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PLEASE READ CAREFULLY. WITH RESPECT TO THE EXECUTIVE, THIS
WAIVER AND RELEASE INCLUDES A COMPLETE RELEASE OF ALL KNOWN
AND UNKNOWN CLAIMS.

[N WITNESS WHEREQF, the Partics have themselves signed, or caused a duly authorized agent thereof to sign, this Waiver and Release on their behalf
and thereby acknowlcdge their intent to be bound by its terms and cenditions,

EXECUTIVE CINERGY SERVICES, INC.
Signed: By:
Printed: Title:
Dated: Dated:
330f33
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Exhibit 10.64.1
CHAN CONT. E

THIS AGREEMENT, dated as of April 4, 20086, is made by and between Duke Energy Corporation, formerly known as Duke Energy Holding Corp., a
Detaware corporation (the “Company™), and James L. Turner (the “Executive™)

WHEREAS, the Company considers it essential to the best interests of its sharcholders to foster the continued employment of key management personnel;
and

WHEREAS, the Board recognizes that, as is the case with many publicly held corporations, the possibility of a Change in Control exists and that such
possibility, and the uncertainty and questions which it may raise among management, may result in the departure or distraction of management personnel to the
detriment of the Company and its sharcholders, and

WHEREAS, the Board has determined that appropriate steps should be taken to reinforce and encourage the continued attention and dedication of
members of the Company’s management, including the Exccutive, to their assigned dutics without distraction in the face of potentially disturbing circumstances
arising from the possibility of 2 Change in Control.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the Company and the Executive, intending to be legally
bound, do hereby agree as follows:

I. Definitions. For purposes of this Agreement, the fellowing terms shall have the meanings indicated below:

(A) “Accrued Rights™ shall have the meaning set forth in Section 3 hereof.

{B) “Afliliate” shall have the meaning sct forth in Rule 12b-2 promulgated under Section 12 of the Exchange Act.
(C) “Auditor” shall have the meaning set forth in Section 4.2 hereof.

(D) “Base Amount” shall have the meaning set forth in section 280G(b)(3) of the Code.

() “Beneficial Ownership” shall have the meaning set forth in Rule 13d-3 under the Exchange Act.
(F) “Board” shall mean the Board of Directors of the Company.
(G) “Cause” for termination by the Company of the Executive’s employment shall mean (1} & material failure by the Executive to carry out, or

malfeasance or gross insubordination in carrying out, reasonably assigned duties or instructions consistent with the Executive’s position, (ii) the final conviction
of the Executive of a felony or erime invelving moral turpitude, (ili) an egregious act of dishonesty by the Exeentive (including, without
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limitation, thef or embezzlement) in connection with employment, or a malicicus action by the Executive toward the customers or employees of the Company or
any Affiliate, (iv) a material breach by the Executive of the Company’s Code of Business Ethics, or {v) the failure of the Executive to cooperate fully with
governmental investigations involving the Company or its Affiliates; provided, however, that the Company shall not have reason to terminate the Executive’s
employment for Cause pursuant to this Agreement unless the Executive receives writien notice from the Company identifying the acts or omissions constituting
Cause and gives the Executive a 30-day opportunity to cure, if such acts or omissions are capable of cure.

(H) A “Change in Control™ shall be deemed to have occurred if the event set forth in any one of the following paragraphs shall have occurred (but,
for the avoidance of doubl, excluding any transactions contemplated by the Merger Agreement):

(a) an acquisition subsequent to the date hereof by any Person of Beneficial Ownership of thirty percent (30%) or more of either (A} the then
outstanding shares of commen stock of the Company or {B) the combined voting power of the then outstanding voting securities of the Company entitled to vote
generally in 1he clection of directors; excluding, however, the following: (1) any acquisition directly from the Company, other than an acquisition by virtue of the
cxercise of & conversion privilege unless the security being so converted was itself acquired directly from the Company, (2) any acquisition by the Company and
(3) any acquisition by an employee benefit plan (or relaled trust) sponsored or maintained by the Company or any Subsidiary;

(b) during any period of twe (2} consecutive years (not including any period prier to the date hereof), individuals who at the beginning of
such period conslitute the Board (and any new directars whose election by the Boerd or nomination for election by the Company s shareholders was approved by
a vole of at least two-thirds (2/3) of the directors then still in office who either were directors at the beginning of the periad or whose election or nomination for
clection was so approved) cease lor any reason (gxcept for death, disability or voluntary retirement) to constituie a majority thereof,

(c) the consummation of a merger, consolidation, reorganization or similar corporate transaction which has been approved by the
sharcholders of the Company, whether or not the Company is the surviving corporation in such transaction, other than a merger, consalidation, or reorganization
that would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent {either by remaining outstanding or by
being converted into vating securities of the surviving entity) at least fifty percent (50%) of the combined voting power of the veting securities of the Company
(or such surviving entity) outstanding immediately after such merger, consolidation, or reorganization,;

(d) the consummation of (A) the sale or other disposition of atl or substantially all of the assets of the Company or (B) a complete
liguidation or dissolution of the Company, which has been approved by the shareholders of the Company (in each case, exclusive of any transactions or events
resulting fram the separation of the Company’s gas and sleclric businesses); or
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() adoption by the Board of a resolution to the effect that any person has acquired effective control of the business and affairs of the
Company. :

{1) “Cinergy Employment Agreement” shall mean the Employment Agreement between Cinergy Corp., its subsidianies and/or its affiliates and the
Executive dated Scptember 24, 2002, as amended from time to time, including pursuant to Section 21 hereof and Exhibit B hercto.

(1) “Cade” shall mean the Internal Revenue Cods of 1986, as amended from time to time.

{K) “Company” shali mean Duke Energy Corporation, formerly known as Duke Energy Holding Corp., a Delaware corporation, and except in
determining under Scetion |.H hereof whether or not any Change in Control of the Company has oceurred, shall include any successor to its business and/or
assets which assumes and agrees te perform this Agreement by operation of law, or otherwise.

(L) “Confidential Information” shall have the meaning set forth in Section 8 hereof.

{M) “DB Pension Plan” shall mean any tax-qualified, supplemental or excess defined benefit pension plan maintained by the Company and any
other defined benefit plan or agreement entered into between the Executive and the Company which is designed to provide the Executive with supplemental
retirement benefits.

(N} “DC Pension Plan” shali mean any tax-quaiified, supplemental or excess defined contribution plan maintained by the Company and any other
defined contribution plan or agreement entered into between the Executive and the Company which is designed to provide the executive with supplemental
retirement benefits,

(O} "Date of Termination” with respect ta any purpotted termination of the Executive’s employment after a Change in Control and during the Term,
shall mean (i) if the Exccutive’s employment is terminated for Disability, thirty (30) days after Notice of Termination is given (provided that the Executive shall
not have relurmed to the full-time performance of the Executive’s duties during such thirty (30) day period), and (ii) if the Executive’s employment is terminated
for any ether reason, the date specified in the Notice of Termination (which, in the case of a termination by the Comgpany, shall not be less than thirty {30) days
(except in the case of a termination for Cause) and, in the case of a termination by the Executive, shall not be less than fifteen (15) days nor (without the consent
of the Company) more than sixly (60) days, respectively, from the date such Notice of Termination is given).

(P) “Disability” shall be deemed the reason for the termination by the Company of the Executive’s employment, if, as a result of the Executive’s
incapacity duc to physical or mental illness, the Executive shall have been absent from the full-time performance of the Executive's duties with the Company for
a period of six (6) consccutive months, the Company shail have given the Executive a Notice of Termination for Disability, and, within thirty (30) days afier such
Notice of Termination is given, the Executive shall not have returned to the full-time performance of the Executive’s duties.

3.
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(Q) “Effcctive Time™ shall have the meaning given to such term in the Merger Agreement.

{It) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.
(8) “Exeise Tax” shall mean any excise tax impased under section 4999 of the Code.

(T) “Execulive” shall mean the individual named in the first paragraph of this Agreement.

(U) “Good Reason” for termination by the Exeeutive of the Executive’s employment shall mean the occurrence {without the Executive’s express
writien consent which specifically references this Agreement) after any Change in Control of any one of the following acts by the Company, or failures by the
Company 1o act, unless such act or failure to act is corrected prior to the Date of Termination specified in the Nottce of Termination given in respect thereof: (i) a
reduction in the Excoutive’s annual base salary as in effect immediately prior to the Change in Contrel (sxclusive of any across the board reduction similarly
affecting all or substantially all similarly situated employees determined without regard to whether or not an otherwise similarly situated employee’s employment
was with the Company prior to the Change in Control), (if) a reduction in the Exeentive’s target annual bonus as in effect immediately priot to the Change in
Control (exclusive of any across the board reduction similarly affecting all or substantially all similatly sitwated employees determined without regard to whather
or not an otherwise similarly situated employee’s employment was with the Company prior to the Change in Control), or (in) the assignment to the Executive of
a job position with a total point valuc under the Hay Peint Factor Job Evaluation System that is less than seventy percent (70%) of the total point value of the job
position held by the Exccutive immediately before the Change in Control; provided, however, that in the event there is a claim by the Exccutive that there has
been such an assignment and the Company disputes such claim, whether there has been such an assignment shall be conclusively determined by the HayGroup
{or any successor thereto) or if such entity (or any successer) is no longer in existence or will not serve, a consulting firm mutually selected by the Company and
the Executive or, if none, a consulting firm drawn by lot from two nationally recogntzed consulting firms that agree to serve and that are nominated by the
Company and the Exccutive, respectively (such consulting firm, the “Consulting Firm™) under such procedures as the Consulting Firm shall in its sole discretion
establish; provided further that such procedures shall afford both the Company and the Executive an opportunity to be heard; and further provided, however, that
the Company and the Executive shall use their best efforts to enable and cause the Consuliing Firm to make such determination within thirty (30) days of the
Executive’s claim of such an assignment.

The Executive’s continued employment shall not constitute consent to, or a waiver of rights with respect to, any act or failure to act constituting Good
Reason hercunder.

(V) “Merger Agreement” shall mean the Agreement and Plan of Merger dated as of May 8, 2005 by and among the Duke Energy Corporation,
Cinergy Corp., Deer Holding Corp., Deer Acquisition Corp. and Cougar Acquisition Corp., 4s it may be amended.
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(W) “Neotice of Termination™ shall have the meaning set forth in Section 3 herect.

(X} “Person” shall have the meaning given in section 3(a)(9) of the Exchange Act, as modified and used in sections 13(d) and 14(d} thereof, except
that such term shall not include {i) the Company or any of its subsidiaries, (ii) a trustee or other fiduciary holding securities under an employee benefit plan of the
Company or any of its Affiliates, (i) an underwriter temporarily holding securities pursuant to an offering of such securilies, or (yv) a corporation owned,
directly or indircctly, by the shareholders of the Company in substantially the same proportions as their ownership of stock of the Company.

(Y) “Repayment Amount” shalt have the meaning set forth in Section 7.3 hereof.
{Z) “Restricted Pertod™ shall have the meaning set forth in Section 7.2 hereof.
(AA) “Severance Payments” shall have the meaning set forth in Section 4.1 hereof,
(BB) “Severance Pericd” shall have the meaning set forth m Section 4.1(C) hereof.

(CC) "Subsidiary”™ means an entity that is wholly owned, directly or indireetly, by the Company, or any other affiliate of the Company that is so
designated from time to time by the Company.

{DD) “Term” shall mean the period of time described in Section 2 hereof (including any extension, continuation or termination described therein).
(EE) “Teotal Payments™ shall mean those payments so described in Section 4.2 hereof.

2. Term of Agreement. The Term of this Agreement shall commence on the date hereof and shall continue in effect through the second anniversary of the
date hereof, provided, however, that commencing on the date that is twenty-four (24) months following the date hereof and each subsequent monthly
anniversary, the Term shall automatically be extended for one additional monih; firrther provided, however, the Company or the Executive may tetminate this
Agrecment effective at any tune following the second anniversary of the date hereof only with six {6) months advance wntien notice (which such netice may be
given before such sccond anniversary); and further provided, however, that, notwithstanding the abeve, if a Change in Control shall have ocourred during the
Term, the Term shall in no case expire earlier than twenty-four (24) months beyond the month in which such Change in Control occurred. Notwithstanding the
preceding sentence, if the Executive’s employment is ferminated under circumstances that constitute a “Qualifying Termination” (as defined in the Cinergy
Employment Agreement) during the twenty-four (24) tmonth period beginning on the Effective Time, then (i) the Term of this Agreement shall expire
immediately prior ta such “Qualifying Termination,” without further action by the parties hereto, and except as otherwise provided in Section 21, this Agreement
shall be of no further force or effect; and (ii} the Company shall provide to the Executive the amounts payable under, which amounts shall be determined and
payable in accordance with the terms and procedures of, the Cinergy Employment Agreement,
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3. Compensation Other Than Severance Payments, If the Executive’s employment shall be terminated for any reason following a Change in Control and
during the Term, the Company shall pay the Executive the salary amounts payable in the normal course for service through the Date of Termination and any
rights or payments that have become vested or that are otherwise due in accordance with the tenms of any employee benefit, incentive, or compensation plan or
arrangemeit maintained by the Company that the Executive participated in at the time of his or her termination of employment (fogether, the “Accrued Rights™).

4, Severance Payments.

4.1 Subject to Section 4.2 hereof, and further subject to the Executive executing and not revoking a release of claims substantially in the form set
forth as Exhibit A to this Agreement, if the Executive’s employment is terminated following a Change in Control and during the Term (but in any event not later
than twenty-four (24) months following a Change in Control), other than (A) by the Company for Cause, (B) by reason of death or Disability, or (C) by the
Executive without Good Reason, then, in either such case, in addition to the payments and benefits representing the Executive’s Accrued Rights, the Company
shall pay the Exccutive the amounts, and provide the Executive the benefits, described in this Section 4.1 (“Severance Payments™).

{A) A lump-sum payment equal to (1) the Executive’s annual bonus payment eamed for any completed bonus year prior to termination of
employment, i not previously paid, plus (ii) a pro-rata amount of the Executive’s target honus under any performance-based bonug plan, program, or
arrangement in which the Executive participates for the year in which the termination occurs, determined as 1f all program goals had been met, pro-rated based on
the number of days of service during the bonus year accurring prior to termination of employment;

(B) In licu of any severance benefit otherwise payable to the Executive, the Company shall pay to the Executive, no later than fifteen
(15) business days following the Date of Termination, a lump sum severance payment, in cash, equal to two (or, if less, the number of years (including partial
yearg) until the Exceutive reaches the Company’s mandatory retirement age, provided that the Company adopts a mandatory retirement age pursuant to 29 USC
§631(e)) times the sum of (i) the Executive’s base salary as in effect immediately prior to the Date of Termination or, if higher, in effect immediately prior to the
first oceurrence of an event or circumstance constituting Good Reason, and (ii) the Executive’s target short-term incentive bonus opportunity for the fiscal year in
which the Date of Tenmination occurs or, if higher, the fiscal year in which the first event or circumstance constituting Goad Reason occurs.

(C) For a period of two years immediately following the Date of Termination (or, if less, the period until the Executive reaches the
Company’s mandatery retirement age, provided that the Company adopts a mandatory retirement age pursuant to 29 USC §631(c)) (the “Severance Period”), the
Company shall amange to provide the Executive and
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hiis or her dependents medical, dental, and basic life insurance benefits substantially similar to those provided to the Executive and his or her dependents
immediately prior to the Date of Termination o, if more favorable to the Executive, those provided to the Executive and his or her dependents immediately prior
to the first occurrence of an event or circumstance constituting Good Reason, at no greater after tax cost to the Executive than the after tax cost to the Executive
immediately prior 1o such date or oecurrence; provided, however, that, in lieu of providing such benefits, the Company may choose to (i) provide such benefits
through a third-party insurcr, (ii) make a lump-sum cash payment to the Executive in an amount equal to the aggregate cost of such coverage for the Severance
Period, based on the premium costs being utilized for such coverage to former employees under “COBRA™ at the Date of Terminatian, or {iii) make a lump-sum
cash payment to the Executive in an amount equal to the anticipated cost of such coverage for ihe Severance Period, based on the Company’s assumed costs for
such coverage for internal accounting purposes at the Date of Termination. Benefits otherwise receivable by the Executive pursuant to this Section 4.1{C) shall
be reduced to the extent benefits of the same type are received by or made available to the Executive during the Severance Period as a result of subssquent
employment (and any such benefits received by or made available to the Executive shall be reported to the Company by the Executive).

(D) In addition to the benefits 1o which the Executive is entitled under the DC Pension Plan, the Company shall pay the Executive a lump
sum amount, in cash, equal to the sum of (i) the amount that would have been contributed thereto by the Company on the Executive’s behalf during the
Severance Period, determined (x) as if the Executive made the maximum permissible contributions thereto during such peried, () as if the Executive earned
compensation during such period cqual to the sum of the Execative’s base salary and target bonus as in effect immediately prior 1o the Date of Termination, or, if
higher, a3 in eftect immediately prior to the occurrence of the first event or circumstance constituting Good Reason, and (2) without regard to any amendment to
the DC Pension Plan made subsequent to a Change in Control and on or prior to the Date of Termination, which amendment adversely affects in any manner the
compulation of bencfits thercunder, and (ii) the unvested portior, if any, of the Executive’s account balance under the DC Pension Plan as of the Date of
Termination that would have vesied had Executive remained employed by the Company for the remainder of the Term.

{E) In addition to the benefils to which the Executive is entifled under the DB Pension Plan, the Company shall pay the Executive a lump
sum amount, in cash, equal to the sum of (i) the amount that would have been allocated thereunder by the Company in respect of the Execulive during the
Severance Period, determined (x) as if the Executive eamed compensation during such period equal to the sum of the Executive’s base salary and target bonus as
in citect immediately prior to the Date of Termination, or, if higher, as in effect immediately prior to the occurrence of the first event or circumsiance constituting
Goad Reason, and (y) without regard to any amendment to the DB Pension Plan made subsequent to a Change in Control and on or prior to the Date of
Termination, which amendment adversely affects in any manner the computation of benefits thereunder, and (ii) the Executive’s unvested accrued benefit, if any,
under the DR Pension Plan as of the Date of Termination that would have vested had Executive remained employed by the Company for the remamder of the
Tertn.
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(Fy Motwithstanding the terms of any award agreement or plan decument to the contrary, the Executive shall be entitled to receive continued
vesting of any long term incentive awards, including awards of stock options but excluding awards of restricted stock, held by the Executive at the time of his or
her termination of cmployment that are not vested or exercisable on such date, in accordance with their terms as if the Executive’s employment had not
terminated, for the duration of the Severance Period, with any options or similar rights to remain exercisable (to the extent exercisable at the end of the Severance
Period) for a period of 90 days following the close of the Severance Period, but not beyond the maximum original term of such options or rights.

4.2(A) Notwithstanding any other provisions of this Agreement, in the event that any payment or benefit reccived or to be received by the Exscutive
(including any payment or benefit received in connecticn with a Change in Control or the termination of the Executive’s employment, whether pursuant to the
terms of this Agreement or any other plan, amangement or agreement) (all such payments and benefits, including the Severance Payments, being hereinafter
referred to as the “Total Payments™) would be subject (in whole or part), to the Excise Tax, then, afier taking inte account any reduction in the Total Paymenis
provided by rcason of section 280G of the Cede in such other plan, arrangement or agreement, the cash Severance Payments shall first be reduced, and the
noncash Severance Payments shall thereafler be reduced, to the extent necessary so that no pottion of the Total Payments is subject to the Excise Tax but only if
(i) the net ameunt of such Total Payments, as so reduced (and after subtracting the net amount of federal, state and local income taxes on such reduced Total
Payments and after taking into account the phase out of itemized deductions and personal exemptions attributable to such reduced Total Payments) is greater than
or egual to (ii) the net amount of such Total Payments without such reduction (but after subiracting the net amount of federal, state and local income taxes on
such Total Payments and the amount of Excise Tax to which the Executive would be subject in respect of such unreduced Total Payments and after taking into
account the phase out of itemized deductions and personal exemptions attributable to such unreduced Tetal Payments); provided, however, that the Executive
may elect to have the noncash Severance Payments reduced {or eliminated} prior to any reduction of the cash Severance Payments.

{B) For purpascs of determining whether and the extent to which the Total Payments will be subject to the Excise Tax, (i) no portion of the
Total Payments the receipt or enjoyment of which the Executive shall have waived at such time and in such manner as not to constitute a “payment™ within the
meaning of section 280G(b} of the Cade shall be taken into account, (fi} no portion of the Tatal Payments shall be taken into account which, in the opinion of tax
counsel (*“Tax Counsel™) who is reasonably acceptable to the Executive and selected by the accounting firm (the “Auditor™) which was, immediately prior to the
Change in Control, the Company’s independent auditor, does not constitute a “parachute payment” within the meaning of section 280G{b)(2) of the Code
(including by reason of section 280G(b}(4)(A) of the Code) and, in calculating the Excise Tax, no portion of such Total Payments shall be taken into aceount
which, in the opinion of Tax Counsel, constitutes reasonabls compensation for services actually rendered, within the meaning of section 280G(b)(4)(B) of the
Code, in excess of the Base Amount allocable to such reasonable compensation, and (iii) the value of any non-cash benefit or any deferred payment or benedit
included in the Total Payments shall be determined by the Auditor in accordance with the principles of sections 280G (d)(3) and (4) of the Coda.
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{C) At the time that payments are made under this Agreement, the Company shall provide the Executive with a writien statement setiing
forth the manner in which such payments were calculated and the basis for such calculations including, without limitation, any opinions or other advice the
Company has received from Tax Counsel, the Auditar or other advisors or consultants (and any such opinions ot advice which are in writing shall be altached to
the statement).

5. Notice of Terminatien. After a Change in Control and during the Term, any purported termination of the Executive’s employment (other than by reason
of death) shall be communicated by written Notice of Termination from one party hereto to the other party hereto in accordance with Section 12 hereof. For
purposes of this Agreement, a “Notice of Termination™ shall mean a notice which shall indicate the specific termination provision in this Agreement relied upon.

6. Np Mitigation. The Company agrees that, if the Executive’s employment with the Company terminates during the Tenn, the Executive is not required to
seek ather employment or to atfempt in any way to reduce any amounts payable te the Executive by the Company pursuant to Section 4 hereof. Further, except as
specificatly provided in Section 4. 1(C) hercof, no payment or benefit provided for in this Agreement shall be reduced by any compensation earned by the
Executive as the result of employment by another employer, by retirement benefits, by offset against any amount claimed 1o be owed by the Executive to the
Company, of otherwise,

7. Restrictive Covenants.

7.1 Noncontpetition and Nonsolicitation. During the Restricted Period (as defined below), the Executive agrees that he or she shall not, without the
Company’s prior wrilten consent, for any reason, directly or indirectly, either as principal, agent, manager, employee, pariner, shareholder, director, officer,
consultant or otherwise (A) become engaged or involved in any business (other than as a less-than three percent (3%) equity owner of any corporation traded on
any national, international or regional stock exchange or in the over-the-counter market) that competes with the Company or any of its Affiliates in the business
of production, transmission, distribution, or retail or wholesale marketing or selling of clectricity, gathering, processing or transmission of natural gas, resale or
arranging for the purchase or for the resale, brokering, marketing, or trading of natural gas, electricity or derivatives thereof, energy management and the
provision of energy solutions, gathering, compression, treating, processing, fractionation, transportation, trading, marketing of natural gas components, including
natural gas liguids, management of land holdings and development of commercial, residential and multi-family teal estate projects; development and
management of fiber eptic communications systems; development and operation of power generation facilities, and sales and marketing of electric power and
natural gas, domestically and abroad; and any other business in which the Company, including Affiliates, is engaged af the termination of the Executive™s
continuous employment by the Company, including Affiliates; or (B) induce or attempt to induce eny customer, clieni, supplier, employee, agent or independent
contractor of the Company or any of its Affiliates to reduce, terminate, restrict or otherwise alter its business relationship with the Company or its Affiliates. The
provisions of this Section 7.1 shall be limited in scope and effective only within the following geographical areas: (i) any country in the world where the
Company, including Affitiates, has at least US$25 million in capital deployed as of termimation
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of the Executive’s continuous employment by Company, including Affiliates; (if) the continent of North Ameriea; (iii) the United States of America and Canada;
(iv) the United States of America, (v) the states of North Carohna, South Carolina, Virginia, Georgia, Florida, Texas, California, Massachusetts, IHlinois,
Michigan, New York, Colorado, Oklahoma and Louisiana; (vi) the states of North Carclina, South Carolina, Texas and Colorado; (vii) following consummation
of the transactions contemplated by the Merger Agreement, the states of Ohio, Colorado, Kentucky, and Indiana, and (vit) any state or states with respect to
which was conducted a business of the Company, including Affiliates, which business constituted a substantial portion of the Executive's employment. The
parties intend the above geographical areas to be completely severable and independent, and any invalidity or unenforceability of this Agreement with respect to
any onie area shall not render this Agreement unenforceable as applied to any one or more of the other areas. Nothing in Section 7.1 shall be construed to prohibit
the Exceutive being retained during the Restricted Period in a capacity as an altorney licensed to practice law, or o restrict the Executive providing advice and
counsel in such capacily, in any jurisdiction where such prohibition or restriction is contrary to law.

7.2 Restricted Period. For purposes of this Agreement, “Restricted Period™ shall mean the period of the Executive’s employment during the Termn
and, in the event of a termination of the Executive’s employment following a Change in Contro] that entitles Executive to Severance Paymenis covered by
Section 4 hereof, the Lwelve (12) month period following such termination of employment, commencing fram the Date of Termination.

7.3 Forfeiture and Repayments. The Executive agrees that, in the event he or she violates the provisions of Section 7 hereof during the Restricted
Period, he or she will forfeit and not be entitled to any Severance Payments or any non-cash henefiis or rights under this Agreement (including, without
limitation, stock option rights), ather than the payments previded under Section 3 hereof. The Executive further agrees that, in the event he or she violates the
provisions of Section 7 hercof following the payment or commencement of any Severance Payments, {A) he or she will forfeit and not be entitled to any further
Severance Payments, and (B) he or she will be obligated to repay to the Company an amount in respect of the Severance Payments previously made to him or her
under Section 4 hereof (the “Repayment Amount™). The Repayment Amount shall be determined by aggregating the cash Severance Payments made 1o the
Exccutive and multiplying the resulting amount by a fraction, the numerator of which is the number of fifll and partial calendar months remaining in the
Severanee Period ai the time of the vielation {rounded to the ncarcst guarter of a month), and the denominator of which is twenty-four {24). The Repayment
Amount shall be paid to the Company in cash in a single sum within ten (10) business days after the first date of the violation, whether or not the Company has
knowledge of the violation or has made a demand for payment. Any such payment made foliowing such date shall bear interest at a rate equal to the prime
lending rate of Citibank, N.A, (as periodically set) plus 1%. Furthetmore, in the event the Executive violates the provisions of Section 7 hereof, and
notwithsianding the terms of any award agreement or plan document to the conirary (which shall be considered to he amended to the extent necessary to reflect
the terms hereof), the Executive shatl immediately forfeit the right to exereise any stock option or similar rights that are outstanding at the time of the viclation,
and the Repayment Amount, caleulated as provided above, shall be increased by the amount of any gains (measured, if applicable, by the difference between the
aggregale fair market value on the date of exercise of shares underlying the stock option or similar right and the aggregate exercise price of such stock option or
similar
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right) realized by the Exceutive upon the exercise of stack options or similar rights or vesting of restricted stock or other equity compensation within the one-year
period prior to the first date of the violation.

74 Permissive Release. The Executive may request that the Company refease him ar her from the restrictive covenants of Section 7.1 hereof upon
the condition that the IExecutive forfeit and repay all termination benefits and rights provided for in Section 4.1 hereof. The Company may, in its sole discretion,
grant such a release it whole or in part or may rgject such request and continue to-enforce its rights under this Section 7.

7.5 Consideration: Survival. The Executive acknowledges and agrees that the compensation and benefits provided in this Agreement constitute
adequate and sufficient consideration for the covenants made by the Executive in this Section 7 and 1n the remainder of this Agreement. As furiher consideration
for the covenants made by the Executive in this Section 7 and in the remainder of this Agreement, the Company has provided and will provide the Executive
certain proprictary and other confidential information about the Company, including, but not limited to, business plans and strategies, budgets and budgetary
projections, incomc and earnings projections and statements, cost analyses and assessmens, andfor business assessments of legal and regulatory issues. The
Executive’s abligations under this Section 7 shall survive any termimation of his or her emplayment as specified herein.

8. Confidentiality. The Executive acknowledges that during the Executive’s employment with the Company or any of its Affiliates, the Exeentive will
acquire, be cxposed to and have access to, non-public material, data and information of the Company and its Affiliates and/or their customers or clients that is
confidential, proprictary, and/or a trade secret (“Confidential Information™). At all times, both during and after the Term, the Executive shall keep and retain in
confidence and shall not disclose, except as required and authorized in the course of the Executive’s employment with the Company or any its Affiliates, to any
person, firm or corporation, or use for his or her own purpases, any Confidential information. For purposes of this Agreement, such Confidential Information
shall includc, but shall not be limited to: sales methods, informatton concerning principals or cusiomers, advertising methods, financial affairs or methods of
procurement, marketing and business plans, strategies (including risk strategies), projections, business opportunities, ibventions, designs, drawings, research and
development plans, clicnt lists, sales and cost information and financial results and performance. Notwithstanding the foregoing, “Confidential Infarmation” shall
not inelude any information known generally to the public (other than as a resuit of unauthorized disclosure by the Executive or by the Company or its
Affiliates). The Execulive acknowledges that the ebligations pertaining to the confidentiality and non-disclosure of Confidential Information shall remain in
effect for a period of five (5) years afler termination of employment, or until the Company or its Affiliates has released any such information into the public
domain, in which case the Executive’s obligation hereunder shall cease with respect only to such information so released into the public domain. The Executive’s
obligations under this Section 8 shall survive any termination of his or her etnployment. If the Executive receives a subpoena or other judicial process requiring
that he or she produce, provide or testify about Confidential Information, the Executive shall notify the Company and cooperate fulty with the Company in
resisting disclesure of the Confidential Informatton. The Executive acknowledges that the Company has the right sither in the name of the Executive or in its
own name 1o oppose or move to quash any subpoena or other legal process
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directed to the Executive regarding Confidential Information. Notwithstanding any ether provision of this Agreement, the Executive remains free to report or
otherwise communicate any nuclear safety concem, any workplace safety concern, or any public safety concern io the Nuclear Regulatery Commission, United
States Department of Labor, or any other appropriate federal or state govemmental agency, and the Executive remains fiee to participate in any federal or state
administrative, judicial, or legislative proceeding or investigation with respect o any claims and matters not resolved and terminated pursuant to this Agresment.
With respect to any claims and matters resolved and terminated pursuant te this Agreement, the Executive is free to participate in any federal or state
administrative, judicial, or legislative proceeding or investigation if subpoenaed. The Executive shall give the Company, through its legal counsel, notice,
including a copy of the subpoena, within twenty-four (24) hours of receipt thereof.

9. Retumn of Company Property. All records, files, lists, including, computer generated lists, deawings, documents, equipment and similar items relating to
the business of the Company and its Affiliates which the Executive shall prepare or receive from the Company or its Affiliates shall remain the sole and
exelusive property of Company and ils Affiliates. Upon termination of the Exccutive’s employment for any reason, the Executive shall promptly refurn all
property of Company or any its Affiliates in his or her possession. The Executive further represents that he or she will not copy or cause to be copied, print out or
cause 1o be printed out any software, documents or other materials originating with or belonging to the Company or any of its Affiliates.

10. Acknow ement and Enforcement. The Exccutive acknowledges that the restrictions contained in this Agreement with regards to the Executive’s use
of Confidential Information and his or ker future business activities are fair, reasonable and necessary to protect the Company s legilimate protectable interests,
particularly given the competitive nature and broad scope of the Company s business and that of its Affiliates, as well as the Executive’s position with the
Company. The Exeeutive further acknowledges that the Company may have no adequate means to protect its rights under this Agreement other thain by securing
an injunction (a court order prohihiting the Executive from violating this Agreement). The Executive therefore agrees that the Company, in addition to any other
right or remedy it may have, shall be entitled to enforce this Agreement by obiaining a preliminary and permanent injunction and any other appropriate equitable
relief in any court of competent jutisdiction. The Executive acknowledges that the recovery of damages will not be an adequate means 1o redress a breach of this
Agrecment, but nothing in this Section 10 shall prohibit the Company from pursuing any remedies in addition 1o injunctive relief, including recovery of damages

and/or any forfeiture or repayment obligations provided for herein.
11, Successors; Binding Agreement.

11.1 In addition to any cbligations imposed by law upon any successor to the Company, the Company wil] require any successor (whether direct or
indirect, by purchase, merger, consolidation or othenwise) to all or substantially all of the business and/or assets of the Company to expressly assume and agree to
perform this Agreement in the same manner and to the same extent that the Company would be required to perform it if no such succession had taken place.
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11,2 This Agreement shall inure to the benefit of and be enforceable by the Executive’s personal or legal representatives, executors, administrators,
successors, heirs, distributees, devisees and legatees. If the Executive shall die while any amount would still be payable to the Executive hereunder (oiher than
amounts which, by their terms, tenninate upon the death of the Executive) if the Executive had contitued to live, all such amounts, unless otherwise provided
herein, shall be paid in accordance with the terms of this Agreement o the ¢xecutors, personal representatives or administrators of the Executive’s estate;
provided, however, such amounts shall be offset by any amounts owed by the Executive to the Company.

12. Notices. All notices or other communications hereunder shall be in writing and shall be deemed io have been duly given {a) when delivered personally,
(b) upon confirmation of receipt when such notice or other communication is sent by facsimile, (c) one day after timely delivery to an overnight delivery courter,
or {d) when delivered or mailed by United States registered mail, return receipt requested, postage prepaid. The addresses for such notices shall be as follows:

To the Company:

Duke Energy Corporation

Post Office Box 1006, EC3XB

Charlotte, North Carolina 28201-1006

Attention: Mr. Paul Anderson
Chairman of the Board

With a Copy to:

Duke Encrgy Corporation
526 South Church Street
Charlotte, North Carolina 28202
Attention: Mr. Christopher C. Rolfe
Group Executive and Chief HR. Officer

To the BExecutive; At the most recent address on file in the records of the Company
Either parly hercto may, by notice 1o the other, change its address for receipt of notices hercunder.
13. 409A. It is the intention of the Company and the Executive that this Agreement not result in unfavorable tax consequences to the Executive under

Secction 409A of the Code. Accordingly, the Executive consents to any amendment of this Agreement as the Company may reasonably make in furtherance of
such intention, and the Company shall promptly provide, or make available to, the Executive a copy of such amendment.
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14. Miscellaneous. Except as otherwise provided in Section 13 hereof, no provision of this Agreement may be modified, waived or discharged unless such
waiver, modification or discharge is agreed to in writing and signed by the Executive and the Chairman of the Board (or such officer as may be specifically
designated by the Chairman of the Board). No waiver by either party hereto at any time of any breach by the other party hereto of, or of any lack of compliance
with, any condition or provision of this Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar provisions or conditions
at the same or at any prior or subsequent time. Subject to Sections 2 and 21 hereof, this Agreement supersedes any other agreements or representations, oral or
otherwise, express or implied, with respect to the subject matter hereof which have been made by either party; provided, however, that this Agreement shall
supersede any agreement sciting forth the terms and conditions of the Executive’s employment wiih the Company only in the event that the Executive’s
employment with the Company is termanated during the Term and on or within two years following a Change (n Control, by the Company ather than for Cause
or by the Excoutive for Good Reason, The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the State of
North Carolina. All references to sections of the Exchange Act or the Code shall be deemed also to refer to any successor provisions to such sections, Any
payments provided for hereunder shall be paid net of any applicable withholding required under federal, state or local law end any additional withholding to
which the Exccutive has agreed and no such payments shall be treated as creditable compensation under any other employes benefit plan, program, arrangement
or agreement of or with the Company or its affiliates. The obligations of the Company and the Executive under this Agreement which by their nature may require
cither pastial o total performance after the expiration of the Term (including, without limitation, those under Sections 4 and 21 hereof) shall survive such
expiration,

15. Ceriain Lepal Fees. To provide the Executive with reasonable assurance that the purposes of this Agreement will net be frustrated by the cost of
enforeesnent, the Company shall reimburse the Executive promptly after receipt of an invoice for reasonable attomeys’ fees and expenses incurred by the
Executive as a resull of a claim that the Company has breached or otherwise failed to perform its obligations under this Agreement or any provision hereof,
regardless of which party, if any, prevails in the contest, provided, however, that Company shall not be responsible for such fees and expenses to the extent
incurred in connection with a claim made by the Executive that the trier of fact in any such contest finds to be frivolous or if the Executive is detenmnined to have
breached his of fier obligations under Sections 7, 8, 9, 16, or 17 of this Agreement; and provided further, however, the Company shall not be responsible for such
fees or expensces in excess of $50,000 in the aggregate.

16. Cooperation. The Exccutive agrees that he or she will fully cooperate in any iiligation, preceeding, investigation or inquiry in which the Company or its
Affiliates may be or becomne involved. The Executive also agrees to cooperate fally with any internal investigation or inguiry conducted by or on behalf of the
Company. Such cooperation shall include the Execulive making himself or herself available, upon the request of the Company or its counsel, for depositions,
courl appearances and interviews by Company’s counsel. The Company shall reimburse the Executive for all reasonable and documented out-of-pocket expenses
incurred by him or her in connection with such cooperation. To the maximum extent permitted by law, the Executive agrees that he or she will notify the Roard if
he or she is comtacted by any government agency or any other person contemplating or maintaining any claim or legal action against the
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Company or its Aftiliates or by any agent or attorney of such person. Nothing contained in this Section 16 shall preclude the Executive from providing truthful
testimony in respense to a vald subpoeia, court order, regulatory request or as may be required by law.

17. Non-Disparagement. The Execntive agrees that he or she will not make or publish, or cause to be made or published, any statement which is, or may
reasonably be considered to be, disparaging of the Company or ns Afliliates, or directors, officers or employees of the businesses of the Company ot its
Affiliates. Nothing contained in this Section 17 shall preclude the Executive from providing truthful testimony in response to a valid subpoena, court order,
regulatory request or as may be required by law.

18. Validity: Severability. The invalidity or unenforceability of any provision of any Section or sub-Section of this Agreement, including, but not limited
to, any provision contained in Section 7 hereof, shall not affect the validity or enforceability of any other provision of this Agreement, which shall remain in full
force and cffect. IFany provision of this Agreement is held to be unenforceable because of the scope, activity or duration of such provision, or the area covered
thereby, the partics hereto agree to medify such provision, or that the court making such determination shall have the power to modify such provision, to reduce
the scope, activity, duration and/or arca of such provision, or to delete specific words or phrases therefrom, and in its reduced or modified form, such provision
shall then be enforceable and shall be enforced to the maximum extent permitted by applicable law.

19. Countcrparts. This Agreement may be executed in several counterparts, each of which shall be deemed to be an original but all of which together will
constitute onc and the same instrument.

20. Setilement of Disputes. All claims by the Executive for benefits under this Agreement shall be directed to and determined by the Chairman of the Board
and shall be in writing. Any denial by the Chainman of the Board of a elaim for benefits under this Agreement shall be delivered to the Executive in writing and
shall set forth the specific provisions of this Agreement relied upon.

21. Amendment to Cinergy Employment Apgreement. The Cinergy Employment Agreement is hereby amended, efiective as of April 4, 2006, as provided
on the attached Exhibit B, This Section 21, Exhibit B and the Cinergy Employment Agreement shall survive the termination of this Agreement.
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IN WITNESS WHEREQFY, the parties have executed this Agreement as of the date first above written.

DUKE ENERGY CORPORATION

By: A Pasl M Anderson
Name:  Paul M. Anderson
Title;  Chairman of the Board

s James 1. Turmner

James L. Turner
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EXHIBIT A
RELEASE OF CLATMS

This RELEASE OF CLAIMS (the “Release™} is executed and delivered by James L. Turner (the “Employee™} 1o DUKE ENERGY CORPORATION
(together with ils successors, “Duke™).

In consideration of the agreement by Duke fo provide the Employee with the rights, payments and benefits under the Change in Control Agreement
between the Employee and Duke dated, (the “Severance Agreement™), the Emplayee hereby agrees as follows:

Section 1. Release and Covenant. The Employee, of his or her own free will, voluntarily and unconditionally releases and forever discharges Duke, its
subsidiaries, parents, affiliates, their directors, officers, employees, agents, stockholders, successors and assigns (both individually and in their official capacities
with Duke) (the “Duke Releasees”) from, any and all past or present causes of action, suils, agreements or other claims which the Employee, his or her
dependents, relatives, heirs, executors, administrators, successors and assigns has or may hereafter have from the beginning of time to the date hercof against
Diuke or the Duke Releasees upon or by reason of any matter, eause or thing whatsoever, including, but not limited to, any matters arising out of his or her
employment by Duke and the cessation of said employment, and including, but not limited to, any alleged violation of the Civil Rights Acts of 1964 and 1991,
the Equal Pay Act of 1963, the Age Discrimination in Employment Act of 1967, the Rehabilitation Act of 1373, the Older Workers Benefit Protection Act of
1990, the Americans with Disabilities Act of 1990, the North Carolina Equal Employment Protection Act and any other federal, state or local law, regulation or
ordinance, or public policy, contract oy tort law having any bearing whatsoever on the terms and conditions of employment or termination of employment. This
Release shall not, however, constilute a waiver of any of the Employee’s rights under the Severance Agreement.

Section 2. Dug Care. The Employee acknowledges that he or she has received a copy of this Release prior to its execution and has been advised hereby of
his or her opporamity to review and consider this Release for 21 days prior to its execution. The Employee further acknowledges that he or she has been advised
hereby to consult with an attorney prior to executing this Release. The Employee enters into this Release having frecly and knowingly elected, after due
consideration, to exceute this Release and ta fulfill the promises set forth herein. This Release shall be revocable by the Emplovee during the 7-day period
following its cxecution, and shall not become effective or enforceable until the expiration of such 7-day period. In the event of such a revocation, the Employee
shall not be entitled to the consideration for this Release sct forth above.

Scction 3. Nonassignment of Claims; Proceedings. The Employee represents and warrants that there has been no assignment or other transfer of any
interest in any claim which the Employee may have against Duke or any of the Duke Releasees. The Empleyee represents that he or she has not commenced or
joined in any claim, charge, aclion or proceeding whatsoever against Duke or any of the Duke Releasees arising out of or relating to any of the matters set forth
in this Release. The Employce further agrees that he or she will not seek or be entitled to any persenal recovery in any claim, charge, action or proceeding
whatsocver against Duke or any of the Duke Releasees for any of the matters set forth in this Release.
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Secticn 4. Reliance by Employee. The Employee acknowledges that, it his or her decision to enter into this Release, he or she has not relied on any
representalions, promises or agrecments of any kind, including oral statements by representatives of Duke or any of the Duke Releasces, except as set forth in

this Relcase and the Severanee Agreement.

Secticn 5. Nonadmissipn. Nething contained in this Release will be deemed or consirued as an admission of wrongdoing or liability on the part of Duke or
any of the Duke Releasces,

Section 6. Communication of Safety Concems. Notwithstanding any other provision of this Agreement, the Employee remains free to report or otherwise
cammunicate any nuclear safety concern, any workplace safety concem, or any public safety concern to the Nuclear Regulatory Cammission, United States
Department of Labor, or any other appropriate federal or state governmental agency, and the Employse remains fre to participate in any federal or state
administrative, judicial, or legislative proceeding or investigation with respect to any claims and matters not resolved and terminated pursuant to this Agreement,
With respect 10 any claims and matters resolved and terminated pursuant to this Agreement, the Employee is free to participate in any federal or siate
administrative, judieial, or legislative proceeding or investigation if subpoenaed. The Employee shall give Duke, through its legal counsel, notice, including
copy of the subpoena, within twenty-four (24) hours of receipt thereof.

Section 7. Gaverning Law, This Release shail be interpreted, construed and governed according to the laws of the State of North Carolina, without
reference to conflicts of [aw principles thereof.

This RELEASE OF CLAIMS AND is executed by the Employee and delivered to Duke on

EMPLOYEE

James L. Tumner
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EXHIBIT B
AMENDMENT TO EMPLOYMENT AGREEMENT
The Employment Agreement between Cinergy Corp., its subsidiaries and/or its affitiates (“Cinergy™) and James L. Turner (the "Executive™) dated as of

September 24, 2002, as amended as of December 17, 2003, July 19, 2004 and May 9, 2005 (the “Cinergy Employment Agreement™) is hereby amended effective
as of April 4, 2006.

Recitals

A. Cinergy Corp. is party to an Agreement and Plan of Merger by and among Duke Energy Corporation, Cinergy Corp., Deer Hoiding Corp., Deer
Acquisition Corp. and Cougar Acquisitien Corp., dated as of May 8, 2005 (as amended, the “Merger Agreement™).

B. Pursuant to the Merger Agreement, effective as of the “Effective Time” (as such term is defined in the Merger Agreement, the “Effective Time™),
Cinergy Corp. beeame a wholly-owned subsidiary of Duke Energy Corporation, formerly known as Duke Energy Holding Corp., a Delaware corporation (“Duke
Energy”).

C. The Exccutive and Cinergy have entered into the Cinergy Employment Agreement, and pursuant to the terms of the Merger Agreement, effective as of
the Effective Time, Duke Energy is the successor to Cinergy under the Cinergy Employment Agreement.

D. Duke Energy and/for its aftiliates desire to employ the Executive as of the Effective Time, and the Executive desires to accept a position with Duke
Energy andfor its aftiliates,

E. Duke Energy and the Executive desire to amend the Cinergy Employment Agreement to reflect the consummation of the mergers contemplated in the
Merger Agreement and the partics’ agreement regarding the continued employment of the Executive.

Amendment

1. Section 1b of the Cinergy Employment Agreement is hereby superseded and replaced in its entirety as set forth below:

“b.  The Employment Period of this Agreement will commence as of the Effective Date and continue until the second anmiversary of the Effective
Time,”
2. The first sentence of Section 2a of the Cinergy Employment Agreement is hereby superseded and replaced as set forth below:

“The Exccutive will serve Duke Energy and its affiliates as Group Executive and Chief Commercial Officer U.S. Franchised Electric & Gas of Duke
Energy and he will have such responsibilities, duties, and authority as are customary for someone of that position and such additional duties, consistent
with his position, as may be assigned to him from time to time during the Employmeit Period by Duke Energy's Board of Directors or Chief Executive
Officer.”
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3. The first scntence of Section 2b of the Cinergy Employment Agreement is hereby superseded and replaced as set forth below:

“In connection with the Executive’s employment, the Executive will be based at the principal exccutive offices of Duke Energy in Charlotte, North
Carolina.”

4. Section 3a of the Cincrgy Employment Agreement is hereby amended by substituting the base salary amount of “$346,5007 with the amount of “8561,6007.

5. Section 3b(i) of the Cinergy Employment Agreement is hereby superseded and replaced in its entirety as set forth below:

“(0) (1) Welfare Benefits. During the Employment Peried, the Executive shall be eligible for participation in and shall receive all benefits under welfare
benefit plans, praciices, policies and programs provided by Duke Energy and its affiliates to the extent applicable generally to other peer executives
of Dukc Energy and its affiliates.

{(2) Retirement Benefits During the Transition Period, During the Transition Period, the Executive shall be entitled to pasticipate in Cinergy’s savings
and retirement plans, practices, policies and programs on the same terms and conditions as were in effect immediately prior to the Effective Time, as
such plans, practices, policies and progreams may be amended from time to time for legal compliance and administrative purposes. Duting the
Transition Period, the Executive shall continue to acerue a retirement benefit under the Cinergy Corp. Excess Pension Plan, the Senior Executive
Supplement portion of the Cinergy Corp. Supplementat Executive Retirement Plan (the “SERP™) and Section 3b{i1) of this Agreement {collectively,
the “Cinergy Nonqualified DB Benefit Plans™) pursuant to those existing plans and the Cinergy Employment Agrecment.

(3) Conversion of SERP and Related Benefiis. At the end of the Transition Period, in cancellation of the Executive’s right to the benefit that he has
acerued (prior to and during the Transition Period) under the Cinergy Nonqualified DB Benefit Plans, Duke Energy will credit {in a manner that
resulls in no constructive receipt and continues to permit tax deferral) an amount (the “Lump Sum Credit™) equal to the actuarial present value of
such benefit to a nongualified retirement plan maintained by Duke Energy, which actuarial present value shall be caloulated based on the same terms
and conditions as those applicable to other peer executives of Duke Energy and ils affiliates who were previously employed by Cinergy. The amount
credited to the nenqualified reticement plan maintained by Duke Energy pursuant to this paragraph shall be payable in accordance with the terms of
such plan, provided, however, that in all events the Executive shall be entitled to elect (in accordance with procedures established by Duke Energy
and its atfiliates) to receive his vested benefit under such plan in a single lump sum
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payablc within thirty days following his termination of employment with Duke Energy and its affiliates, The portion of the Lump Sum Credit that is
equal to the actuarial present value of the vested benefit to whieh the Executive was entitled as of the end of the Transition Period shall be fully
vested at all times, and the remaining pertion of the Lump Sum Credit shall vest, subject to the Executive’s continuing employment, upon the
earlicst to occur of (i) the second anniversary of the Effective Time, (i1) the Executive’s death, (ii1) the Executive’s voluntary termination for Good
Reason or {iv) the Executive's involuntary termination without Cause.

(4) Retirement Benefits Following the Transition Perigd, During the portion of the Employment Period that follows the Transition Period, the
Executive shall be entitled to participate in all savings and retirement plans, practices, policies and programs applicable generally to other peer
executives of Duke Energy and its affiliates, on comparable terms and conditions.”

6. Sections 3b(v)— (vi) of the Cinergy Employment Agreement are hereby superseded and replaced in their entirety as set forth below:

“(v) The Exccutive shall be granted, during the Employment Period, cash-based and equity-based awards representing the opportunity to earn incentive
compensation on terms and conditions no less Favorable to the Executive, in the aggregate, than those provided generally to other peer executives of Duke
Energy and its affiliates. In determining whether the Executive’s incentive compensation opportunities during the Employment Period meet the
requirements of the preceding sentence, there shall be taken inte account all relevant terms and conditions, including, without limitation and to the cxtent
applicable, the potential value of such awards at minimum, target and maximum performance levels, and the difficulty of achieving the applicable
performance goals.

{vi) As soon as administratively practicable following the Effective Time, Duke Energy will cause a retention award to be granted to the Executive, which
award will be evidenced by an award agreement contaming customary terms not otherwise inconsistent with those described herein. The retention award
shell provide a cash payment to the Executive, in an amount equal to $200,000, subject to the Executive’s contimued employment with Duke Energy and
its affiliates until, and payable upon, the carlier of the second anniversary of the Effective Time or the date of the Executive’s Qualifying Termination.”

7. Section 3¢ of the Cinergy Employment Agreement is hereby superseded and replaced in its entirety as set forth below:

“c, Fringe Benefits, Perqnisites and Relocation to Chatlotte. During the Emptoyment Period, the Executive shall be entitled to fringe benefits, if any,
applicable generaily to ather peer executives of Duke Energy and its affiliates, on comparable terms and conditions. Until the second anniversary of the
Eftective Time, Duke Energy will reimburse the Executive for costs incurred on account of his relocation to Charlotte, North Carolina in accordance with
the Dukc Energy relocation policies and procedures as
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in effect with respect to other peer executives of Duke Energy and its affiliates who were previously employed by Cinergy, which pelicies and procedures
in no event will be less favorable than the Relocation Program maintained by Cinergy immediately prior to the Effective Time, The Executive shall be
eligible o receive installment payments, in the aggregate amount of $150,000, in consideration for the elimination of the perquisites previously nrovided
by Cinergy, which payments shall be made over a three-year period in accordance with procedures established by Duke Energy from time to time.”

8. Scction 3¢ of the Cinergy Employment Agreement is hereby amended by deleting the reference to “Cincinnati, Ohio™ and substituting therefore a reference ta
“Charlotte, North Carolina ar Cincinnati, Ohio™,

9_Sections 4g, 5a(ii) and 5a(inn)(7) of the Cinergy Employment Agreement are hereby deleted.

10. Section Sa(iii)(3) of the Cincrgy Employment Agreement is hereby amended by adding the following at the end thereof"

“Notwithstanding the foregoing, the benefit that otherwise would be provided under this Section Sa(iii)(3) shall be reduced, but not below $0, by the
Acluarial Equivalent of the incremental benefit, if any, provided by Duke Energy, pursuant to Section 3b(i)(3), in consideration for the benefits otherwise
payable to the Executive under this Section 3a(ni)(3).

11, Section 11 of the Cinergy Employment Agreement is hereby amended by adding the following new subsections at the end thereof:

“(un) Duke Energy. “Duke Encrgy™ means Duke Energy Corporation, a Pelaware Corporation, formerly known as Duke Energy Holding Corp,

(vv) Effective Time. “Effective Ttme™ has the meaning given to that term in the Agreement and Plan of Merger, dated as of May 8, 2005, by and among
Duke Energy Corporation, Cinergy Corp., Duke Holding Corp., Duke Acquisition Corp., and Cinergy Acquisition Corp.

(ww) Transition Period. “Transition Poriod” means the peniod beginning on the Effective Time aid ending on a date designated by the Chief Executive
Officer, but ne later than January 1, 2007,

(%) To the extent applicable and unless the context clearly indicates otherwise, (i) any reference in this Agreement to a plan, practice, policy or program
of Cinergy Corp. or its affiliates shail include any successor or substitute plan, practice, policy or program maintained by Duke Energy and iis affiiates
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and (i) "Duke Energy” shall be substituted for each reference herein to “Cinergy Corp.” or “Cinergy”.
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12. Scction 12 of the Cinergy Employment Agreement is hereby amended by adding the following new Section (j) at the end thereof:

“(j) To the cxtent applicable, the panties intend that this Agreement comply with the provisions of Section 409A of the Code. This Agreement shall be
construed, administered, and governed in a manner consistent with this intent. Any provision that would cause any amount payable or benefit provided
under this Agreement to be includable in the gross income of the Executive under Section 469A(3)(1) of the Code shall have no force and effect unless and
until amended 1o causc such amount or benefil to not be so includable ¢which amendment shall be negotiated in good faith by the pariies and shall
maintafn, to the maximum extent practicable, the original intent of the applicable provision without violating the requirements of Section 409A of the
Code). Notwithstanding any provision of this Agreement to the contrary, if the Executive is a “specified emplayee” at the time of his “separation from
service” (in cach case within the meaning of Section 409A of the Code), then any benefits hereunder subject to Section 409A of the Code that would
otherwise be paid or provided during the first six months following such separation from service shall be accumulated through and paid on the first
business day following the six month anniversary of such separation of service {or if earlier, the date of the Executive’s d2ath).”

13. Except as explicitly set forth herein, the Cinergy Employment Agreement will remain in full force and effect.
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IN WITNESS WHEREQF, the parties have executed this Agreement as of the date first above written.

DUKE ENERGY CORPORATION

By: iiJamcsE Rogers
Name: James E. Rogers
Title: Chief Exccutive Officer

b James L_Turper

James L_Turner

Source: Duke Energy Holding , 10-K, February 29, 2008
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Exhibit 10.64.2
AMENDMENT TO EMPLOYMENT AGREEMENT

The Employment Agrecment between Cinergy Corp., its subsidiaries and/or its affiliates (“Cinergy™) and James L. Turner (the “Executive™) dated as of
September 24, 2002 (the “Agreement™) is hereby amended effective as of December 17, 2003.

AMENDMENTS

1. Scction 3b(ii) of the Agreement is hereby amended by adding the following new subsection (4) at the end thereof:

“(4) Special Payment Flection Withoyt a Change in Control. Notwithstanding the foregoing, the Executive may make an election, on a form provided by
Cinergy, to reccive a single lump sum cash payment in an amouni equal to one-half of the Actuarial Equivalent (as defined above in 8ection 3b(ii)(3)(D))
of his supplemental retirement benefit payable no later than 30 days after the date of his termination of employment. In order {0 be effective, the special
payment election under this Section 3b(ii){4) must be made either (A) at least one year prior to the termination of the Executive’s employment with
Cinergy or (B) during 2003 and at least six months prior to the termination of the Executive’s employment with Cinergy. The lump sum amount payable
pursuant ta this Section 3b(ii)(4) shall be calculated in accordance with the provisions of Section 3b(ii)(3)(D). In the event 2n amount is paid to or on
behalf of the Executive pursuant to this Section 3b(ii)(4), such payment shall discharge any liability under this Agreement to or on behalf of the Executive
with respect 1o one-hatf of the Actuarial Equivalent (as defined above in Section 35(ii)(3)(D)) of his supplemental retirement benefit.”

IN WITNESS WHEREDF, the Executive and Cinergy have caused this Amendment to the Agreement to be executed as of the date first specified above.

CINERGY SERVICES, INC.

By. s\James E Rogers
James E. Rogers
Chairman and Chief Executive Officer

EXECUTIVE

s\ James | Tumer

James L. Turner

Source: Duke Energy Helding , 10-K, February 28, 2008



Exhibit 10.64.3
AMENDMENT TO EMPLOYMENT AGREEMENT

This Aniendment to the Employment Agreement {“Amendment™) is entered into by and between James L. Tutner (the “Executive™ and Cinergy dated
Tuly 19, 2004

WHEREAS, Exceutive and Cinergy entersd into an Employment Agreement dated September 24, 2002 (“Bmployment Agreement™;

WHEREAS, for purposes of succession planning and in order to provide Executive with broader experience and career developmental opportunities, the
parties believe that a reassignment of responsibilities is appropriate and mutually beneficial;

NOW TIHEREFORE,

1. Recital A and Section 2(a) of the Employment Agrezment is hereby amended by substituting the phrase “Executive Vice President and Chief Financial
Qfficer of the Company” for “Executive Vice President of the Company and Chief Bxecutive Officer of the Regulated Businesses Unit of Cinergy™ such that the
position held by VExecutive shall be Executive Viee President and Chief Financial Officer of the Company.

2. This Amendment shall revise the specific duties of the Executive only, and shall not otherwise affect the validity or enforceability of the Employment
Agreement.

3. This Amendment is effcctive on the date hereof and will continue in effect as provided n the Employment Agreement.

4. Capitalized words or terms nsed in this Amendment that are not herein defined shall have the meaning given to such ferm in the Employment
Agreement.

IN WITNESS WIHEREOF, the Executive and Cinergy have caused this Amendment to be exccuted as of the Effective Date.

CINERGY SERVICES, INC.

By: W\lames [ Rogers.

James E. Rogers
Chairman and Chref Executive Officer

EXECUTIVE

\s\ James T, Turner

James L. Turner

Saurce: Duke Energy Holding , 10-K, February 28, 2008



Exhibit 10.64.4
AMENDPMENT TO EMPLOYMENT AGREEMENT

The Employment Agreement between Cinergy Corp., its subsidiaries and/or its affiliates (“Cinergy™) and James L. Turner (the “Executive”) dated
as of September 24, 2002 (the “Agreement”™) is hereby amended pursuant to this amendment {the “Amendment”} effective as of the completion of the Merger (as
defined in the Agreemeni and Plan of Merger, dated as of May 9, 2005, by and among Duke Energy Corporation, Cinergy Corp., Duke Holding Corp., Duke
Acquisition Corp., and Cinergy Acquisition Corp.). In the event that the Merger does not occur, this Amendment shall be void ab fnitio and of no further force
and effcct.

AMENDMENT
1. Section 4(d)(i) of the Agrcement is hereby amended by substiniting the word “Cinergy” with the words “Duke Holding Corp.”

2. Section 4(d)(ii) ot thc Agreement is hereby superseded and replaced in its entirety as set forth below:

“(ii} (1) The material reduction without lns/her consent of the Executive’s authority, duties or responsibilities from those m effect on May 9, 2005 unless
such reduction is not a material reduction in authority, duties or responsibilities from those in effect at any time within the 12 months prior to May 9, 2005
or (2) a material adverse change in the Executive’s reporting responsibilities from those in effect on May 9, 2005 unless such change is not a material
adverse change in reporting responsibilities from those in effect at any time within the 12 months prior to May 9, 2005, pravided that if the Executive fails
to provide a Notice of Termination asserting Good Reason within thirty (30) days of the commencement of new authorities, duties or responsibilities or a
new reporting telationship, the Executive shall be deemed to have irevocably waived the right 1o claim Good Reason in respect of such new authority,
duties or responsibilities or reporting relationship,”

3. Section 4(d)(iii) of the Agreement is hereby superseded and replaced in its entirety as set forth below:

“(iii) Any breach by Cinergy or Duke Holding Corp. of any other material provision of this Agreement; provided, however, that if the place of performance
is changed to Charlotte, North Caralina or Houston, Texas, no breach of Section 2b hereof shall be deemed to have oceurred to the extent relating to the
place of performance.”
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4. Section 4{d) of the Agreement is hereby amended by adding the following new subsection (vi) after Section 4{d){v):
“(vi) The failure of James E. Rogers to continue to serve as Chief Executive Officer of Duke Holding Corp. {other than as a result of the death, disability
or termination for cause of James E. Rogers or his voluntary resignation without good reason under his employment agreement).”

5. Section & of the Agreement is hereby amended by adding the following new sentence as the penultimate sentence of Section §:

“Notwithstanding the foregoing provisions of this Section 8, any dispute that would otherwise be submitted to arbitration under this Section 8 arising in
connection with Section 4(d)(ii) shall be arbitrated under this Section 8 by an independent nationally-recognized human resources consulting firm mutually
selected by the Company and the Executive within 30 days following the Company’s receipt of a Natice of Termination from the Executive; provided that
if the Company and the Executive do not agree on a consulting firm to arbitrate within such 30-day period, the American Arbitration Association shall
select 2 human resources consulting firm to arbitrate and any issue submitied for arbitration pursuant to this Section 3 shall be adjudicated in the state in
which the Executive is employed by the Company or was employed by the Company immediately preceding such claim, as the case may be.”

6. Except as explicitly sct forth herein, the Agreement will remain in full force and effect.

2
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IN WITNESS WHEREOF, the Executive and Cinergy have caused this Amendment fo the Agreement to be executed as of the date first specified above.

Source: Duke Energy Holding , 10-K, February 29, 2008

CINERGY SERVICES, INC.

By: s\ Iames E Rogerg

James E. Rogers
Chairman and Chief Executive Officer

sh James T Torser

EXECUTIVE



Exhibit 10.64.5
AMENDMENT TQO EMPLOYMENT AGREEMENT

The Employment Agreement between Cinergy Corp., its subsidiaries and/for its affiljates (“Cinergy™) and James L. Turner (the “Exceutive™) dated
as of Scptember 24, 2002, as amended (the “Agreement™) is hereby amended effective as of December 14, 2005,

Scction 3b(ii) of the Agreement is hereby amended by adding the foliowing new subsection {3) at the end thereof

“(5) Speeial Change in Control Py t Eicction With Respect t ts Eary ested r 2004, Notwithstanding anything herein to the

contrary, the Exccutive may make an election during 2003, on a form provided by Cinergy, 1o receive a singlte lump sum cash payment in an amount equal
1o the Acluariat Equivalent (as defined above in Section 3b(if)(3)(1)) of his supplementai retirement benefit (or the remaining pertion thereof if payment
of such benefit has alteady commenced) payabie afier the later of the ecewrrence of a Change in Control or his termination of employment. If the
Executive’s termination of employment oceurs prior te a Change in Control, payment under this Subsection shafl be made on the fifth business day after
the accurrence of a Change in Control. If the Exeoutive’s termination of employment occurs after the Change in Control, payment snder this Subsection
shal} occur on the fifth business day after such termination, or if necessary to comply with Code Section 409A, on the first business day efter the sixth
month anniversary of the termination of employment. Notwithstending anything to the contrary, this Subsection shatl only apply with respect to the portion
of the Executive’s benefit, if any, which is treated as “deferred” after December 31, 2004 (within the meaning of Section 409A of the Code (the
“Post-2004 Deferrals™)), and shall be interpreted accordingly. Notwithstanding any other provision to the contrary, the Post-2004 Deferrals shall be
administered it a manner that complies with the provisions of Section 409A of the Code, so as o prevent the inclusion m gross income of any amount in a
taxable year that is prior to the axable year or years in which such amount would otherwise actually be distributed or made avaitable to the Executive or
his beneficiaries. An clection made pursuant fe this Subseetion shall become operative only upon the occurrence of a Change in Control and only if the
Execntive's termination of employment oecurs either {13 prior to the ocewrence of a Change in Controt or (2) during the 24-month period commencing
upon the accurrence of a Change in Control. Once operative, such special payment election shall override any other payment election made by the
TExecutive with respect to his Post-2004 Defeirals, Tn the cvent an asnount is paid to or on behalf of the Execative pursnant to this Subsection, such
payment shall dischacge any liability under this Agreement to or on behalf of the Executive with respecl to his Pest-2004 Deferrals,”

I
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IN WITNESS WHEREQCF, the Exccutive and Cinergy have caused this Amendment to the Agreement to be executed as of the date first specified

above.

Source: Duke Energy Holding , 10-K, February 29, 2008

CINERGY SERVICES, INC.

By: s\ JamesE_Rogers

James E. Rogers
Chairman and Chief Executive Officer

EXECUTIVE

s\ James T, Turner




Exhibit 165
RETENTION AWARD AGREEMENT

THIS RETENTION AWARD AGREEMENT (the “Agreement”), effective as of April 4, 2006 (the “Date of Grant™), is made by and between Duke
Energy Corporation (“Duke Energy”), a Delaware corporation, and James Turner (the “Employee’’), an employee of Duke Energy Corporation or one of ifs
directly or indirectly held majority or greater-owned subsidiaries or affiliates (collectively referred to herein as the “Company™).

1. Contingent Award.

(a) Grant of Retention Award. In consideration of Employee’s service for the Company, Duke Energy hereby grants to the Employee the opportunity
to cam a retention award (the “Retention Award™) pursuant to the terms of this Agreement.

{b)  Vesting Schedule, Subject to eartier forfeiture as described below, the Retention Award shall become fully vested in its entirety if the Employee is
continuously employed by the Company from the Date of Grant until the carliest to occur of the following dates {i) April 4, 2008, (ii) the date of the
Employee’s death, (1ii) the date on which the Company terminates the Employee’s employment other than for Cause, if such termination oceurs
during the two-year period following the ocowrrence of a Change in Control, {iv) the date on which the Employee voluntarily terminates
employnient for Good Reason, if such termination ocours during the two-year period following the oceurrence of a Change in Conirel. Where used
herein, the terms “Cause,” “Good Reason™ and “Change in Control” shall have the meanings given to such terms in Section 9 hereof.

(c) Forfeiture of Retention Awavd. The Employee shall forfeit his or her Retention Award in its entirety if he or she ceases (o remain continuously
employed by the Company until the date on which the Retention Award vests in zccordance with Section [(b) hereof. The Emplovee also shall
forfcit his or her Retention Award if he or she (i) receives severance benefits under any agreement other than this Agreement as a result of
termination of employment following the Date of Grant and prior to the applicable vesting date deseribed in Section 1(b) hereof or (ii) does not
timely execute any waiver of claims in accordance with the Company’s request as a condition to receiving payment for his or her Retention Award.

2. Payment of Karned Retenfion Award. Except as otherwise provided herein, in the event that the Retention Award becomes fully vested in accordance
with Scction 1(b), the Employee shall be entitled to receive a lamp sum cash payment equal to $900,000. Such payment shall be made as soen as
adiministratively practicable following the date on which the Retention Award becomes vested.
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The Company shall bave the right to deduct from all payments made to the Emplayee pursuant to this Agreement such federal, state, local or other taxes as
arg, in the reasonable opinion of the Company, sequired to be withheld by the Company with respect 1o such payment.

3. Transferability. The contingent rights set forth in this Agreement are not transferable otherwise than by will or the laws of descent and distribution.

4. Mg Right fo Continued Empleyment. Solcly for purposes of this Agreement, Etployee shall be deemed to be employed by the Company during all
periods in which he or she is receiving benefits under any Company-sponsored shoit-term or long-term disability plan or program; provided, however, that
nothing in this Agreement shall restrict the right of the Company to terminate the Erployee’s employment at any time with or without cause.

5. Successors. The terms of this Agreement shall be binding upon and inure to the benefit of Duke Energy Corporation, its successors and assigns, and the
Employec and the Emplayee’s beneficiaries, exgcutors, administrators, heirs and successors.

&, Miscellaneous. The invalidity or unenforceability of any particular provision of this Agreement shall not affect the other provisions of this Agreement, and
this Apreement shall be construed in all respects as if such invalid or unenforceable provision has been omitted. The headings of the Sections of this
Agreement are provided for convenience only and are not to serve as a basis for interpretation ot eonstruction, and shall not constitute a part of this
Agreement. Except to the extent pre-empted by federal law, this Agreement and the Emploayee’s rights under it shall he consirued and determined in
accordance with the laws of the State of Delaware. This Agreement and the Flan contain the entire agreement and understanding of the parties with respect
to the subicet matier containgd in this Agreement, and supersede all prior communications, representations and negotiations in respect thereto. This
Agrecment may be exccuted in counterparts, each of which shall be deemed an criginal, but all of which together shail constitute onz and the same
instrument, The Compensation Committee of Duke Energy, or its delegate, shall have final anthority to interpret and construe this Agreement and to makes
any and ali determinations thereunder, and its decision shall be binding and conelusive upon the Employee and his or her legal representative in respect of
any gquestions anising under this Agreement,

7. Modifications. No change, miedification or waiver of any provision of this Agieemeni shall be valid unless the same be in writing and signed by the
parties.

5 Source of Payment. Any payments to Employee under this Agreement shall be paid fiom the Company’s general assets, and Employes shal! have the
status of a general unsecured creditor with respect to the Company’s obligations to make payments under this Agreement. Employee acknowledges that
the Company shall have no obligation to set aside any assets to fund its obligations under this Agreement.
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Certain Delinitipns.

(a)

(&)

Cause. “Cause™ shall mnean (i) a material failure by the Employee to carry out, or malfeasance or gross insubordination in canying ouf, reasomnably
assigned duties or instructions consistent with the Employee’s position, (i) the final convieticn of the Employee of a felony or crime involving
maoral turpitude, (iii) an egregious act of dishonesty by the Employee (including, without limitation, theft or embezzlement) in connection with
employment, or a malicious action by the Employee toward the customers or employees of the Company, (iv) a matenial breach by the Employee of
thg Duke Encrgy’s Code of Business Ethics, or (v) the failure of the Employee to cooperate fully with governmental investigations involving the
Company; provided, however, that the Company shall not have reason to terminate the Employee’s employment for Cause pursuant to this
Agreement unless the Employee receives written notice from the Company identifying the acts or omissions constituting Cause and gives the
Employee a 30-day opportunity to cure, if such acts or omissions are capable of cure.

Good Reason. “Good Reason” shall mean the occurrence (without the Employee’s express written consent which specifically references this
Agreement) of any onc of the following acts by the Company, or failures by the Company to act, unless such act or failure to act is corrected within
30 days following wiitten notice given in respect thereof: (1) a reduction in the Employee’s annual base salary (exclusive of any across the board
reduction similarly affecting all or substantially all similarly situated employees), (ii) a reduction in the Employee’s target annual bonus (exclusive
of any across the board reduction similarly affecting all or substantially all similarly situated employees), or (iii) the assignment to the Employee of
2 job position with a total point value under the Hay Point Factor Job Evaluation System that is less than seventy percent (70%) of the total point
value of the job position held by the Executive on the Date of Grant; provided, however, that in the event there is a claim by the Employee that there
has been such an assignment and the Company disputes such claim, whether there has been such an assighment shall be conclusively determined by
the HayGroup (or any successor thereto) or if such entity (or any successor) is no longer in existence or will not serve, a consulting firm mutually
selected by the Company and the Employee or, if none, a consulting firm drawn by lot from two nationally recognized consulting firns that agree to
serve and that are nominated by the Company and the Employee, respectively (such consulting firm, the “Consulting Firm”) under such procedures
a3 the Consulting Firm shall in its sole discretion establish; provided further that such procedures shall afford both the Company and the Employee
an opportanity to be heard;

Source: Duke Energy Holding , 10-K, February 29, 2008



and further provided, however, that the Company and the Employee shal! use their best efforts to enable and cause the Consutting Firm to make
such determination within thirty (30) days of the Employee’s claim of such an assignment. The Employee’s continued employment shall not
conslitule consent to, or a waiver of rights with respect to, any act or failure e act constituting Good Reason hereunder.

(c) Change in Control. “Change in Control” shafl have the meaning given to such term in the Duke Energy Corporation 1998 Long-Term Incentive
PMan, provided, however, that for purposes of clarity, no Change in Control shall be deemned to have oceurred in connection with any transactions or
cvents resulting from the separation of the Company’s gas and electric businesses or in connection with the transactions occurring pursuant to the
Agreement and Plan of Merger dated as of May 8, 2005 by and among Duke Energy Corporation, Cinergy Corp., Deer Holding Corp., Deer
Acquisitien Corp. and Cougar Acquisition Corp., as it may be amended.

1IN WITNESS WHEREOF, this Agreement has been exccuted by the parties effective as of the date set forth herein.

EMPLOYEE DUKE ENERGY CORPORATION

Signature: b James . Tumer By: A Karen R Feld
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Exhibit 10.66
EMPLOYMENT AGREEMENT
This EMPLOYMENT AGREEMENT is made and entered into as of the 15th day of November, 2002 (the “Effective Date™), by and between Cinergy and

Marc E. Manly (the “Exccutive”). This Agreetaent replaces and supersedes any and all prior employment agreements between Cinergy and the Executive. The
capitalized words and terms used throughout this Agreement are defined in Section 11.

Recitals

A_ The Executive is currently serving ns‘Exec:utivc Vice President and Chicf Legal Officer of the Company, and Cinergy desires to secure the continued
employment of the Executive in accordance with this Agreement.

B. The Exccutive is willing 10 continue to remain in the employ of Cinergy on the terms and conditions set forth in this Agreement.

C. The partics intend that this Agreement will replace and supersede ay and all prior employment agreements between Cinergy (or any component
company or business unit of Cinergy) and the Executive.

Agreement

In consideration of the mutual promises, covenants and agreements set forth below, the parties agree as follows:

1. Employment and Term.

a Cinergy agrees to employ the Executive, and the Executive agrees to remain in the employ of Cinergy, in accordance with the terms and provisions
of this Agrecement, for the Employment Period set forth in Section Ib. The parties agree that the Company will be responsible for carrying out afl of
the promises, covenants, and agreements of Cinergy set forth in this Agreement.

b. The Employment Periad of this Agreement will commence as of the Effective Date and continue until December 31, 2005, provided that,
eommencing on December 31, 2003, and on each subsequent December 31, the Employment Peried will be extended for one (1) additionat year
unless cither party gives the other party written notice not to extend this Agreement at least ninety {90) days before the extension would otherwise
become cffective,
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a. Position. The Executive will serve Cinergy as Executive Vice President and Chief Legal Officer of the Company and he will have such
responsibilities, dutics, and authority as are customary for someone of that position and such additional duties, consistent with his position, as may
be assigned to him from time (o time during the Employment Period by the Board of Directors or the Chief Executive Officer. Executive shall
devote substantially all of Executive’s business time, efforts and attention to the performance of Executive’s duties under this Agreement; provided,

wever, that this requirement shall not preclude Executive from reasonable participation in civic, charitable or professional activities or the
management of Executive’s passive investments, so long as such activities do not materially interfere with the performance of Executive’s duties
under this Apreement,

b. Place of Performance. In connection with the Executive’s employment, the Executive will be based at the principal executive offices of Cinergy,
221 East Fourth Street, Cincinnati, Ohio. Except for required business travel to an extent substantially consistent with the present business travel
obligations of Cinergy executives who have positions of antherity comparable to that of the Executive, the Executive will not be required to relocate
to a new principal place of business that is more than thirty (30) miles from such location.

3. Compensation. The Exccutive will reeeive the following compensation for his services under this Agreement.

a. Salary. The Executive’s Annual Base Salary, payable in pre rata installments not less often than semi-monthly, wili be at the annual rate of not less
than $475,008. Any increase in the Annual Base Salary wili not serve to limit or reduce any other obligation of Cinergy under this Agreement. The
Annual Base Salary will not be reduced except for across-the-board salary reductions similarly affecting all Cinergy management personnel. [f
Annual Base Salary is increased or reduced during the Employment Period, then such adjusted satary will thereafter be the Annual Base Salary for
all purposes under this Agreement.

b. Retirement, Incentive, Welfare Benefit Plans and Other Benefits.

(i) During the Employment Period, the Executive will be eligible, and Cinergy will take all necessary action to cause the Exzcutive to become
eligible, to participate in short-term and long-term incentive, stock option, restricted stock, performance unit, savings, retirement and
welfare plans, practices, policies and programs applicable generally to other senior executives of Cinergy who are congidered Tier I1
excculives for compensation purposes, except with respect to any plan, practice, policy ar program to which the Executive has waived his
rights in writing. The Exccutive will be a participant in the Senior Executive Supplement portion of the Cinergy Corp. Supplemental
Exccutive Retirement Plan (the
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(ii)

“SERP*) and the Excoutive will yeceive a supplemental retivement benefit hereunder in an amount equal to the excess of the amount that he
would be entitled to receive under the terms of the SERP if hig “Total Pay Replacement Percentage™ thereunder were equal to the product of
five percent (5%6) and the number of his years of “Senior Executive Service” not in excess of 15 (in whole vesrs) as of the applicable date
over the amount to which the Extecutive is actually entitled pursuant to the termg of the SERP as of the applicable date. The supplemental
retirement benefit described in the preceding sentence shall be payable in accordance with the terms of the SERP (including any applicable
vesting schedule) and shall be treated hereunder (ineluding for purposes of Section 5a(iii){3)) as if it were payable under the SERP,
Notwithstanding the foregoing, in no event shall the sum of the supplemental retirement benefit described in this Section 3b(i) and the
Executive’s total aggregate annual benefit under the SERP exceed 60% of the Executive’s Highest Average Earnings.

Supplemental Retirement Benefit,

(1) Amount, Form, Timing and Method of Payment. If the Executive retires from Cinergy after reaching age 62, the Executive will be
entifled and fully vested in a supplemental retivement benefit in an amount which, when expressed as an annual amount payable
during the life of the Executive, shall equal the excess of (1) 60% of the Executive’s Highest Average Earnings over (2} his total
aggregate antual benefit, payable in the form of a single life annuity to the Executive, under Section 3b(i} hereof and under all
Executive Retirement Plans. Except as described below, the form (e.g., the 100% joint and survivor annuity form of benefit), timing,
and method of payment of the supplemental retitement benefit payable under this Paragraph will be the same as those elected by the
Executive under the Pension Plan, and the amount of such benefit shali be calculated afier taking into account the actuarial factors
contained in the Pension Plan, provided, however, that such benefit shall not be actuarially reduced for early commencement.

{2} Death Benefit 1f the Executive dies after reaching age 62 but prior to his retivement from Cinergy, and if his Spouge, on the date of
his death, is living on the date the first installment of the snpplemental retirement benefit would be payable under this Paragraph, the
Spouse will be entitled to receive the supplemental retirement benefit as a Spouse’s benefit. The fonn, timing, and method of payment
of any Spouse’s benefit under this Paragraph will be the same as those applicable to the Spouse under the Pension Flan, and the
amount of such benefit shall be calculated after taking into account the actuarial factors contained in the Pension Plan, provided,
however, that such benefit shall not be actuarially reduced for early commencement.

30f34

Source; Duke Energy Halding , 10-K, February 29, 2008



(3) Special Payment Election Effective Upon a Change in Control. Notwithstanding the foregoing, the Executive may make a special
payment election with respect (o his supplemental retirement benefit (if any) in accordance with the following provisions:

(A) The Executive may elect, on a form provided by Cinergy, to receive a single lump sum cash payment in an amount equal to the
Actuarial Equivalent (as defined below) of his supplemental retirement benefit (or the Actuarial Equivalent of the remaining,
payments to be made in connection with his supplemental retirement benefit in the event that payment of his supplemental
retirement benefit has already commenced) payable no later than 30 days after the later of the occurrence of a Change in
Cantrel or the date of his termination of employment.

(B} Such special payment election shall become operative only upon the ocenrrence of a Change in Control and only if the
Executive’s termination of employment occurs either (1) prior to the occurmrence of a Change in Control or (2) during the
24-month period commencing upcn the oceurrence of a Change in Control. Once operative, such spzcial payment election shall
override any other payment election made by the Executive with respect to his supplementa! retirement benefit.

{C) Inorder to be effective, a special payment election (or withdrawal of that election) must be made either prier to the occcurrence
of'a Petentral Change in Control or, with the consent of Cinergy, during the 30-day perted commencing upon the occurrence of’
a Potential Change in Conirel. In the event that a Potential Change in Centrol eccurs and subsequently ceases to exist, other
than as a result of a Change in Cobtrol, such Potential Change in Control shall be disregarded for purposes of this Section.

(D) Inthe event that the Executive makes a special payment ¢lection and pursuant to that election he becomes entitled to receive a
single lump sum cash payment pursuant to this Section payable prior to the commencement of his supplemental retirement
benefit in another form of payment, the Actuarial Equivalent of his supplemental retirement benefit shall be calculated based on
the following assumptions:
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m The form of payment for each of the Extecutive’s retitement benefits under Section 3b(i) hereof and under the
Executive Retirement Plans and the Executive’s supplemental retirement benefit shall be a single life annuity;

(II)  The commencement date for each of the Executive’s retirement benefits under Section 3b{i) hereof and under the
Executive Retirement Plans and the Executive’s supplemental retirement benefit shall be the first day of the calendar
month coincident with or next following his termination of emplayment;

(1)  The term “Actuarial Equivalent” has the meaning given to that term in the Pension Plan with respect to lump sum
payments; and

(1¥)  The amount of the Executive’s supplemental retirement benefit shall not be actuarially reduced for catly
commencement.

(E) Inthe event that the Executive makes a special payment election and pursuant to that election he is entitled to receive a single
Tump sum cash payment payable after the commencement of his supplemental retirement benefit in another form of payment,
his lump sum cash payment shall be equal to the Actuarial Equivalent (as that term is used in the Pension Plan with respect to
lump sum payments) of the remaining payments to be made in connection with his supplemental retirement benefit.

(4)  Except as provided in Section 3b(ii)(3), the supplemental retirement benefit shall not be payable in the form of a single lump sum.

(iii)  Upon his retirement on or after having become fully vested in his benefit under the Pension Plan, the Executive will be eligible for
comprehensive medical and dental benefits which are not materially different from the benefits provided to retirees under the Cinergy Corp.
Welfare Benefits Program or any similar program or successer to that program. For purposes of determrining the amount of the monthly
premiums due from the Executive, the Executive will receive from Cinergy the maximum subsidy available as of the date of his refirement
1o an active Cinergy employee with the same medical benefits classification/eligibility as the Executive’s medical benefits
classification/eligibility on the date of his retirement.
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(iv)  The Executive will be a participant in the Annual Incentive Plan and will be paid pursuant to the terms and conditions of that plan, subject to
the following; (1) The maximum annual bonus shall be not less than one hundred five percent (105%) of the Executive’s Annual Base
Salary (the “Maximum Annual Bonus™), and (2) The target annual bonus shall be not less than sixty percent (60%) of the Executive’s
Annual Base Satary (the “Target Annual Bonus™).

) The Executive will be a participant in the Long-Term Incentive Plan (the “LTIP™}, and the Executive’s annualized target award opportunity
under the LTIP will be equal to no less than ninety percent (30%) of his Annual Base Salary (the "Target LTIP Bonus™).

(vi)  For purposes of Sections 3b(iv) and 3b(v}), the Executive’s Annual Base Salary for any calendar year shall be increased by the amount of
any Nonelective Employer Contribulions made on behalf of the Exccutive during such calendar year under the 401 (k) Excess Plan.

c. Fringe Benefits and Perquisites. During the Employment Period, the Executive will be entitled to the follow:ng additional fringe benefits in
accordance with the terms and conditions of Cinergy’s policies and practices for such fringe benefits:

(1) Cinergy will furnish to the Executive an automobile appropriate for the Executive’s level of position, or, at Cinergy’s discretion, a cash
allowance of equivalent value. Cinergy will also pay all of the related expenses for gasoline, insurartce, maintenance, and repairs, or provide
for such expenses within the cash allowance. All benefits provided pursuant to this Section 3e(i) shall be provided in accordance with
generally applicable procedures established from time to time by Cinergy in its sole discretion.

(ii) Cinergy will pay the initiation fee and the annual dues, assessments, and other membership charges of the Executive for membership in a
country ¢lub selected by the Executive.

(i}  Cinergy will provide paid vacation for four {4) weeks per year (or such longer period for which Executive is otherwise eligible under
Cinergy’s policy).

(iv)  Cinergy will furnish to the Executive annual financial planning and tax preparation services, provided, however, that the cost to Cinergy of
such scrvices shall not exceed $15,000 during any thirty-six (36) conseculive month period. Notwithstanding the preceding sentence, in the
event any payment to the Executive pursuant to this Section 3c(iv) is subject to any federal, state, or local income or employment taxes,
Cinergy shall provide to the Executive an additional payment in an amount necessary such that after payment by the Executive of all such
taxes (calculated after assuming that the Executive pays such taxes for the year in which the benefit occurs at the highest marginal tax rate
applicable), including the taxes imposed on the additional payment, the Executive retains an amount equal to the benefit provided pursuant
to this Section 3e(iv).
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v) Cinzrgy will pay 1o relocate the Executive and his immediate family to the Cincinnati, Ohio arca under the terms of the Relocation Program,

(vi)  Cincrgy will provide other fringe benefits in accordance with Cinetgy plans, practices, programs, and policies in effect from time to time,
commensurate with his position and at least comparable to those received by other Cinergy Tier IT executives.

d. Expenses. Cinergy agrees to reimburse the Executive for all expenses, including those for travel and entertainment, properly incurred by him in the
performance of his duties under this Agreement in accordance with the policies established from time to time by the Board of Directors.

e. Relocation Benefits. Fellowing terntination of the Executive’s employment for any reason (other than death), the Executive will be entitled to
reimburserent from Cinergy for the reasonable costs of relocating from the Cincinnati, Ohio, area to a new primary residence in a manner that is
consistent with the terms of the Relocation Program. Notwithstanding the foregoing, if the Executive becomes employed by another employer and is
eligible to receive relocation benefits under ancther employer-provided plan, any benefits provided to the Executive under this Section 3e will be
sccondary to those provided under the other employer-provided relocation plan. The Executive must report to Cinergy any such relocation benefits
that he actually receives under another employer-provided plan.

f, Stock Options and Stock Appreciation Rights. Notwithstanding Section 5d, upon the occurrence of a Change in Control, any stock options or stock
appreciation rights then held by the Executive pursuant to the LTIP or Cinergy Corp. Stock Option Plan shall, to the extent not otherwise provided
in the applicable Stock Related Documents, become immediately exercisable. If the Executive terminates employment for any reason during the
twenty-four (24) month period commencing upon the ocourrence of a Change in Conérol, notwithstanding Section 5d, any stock options or stock
appreciation rights then held by the Executive pursuant to the LTIP or Cinergy Corp. Stock Option Plan shall, to the extent not otherwise provided
in the applicable Stock Related Documents, remain exercisable in aceordance with their terms but in no event for a period less than the lesser of
(i) three months following such termination of employment or (ii} the remaining term of such stock option or stock appreciation right (which
remaining term shall be determined without ragard to such termination of employment).
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4. Termination_of Employment.

a. Death. The Exccutive’s employment will terminate automatically upon the Executive’s death during the Employment Period.

b. By Cinergy for Cause, Cinergy may ferminate the Exccutive’s employment during the Employment Period for Cause. For purposes of this
Employment Agreement, “Cause” means the following:

(i) The willful and continued failure by the Executive to substantially perform the Executive’s duties with Cinergy (other than any such failure
resulting from the Executive’s incapacity due to physical or mental illness) that, if curable, has not been cured within 30 days ailter the
Board of Directors or the Chief Executive Qfficer has delivered to the Executive a written demand for substantial performance, which
demand specifically identifies the manner in which the Executive has not substantially performed his duties. This event will constitute
Cause cven if the Execuiive issuss a Notice of Termination for Good Reason pursuant to Section 4d after the Board of Directors or Chief
Executive Officer delivers a written demand for substantial performance,

{in) The breach by the Executive of the confidentiality provisions set forth in Seetion 9.

(i) The conviction of the Executive for the comtnission of a felony, including the entry of a guilty or nolo contendere plea, or any willful or
grossly negligent action or inaction by the Executive that has a materially adverse effect on Cinergy. For purposes of this definition of
Cause, no act, or failure to act, on the Executive’s part will be deemed “willful” unless it is dene, or omitted to be done, by the Executive in
bad faith and without reasonable belief that the Executive’s act, or failure to act, was in the best interest of Cinergy.

(iv)  Motwithsianding the foregoing, Cinergy shall be deemed to have not terminated the employment of the Executive for Cause unless and until
there shall have been delivered to the Executive a copy of a resolution duly adopted by the affinmative vote of not less than a majority of the
Boeard ihen in office at a meeting of the Board called and held for such purpose (after reasonable notice to the Executive and an opportunity
for the Excoutive, together with his counszl, to be heard by the Board), finding that, in the good faith apinion of the Board, the Executive
had committed an act set forth above in this Section 4b and specifying the particulars thereof in detail.
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c. By Cincrpy Without Cause, Citlergy may, upon at least 30 days advance written notice to the Executive, terminate the Executive’s employment
during the Employment Period for a reason other than Cause, but the obligations placed upon Cinergy in Section 5 will apply.

d. By the Excecutive for Good Reason. The Executive may terminate his employment during the Employment Period for Good Reason. For purposes of’
this Agreement, “Good Reason” means the following:

(i) (1) A reduction in the Executive’s Annual Base Salary, except for across-the-board salary reductions similarly affecting all Cinergy
management personnel, (2) a reduction in the amount of the Executive’s Maximum Annual Bonus under the Annual Incentive Plan, except
for across-the-board Maximum Annual Bonus reductions similarly affecting all Cinergy management personnel, or (3) a reduction in any
other benefit or payment deseribed in Section 3 of this Agreement, except for changes ta the employee benefits programs generally affecting
Cinergy management personnel, provided that those changes, in the aggregate, will not result in a material adverse change with respect to
the benefits to which the Executive was entitled as of the Effective Date.

(i) (1) The material reduction without his consent of the Executive’s title, authority, duties, or responsibilities from those in effect immediately
prior to the reduction, (2) in the event the Executive is or becomes a member of the Board during the Empleyment Period, the failure by
Cinergy without the consent of the Executive to nominate the Executive for re-efection fo the Board, or (3) a material adverse change in the
Executive’s reporting responsibilities,

(il Any breach by Cinergy of any other material provision of this Agreement (including but not limited to the place of performance as specified
in Scction 2b).

(iv)  The Exccutive’s disability due to physical or mental illness or injury that preciudes the Executive from performing any job for which he is
qualificd and able to perform based upon his education, training or experience.

(¥} A Failure by the Company te require any successor entity to the Company specifically to assume in writing 2]l of the Company’s obligations
to the Executive under this Agreement.
TFor purposes of determining whether Good Reason xists with respect to a Qualifying Termination occurring on or within 24 months following a Change

in Control, any claim by the Executive titat Good Reason exists shali be presumed to be correct unless the Company establishes to the Board by clear and
convincing evidence thal Good Reason does not exist.

€. By the Exccutive Withgut Good Reason. The Executive may terminate his employment without Good Reason upen prior written notice to the
Company.
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f Notice of Termination. Any termination of the Executive’s employment by Cinergy or by the Executive during the Employment Period (other than a
termination due 10 the Executive’s death) will be communicated by & written Notice of Termination to the other party to this Agreement in
accordance with Scetion 12b. For purposes of this Agreement, a “Notice of Termination™ means a written notice that specifies the particular
provision of this Agreement relied upon and that sets forth in reasonable detzil the facts and circumstances claimed to provide a basis for
terminating the Executive’s employment under the specified provision. The failure by the Executive or Cinergy to set fosth in the Notice of
Termination any fact or circumstance that contributes to a showing of Good Reason or Cause will not waive any right of the Executive or Cinergy
under this Agrcement or preclude the Executive or Cinergy from asserting that fact or circumstance in enforcing rights under this Agreement.

g Sale of Company Stock. The Exceutive acknowledges and agrees that he shall not sell or othenwise dispose of any shares of Company stock
acquired pursuani to the exercise of a stock option, other than shares sold in order to pay an option exercise price or the related tax withholding
obligation, until 90 days after the Date of Termination. Notwithstanding the foregoing, Cinergy, in its sole discretion, may waive the restrictions
contained in the previcus sentence.

5. Obligatipns of Cinergy Upaon Termination.
a. Certain Terminations.

(i) If a Qualifying Termination occurs during the Employment Period, Cinergy will pay to the Executive a lump sum amount, in cash, equal fo
the sum of the following Acctued Obligations:

(1)  the pro-rated portion of the Executive’s Annual Base Salary payabie through the Date of Termination, to the extent not previously
paid.

(2) any amount payable to the Executive under the Annual Incentive Plan in respzct of the most recently completed fiscal year, to the
extent not theretofore paid.

(3) an amount equal to the ATP Benefit for the fiscal year that includes the Date of Termination multiplied by a fraction, the numerator of
which is the namber of days from the beginning of that fiscal year to and including the Date of Termination and the denominator of
which is three hundred and sixty-five (365). The AIP Benefit component of the calculation will be equal to the annual bonus that
wotild have been eamed by the Executive pursuant to any annugl bonus or incentive plan maintained by Cinetgy In respect of the
fiscal year in which occurs the Date of Termination, determined by projecting Cinergy’s performance and other applicable goals and
abjectives for the entire fiscal year based on Cinergy's performance during the period of such fiseal year occurring prior to the Date
of Termination, and based on such other assumptions and rates as Cinergy deems reasonable.
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(4)  the Accrued Obligations described in this Section 5a(i) will be paid within thirty (30) days after the Date of Termination, These
Accrued Obligations are payable to the Executive regardless of whether a Change in Control has occurred.

(i) In the event of a Qualifying Termination cither prior to the occurrence of a Change in Contral, or more than twenty~four (24) months
following the oceurrence of a Change in Contvol, Cinergy will pay the Accrued Obligations, and Cinergy will have the following additional
obligations described in this Section Sa(ii); provided, however, that each of the bencfits described below in this Section 5aii) shall only be
provided 1o the Executive if, upon presentation to the Executive following a Qualifying Termination, the Executive timely executes and
does not timely revoke the Waiver and Releage.

(1} Cincrgy will pay to the Exccutive a lump sum amount, in cash, equal to three (3) times the sum of the Annual Base Salary and the
Annual Bonus. For this purpose, the Annual Base Salary will be at the rate in effect at the time Notice of Termination is given
(without giving effect to any reduction in Annual Base Salary, if any, prior to the termination, ether than across-the-board reductions),
and shall include the amaunt of any Naneleetive Employer Contributions made on behaif of the Executive under the 401{k) Excess
Plan during the fiscal year in which the Executive’s Qualifying Termination occurs, and the Annual Bonus will be the higher of
(A) the annual bonus eamed by the Executive pursuant to any annual bonus or incentive plan maintained by Cinergy in respect of the
year ending immediately prior to the fiscal year in which occurs the Date of Termination, and (B) the annual bonus that would have
been carned by the Executive pursuant to any annual bonus or incentive plan maintained by Cinergy in respect of the fiscal year in
which accurs the Date of Termination, calculated by projecting Cinergy’s performance and other applicable goals and objectives for
the entire fiscal year based on Cinergy’s performance during the period of such fiscal year occurring prior to the Date of Tenmination,
and based on such other assumptions and rates as Cinergy deems reasonable; provided, however that for purposes of this
Section Sa(ii)(1)(B), the Annual Bonus shall not be less than the Target Annual Bonus, nor greater than the Maximum Annual Bonus
for the ycar in which the Date of Termination occurs. This lump sum will be paid within thirty (30) days after the expiration of the
revocation period contained in the Waiver and Release.
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{2)  Subject to Clauses (A), (B) and (C) below, Cinergy will provide, until the end of the Employment Period, medical and dental benefits
to the Executive and/or the Executive’s dependents at least equal to those that would have been provided if the Executive’s
employment had not been terminated (excluding benefits to which the Executive has waived his rights in writing). The benefits
described in the preceding sentence will be in accordance with the medical and welfare benefit plans, practices, programs, or policies
of Cincrgy (the “M&W Plans™) as then currently in effect and applicable generally o other Cinergy senior executives and their
families. In the event that any medical or dental benefits or payments provided pursuant to this Section 5a(ii)(2)(B) are subject to
federal, state, or local income or employment taxes, Cinergy shall provide the Executive with an additional payment in the amount
necessary such that after payment by the Exccutive of all such taxes (calculated afier assuming that the Executive pays such taxes for
the year in which the payment or benefit occurs at the highest marginal tax rate applicable), including the taxes imposed on the
additional payment, the Executive retains an amount equal to the medical or dental benefits or payments provided pursuant to this
Section 3a(i)2)(B).

{A) If, as of the Executive’s Date of Termination, the Executive meets the eligibility requirements for Cinergy’s retiree medical and
welfare benofit plans, the provision of these retiree medical and welfare benefit plans to the Executive will satisfy Cinergy’s
obligation under this Section 5a(ii)(2).

(B) I, as of the Executive’s Date of Termination, the provision to the Executive of the M&W Plan benefits described in this
Section Safii}2) would either (1) violate the terms of the M&W Plans (or any related insurance policies) or (2} violate any of
the Code's nondiscrimination requirements applicable to the M&W Pians, then Cinergy, (n its sole discretion, may elect to pay
the Executive, in lieu of the M&W Flan benefits described under this Section 5a(1i)2), a lump sum cash payment equal to the
total monthly premiums (or in the case of a self funded plan, the cost of COBRA continuation coverage) that would have been
paid by Cinergy for the Exccutive under the M&W Plans from the Date of Termination through the end of the Employment
Period. Nothing in this Clause will affect the Executive’s right to elect COBRA continuation coverage

12 of 34

Source: Duke Energy Holding , 10-K, February 29, 2008



under a M&W Plan in accordance with applicable law, and Cinergy will make tha payment described in this Clause whether or
not the Executive elects COBRA continuation coverage, and whether or not the Executive receives health coverage from
another employer.

{C) Ifthe Executive becomes employed by another employer and is eligible to receive medical or other welfare benefits under
another employer-provided plan, any benefits provided to the Executive under the ME&W Plans will be secondary to those
provided under the other employer-provided plan during the Executive’s applicable period of eligibility.

(3) Cinergy will pay the Executive a lump sum amount, in cash, cqual to $15,000 in order to cover tax counseling services through an
ageney selected by the Executive. In the event any payment ta the Executive pursuant to this Section 5a(ii)(3) is subject to any
federal, state, or locai incame or employment taxes, Cinergy shall pravide to the Executive an additional payment in an amount
necessary such that after payment by the Executive of all such taxes (calculated afler assuming that the Executive pays such taxes for
the year in which his Date of Termination occurs at the highest marginal tax rate applicable), including the taxes imposed on the
additional payment, the Executive retains an amount equal to the payment provided pursuant to this Section Sa(if)(3). Such payment
will be transferred to the Executive within thirty (30) days of the expiration of the revocation period contained in the Waiver and
Release.

(i)  Inthe event of & Qualifying Termination during the twenty-four {24) month petiod beginning upon the occurvence of & Change in Control,
Cinergy will pay the Accrued Obligations listed in Sections 5a(i)([} and (2), Cinergy will pay the Accrued Obligations listed in
Section 52(1)(3) (but only if such Qualifying Termination oceurs after the calendar year in which oceurs such Change in Control) and
Cinergy will have the following additional obligations described in this Section 5a(iii), provided, however, that cach of the berefits described
below in this Section Sa(iii) shall only be provided to the Executive if, upon presentation to the Executive following a Qualifying
Termination, the Excettive timely executes and does nat timely revoke the Waiver and Release.

{1) Cinergy will pay to the Executive a lump sum severance payment, in cash, equal to three (3) times the higher of (x) the sum of the
Executive’s eurrent Annual Base Salary and Target Annual Bonus and €y) the sum of the Executive’s Annual Base Salary in effect
immediately prior te the Change in Contrel and the Change in
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Control Bonus, For purposes of the preceding sentence, the Execntive’s Annual Base Salary on any given date shall include the
amount of any Nonelective Employer Contributions made on behalf of the Executive under the 401 (k) Excess Plan during the fiscal
year in which such date eccurs, For purposes of this Agreement, the Change it Control Bonus shall mean the higher of {A) the annual
honus camed by the Executive pursuant to any annuval bonus or incentive plan maintained by Cinergy in respect of the vear ending
immediately prior to the fiscal year in which occurs the Date of Termination or, if higher, immediately prior to the fiscal year in
which occurs the Change in Control, and (B) the annual bonus that would have been earned by the Executive pursuant to any annual
benus or incentive plan maintained by Cinergy in respect of the year in which occurs the Date of Termination, calculated by
projecting Cinergy’s performance and other applicable goals and objective for the entire fiscal year based on Cinergy’s performance
during the period of such fiscal year oceurring prior to the Date of Termination, and based on such cther assumptions and rates as
Cinergy deems reasonable, provided, however, that for purposes of this Section Sa(iii){1)(B}), such Change in Control Bonus shall not
be less than the Target Annuwal Bonus, nor greater than the Maximum Annual Bonus. This lump sum will be paid within thirty

{30) days of the expiration of the revocation period contained in the Waiver and Release. Nothing in this Section 5afiii)(I) shall
preclude the Executive from receiving the amount, if any, to which hz is entitled in accordance with the terms of the Annual Incentive
Plan for the fiscal year that includes the Date of Termination.

(2) Cinergy will pay to the Executive the lump sum present value of any benefits under the Executive Supplemental Life Program under
the terms of the applicable plan or program as of the Date of Termtination, calculated as if the Executive was fully vested as of the
Date of Termination. The lump sum present value, assuming commencement at age 50 or the Executive’s age as of the Date of
Termination if later, will be determined using the interest rate applicable to lump sum payments in the Cinergy Corp. Non-Union
Employees’ Pension Plan or any successor to that plan for the plan year that includes the Date of Termination. To the extent no such
interest rate is provided therein, the anmual interest rate applicable under Section 417(¢)(3) of the Code, or any successor provision
thereto, for the second full calendar month preceding the first day of the calendar year that inchides the Date of Termination will be
used. This lamp sumn will be paid within thirty (30) days of the expiration of the revocation period contained in the Waiver and
Releasc.
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(3)  The Executive shall be fully vested in his accrued benefits as of the Date of Termination under the Executive Retirement Flans and
the last three sentences of Section 3b(i) of this Agreement and, and his aggregate accrued benefits thereunder and under Section 3b(ii)
of this Agreement will be calculated, and he will be treated for all purposes, as if he was credited with three (3) additional years of
age and service as of the Date of Termination, provided, however, that to the extent a calculation is made regarding the actuarial
cquivalent mount of any alternate form of benefit, the Executive will not be credited with three additional years of age for purposes
of such caleulation. However, Cinergy will not commence payment of such benefits prior to the date that the Executive has attained,
or is treated (after taking into account the preceding sentence) as if he had attained, age 5C.

{4)  For a thirty-six (36) month period after the Date of Termination, Cinergy will arrange to provide to the Executive and/or the
Execulive’s dependents life, disability, accident, and health insurance benefits substantially similar to those that the Executive and/or
the Executive’s dependents are receiving immediately prior to the Notice of Termination at a substantially similar cost to the
Executive (without giving effect to any reduction in thosc benefits subsequent to a Change in Control that constitutes Good Reason),
except for any benefits that were waived by the Executive in writing. If Cinergy arranges te provide the Executive and/or the
Execulive's dependents with life, disability, accident, and health insurance benefits, those benefits will be reduced 10 the extent
comparable benefits are actually received by or made available to the Executive and/or the Executive’s dependents during the
thirty-six (36) month period following the Executive’s Dale of Termination. The Executive must report to Cinergy any such benefits
that he or his dependents actually receives or that are made available to him or his dependents. In licu of the benefits described in the
preceding sentences, Cinergy, in its sole diseretion, may elect to pay to the Executive a Jump sum cash payment equal to thirty-six
(36) times the monthly premiums (or in the case of a self funded plan, the cost of COBRA continuation coverage) that would have
bren paid by Cinergy to provide those benefits to the Executive and/or the Executive’s dependents. Nothing in this Section Sa(iii)(4)
will affeet the Executive’s right to elect COBRA continuation coverage in accordance with applicable law, and Cinergy will provide
the benefits or make the payment described in this Clause whether or not the Executive ¢lects COBRA continuation coverage, and
whether or not the Executive receives health coverage from another employer. In the event that any benefits or payments provided
pursuant to this Section 5a(iii}(4) are subject to federal, state, or local income or
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cmployment taxes, Cinergy shall pravide the Executive with an additional payment in the amount necessary such that after payment
by the Execufive of all such taxes (calculated after assuming that the Executive pays such taxes for the year in which the payment or
benefit occurs at the highest marginal tax rate applicable}, including the taxes imposed on the additionat payment, the Executive
retains an amount ¢qual to the benefits or payments provided pursuant to this Section Sa{iiiy(4).

¢3)  Inlicv of any and all other rights with respect to the automobiie assigned by Cinergy to the Executive, Cinergy will provide the
Executive with a lump sum payment in the amount of $50,000. In the event any payment to the Executive pursuant to this
Section 5a(iiid5) is subject to any federal, state, or local income or employment taxes, Cinergy shall provide to the Executive an
additional payment in an amount necessary such that after payment by the Executive of all such taxes (caleulated after assuming that
the Executive pays such taxes for the year in which his Date of Termination occurs at the highest marginal tax rate applicable),
including the taxes imposed on the additional payment, the Exgcutive retains an amount equal to the payment provided pursuant to
this Section 5a(iii)(5). Such payment will be trapsferred to the Executive within thirty (30) days of the expiration of the revocaticn
period contained in the Waiver and Release.

(6)  Cincrgy will pay the Executive a lump sum amount, in cash, equal to 515,000 in order te cover tax counseling services through an
agency selected by the Executive. In the event any payment to the Executive pursuant to this Section 5a(iii){€) is subject to any
federal, state, or local income or employment taxes, Cinergy shall provide to the Executive an additional payment in an amount
necessary such that after payment by the Executive of all such taxes (czlculated after assuming that the Executive pays such taxes for
the year in which his Date of Termination occurs at the highest marginal tax rate applicable), including the taxes imposed on the
additional payment, the Executive retains an amount equal to the payment provided pursuant to this Section 5a(iii)(6). Such payment
will be transferred to the Executive within thirty (30) days of the expiration of the revocation period contained in the Waiver and
Release,

(7) Cinergy wiil provide annual dues and assessments of the Executive for membership in a country elub selected by the Executive until
the end of the Employment Period.
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(8) Cinargy will provide outplacement services suitable to the Executive’s position until the end of the Employment Period or, if earlier,
until the first acceptance by the Executive of an offer of employment. At the Executive’s discretion, 5% of Annual Base Salary may
be paid in liew of outplacement services, which payment will be transferred to the Executive within thirty (30} days of the expiration
of the revocation period contained in the Waiver and Release.

For purposes of this Scetion 5a(ifi), the Executive will be deemed to have incurred a Qualifying Termination upen a Change in Control if the Executive’s
emplayment is terminated prior to a Change in Control, without Cause at the direction of a Person who has entered into an agreement with Cinergy, the
consummation ot which will constitute a Change in Contral, or if the Executive terminates his employment for Good Reason prior to a Change in Control if the
circumstances or event that constitutes Good Reason occurs at the direction of such a Person.

b.  Temmination by Cinergy for Cause or by the Executive Other Than for Good Reason. Subject to the provisions of Section 7, and notwithstanding any

other provisions of this Agreement, if the Executive’s employment is terminated for Cause during the Employment Period, or if the Executive
terminates employment during the Employment Period other than a termination for Good Reason, Cinergy will have no further obligations to the
Executive under this Agreement other than the obligation to pay to the Executive the Accrued Obligations, plus any other earned but unpaid
compensation, in each case to the extent not previously paid.

C. Certain Tax Consequences.

(i) In the event that any benefits paid or payable to the Execufive or for his benefit pursuant to the terms of this Agreement or any other plan or
arrangement in connection with, or arising out of, his emptoyment with Cinergy or a change in ownership or effective controt of Cinergy or
of a substantial portion of its assets (a “Payment” or “Payments™} would be subject to any Excise Tax, then the Executive will be entitled to
receive an additional payment (a “Gross-Up Payment™) in an amount such that afier payment by the Executive of all taxes (including any
interest, penalties, additional tax, or similar items imposed with respect thereto and the Excise Tax), including any Excise Tax imposed upon
the Gross-Up Payment, the Executive retains an amount of the Gross-Up Payment equal to the Excise Tax imposed upon or assessable
against the Exccutive due to the Payments,

(i) Subject to the provisions of Section Se, all determunations required to be made under this Section 5S¢, including whether and when 2
Gross-Up Payment is required and the amount of such Gross-Up Payment and the assumptions to be utilized in arriving at such
determination, shall be made by the Accounting Firm, which shall provide detailed supporting calculations both to the Company and the
Exccutive within fifteen {15)
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business days of the receipt of notice from the Executive that there has been a Payment, or such earlier time as i3 requested by the Company.
1f the Accounting Finn determines that no Excise Tax is payable by the Executive, it shall, at the same time as it makes such determination,
furnish the Executive with an opinion that he has substantial authority not to report any Excise Tax on his federal income tax return. All fees
and expenses of the Accovnting Firm shall be borne solely by the Company. Any Gross-Up Payment, as determined pursuant to this

Section 5¢, shall be paid by Cinergy to the Executive within five (5) days of the receipt of the Accounting Firm’s determination. Any
determination by the Accounting Firm shall be binding upon Cinergy and the Executive. As a result of the uncertainty in the application of
Section 4999 of the Code at the time of the initial determination by the Accounting Firm hereunder, it is possible that Gross-Up Payments
which will not have been made by Cinergy should have been made (“Underpayment™), consistent with the calculations required fo be made
hereunder. In the event of any Underpayment, the Accounting Firm shall determine the amount of the Underpayment that has occurred and
any such Underpayment shall be promptly paid by Cinergy to or for the benefit of the Executive, and Cinergy shall indemnify and hold
harmless the Executive for any such Underpayment, on an after-tax basis, including interest and penalties with respect thereto. In the event
that the Excise Tax is subsequently determined to be less than the amount taken into account hereunder at the time of termination of the
Exccutive’s employment, the Executive shall repay to the Company, at the time that the amount of such reduction in Excise Tax is finally
determined, the portion of the Gross-Up Payment attributable o such reduction (plus that portion of the Gross-Up Payment atiributable to
the Excise Tax and federal, state and local income and employment tax imposed on the Gross-Up Payment being repaid by the Executive to
the extent that such repayment results in a reduction in Excise Tax and/or a federal, state or lacal income or employment tax deduction) plus
intcrest on the amaounnt of such repayment at the rate provided in Code Section 1274(b)(2)(B).

(iii}  The value of any non-cash benefits or any deferred payment or benefit paid or payable to the Executive will be determined in accordance
with the principles of Code Sections 280G(d)(3} and (4). For purposes of determining the amount of the Gross-Up Payment, the Executive
will be deemed to pay federal income taxes at the highest marginal rate of federal mcome taxation in the calendar year in which the
Gross-Up Payment is to be made and applicable state and local income taxes at the highest marginal rate of taxation in the state and locality
of the Exccutive’s residence on the Date of Termination, net of the maximum reduction in federal income taxes that would be obtained from
deduction of those state and local taxes.
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(iv)  Notwithstanding anything containzd in this Agreement to the contrary, in the event that, according to the Accounting Firm’s determination,
an Excise Tax will be imposed on any Payment or Payments, Cinergy will pay to the applicable government taxing authorities as Excise Tax
withhelding, the amount of the Excise Tax that Cinergy has actually withheld from the Payment or Payments in accordance with law,

d. Value Creation Plan and Stock Options. Upon the Executive’s termination of employment for any reason, the Executive’s entitlement to restricted
sharcs and performance shares under the Value Creation Plan and any stock aptions granted under the Cinergy Corp. Stock Option Plan, the LTIP or
any other stock option plan will be determined under the terms of the appropriate plan and any applicable administrative guidelines and written
agreements, provided, however, that following the oceurrence of a Change in Control the terms of any such plan, administrative guideline or written
agreement shall not be amended in a manner that would adversely affect the Executive with respect to awards granted to the Executive prior to the
Change in Conirol.

c. Benefit Plans in General. Upon the Executive's termination of employment far any reason, the Executive’s entitlements, if any, under all benefit
plans of Cinergy, including but not limited te the Deferred Compensation Plan, 401(k) Excess Plan, Cinergy Corp. Supplementat Executive
Retirement Plan, Cinergy Corp. Excess Profif Sharing Plan and any vacation policy, shall be determined under the terms of such plans, pelicies and
any applicable administrative guidelines and written agreements, provided, however, that following the ocsurrence of @ Change in Control the terms
of such plans and policics and any applicable administrative guidelines and written agreements shall not be amended in a manner that would
adversely affect the Executive with respect to benefits earned by the Exeeutive prior to the Change in Control.

f. Other Fees and Expenses. Cinergy will also reimburse the Executive for all reasonable iegatl fees and expenses incurred by the Executive (i) in
successfully disputing a Qualifying Termination that entitles the Executive to Severance Benefits or {ii) in rezsonably disputing whether or not
Cinergy has terminated his employment for Cause. Payment will be made within five (5) business days after delivery of the Fxeeutive’s written
request for payment accompanied by such evidence of fees and expenses incurred as Cinergy reasonably may require.

6. Non-Exclusivity of Rights, Nothing in this Agreement will prevent or limit the Executive’s continuing or future participation in any benefit, plan,
program, policy, or practice provided by Cinergy and for which the Executive may qualify, except with respect to any benefit to which the
Executive has waived his rights in writing or any plan, program, policy, or practice that expressly excludes the Executive from participation. In
addition, nothing in this Agreement will [imit or otherwise affect the rights the Executive may have under any other contract or agreement with
Cinergy entered into atter the Effective Date. Amouats that are vested benefits or that the Executive is otherwise entitled to receive under any
benefit, plan, program, policy, cr practice of, or any contract
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or agreement entered into after the Effcctive Date with Cinergy, at or subsequent to the Date of Termination, will be payable in accordance with that
benefit, plan, progrant, policy or practice, or that contract or agreement, except as explicitly modified by this Agreement. Notwithstanding the above, in the
event ihat the Executive receives Severance Benefits under Section 3a(ii) or 5a(iii), (a) the Executive shall not be entitled to any benefits under any
severance plan of Cinergy, including but not limited to the Severance Opportunity Plan for Non-Union Employees of Cinergy Corp. and (b) if the
Exccutive receives such Severance Benefits as a result of his termination for Good Reason, as that term is defined in Section 4d(iv), Cinergy’s obligations
under Sections 5afii) and 5a(iii) shall be reduced by the amount of any benefits payable to the Executive under any short-term or long-term disability plan
of Cinergy, the amount of which shall be determined by Cinergy in good faith.

Full Setélement; Mitigation, Except zs otherwise provided herein, Cinergy’s obligation to make the payments provided for in this Agreement and
ofherwise to perfonn its obligations wnder this Agreement will nat be affected by any set-off], counterclaim, recoupment, defense, or other claim, right, or
action that Cincrgy may have against the Executive or others. In no event will the Executive be obligated to seek other employment or taks any other
action by way of miligation of the amounis (including amounts for damages for breach) payable to the Exgcutive under any of the provisions of this
Agreement and, except as provided in Sections 3e, 5a(ii)(2) and 5a(iii)(4), those amaunts will not be reduced simply because the Executive obtains other
cmployment, If the Executive finally prevails on the substantial claims brought with respect to any dispute befween Cinergy and the Executive as to the
interprelation, terms, validity, or enforceability of (including any dispute about the amount of any payment pursuant to) this Agreement, Cinergy agrees to
pay all reasonable legal fees and expenses that the Executive may reasonably incur as a result of that dispute.

Arhitratton. The parties agree that any dispute, claim, or controversy based on common law, equity, or any federal, state, or local statute, ordinance, or
regulation (other than workers’ cornpensation claims) arising out of or relating in any way to the Executive’s employment, the terms, benefits, and
condilions of employent, or concermung this Agreement or its termination and any resulting termination of employment, including whether such a dispute
is arbitrable, shall be settled by arbitration. This agreement to arbitrate includes but is not limited to all claims for any form of illegal discrimination,
improper or unfair freztment or dismissal, and all tort claims. The Executive will still have a right to file a discrimination charge with a federal or state
agency, but the final resolution of any discrimination claim will be submitted to arbitration instead of a court or jury. The arbitration proceeding will be
conducted under the employment dispute resolution arbitration rules of the American Arbitration Association in affect at the time a demand for arbitration
under the rules is made, and such proceeding will be adjudicated in the state of Ohio in accordance with the laws of the state of Ohio. The decision of the
arbitrator(s), including determination of the amount of any damages suffered, will be exclusive, final, and binding on all parties, their heirs, executors,
administrators, successors and assigns. Each party will bear its own expenses in the arbitration for arbitrators” fees and attomeys” fees, for its witnesses,
and for other expenses of presenting its case. Other arbitration costs, including administrative fees and fees for records or
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transcripts, will be borne equally by the parties. Notwithstanding anything in this Section to the contrary, if the Executive prevails with respect to any
dispnte submitted to arbitration under this Section, Cinergy will reimburse or pay all legal fees and expenses that the Execulive may reasonably incur asa
resuli of the dispule as required by Section 7.

9. Coeunfidential Information. The Exccutive will hold in a fiduciary capacity for the benefit of Cinergy, as well as all of Cinergy’s successors and assigns,
all secret, confidential infonmation, knowledge, or data relating to Cinergy, and its affiliated businesses, that the Executive obtains during the Executive’s
employment by Cinergy or any of its affiliated companies, and that has not been or subsequently becomes public knowledge {other than by acts by the
Executive or represcntatives of the Executive in violation of this Agreement) During the Employment Period and thereafter, the Executive will not,
without Cinergy’s prior writtcn consent or as may otherwise be required by law or legal process, communicate or divulge any such information,
knowledge, or data to anyone other than Cinergy and those designaied by it. The Execufive understands that during the Employment Period, Cinergy may
be required from time to time to make public disclosure of the terms or existence of the Executives employment relationship to comply with various laws
and legal requirements. I addition to all other remedies available to Cinergy in law and equity, this Agreement is subject to termination by Cinergy for
Cause under Scction 4b in the event the Executive violates any provision of this Section.

10.  Successors.

a. This Agreement is personal to the Executive and, without Cinergy’s prior written congent, cannot be assigned by the Executive other than
Executive’s designation of a beneficiary of any amounts payable hereunder after the Executive’s death. This Agreement will inure to the benefit of
and be enforceable by the Executive’s legal representatives.

b. This Agreement will inure to the benefit of and be binding upon Cinergy and its successors and assigns.

C. Cinergy will requite any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise} to all or substantially all of the
business and/or assets of Cinergy to assume expressly and agree to perform this Agresment in the same manner and to the same extent that Cinergy
would be requircd to perform it if no succession had taken place. Cinergy’s failure to obtain such an assumption and agreement prior 1o the effective
date of a succession will be a breach of this Agreement and will entitle the Executive to compensation from Cinergy in the same amount and on the
same terms as if the Executive were to terminate his employment for Good Reason upen a Change in Control, except thet, for purposes of
implementing the foregoing, the date on which any such succession becomes effective will be deemed the Date of Termination,
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11.  Defipitions. As used in this Agreement, the following terms, when capitalized, will have the following meanings:
a Accoupting Firm, “Accounting Firm™ means Cinergy’s independent anditors.
b. Accrued Obligations, “Accrued Obligations”™ means the accrued obligations described in Section 5a(i).
c. Agreement. “Agreement” means this Employment Agreeiment between Cinergy and the Executive.
d. AIP Benefit. “AlP Benetit” means the Annual Incentive Plan benefit described in Seetion 5a(i).

c. Annual Base Salary. “Annual Base Salary™ means, except where otherwise specified herein, the annual base salary payable to the Executive
pursuant 1o Section 3a.

f. Annual Bonus. “Annual Bonus™ has the meaning set forth in Section Sa(ii)(1).

e Annual Incentive Plan. “Annual Incentive Plan” means the Cinergy Corp. Annual Incentive Plan or any similar plan or successor to the Annual
[ncentive Plan.

h. Board of Directars or Board. “Board of Directors” or “Board™ means the board of directors of the Company.

i COBRA. “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
J- Cause. “Cause™ has the meaning set forth in Section 4b.
k. Change in Control. A “Change in Control” will be deémed to have occurred if any of the following events occur, after the Effective Date:

(1) Any Pevson is or becomes the beneficial owner (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended (1934
Act™)), dircetly or indireetly, of securities of the Company (not including in the securities beneficially owned by such Person any securities
acquired directly from the Company or its affiliates) representing more than twenty percent {20%) of the combined voting power of the
Company’s then outstanding securities, excluding any Person who becomes such a beneficial owner in connection with a transaction
described in Clause (1) of Paragraph {ii) below; or

(i) There is consummated a merger or consolidation of the Company or any direct or indirect subsidiary of the Company with any other
corporaticn, paringrship or other eatity, other than (1) a merger or consolidation that would result m the voting scourities of the Company
outstanding
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immediately prior to that merger or consolidation continuing to represent (either by remaining outstanding or by being converted into voling
sceurities of the surviving entity or its parent) at least sixty percent (60%) of the combined voting power of the securities of the Company ar
the surviving entity or its parent putstanding immediately after the merger or consolidation, or (2) a merger or consolidation effected ta
implement a recapitalization of the Company (or similar transaction) in which no Person is or becomes the beneficial owner, directly or
indirectly, of securities of the Company (not including in the securities beneficially owned by such a Person any securities acquired directly
from the Company or its affiliates other than in connection with the acquisition by the Company or its affiliates of a business) representing
twenty percent (20%) or more of the combined voting power of the Company’s then outstanding securities; or

(iii)  During any period of two (2) consecutive years, individuals who at the beginning of that period constitute the Board of Directors and any
new director (other than a director whose initial assumption of office is in connection with an actual or threatened election contest, including
but not limited to a consent solicitation, relating to the election of directors of the Company ) whose appointment or election by the
Company’s stockholders was approved or recommended by a vote of at least two-thirds {2/3) of the directors then still in office who either
were dircclors at the beginning of that period or whose appointment, ¢lection, or nomination for election was previously so approved or
recommended cease for any reason to constitute a majority of the Board of Directors; or

(iv)  The stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated a sale or
disposition by the Company of all or substantially all of the Company’s assets, other than a sale or disposition by the Company of all or
substantially all of the Company’s assets to an entity, at least sixty percent (60%) of the combined voting power of the voting securities of
which are owned by stockholdess of the Company in substantially the same proportions as their ownership of the Company immediately
prior to the sale,

1 hange in Control B . *“Change in Control Bonus” has the meaning set forth in Secticn Sa(iii)(1).

m.  Chief Bxecutive Officer. “Chief Execulive Officer” means the individual who, at any relevant time, is then serving as the chief executive officer of
the Company.

n. Cinergy, “Cinergy” means the Company, its subsidiaries, and/or its affiliates, and any successors te the foregomg.
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W.

Code. “Code” means the [niernal Revenue Cede of 1986, as amended, and interpretive rules and regulations.
Company, “Company™ means Cinergy Corp.

Date of Termination. *'Pate of Termination” means:

Q] if the Execulive’s employment is terminated by Cinergy for Cause, or by the Exccutive with Good Reason, the date of receipt of the Notice
of Termination or any {ater date specified in the notice, as the case may be;

(ii) if the Executive’s employment is terminated by the Executive without Good Reason, thirty (30) days after the date on which the Executive
notifies Cinergy of the terminaticn,

(iii) if the Execcutive’s employment is terminated by Cinergy other than for Cause, thirty (30) days afler the date on which Cinergy notifies the
Executive of the termination; and

(iv) if the Exccutive’s employment is terminated by reason of death, the date of death.

Defel cnsation Plan. “Deferred Compensation Plan™ means the Cinergy Corp. Non-Qualified Deferred Incentive Compensation Plan or any
similar plan or successor to that plan.

Effective Date. “Effective Date” has the meaning given to that term in the first paragraph of this Agreement.
Em iod. “Employment Period™ has the meaning set forth in Section Lb.

Excise Tax. “Excise Tax” means any excise tax imposed by Code section 4999, together with any interest, penalties, additional tax or similar items
that arc incurred by the Executive with respect to the excise tax imposed by Code section 4999,

Execulive, “Executive” has the meaning given to that term in the fiest paragraph of this Agreement.

Executive Retirement Plang, “Executive Retirement Plans” means the Pension Plan, the Cinergy Corp. Supplemental Executive Retirement Plan and
the Cinergy Cotp. Excess Pension Plan or any similar plans or successors to those plans.

Exceutive Supplemental Life Program. “Executive Supplemental Life Program®” means the Cinergy Corp. Executive Supplemental Life Insurance
Program or any similar program or successor to the Executive Supplemental Life Program.
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kb,

Ce.

dd.

hh.

B

401{k) Excess Plan. “401{k) Excess Plan” means the Cinergy Corp. 401(k) Excess Flan, or any similar plan or successor o that plan.

Good Reason. “Good Reason” has the meaning set forth in Section 4d.

Gross-Up P . "Gross-Up Payment” has the meaning set forth in Section Sc¢.
Highest Average Eamings. “Highest Average Eamings” shall have the meaning given to such term in the Cinergy Corp. Supplemental Executive

Retirement Plan. For purposes of clarity, the parties hereto acknowledge and agree that the Executive’s Highest Average Earmnings for any year shall
not include any benefits received by the Executive pursuant to Section 5 of this Agreement, other than pursuant to Scction 5a(i) of this Agreement.

Long-Tern Incentive Plan or LTIP. “Long-Term Incentive Plan™ or “LTIP” means the long-term incentive plan implemented under the Cinergy
Corp. 1996 Long-Term Incentive Compensation Plan or any successor to that plan.

ME&W Plans. “M&W Plans™ has the meaning set forth in Section Sa(in(2).

Maxinium Annual Bonus. “Maximum Annual Bonus™ has the meaning set forth in Section 3b.

Nonclective Employer Cantribution, “Nonelective Employer Contribution” has the meaning sel forth in the 401(k) Excess Plan.
Natice of Termination. “Notice of Termination™ has the meaning set forth in Section 41,

Payment or Paymenis. “Payment” or “Payments™ has the meaning set forth in Section Sc.

Pension Plan. “Pension Plan™ means the Cinergy Corp. Non-Union Employees® Pension Plan or any successor to that plan.

Persgn. “Person™ has the meaning set forth in paragraph 3(a)(9) of the 1934 Act, as modified and used in subsections 13(d} and 14(d) of the 1934
A, however, a Person will wot include the following;

(i) Cinergy or any of its subsidiaries or affiliates;
(ii) A trustec or other fiduciary halding sceurities under an employee benefit plan of Cinergy or its subsidiaries or affiliates;

(i) Anunderwriter temporarily helding securities pursuant to an offering of those securities; or
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(iv) A corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of
stock of the Company.

kk.  Potential Change in Control. A “Potential Change in Control” means any period during which any of the following circumstances exist;

0] The Company enters into an agreement, the consummation of which would result in the oceurrence of a Change in Control, provided thata
Potential Change in Control shall cease to exist upon the expiration or other termination of such agreement; or

(i) The Company or any Person publiely announces an intention to take or to consider taking actions which, if consummated, would constitute
a Change in Control; provided that a Potential Change in Cantrol shall cease to exist when the Company or such Person publicly announces
that it no longer has such an intgntion; or

(iiiy  Any Person who is or becomes the beneficial owner (as defined in Rule 13d-3 under the 1934 Act), directly or indirectly, of securities of the
Company representing ten percent (10%) or more of the combined voting power of the Company’s then outstanding securities, increases
such Person's beneficial cwnership of such securities by an amount gqual to five percent {5%) or more of the combined voting power of the
Company’s then outstanding securities; or

(iv)  The Board of Directors adopts a resolution to the effect that, for purposes hereof, a Potential Change in Control has oecurred.

Notwithstanding anything herein to the contrary, a Potential Change in Control shall cease to exist not later than the date that () the Board of
Directors determines that the Potential Change in Control no longer exists, or (ii) a Change in Control occurs.

. Qualifving Termination. “Qualifying Termination™ means (i} the termination by Cinergy of the Executive’s employment with Cinergy during the
Employment Period other than a termination for Cause or (ii) the termination by the Exccutive of the Executive’s employment with Cinergy during
the Employment Period for Good Reason.

mm, Relocation Program. “Relocation Program™ means the Cinergy Corp, Relocation Program, or any similar program ot successor to that program, as in
elfect on the daie of the Executive’s termination of employment.

nn.  Severance Benefits. “Severance Benefits” means the payments and benefits payable to the Executive pursuant to Seetion 5,
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9.

1T,

53

Spouse. “Spouse” means the Executive’s lawiully martied spouse. For this purpose, common law martiage or a similar arrangement will not be
recognized unless otherwise required by federal law.

Stock Related Documents. “Stock Related Documents™” means the LTIP, the Cinergy Corp. Stock Option Plan, and the Value Creation Plan and any
applicable administrative guidelines and written agreemsnts relating to those plans.

Target Anhual Bonus. “Target Annual Bonus™ has the meaning set forth in Section 3b.
Target LTIP Bonus. “Target LTIP Bonus™ has the meaming set forth in Section 3b.
Value Creation Plan. “Value Creation Plan” means the Value Creation Plan or any similar plan, or successor plan of the LTIP

Waiver and Release. “Waiver and Release™ means a waiver and release, in substantially the form attached to this Agreement as Exhibit A,

12. Miscellaneous.

This Agreement will be govemed by and construed in accordance with the laws of the State of Ohio, without reference to principles of conflict of
laws. The captions of this Agrecmnent are not part of its provisions and will bave no force or effect. This Agreement may not be amended, modified,
repealed, waived, extended, or discharged except by an agreement in writing signed by the party against whom enforcement of the amendment,
modification, repeal, waiver, extension, or discharge is sought. Only the Chief Executive Officer or his designee will have authority on behalf of
Cinergy to agree {0 amend, modify, repeal, waive, extend, or discharge any pravision of this Agreement.

All nolices and other communications under this Agreement will be in writing and will be given by hand delivery to the other party or by Federal
Express or ether comparable national or international overnight delivery service, addressed in the name of such party at the following address,
whichever is applicable;

If to the Executive:

Cinergy Corp.

221 East Fourth Street
Cincinnati, Ohio 45201-0960

{{o Cinergy:
Cincrgy Corp.
221 East Fourth Street
Cincinnati, Ohio 45201-0960
Atin; Chicf Executive Officer
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or 10 such other address as either party has furnished to the other in writing in accordance with this Agreement, All notices and communications will
be effective when actually received by the addressee.

The invalidity or unenforceability of any provision of this Agreement will not affect the validity or enforceability of any other provision of this
Agreement.

Cinergy may withhold from any amounts payable under this Agreement such federal, state, or local taxes as are required to be withheld pursuant to
any applicable law or regulation -

The Executive’s or Cinergy’s failure to insist upon strict compliance with any provision of this Agreement or the failure to assert any right the
Execntive or Cinergy may have under this Agreement, including without limitation the right of the Executive to terminate employment for Good
Reason pursuant to Section 4d or the right of Cinergy to terminate the Executive’s employment for Cause pursuant to Section 4b, will not be
decmed ta be & waiver of that provision or right or any other provision or right of this Agreement.

References in this Agreement to the masculine include the feminine unless the context cleaily indicates otherwise.

This instrument contains the entire agreement of the Executive and Cinerpy with respect to the subject matter of this Agreement; and subjeet to any
agreements evidencing stock option or restricted stock grants described in Section 3b and the Stock Related Documents, all promises,
representations, understandings, arrangements, and prior agreements are merged into this Agreement and accordingly superseded.

This Agreement may be executed in counterparts, each of which will be deemed to be an original but all of which together will constitute one and
the same instrument.

Cinergy and the Execufive agree that Cinergy Services, Inc. will be autherized to act for Cinergy with respect to all aspects pertaining to the
administration and interpretation of this Agreement,
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1IN WITNESS WHERECF, the Executive and the Company have caused this Agteement to be executed as of the Effective Date.

Saurce: Duke Enargy Holding , 10-K, February 29, 2008
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CINERGY SERVICES, INC.

By: \iJames E Rogers

James E. Rogers
Chairman and Chief Executive Officer

EXECUTIVE

s\ Marc E. Manly

Marc E. Manly
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EXHIBIT A

KAkhk

WAIVER AND RELEASE AGREEMENT

THIS WAIVER AND RELEASE AGREEMENT (this “Waiver and Release™) is entered inte by and between Marc E. Manly (the “Executive™) and
Cinergy Corp. (“Cinergy™) (collectively, the “Parties”).

WHEREAS, the Partics have entered into the Employment Agreement dated {the “Employment Agreement™);
WHEREAS, the Ixecutive’s employment has been terminated in accordance with the terms of the Employment Agreement;

WHEREAS, the Executive is required 1o sign this Waiver and Release in order to receive the payment of certain compensation under the Employment
Agrecment following termination of employment; and

WHEREAS, Cincrgy has agreed to sign this Waiver and Release.

NOW, THEREFORE, in consideration ¢f the promises and agreements contained herein and other good and valuable consideration, the sufficiency and
receipt of which are hereby acknowledged, and intending to be legally bound, the Parties agree as follows:

1. This Waiver and Relcasc is etfective on the date hereof and will continue in effect as provided herein,

2 [n consideration of the payments to be made and the bencfits to be received by the Executive pursuant fo Section 5 of the Employment Agreement (the
“Severance Benefits™), which the Executive acknowledges are in addition to payment and benefits to which the Executive would be entitled to but for the
Employment Agreement, the Executive, on behalf of himself, his heirs, representatives, agents and assigns hereby COVENANTS NOT TO SUE CR
OTHERWISE VOLUNTARILY PARTICIPATE IN ANY LAWSUIT AGAINST, FULLY RELEASES, INDEMNIFIES, HOLDS HARMIESS, and
OTHERWISL FOREVER DISCHARGES (1) Cinergy, (i1} its subsidiary or affiliated entities, {iii) all of their present or former directors, officers,
employees, shareholders, and agents as weil as (iv) all predecessors, successors and assigns thereof (the persons listed in clauses (i) through (iv) hereof
shall be referred to collectively as the “Campany™) from any and all actions, charges, claims, demands, damages or liabilities of any kind or character
whatsoever, known or unknown, which Executive now has or may have had through the effective date of this Waiver and Release. Executive
acknowledges and understands that he is not hereby prevented from filing a charge of discrimination with the Equal Employment Opportunity
Commission or any state-cquivalent agency or otherwise participate in any proceedings before such Commissions. Executive also acknowledges and
understands that in the event he docs file such a charge, he shall be entitled to no remuneration, damages, back pay, front pay, or compensation whatsoever
from the Company as a result of such charge.
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Without limiting the generalily of the foregeing release, it shall include: (i) al} claims or potential claims arising under any federal, state or local [aws
relating to the Parties’ employment relationship, including any claims Executive may have under the Civil Rights Acts of 1866 and 1964, as amended, 42
1J.8.C. % 1981 and 2000(c) etseq.; the Civil Rights Act of 1991; the Age Discrimination in Employment Act, as amended, 29 U.S.C. §§ 621 etseq.; the
Americans with Disabilities Act of 1990, as amended, 42 U.S.C. §§ 12,101 etseq ; the Fair Labor Standards Act, 23 U.8.C. §§ 201 etseq ; the Worker
Adjustment and Retraining Notification Act, 20 U.8.C. §§ 2101, etseq; the Ohio Civil Rights Act, Chapter 4112 etseq.; and any other federal, state or local
law governing the Partics’ employment relationship; (i) any claims on account of, arising out of or in any way connected with Executive’s employment
with the Company or leaving of that employment; {iii) any claims zlleged or which could have been alleged in any charge or complaint against the
Company; (iv) any claims relating to the conduct of any employee, officer, director, agent or other representative of the Company; (v) any claims of
discrimination or harassment on any hasis; (vi) any claims arising from any legal restrictions on an employer’s right to separate its employees; (vii} any
¢laims for personal injury, compensatory or punitive damages or other forms of relief; and (viit) all other causes of action sounding in contract, tort or
other common law basis, including: (a) the breach of any alleged oral or written contract; (b) negligent or intentional misrepresentations; (c) wrongful
discharge; (d) just cause dismissal; () defamation; () interference with cantract ot business relationship; or {g) negligent ot intentional infliction of
¢motional distress.

The Parties acknowledge that it is their mutual and specific intent that the above waiver fully complies with the requirements of the Older Workers Benefit
Protection Act (29 U.8.C. § 626) and any similar law governing release of claims. Accordingly, Execulive hereby acknowiedges that:

(2}  He has carcfully read and fully understands all of the provisions of this Wafver and Release and that he has entered into this Waiver and Release
knowingly and valuntarily after extensive negotiations and having consulted with his counsel;

(b)  The Scverance Benefits offered in exchange for Executive’s release of claims exceed in kind and scope that to which he would have otherwise been
Icgally entitled;

{c)  Prior to signing this Waiver and Release, Fxecutive had been advised in vriting by this Waiver and Release as well as other writings to seek counsel
from, and has in fact had an oppertunity te consult with, an attorney of his choice concerning its terms and conditions; and

()  Hc has been offered at least twenty-one (213 days within which to review and consider this Waiver and Release.
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5. The Partics agree that this Waiver and Release shall not become effective and enforceable until the date this Waiver and Release is signed by both Partics
or seven (1) calendar days after its execution by Executive, whichever is later. Executive may revoke this Waiver and Release for any reason by providing
written natice of such intent to Cinergy within seven (7) days after he has signed this Waiver and Release, thereby forfeiting Exccutive’s right to receive
ahy Scverance Benefits provided hercunder and rendering this Waiver and Release null and void in its entirety.

6. The Executive hereby affirms and acknowledges his continued obligations 1o comply with the post-termination covenants contained in his Employment
Apreement, including but not limited to, the Confidential Information provisiens of Section 9 of the Employment Agreement. Exeeutive acknowledges
that the restrictions contained therein are valid and reasonable in every respect, are necessary to protect the Company’s legitimate business interests and
hereby affirmatively waives any claim or defense to the contrary.

7. Executive speeifically agrees and understands that the existence and terms of this Waiver and Release are strictly CONFIDENTIAL and that such
confidentialily is a material term of this Waiver and Release. Accordingly, except as required by law or unless authorized to do so by Cinergy in writing,
Exccutive agrees that he shall not communicate, display or otherwise reveal any of the contents of this Waiver and Release to anyone other than his
spouse, primary legal counsel or financial advisor, provided, however, that they are first advised of the confidential nature of this Waiver and Release and
Executive obtaing their agreement to be bound by the same. Cinergy agrees that Executive may respond to legitimate inguiries regarding his employment
with Cincrgy by stating that he voluntarity resigned to pursue other opportunities, that the Parties terminated their relationship on an amicable basis and
that the Parties have entered into a confidential Waiver and Release that prohibits him from further discussing the specifics of his separation. Nothing
contained herein shall be construed to prevent Executive from discussing or otherwise advising subsequent employers of the existence of any obligations
as set forth in his Employment Agreement, Further, nothing contained herein shall be construed to limit or otherwise restrict the Company’s ability to
disclosc the terms and conditions of this Waiver and Release as may be required by business necessity.

8 In the cvent that Exceutive breaches or threatens to breach any provisien of this Waiver and Release, he agrees that Cinergy shall be entitled to seck any
and all equitable and legal relief provided by law, specifically including immediate and permanent injunctive relief. Executive hereby waives any claim
that Cinergy has an adequate remedy at law. In addition, and to the extent not prohibited by law, Executive agrees that Cinergy shall be entitled to an
award of all costs and attorneys’ fees incurred by Cinergy in any successful effort to enforce the terms of this Waiver and Release. Executive agrees that
the foregoing relick shall not be construed to limit ot otherwise restrict Cinergy’s ability to pursue any other remedy provided by law, including the
recovery of any actual, compensatory or punitive damages. Moreover, if Executive pursues any ¢laims against the Company subject to the foregoing
Waiver and Release, Executive agrees to immediately reimburse the Company for the vahue of all benefits received under this Waiver and Release to the
fullest extent permitted by law,
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12.

Cincrgy hereby relcases the Executive, his heirs, representatives, agents and assigns from any and all known clairns, causes of action, grievances, damages
and demands of any kind or nature based on acts or emissions committed by the Executive during and in the course of his employment with Cinergy
provided such act or omission was committed in good faith and accurred within the scope of his normal duties and responsibilities.

The Parties acknowledge that this Waiver and Release is entered into solely for the purpose of ending their employment relationship on an amicable basis
and shall not be construed as an admissian of liability ar wrangdoing by either Party and that both Cinergy and Executive have expressly denied any such
liability or wrongdoing.

Each of the promises and obligations shall be hinding upon and shall inure to the benefit of the heirs, executors, administretors, assigns and successors in
interest of cach of the Parties.

The Partics agree ihat each and every paragraph, sentence, clause, term and provision of this Waiver and Release is severable and that, if any portion of
this Waiver and Release should be deemed not enforceable for any reason, such poriion shall be siricken and the remaining portion or portions thereof
should continue to be cnforced to the fullest extent permitted by applicable law.

This Waiver and Release shall be governed by and interpreted in accordance with the laws of the State of Ohio without regard to any applicable state’s
choice of law provisions.

Exccutive represends and acknowledges that in signing this Waiver and Release he does not rely, and has not relied, upon any representation or statement
made by Cinergy or by any of Cinergy’s employees, officers, agenis, stockholdets, directors or attorneys with regard to the subject matter, basis or effect
of this Waiver and Release other than those specifically contained herein.

This Waiver and Rglcase represents the entire agreement between the Parties concerning the subject matter hereof, shall supercede any and all prior
agreements which may otherwise exist between them conceming the subject matter bereof (specifically excluding, however, the post-termination
obligations contained [n any existing Employment Agreement or other legally-binding document), and shall not be altered, amended, modified or
otherwise changed cxcept by a writing executed by both Parties.

Cinergy Corp. and the Executive agree that Cinergy Services, Inc. will be authorized to act for Cinergy Corp. with respect to all aspects pertaining to the
administration and interpretation of this Warver and Release.
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PLEASE READ CAREFULLY. WITH RESPECT TO THE EXECUTIVE, THIS
WAIVER AND RELEASE INCLUDES A COMPLETE RELEASE OF ALL KNOWN
AND UNKNDWN CLAIMS.

IN WITNESS WHEREOF, the Parties have themselves signed, or caused a duly authorized agent thereof to sign, this Watver and Release on their behalf
and thereby acknowlcdge their intent to be bound by its terms and conditions.

EXECUTIVE CINERGY SERVICES, INC.
Signed: By:
Prnted: Marc E. Manly Title:
Dated: Dated-
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Exhibit 10.66.1
CHANGE TN CONTROL AGREEMENT

TH15 AGREEMENT, dated effective as of April 4, 2006, is made by and between Duke Energy Corporation, formerly known as Duke Eneigy Holding
Corp., a Delaware corparation (the “Company™), and Marc E, Manly {the “Executive™).

WHEREAS, the Company considers it essential to the best interests of its shareholders to foster the continued employment of key management personnel;
and

WHEREAS, the Board recoghizes that, as is the case with many publicly held corporations, the possibility of a Change in Control exists and that such
possibility, and the uncertainty and questions which it may raise among management, may result in the departure or disiraction of management personnel to the
detriment of the Company and its shareholders; and

WHEREAS, the Board has determined that appropriate steps should be taken to reinforce and encourage the continued attention and dedication of
members of the Company’s management, including the Executive, to their assigned duties without distraction in the face of potentially disturhing circumstances
arising from (he possibility of & Change in Control.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the Company and the Executive, intending 1o be legally
bound, do hereby agree as follows:

1. Definitions. For purposes of this Agreement, the following terms shall have the meanings indicated below:
{A) "Accrued Rights” shall have the meaning set forth in Section 3 hereof.

{B) “Affiliate” shall have the meaning set forth in Rule 12b-2 promulgated under Seetion 12 of the Exchange Act.

(C) “Auditer” shall have the meaning set forth in Section 4.2 hercof.

(D) “Base Amount” shall have the meaning set forth in seclion 280G(b)(3) of the Code.

(E) “Beneficial Ownership” shall have the meaninyg set forth in Rule 13d-3 under the Exchange Act.

() “Board™ shall mean the Board of Directors of the Company.

(G} “Cause” for termination by the Company of the Executive’s employment shall mean (i) a material failure by the Executive to carry out, or
malfeasance of gross insubordination in carrying out, reasonably assigned duties or instructions consistent with the Executive’s position, (ii) the final conviction
of the Executive of a felony or crime invelving moral turpitude, (i1} an egregious act of dishenesty by the Executive (including, without limitation, theft or

embezzlement) in connection with employment, or a malicious action by the Exccutive toward the customers or employees of the Company or any Affiliate,
{iv) a material
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breach by the Exccutive of the Company’s Code of Business Ethics, or (v) the failure of the Executive to cooperate fully with governmental investigations
involving the Company or is Affiliates; provided, however, that the Company shall not have reason to terminate the Executive’s employment for Cause pursuant
to this Agreement unless the Exceutive receives written notice from the Company identifying the aets or omissions constituting Cause and gives the Executive 2
30-day opportunity to cure, if such acts or omissions are capable of cure.

(H) A “Change in Contrel” shall be deemed to have occurred if the event set forth in any one of the following paragraphs shall have occurred (but,
for the avoidance of doubt, excluding any transactions contemplated by the Merger Agreement):

{a) an acquisition subsequent 1o the date hereof by any Person of Beneficial Ownership of thirty percent (30%) or more of either (A) the then
outstanding sharcs of commen stock of the Company or (B) the combined voting power of the then outstanding voting securities of the Company eatitled to vote
generally in the election of dircetors; excluding, however, the following: (1) any acquisition dirgctly from the Company, other than an acquisition by virtue of the
exercise of a conversion privilege unless the security being so converted was itself acquired directly from the Company, (2) any acquisition by the Company and
(1) any acquisition by an employce benefit plan (or related trust) sponsored or maintained by the Company or any Subsidiary,

(b) during any period of two (2) conseculive years (not including any period prior to the date heveof), individuals who at the beginning of
such period constitute the Board (and any new directors whose election by the Board or nomination for election by the Company’s shareholders was approved by
a vote of al least two-thirds (2/3) of the directors then still in office who either were directors at the beginning of the period or whose election or nomination for
clection was 5o approved) cease for any rcason (except for death, disability or voluntary retirement) to constitute a majority thereot}

(¢) the consummation of a merger, consolidation, reorganization or similar corperale transaction which has been approved by the
shareholders of the Company, whether or not the Company is the surviving corporation in such transaction, other than a merger, conselidation, or reorganization
that would result in the voting securitics of the Company outstanding immediately prior thereto continuing to represent (sither by remaining outstanding or by
heing converted into voling securitics of the surviving entity) at least fifty percent (50%) of the combined voting power of the voting securities of the Company
{or such surviving entity) outstanding immediately after such merger, consolidation, or reorganization;

(d) the consummation of (A) the sale or other disposition of all or substantially all of the assets of the Company or (B} a complete
lquidation or dissolution of the Company, which has been approved by the shareholders of the Company (in each case, exclusive of any transactions or events
resulting from the separation of the Company’s gas and electric businesses); or

() adoption by the Board of a resolution to the effect that any person has acquired effective control of the business and affairs of the
Company.
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(I) *Cinergy Emplaoyment Agreement” shall mean the Employment Agreement between Cinergy Corp., its subsidiaries and/or its affiliates and the
Executive dated November 15, 2002, as amended from time to time, including pursuant to Section 21 hereof and Exhibit B hereto.

(J) “Code™ shall mean the Internzl Revenue Code of 1986, as amended from time to time.

(K) "Company” shall mean Duke Energy Corporation, formerly known as Dule Energy Holding Corp., a Delaware corporation, and except in
determining under Section 1.H hereof whether or not any Change in Control of the Company has occurred, shall include any successer fo its business and/or
assets which assumes and agrees to perform this Agreement by operation of 1aw, or otherwise.

{L} “Confidential Information” shall have the meaning sel forth in Section B hereof.

(M) “DB Pension Flan” shall mean any tax-qualified, supplemental or excess defined benefit pension plan maintained by the Company and any
other defined benefit plan or agreement entered into between the Executive and the Company which is designed to provide the Executive with supplemental
retirement benefils

(W) “DC Pension Plan” shall mean any tax-qualified, supplemental or excess defined contribution plan maintained by the Company and any other
defined contribution plan or agreement entered into between the Executive and the Company which is designed to provide the executive with supplemental
retirement benefits.

(0) "Date of Termination” with respect to any purported termination of the Executive’s employment after a Change in Contrel and during the Term,
shall mean (i) if the Exccutive’s employment is terminated for Disability, thirty (30} days after Notice of Termination is given (provided that the Executive shall
not have returned to the full-time performance of the Executive’s duties during such thirty (30) day period), and (ii) if the Executive’s employment is terminated
for any other reason, the date speeified in the Notice of Termination (which, in the case of a termination by the Company, shall not be less than thirty (30) days
(except in the case of a termination for Cause) and, in the case of a termination by the Executive, shall not be less than fifteen (15) days nor (without the consent
of the Company) more than sixty {(60) days, respectively, from the date such Notice of Termination is given).

(P) “Disability” shall be deemed the reason for the termination by the Company of the Executive’s employment, if, as a result of the Executive’s
incapacity due to physical or mental illness, the Executive shall have been absent from the full-time performance of the BExecutive’s duties with the Company for
a peried of six (6) consecutive months, the Company shall bave given the Execwtive a Notice of Termination for Disability, and, within thirty (30) days after such
Notice of Termination is given, the Executive shall not have returned to the full-time performance of the Executive’s duties,

{Q) “LCifective Time” shall have the meaning given to such term in the Merger Agreement.
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(R) “Cxchange Act” shall mean the Securitics Exchange Act of 1934, as amended from time to time.
(5) “Excise Tax” shall mean any excise tax imposed under section 4999 of the Code.
{T)“Excecutive” shall mean the individual named in th first paragraph of this Agreement.

(U) “Goed Reason” for termination by the Executive of the Executive’s employment shall mean the occurrence (without the Executive’s eXpress
written consent which specifically references this Agreement) after any Change in Control of any one of the following acts by the Company, or failures hy the
Company to act, unless such act or failure to act is correeted prior to the Date of Termination specified in the Notice of Termination given in respect thereof: {i) a
reduction in the Exeeutive’s annual base salary as in effect immediately prior to the Change in Conirel (exclusive of any across the board reduction similarly
affecting all or substantially all similarly situated employees determined without regard to whether or not an otherwiss similarly situated employee’s employment
was with the Company prior to the Change in Control), (it) a reduction in the Executive’s target annual bonus as in effect immediately prior to the Change in
* Control {exclusive of any across the board reduction similarly affecting all or substantially all similarly situated employees determined without regard to whether
or not an otherwise similarly situated employee's employment was with the Company prior to the Change in Control), or (iii) the assignment to the Executive of
a job position with a total point value under the Hay Point Factor Job Evaluation System that is less than seventy percent (70%) of the total point value of the job
position held by the Executive immediately before the Change in Control; provided, however, that in the event there is a claim by the Executive that there has
been such an assignment and the Company disputes such claim, whether there has been such an assignment shall be conclusively determined by the HayGroup
{or any successor thereta) or if such entity (or any successor) is oo longer in existence or will not serve, a consulting firm mutually selected by the Company and
the Executive or, if nenc, a consulting firm drawn by lot fiom twe nationally recognized consulting firms that agree to serve and that are nominated by the
Company and the Executive, respectively (such consulting firm, the “Consulting Firm™) under such procedures as the Consulting Fitm shall in its sole discretion
establish; provided further that such procedures shall atford both the Company and the Executive an opportunity to be heard; and further provided, however, that
the Compaay and the Executive shall usc their best efforts to enable and cause the Consulting Firm to make such determination within thirty (30) days of the
Exccutive’s claim of such an assignment.

The Executive’s continued employment shall not constitute consent 1o, or a waiver of rights with respect to, any act or failure 10 act constituting Good
Reason hercunder,

(V) “Merger Agreement” shall mean the Agreement and Plan of Merger dated as of May 8, 2005 by and among the Duke Energy Corporation,
Cinergy Corp., Deer Holding Corp., Deer Acquisition Corp. and Cougar Acquisition Corp., as it may be amended,
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(W) “Motice of Termination” shall have the meaning set forth in Section 5 hercof.

(X) “Person” shall have the meaning given in section 3(a)(%) of the Exchange Act, as modified and used in sections 13(d) and 14(d) thercof, except
that such term shall not include (i) the Company or any of its subsidiaries, (ii) a trustee or other fiduciary holding securities under an employee benefit plan of the
Company or any of its Affiliates, {iii) an underwriter temporarily holding securities pursuant ta an offering of such securities, or (iv) a corporation owned,
dircetly or indirectly, by the shareholders of the Company in substantially the same proportions as their ownership of stock of the Company.

{Y) “Repayment Amount” shall have the meaning set forth in Section 7.3 hereof.
(Z) "Restricted Pericd” shall have the meaning set forth in Section 7.2 hereof.
{AA) “Scyerance Payments” shall have the meaning set forth in Section 4.1 hereof.
(BB) “Severance Period” shail have the meaning set forth in Section 4.1(C) hereof.

{CC) "Subsidiary™ means an entity that is wholly awned, directly or indirecily, by the Company, or any other affiliate of the Company that is so
designated from time to time by the Company.

(D) “Term™ shall mean the period of time described in Section 2 hereof (including any extension, continuation or termination described therein).
(EE} “Total Paymemnts™ shall mean these payments so described in Seclion 4.2 hereof.

2. Tenm of Agregment. The Term of this Agreement shall commence on the date hercof and shall continue in effect through the second anniversary of the
date hereoF, provided, however, that comimencing on the date that is twenty-four (24) months following the date herecf and each subsequent monthly
anniversaty, the Term shall automatically be extended for one additional month; further provided, however, the Company or the Executive may terminate this
Agreement effective at any time following the second anniversary of the date hereof only with six (6) months advance written notice (which such notice may be
given before such second anniversary); and further provided, however, that, notwithstanding the above, if a Change in Control shall have occurred during the
Term, the Tenm shall in no case cxpire eatlier than twenty-four (24) months beyond the month in which such Change in Contro} occurred. Notwithstanding the
preceding scnience, if the Exccutive’s employment is terminated under circumstances that constitute a “Qualifying Termination” (as defined in the Cinergy
Employment Agreement) during the twenty-four (24) month period beginning on the Effective Time, then (i) the Term of this Agreement shall expire
immediately prior to such “Qualifying Termination,” without further action by the parties hereto, and except as otherwise provided in Section 2, this Agreement
shall be of no Turther force or etfect; and (if) the Company shall provide to the Executive the amounts payable under, which amounts shall be determined and
payable in accordance with the terms and procedures of, the Cinergy Employment Agreement,
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3. Compensation Other Than Severance Payments. If' the Executive’s employment shall be terminated for any reason following a Change in Control and
during the Term, the Company shall pay the Executive the salary amounts payable in the normal course for service through the Date of Termination and any
rights or payments that have become vested or that are otherwise due in accordance with the terms of any employee benefit, incentive, or compensation plan or
arrangement maintained by the Company that the Exccutive participated in at the time of his or her termination of employment (together, the “Accrued Rights™).

4. Severance Payments.

4.1 Subject to Section 4.2 hereof, and further subject to the Executive executing and not revoking a release of claims substantially in the form set
forth as Exhibit A to this Agrecment, if the Executive’s employment is terminated following a Change in Contrel and during the Term (but in any event not later
than twenty-four (24) months following a Change in Control), other than (A) by the Company for Cause, {B) by reason of death or Disability, or (C) by the
Executive without Good Reason, then, in either such case, in addition to the payments and benefits representing the Executive’s Accrued Rights, the Company
shall pay the Exccutive the amounts, and provide the Executive the benefits, described in this Section 4.1 (“Severance Payments™).

(A) A lump-sum payment equal 1o (i) the Executive’s annual bonus payment eamed for any completed bonus year prior to termination of
employment, if not previously paid, plus (ii) a pre-rata amount of the Executive’s target bonus under any performance-based bonus plan, program, or
arrangement in which the Exccutive participates for the year in which the termination occurs, determined as if all program goals had been met, pro-rated based on
the number of days of service during the bonus year ocenrring prior to termination of employment;

(B) 1n lieu of any severance benefit otherwise payable to the Executive, the Company shall pay to the Executive, no later thar fifteen (15)
business days following the Date of Termination, a lump sum severance payment, in cash, equal to two (or, if less, the number of years (including partial years)
until the Exceutive reaches the Company’s mandatory retirement age, provided that the Company adopts a mandatory retirement age pursuant ta 29 USC
§631(c)) times the sum of (i) the Executive’s base salary as in effect immediately prior to the Date of Termination or, if higher, in effect immediately prior to the
first occurrence of an cvent or circumstance constituting Good Reason, and (i} the Executive’s target short-term incentive bonus opportunity for the fiscal year in
which the Date of Termination occurs or, if higher, the fiscal year in which the first event or circumstance constituting Good Reason oceurs.

(C)For a period of two years immediately following the Date of Termination (or, if less, the period until the Executive reaches the
Company’s mandatory rctitement age, provided that the Company adopts a mandatory retirement age pursuant to 29 USC §631(c)) (the “Severance Perind™), the
Company shall arrange to provide the Executive and

-6~

Source: Duke Energy Holding , 10-K, February 29, 2008



his or her dependents medical, dental, and basic life insurance benefits substantialty similar to those provided to the Exccutive and his or her dependents
immediately prior te the Date of Termination or, if more favorable to the Executive, those provided to the Executive and his or her dependents immediately prior
to the first occurrence of an event or circumstance constituting Good Reason, at no greater after tax cost to the Executive than the efter tax cost to the Executive
immediately prior 1o such date or sceurrence, provided, however, that, in lien of providing such benefits, the Company may choose to (i) provide such benefits
through a third-party insuret, (i) make a lomp-sum cash payment to the Executive in an amount equal to the aggregate cost of such coverage for the Severance
Period, based on the premium costs being utilized for such coverage to former employees under “COBRA”™ at the Date of Termination, or (Jif) make a lump-sum
cash payment to the Executive in an amount equal to the anticipated cost of such coverage for the Severance Period, based on the Company’s assumed costs for
such coverage for internal accounting purposes at the Date of Termination. Benefits otherwise receivable by the Executive pursuant to this Section 4.1(C) shall
be reduced to the extent benefits of the same type are received by or made available to the Executive during the Severance Period as a result of subsequent
employrient (and any such benefits received by or made available to the Executive shall be reported to the Company by the Executive),

{D) Tn addition to the benefits to which the Executive is entitled under the DC Pension Plan, the Company shall pay the Executive a lump
sum ameount, in cash, cqual to the sum of (i) the amount that would have been contributed thereto by the Company on the Executive’s hehalf during the
Severance Period, determined (%) as if the Executive made the maximum permissible contributions thereto during such period, (¥) as if the Executive earned
compensation during such period gqual to the sum of the Executive’s base salary and target bonus as in effect immediately prior to the Date of Termination, or, if
higher, as in effect immediately prior to the occurrence of the first event or circumstance constituting Goced Reason, and (z) without regard to any amendment to
the DC Pension Plan made subsequent to a Change in Control and on or prior to the Date of Termination, which amendment adversely affects in any manner the
computation of benefits thereunder, and (ii) the unvested portion, if any, of the Executive’s account balanee under the DC Pension Plan as of the Date of
Termination that would have vested had Executive remained employed by the Company for the remainder of the Term.

(E) In addition to the benefits to which the Executive is entitled under the DB Pension Plan, the Company shall pay the Executive a lJump
sum amolnt, in cash, equal to the sum of (i) the amount that would have been allocated thereunder by the Company in respect of the Executive during the
Severance Period, determined (x) as if the Executive eamned compensation during such period equal o the sum of the Executive’s base salary and target bonus as
in eftect immediately prior to the Date of Termination, or, if higher, as in effect immediately prior to the occuirence of the first event or circwnstance constitufing
Good Reason, and (v} without regard 1o any amendment to the DB Pension Plan made subsequent to a Change in Control and on or prior to the Date of
Termination, which amendment adversely affects in any manner the computation of benefits thereunder, and (ii) the Executive’s unvested acerued benefit, if any,
under the DB Pension Plan as of the Date of Termination that would have vested had Executive remained employed by the Company for the temaindet of the
Term.
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(Fy Notwithstanding the terms of any award agreement or plan document to the contrary, the Executive shall be entitled to receive continued
vesting of any lang term incentive awards, including awards of stock options but excluding awards of restricted stock, held by the Executive at the time of his or
her termination of empleyment that are not vested or exercisable on such date, in accordance with their terms as if the Executive's employment had not
terminated, for the duration of the Severance Period, with any options or similar rights to vemain exercisable (to the extent exercisable at the end of the Severance
Period) for a period of 90 days following the close of the Severance Period, but not beyond the maximum eriginal term of such options or rights.

4.2(A) Notwilhstanding any other provisions of this Agreement, in the cvent that any payment or benefit received or to be received by the Executive
(including any payment or benefit received in connection with a Change in Control or the termination of the Executive’s employment, whether pursuant to the
terms of this Agreement or any other plan, arrangement or agreement) (all such payments and benefits, including the Severance Payments, being hereinafter
referred to as the “Total Payments™) would be subject (in whole or part), to the Excise Tax, then, after taking into aceount any reduction in the Total Payments
provided by reasen of section 280G of the Code in such other plan, arrangement or agreetnent, the cash Severance Payments shall first be reduced, and the
noncash Severance Payments shall thercafter be reduced, to the extent necessary so that no porticn of the Total Payments is subject to the Excise Tax but only if
(i) the net amount of such Tatal Payments, as so reduced (and after subtracting the net amount of federal, state and local income taxes on such reduced Total
Payments and aies taking into account the phase out of itemized deductions and personal exemptions attributable to such reduced Total Payments) is greater than
or equal to (ii) the net amount of such Total Payments without such reduction (but after subtracting the net amount of federal, state and lacal income taxes on
such Total Payments and the amount of Excise Tax to which the Executive would be subject in respect of such unreduced Total Payments and afier taking into
account the phase out of itemized deductions and personal exemptions attributable to such unreduced Total Payments); provided, however, that the Executive
may clect to have the noncash Severance Payments reduced {or eliminated) prior to any reduction of the cash Severance Payments,

{B) For purposes of determining whether and the extent to which the Total Payinents will be subject to the Excise Tax, (i) no portion of the
Total Payments the receipt or enjoyment of which the Executive shall have waived at such time and in such manner as not to constituic a “payment” within the
meaning of section 280G(b) of the Code shall be taken into account, (i) no portion of the Total Payments shall be taken ito account which, in the opinion of tax
counsel (“Tax Counsel”) who is reasonably acceptable to the Executive and selected by the accounting firm (the “Auditor”) which was, immediately prior to the
Change in Control, the Company’s independent auditor, does not constituie a “parachute payment” within the meaning of section 280G({h)(2) of the Code
(including by reason of section 280G(b)(4)(A) of the Code) and, in calculating the Excise Tax, no portion of such Total Payments shall be taken intc account
which, in the opinion of Tax Counsel, constitutes reasonable compensation for services actually rendered, within the meaning of section 280G (b)(4)(B} of the
Code, in excess of the Base Amount allocable to such reasoneble compensation, and (iii) the value of any non-cash benefit or any deferred payment or benefit
included in the Total Payments shall be determined by the Auditor in accordance with the principles of sections 280G(d)(3) and (4) of the Code.
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(C) At the time that payments are made under this Agreement, the Company shall provide the Executive with a writien statement sefting
forth the manner in which such payments were calculated and the basis for such calculations including, without limitation, any opinions or other advice the
Company has received from Tax Counsel, the Anditor or other advisors or consultanis (and any such opinions or advice which are in writing shail be attached to
the statement).

5. Notice of Termination. Afler a Change in Control and during the Term, any purported termination of the Executive’s employment {other than by reason
of death) shall be communicated by writter Notice of Termination from one party hereto to the other party hereto in accordance with Section 12 hereof. For
purposes of this Agreement, a “Notice of Termination™ shatl mean a notice which shali (ndicate the specific lermination provision it: this Agreement relied upon.

6. No Mitigation, The Company agrees that, if the Executive’s employment with the Company terminates during the Term, the Executive is not reguired to
seek other employment or to attempt in any way to reduce any amounts payable to the Execntive by the Company pursuant to Section 4 hereof, Further, except as
specifically provided in Section 4,1(C) hereof, no payment or benefit provided for in this Agreement shall be reduced by any compensation earned by the
Executive as the result of employment by another employer, by retirement benefits, by offset against any amount claimed to be owed by the Executive to the
Company, or otherwise,

7. Reslrictive Covenants,

7.1 Noncompetition and Nensolicitation. During the Restricted Period (as defined below), the Executive agrees that he or she shall not, without the
Company’s prior wrilten consent, for any reason, directly or indirectly, either as principal, agent, manager, employee, partner, shareholder, director, officer,
consultant or otherwise (A) become engaged or involved in any business (other than as a less-than three percent (3%) equity ewner of any corporation traded on
any national, intemational or regional stock exchange or in the over-the-counter market) that competes with the Company or any of its Affiliates in the business
of praduction, transmission, distribution, or retail or wholesale marketing or selling of electricity; gathering, processing or transmission of natural gas, resale or
arranging for the purchase or for the resale, brokering, marketing, or trading of natural gas, electricity or derivatives thereof; energy management and the
provision of encrgy solutions; gathering, compression, treating, processing, fractionation, fransportation, trading, marketing of natural gas components, including
natural gas liquids; management of land heldings and development of commercial, residential and multi-family real estate projects; development and
management of fiber optic communications systems; development and operation of power generation facilities, and sales and marketing of electric power and
natural gas, domestically and abroad; and any other business in which the Company, including Affiliates, is engaged at the termination of the Executive’s
continuous cmployment by the Company, including Affiliates; or (B) induce or attempt to induce any customer, client, supplier, employee, agent or independent
contractor of the Company or any of its Affiliates 10 reduce, terminate, restrict or otherwise alter its business relationship with the Company or its Affiliates. The
provisions of this Section 7.1 shall be limited in scope and effective only within the following geographical areas: (i) any country in the world where the
Company, including Affiliates, has at least US$25 million in capita! deployed as of termination
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of the Exccutive’s continuous employment by Company, including Affiliates; (ii) the continent of North America; (iii) the United States of America and Canada;
(iv) the United States of America; (¥) the states of North Carolina, South Carolina, Virginia, Georgia, Florida, Texas, California, Massachusetts, llinos,
Michigan, New York, Colorade, Oklahoma and Louisiana; (v1) the states of North Carolina, S8outh Carolma, Texas and Colorado; (vii) following consummation
of the transactions contempiated by the Merger Agreement, the states of Ohio, Colorado, Xentucky, and Indiana, and (vii) any state or states with respect to
which was conducted a business of the Company, including Affiliates, which business constituted a substantial portion of the Executive’s employment. The
partics intend the above geographical areas to be completely severable and independent, and any invalidity or unenforeeability of this Agreement with respect to
any one area shall net render this Agreement unenforceable as applied to any one or more of the other areas. Nothing in Section 7,1 shall be construed to prohibit
the Executive being retained during the Restricted Period in a capacity as an attorney licensed to practice law, or to restrict the Executive providing advice and
counsel in such capacity, in any jurisdiction where such prohibiticn or restriction is contrary to law.

7.2 Restrieted Period. For purposes of this Agreement, “Restricted Period” shall mean the period of the Executive’s employment during the Term
and, 1n the event of a termtination of the Executive’s employment following a Change in Control that entitles Executive to Sevetance Paymenis covered by
Sectian 4 hereof, the twelve (12 month peried following such termination of employment, commencing from the Date of Termination.

7.3 Forfeiture and Repayments. The Executive agrees that, in the event he or she violates the provisions of Section 7 hereof during the Restricted
Period, he or she will forfeit and not be entitled to any Severance Payments or any non-cash benefits or rights under this Agreement (incleding, without
limitation, stock option rights), other than the payments provided under Section 3 hereof. The Executive further agrees that, in the event he or she violates the
provisions of Section 7 hereof following the payment or commencement of any Severance Payments, (A) he or she will forfeit and not be entitled to any further
Severance Payments, and (B) he or she will be abligated to repay to the Company an amount in respect of the Severance Payments previously made to him or her
under Section 4 hercof (the “Repayment Amount”). The Repayment Amount shall be determined by aggregating the cash Severance Payments made to the
Executive and multiplying the resulting amount by a fraction, the numerator of which is the number of full and partial calendar menths remaining in the
Severance Period at the time of the violation (rounded to the nearest quarter of a month}, and the denominator of which is twenty-four (24). The Repayment
Amourt shall be paid to the Company it cash 1n a single sum within ten (10) business days after the first date of the viclation, whether or not the Company has
knowledge of the violation or has made a demand for payment. Any such payment made following such date shall bear interest at a rate equal to the prime
lending rate of Citibank, N, A. (as perjodicalty set) plus 1%. Furthermore, in the event the Executive violates the provisions of Section 7 hereof, and
notwithstanding the terms of any award agreement or plan document to the contrary (which shall be considered to be amended to the extent necessary to reflect
the terms hereof), the Bxecutive shall immediately forfeit the right to exercise any stock option or similar rights that are outsianding at the time of the violation,
and the Repayment Amount, calculated as provided above, shall be increased by the amount of any gains (measured, if applicable, by the difference between the
aggregate fair market value on the date of exercise of shares underlying the stock option or similar right and the aggregate exercige price of such stock option or
similar
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right) realized by the Executive upon the exercise of stock aptions or similar rights or vesting of restricted stock or other equity compensation within the one-year
period prior to the first date of the violation.

7.4 Penmissive Release. The Executive may request that the Company release him or her from the restrictive covenants of Section 7.1 hereofupan
the condition that the Executive forfeit and rcpay_all termination benefits and rights provided for in Section 4.1 hereof. The Company may, in its sole discretion,
grant such a release in whole or in part or may reject such request and centinue to enforce its rights under this Section 7.

7.5 Consideration; Survival. The Executive acknowledges and agrees that the compensation and benefits provided in this Agreemeni constitule
adequate and sufficient consideration for the covenants made by the Execative in this Section 7 and in the remainder of this Agreement. As further congideration
for the covenants made by the Executive in this Section 7 and in the remainder of this Agreement, the Company has provided and will provide the Executive
certain proprictary and other confidential information about the Company, including, but not limited to, business plans and strategies, budgets and budgetary
projections, income and carnings projections and statements, cost analyses and assessments, and/or business assessments of legal and regulatory issues. The
Executive’s obligations under this Section 7 shall survive any termination of his or her employment as specified herein.

8. Confidentiality. The Executive acknowledges that during the Executive’s employment with the Company or any of its Affiliates, the Executive will
acquire, be cxposed to and have access to, non-public material, data and information of the Company and its Affiliates and/or theit customers or clients that is
confidential, proprietary, and/or a trade secret (“Confidential Information™), At all times, both during and after the Terin, the Execuiive shall keep and retain in
confidence and shall not disciose, except as required and authorized in the course of the Executive’s employment with the Company or any its Affiliates, to any
person, firm or corporation, or Use for his or her own purposes, any Confidential Information. For purposes of this Agreement, such Confidentiat Information
shall include, but shall not be limited to: sales methods, information coneerning principals or customers, advertising methods, financial affairs or methods of
procurement, marketing and business plans, strategies (including risk strategies), projections, business epportunities, inventions, designs, drawings, research and
development plans, client lists, sales and cost information and financial resulis and performance. Notwithstanding the foregoing, “Confidential Information™ shall
not include any informalion known generally to the public (other than as a result of unauthorized disclosure by the Execulive or by the Company or iis
Affiliates). The Exccutive acknowledges that the obligations pertaining to the configentiality and non-disclosure of Confidential Information shall remain in
effect for a period of five (5) years after termination of employment, or until the Company or its Affiliates has released any such information into the public
domain, in which casc the Executive’s obligation hereunder shall cease with respeet only to such information so released into the pubfic domain. The Executive’s
oblipations under this Section 8 shall survive any termination of his or her employment. If the Executive receives a subpoena or other judicial process requiting
that he or she produce, provide or testify about Confidential information, the Executive shall notify the Cempany and cooperats fully with the Company in
resisting disclosure of the Confidential Information. The Executive acknowiedges that the Company has the right either in the name of the Executive or jn its
own name to appose or move ta quash any subpoena or other legal process
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directed to the Executive regarding Contidential Information. Notwithstanding any other provision of this Agreement, the Executive remains free to report or
elhenwise communicate any nuclear safety concern, any workplace safety concern, or any public safety concern to the Nuclear Regulatory Commission, United
States Department of Labor, or any other appropriate federal or state governmental agency, and the Executive remains free 10 participate in any federal or state
administrative, judicial, or legislative proceeding or investigation with respect to any claims and matters not resolved and terminated pursuant to this Agreement.
With respect to any claims and matters resolved and terminated pursuant to this Agreement, the Executive is free to participate in any federal or state
administrative, judicial, or legislative proceeding or investigation if subpoenaed. The Executive shall give the Cotnpany, through its legal counsel, notice,
including a copy of the suhpoena, within twenty-four {24) hows of receipt thereof.

9. Return of Company Property. All records, files, lists, including, computer generated MNsts, drawings, documents, equipment and similar items relating to
the business of the Cempany and its Afiiliates which the Executive shall prepare or receive from the Company or its Affiliates shall remain the sole and
exclusive property of Company and its Affiliates. Upon termination of the Executive’s employment for any reason, the Executive shall promptly return all
property of Campany or any of its Affiliates in his or her passession. The Executive further represents that ke or she will niot copy or cause to be capied, print aut
ot cause to be printed out any software, documents or other materials originating with or belonging to the Company or any of its Affiliates.

10, Acknowledpement and Enforcement. The Executive acknowledges that the restrictions contained in this Agreement with regards to the Executive’s use
of Confidential Information and his or her fiture business activities are fair, reasonable and necessary to protect the Company’s legitimate protectable interests,
particularly given the competitive nature and broad scope of the Company’s business and that of its Affiliates, as well as the Executive’s position with the
Company. The Executive further acknowledges that the Company may have no adequate means to protect its rights under this Agreement other than by securing
an injunction (a court crder prohibiting the Executive from violating this Agreement). The Executive therefore agrees that the Company, in addition to any other
right or remedy it may have, shall be entitled to enforce this Agreement by obtaining a preliminary and permanent injunction and any other appropriate equitable
relief in any courl of competent jurisdiction. The Execulive acknowledges that the recovery of damages will not be an adequate means to redress a breach of this
Agreement, but nothing in this Scction 10 shall prohibit the Company from pursuing any remedies in addition to injunctive relief, including recovery of damages
and/or any forfeiture or repayment obligations provided for herein.

11. Successors; Rinding Agreement.

11.1 In addition to any obligations imposed by law upon any successor to the Company, the Company will require any successor (whether direct or
indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business and/er assets of the Company 10 expressly assume and agree to
perforin this Agreement in the same manner and to the same extent that the Company would be required to perform it if no such succession had taken place.
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11.2 This Agreement shatl inure to the benefit of and be enferceable by the Executive’s personal or legal representatives, executors, administrators,
successors, heirs, distributees, devisees and legatees. If the Executive shall die while any amount would still be payable to the Executive hereunder (other than
amounts which, by their tcrms, tenminate upon the death of the Executive) if the Executive had continued to live, all such atounts, unless otherwise provided
herein, shall be paid in accordance with the terms of this Agteement to the executors, personal represeatatives or administrators of the Exccutive’s estate;
provided, however, such amounts shall be offset by any amounts owed by the Executive to the Company.

12. Notices. All notices or other commun.ications hereunder shall_bc :'_n writing and shali be deemed to have been duly given (a} when delivered personally,
{b) upon confirmation of receipt when such notice or other communication is sent by facsimile, (¢) one day afler timely delivery (o an overnight delivery courier,
or (d) when delivered or mailed by United States registered mail, return receipt requested, postage prepaid. The addresses for such notices shall be as follows:

To the Company:

Duke Energy Corporation
Past Office Box 1006, EC3XB
Charlotte, North Carolina 28201-1006
Attention: Mr. James E. Rogers
Chicf Executive Officer

With a Copy to:

Duke Energy Corporation
526 South Church Street
Charlolie, North Carolina 28202
Attention. Mr. Christopher C. Rolfe
Group Executive and Chief HR Officer
To the Executive:

At 9200 Old Indian Hill Road, Cincinnati, Ohio, 45243, or the most recent address on file in the recards of the Company
Either parly hereto inay, by notice to the other, change its address for receipt of notices hereunder
13. 409A. It is the intention of the Company and the Executive that this Agreement not result in unfavorable tax consequences to the Executive under

Section 4094 of the Code. Accordingly, the Executive consents to any amendment of this Agreement as the Company may reasonably make in furtherance of
such intention, and the Company shall promptly provide, or make available to, the Executive a copy of such amendment.
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14. Miscellaneous. Except as otherwise provided in Section 13 hereof, no provision of this Agreement may be modified, waived or discharged unless such
waiver, modification or discharge is agreed to in writing and signed by the Executive and the Chairman of the Board (or such officer as may be specifically
designated by the Chairman of the Board). No waiver by cither party hereto at any time of any breach by the other party hereto of, or of any lack of compliance
with, any candition or provision of this Agrcement to be performed by such other party shall be deemed a waiver of similar or dissimilar provisions or conditions
at the same or at any prior or subsequent time. Subject to Sections 2 and 21 hereof, this Agreement supersedes any other agreements or representations, oral or
otherwise, express or implied, with respect to the subject matier hereof which have been made by either party; pravided, however, that this Agreement shall
supersede any agreement setting forth the terms and conditions of the Executive’s employment with the Company oaly in the event that the Executive’s
employment with the Company is terminated during the Terma and on or within two years following a Change in Control, by the Company other than for Cause
or by the Executive for Good Reasen. The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the Stats of
North Carolina. All references to sections of the Exchange Act or the Code shall be deemed also to refer to any successor provisions ta such sections. Any
payments provided for hereunder shall be paid net of any applicable withholding required under federal, siate or local law and any additional withholding to
which the Exccutive has agreed and no such payments shall be treated as creditable compensation under any other employee benefif plan, program, arrangement
or agresment of or with the Company or its affiliates. The obligations of the Company and the Executive under this Agreement which by their nature may require
either partial or total performance after the expiration of the Term (including, without limitation, those under Sections 4 and 21 hereof) shall survive such
expiration.

15. Certain Legal Fegs. To provide the Executive with reasonable assurance that the purposes of this Agreement will not be frustrated by the cost of
enforcement, the Company shall reimburse the Exccutive promptly after receipt of an invoice for reasanable attorneys® fees and expenses incurred by the
Executive as a result of a claim that the Company has breached ot otherwise failed to perform its obligations under this Agreement or any provision hereof,
regardless of which pariy, if any, prevails in the contest, provided, howevet, that Company shall not be responsible for such fees and expenses to the extent
incurred in connection with a claim made by the Executive that the trier of fact in any such contest finds to be frivolous or if the Executive 15 determined to have
breached his or her obligations under Sections 7, 8, 9, 16, or L7 of this Agreement; and provided further, however, the Company shall not be responsible for such
fees or expenscs in exeess of $50,000 in the aggregate.

16. Cooperation. The Executive agrees that he or she will folly cooperate in any litigation, proceeding, investigation or inquity in which the Company or its
Affiliates may be or become involved. The Executive also agrees to cooperate fully with any intemal investigation or inquiry conducted by or on behalf of the
Company. Such cooperation shall inchude the Executive making himself or herself available, upon the request of the Company or its counsel, for depositions,
court appearances and interviews by Company’s counsel. The Company shall reimburse the Executive for all reasonable and documented out-of-pocket expenses
incurred by him or her in connection svith sueh eooperation. To the maximum extent permitied by law, the Executive agrees that he or she will notify the Board if
he or she is contacted by any government agency or any other person contemplating or maintaining any claim or legal action against the

-14-

Source: Duke Enargy Holding , 10-K, February 29, 2008



Company ot its Aftiliztes or by any agent or attorney of such person. Nothing contained in this Section 16 shall preclude the Executive frora providing truthtul
testimeny in responsc to a valid subpoena, court order, regulatory request or as may be required by law.

17. Non-Disparagement, The Executive agrees that he or she will not make or publish, or cause to be made or published, any statement which is, or may
reasonably be considered to be, disparaging of the Company or its Affiliates, or directors, officers or employzes of the businesses of the Company or its
Affiliates. Nothing contained in this Section 17 shall preclude the Executive from providing truthful testimony in response to a valid subpoena, court order,
regulatoty request or a5 may be required by law.

18. Validity: Severability. The invalidity or unenforceability of any provision of any Section or sub-Section of this Agreement, including, but not limited
to, any provision contained in Seetion 7 hereof, shell not affect the validity or enforceability of any other provision of this Agreement, which shall remain in full
force and effect. If any provision of this Agreement is held to be unenforceable hecause of the scope, activity or duration of such provision, or the area covered
thereby, the parties hereto agree to modify such provision, or that the court making such detenmination shall have the power to modify such pravision, to reduce
the scope, activity, duration and/or area of such provision, or t delete specific words or phrases therefrom, and in its reduced or modified form, such provision
shall then be enforceable and shall be enforced to the maximum extent permitted by applicable law.

19 Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed to be an original but all of which together will
constitute one anel the same instrument.

20. Settlement of Disputes. All claims by the Executive for benefits under this Agreement shali be directed to and determined by the Chairman of the Board
and shall be in writing. Any denial by the Chairman of the Board of a claim for benefits under this Agreement shall be delivered to the Executive in writing and
shall set forlh the specific provisions of this Agreement relied wpon.

21, Amendment to Cinergy Employment Agreement. The Cinergy Employment Agreement is hetchy amended, effective as of April 4, 2006, as provided
an the attached Exhibit B. This Section 21, Exhibil B and the Cinergy Employment Agreement shall survive the termination of this Agreement,
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[N WITNESS WHEREQT, the parties have executed this Agreement as of the date first above written.

DUKE EMERGY CORPORATION

By: \sh James B Bongars

Name: James E. Rogers
Title:  Chief Executive Officer

s\ Marg E_Maaly
Mare E. Manly
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EXHIBIT A
RELEASE OF CLAIMS

This RELEASE OF CLAIMS (the “Release™} is executed and defivered by (the “Employee”) to DUKE ENERGY CORPORATION
(together with ils successers, “Duke™).

In consideration of the agrecment by Duke to provide the Employee with the rights, payments and henefits under the Change in Control Agreement
between the Employee and Duke dated (the “Severance Agreement™), the Employee hereby agrees as follows:

Section 1. Release and Covenant. The Employee, of his or her own free will, voluntarily and unconditionally releases and forever discharges Duke, its
subsidiaries, parents, affiliates, their directors, officers, employees, agents, stockholders, successors and assigns (both individually and in their official capacities
with Duke) (the “Duke Releasees™) from, any and all past or present causes of aciion, suils, agreements or other claims which the Employee, his or her
dependents, reiatives, heirs, executors, administrators, successors and assigns has or may hereafter have from the beginning of time 1o the date hereof against
Duke or the Duke Releasees upon or by reason of any matter, cause or thing whatsoever, including, but not limited to, any matters arising out of his or her
employment by Duke and the cessation of said employment, and including, but not limited to, any alleged violation of the Civil Rights Acts of 1964 and 1991,
the Equal Pay Act of 1363, the Ape Diserimination in Employment Act of 1967, the Rehabilitation Act of 1973, the Older Workers Benefit Protection Act of
1990, the Americans with Disabilities Act of 1990, the North Carolina Equal Employment Protection Act and any other federal, state or local law, regulation or
ordinance, or public policy, contract or tort law having any bearing whatsoever on the terms and conditions of employment or termination of employment. This
Release shall not, however, constitute a watver of any of the Employee’s rights under the Severance Agreement.

Section 2. Due Care. The Employee acknowledges that he or she has received a copy of this Release prior to its execution and has been advised hereby of
his or her opportunity to review and consider this Release for 21 days prior to its execution. The Employee further acknowledges that he or she has been advised
hereby to consult with an attomey prior to executing this Release. The Employee enters into this Relcase having freely and knowingly elected, after due
consideration, to execute this Release and to fulfill the promises set forth herein. This Release shall be revacable by the Employee during the 7-day period
following its exccution, and shall not become effective or enforceable until the expiration of such 7-day period. In the event of such a revoeation, the Employee
shall not be cntitled to the consideration for this Release set forth above.

Section 3. Nonassignment of Claims; Proceedings. The Employee represents and watrants that there has been no assignment or other transfer of any
interest in any claim which the Employce may have against Duke or any of the Duke Releasees. The Employee represents that he or she has not commenced or
joined in any claim, charge, action or proceeding whatsoever against Duke or any of the Duke Releasees arising out of or relating to any of the matters set forth
in this Release. The Employee further agrees that he or she will not seek or be entitled to any personal recovery in any claim, charge, action or proceeding
whatsoever against Duke or any of the Duke Releasees for any of the matters sef forth in this Release.
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Section 4, Reliance by Emplovee. The Employee acknowledges thal, in his or her decision to enter into this Release, he or she has not relicd on any
representations, prontiscs or agreements of any kind, including oral statements by representatives of Duke or any of the Duke Releasees, except as set forth in
this Release and the Severance Agreement.

Section 5, Nonadmission. Nothing contained in this Release will be desmed or construed as an admission of wrongdoing or liability on the part of Duke or
any of the Duke Relcasees.

Scction 6. Communication of Safefy Congerns. Notwithstanding any other provigion of this Agreement, the Employee remains free o report or otherwise
communicate any nuclear safety concern, any workplace safety concern, or any public safety concern fo the Nuclear Reguiatery Commission, United States
Department of Labor, or any other appropriate federal or state governmental agency, and the Employee remains frec to participate in any federal or state
administrative, judicial, or legislative proceeding or investigation with respect to any claims and matters not resolved and terminated pursoant to this Agreement.
With respect to any claims and matters resolved and terminated pursuant te this Agreement, the Employee is free to participate in any federal or state
administrative, judicial, or legislative proceeding or investigation if subpoenaed. The Employee shall give Duke, through iis legal counsel, notice, inchuding a
copy of the subpoena, within twenty-four (24) hours of receipt thercof.

Section 7. Governing Law. This Release shall be interpreted, construed and governed according to the laws of the State of North Carolina, without
reference te conflicts of law principles thereof,

This RELEASE OF CLAIMS AND is executed by the Employee and delivered to Duke on

EMPLOYEE
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EXHIBIT B
AMENDMENT TO EMPLOYMENT AGREEMENT
The Employment Agreement between Cinergy Corp., its subsidiaries and/or its affiliates (“Cinergy™) and Matc E. Manly (the “Executive”) dated as of

November 15, 2002, as amended as of December 17, 2003 and May 9, 20035 (the “Cinergy Employment Agreement™) is hereby amended effective as of April 4,
2006.

Recitals

A. Cinergy Corp. is party to an Agreement and Plan of Merger by and among Duke Energy Corporation, Cinergy Corp., Deer Holding Corp., Deer
Acquisition Corp. and Cougar Acquisition Corp., dated as of May 8, 2005 (as amended, the “Merger A greement™),

B. Pursuant to the Merger Agreement, effective as of the “Effective Time™ (as such term is defined in the Merger Agreement, the “Effective Time™),
Cinergy Corp. beccame 2 wholly-owned subsidiaty of Duke Energy Corpoeration, formerly known as Duke Energy Holding Corp., a Delaware corporation {“Duke
Energy™).

C. The Bxeeutive and Cincrgy have entered into the Cinergy Employment Agreement, and pursuant to the terms of the Merger Agreement, effective as of
the Effective Time, Duke Energy is the successor to Cinergy under the Cinergy Employment Agreement.

D. Duke Energy and/or its affiliates desire to employ the Executive as of the Effective Time, and the Executive desires to accept a position with Duke
Energy and/or its affiliates.

E. Duke Encrgy and the Excecutive desire to amend the Cinergy Employment Agreement to reflect the consummation of the mergers contemplated in the
Merger Agreement and the parties’ agreement regarding the continued employment of the Executive,

Amendment
1. Section b of the Cinergy Employment Agreement is hereby superseded and replaced in its entirety as set forth below:
“b.  The Employment Period of this Agreement will commence as of the Effective Date and continue until the second anniversary of the Effective

Time.”

2. The first sentence of Section 2a of the Cinergy Employment Agreement is hereby superseded and replaced as set forth below:

“The Executive will serve Duke Energy and its affiliates as Group Executive and Chief Legal Officer of Duke Energy and he will have such
responsibilities, dutics, and authority as are custotnary for someone of that pesition and such additional duties, consistent with his position, as may be
assigned Lo him from time o tme during the Employment Peried by Duke Energy’s Board of Directors or Chief Executive Officer”
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3. The first sentence of Section 2b of the Cinergy Employment Agreement is hereby superseded and replaced as set forth below:

“In conneclion with the Executive’s employment, the Executive will be based at the principal executive offices of Duke Energy in Charlotte, North
Carolina.”

4, Section 3a of the Cinergy Employment Agreement is hereby amended by substituting the base salary amount of “3475,008” with the amount of “$537,204™.

5. Section 3b(i) of the Cinergy Employment Agreement is hercby superseded and replaced in its entirety as set forth below:

“(i) (i) Welfarc Benefits. During the Employment Period, the Executive shall be eligible for participation in and shall receive all benefits under welfare
benefit plans, practices, policies and programs provided by Duke Energy and its affiliates to the extent applicable generally to other peer executives
of Duke Energy and its affiliates.

(2) Retircment Benefits During the Transition Period. During the Transition Period, the Executive shall be entitled to participate in Cinergy’s savings
and retirement plans, practices, poticies and programs on the same terms and conditions as were in effect immediately prior to the Effective Time, as
such plans, practices, policies and programs may be amended from time to time for legal compliance and administrative purposes, During the
Transition Period, the Executive shall continue to accrue a retirement benefit under the Cinergy Corp, Excess Pension Plan, the Senior Executive
Supplement portion of the Cinergy Corp. Supplemental Executive Retirement Plan (the "SERP™} and this Section 3b(i)(2) and Section 3b{ii) of this
Agreement (collectively, the “Cinergy Nonqualified DB Benefit Plans™) pursuant to those eXisting plans and the Cinergy Employment Agreement.
During the Transition Period, the Executive will continue to acerue a supplemental retirement benefit hereunder in an amount equal to the excess of
the amount that he would be entitled to receive under the terms of the SERP if his “Total Pay Replacement Percentage” thersunder were equal to the
product of five percent (5%) and the number of his years of “Senior Executive Service™ not in excess of 15 (in whole years) as of the applicable date
over the amount to which 1he Exceutive is actually entitled pursuant io the terms of the SERP as of the applicable date. The supplemental retirement
benefit described in the preceding sentence shall be payable in accordance with the terms of the SERP (including any applicable vesting schedule)
and shall be treated hereunder (including for purposes of Section 5a(iii)(3)) ag if it were payable under the SERP. Notwithstanding the foregoing, in
no event shall the sum of the supplemental retirement benefit described in the two preceding sentences and the Executive’s total aggregate annual
benefit under the SERP exceed 60% of the Execulive’s Highest Average Eamings.

(3) Conversion of SERP and Related Benefits. At the end of the Transition Period, in cancellation of the Executive’s right to the benefit that he has
accrued
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{prior 10 and during the Transition Period) under the Cinergy Nonquelified DB Benefit Plans, Duke Energy will credit (in a manner that results in no
conslructive receipt and continues to permit tax deferral) an amount (the “Lump Sum Credit”) equal to the actuarial present value of such benefit to
a nonqualified retirement plan maintained by Duke Energy, which actuarial present value shall be calculated based en based on the same terms and
conditions as those applicable to other peer executives of Duke Energy and its affiliates who wete previously employed by Cinergy. The amount
credited to the nonqualified retirement plan maintained by Duke Energy pursuant to this paragraph shall be payable in accordance with the terms of
such plan, provided, however, that in all events the Executive shall be entitied to elect (in accordance with procedures established by Duke Energy
and its affiliates) to receive his vested benefit under such plan in a single lump sum payable within thirty days following his termination of
employment with Duke Energy and its affiliates. The portion of the Lump Sum Credit that is equal to the actuarial present value of the vested
bencfit to which the Executive was entitled as of the end of the Transition Period shall be fully vested at all times, and the remaining portion of the
Lump Sum Credit shall vest, subject to the Executive’s continuing employment, upon the earliest to ocour of (i) the second anniversary of the
Effective Time, {ii) the Executive's death, (iii) the Bxecutive’s voluntary teemination for Good Reasen or (iv) the Exccutive’s involuntary
termination without Cause.

{4) Retirement Benefits Following the Transition Period. During the pottion of the Employment Period that follows the Transition Period, the

Executive shall be entitled to participate in all savings and retirement plans, practices, policies and programs applicable generally to other peer
exeeulives of Duke Energy and its affiliates, on comparable terms and eonditions ™

6. Sections 3b(v) — (vi) of the Cinergy Employment Agreement are hereby superseded and replaced in their entirety as set forth below:

*(v) The Executive shall be granted, during the Employment Period, cash-based and equity-based awards representing the opportunity to earn incentive
compensation on terms and conditions no less favorable to the Executive, in the aggregate, than those provided generally to other peer executives of Duke
Energy and its affiliates. In determining whether the Executive’s incentive compensation oppertunities during the Employment Period meet the
requircments of the preceding sentence, there shall be taken into account all relevant terms and conditions, including, without limitation and to the extent
applicable, the potential value of such awards at minimum, arget and maximum performance levels, and the difficulty of achieving the applicable
perlormance goals.

(vi) As soon as administratively practicable following the Effective Time, Duke Energy will cause a retention award to be granted to the Executive, which
award will be evidenced by an award agreement containing customary terms not otherwise inconsistent with those described herein, The retention award
shall provide a cash payment to the Executive, in an amount equal to $360,000, subject to the Executive’s continued employment with Duke Energy and
its affiliates until, and payable upon, the earlier of the second anniversary of the Effective Time or the date of the Executive’s Qualifying Termination.”
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7. Section 3¢ of the Cinergy Employment Agreement is hereby superseded and replaced in its entirety as set forth below:

“¢. Fringe Benefits, Perquisites and Relocation to Charlotte. During the Employment Period, the Execulive shall be entitled to fringe benefits, if any,
applicable generally o other peer executives of Duke Energy and its affiliates, on comparable terms and conditions. Until the second anniversary of the
Eftective Time, Duke Encrgy will reimburse the Executive for costs incurred on account of his relocation to Charlotte, North Carolina in accordance with
the Duke Encrgy relocation policies and pracedures as in effect with respect to other peer executives of Duke Energy and its affiliates who were previously
employed by Cinergy, which policies and procedures in no event will be less favorable than the Relocation Program maintained by Cinergy immediately
prior to the Effective Time. The Esxccutive shall be eligible to receive installment payments, in the aggregate amount ef $150,000, in consideration for the
elimination of the perquisites previously provided by Cinergy, which payments shall be made cver a three-year period in accordance with procedures
cstablished by Duke Energy from time to time.”

8. Section 3e of the Cinergy Employment Agreement is hereby amended by deleting the reference to “Cincinnati, Ohio™ and substituting therefore a reference to
“Cincinnati, Ohio or Charlotte, North Caroling".

9. Sections 4g, 5aii) and 5a{iii)(7) of the Cinergy Employment Agreement are hereby deleted.

10. Section 5a(iii)(3) of the Cinergy Employment Agreement is hereby amended by adding the following at the end thereof:

“Notwithstanding the foregoing, the benefit that otherwise would be provided under this Section Sa(iii)(3) shall be reduced, but not below $0, by the
Actuarial Equivalent of the incremental benefit, if any, provided by Duke Energy, pursuant to Section 3b(i)(3), in consideration for the henefits otherwise
payable to the Executive under this Section 5a(ii)(3).”

11. Section 11 of the Cinergy Employment Agreement is hereby amended by adding the following new subsections at the end thereof:

“(un) Duke Energy. “Duke Energy” means Duke Energy Corporation, a Delaware Corporation, formetly known as Duke Energy Holding Corp.

(vv) Effective Time. “Effective Time™ has the meaning given to that term in the Agreement and Plan of Merger, dated as of May 8, 2005, by and among
Duke Energy Corporation, Cinergy Corp., Duke Helding Corp., Duke Acquisition Corp., and Cinergy Acquisition Corp.
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(ww) Transilion Pcriod. “Transition Period” means the period beginning on the Effective Time and ending on a date designated by the Chief Execulive
Officer, but ne later than January 1, 2007,

{(xx) To the extent applicable and unless the context clearly indicates otherwise, (i) any reference in this Agresment to a plan, practice, policy or program
of Cinergy Corp. or ifs affiliates shall include any successor or substitute plan, practice, policy or program maintained by Duke Energy and its affiliates

27 31

and (ii) “Duke Energy shall be substituted for each reference herein to “Cinergy Corp.” or “Cinergy™.

12. Scction 12 of the Cinergy Employment Agreement is hereby amended by adding the following new Section {j) at the end thercof:

“(j) To the extent applicable, the parties intend that this Agreement comply with the provisions of Section 409A of the Code. This Agreement shall be
construed, administered, and governed in a manner consistent with this intent. Any provision that would cause any amount payable or benefit provided
under this Agreement to be includable in the gross income of the Executive under Section 409A(a)1) of the Code shall have no force and effect unless and
unitil amended to cause such amount or benefit to not be so-includable {(which amendment shall be negotiated in good faith by the parties and shall
maintain, to the maximum extent practicable, the original intent of the applicable provision without violating the requirements of Section 409A of the
Code). Notwithstanding any provision of this Agreement to the contrary, if the Executive is a “specified employee™ at the time of his “separation from
service” {in cach case within the meaning of Section 409A of the Code), then any benefits hereunder subject to Section 409A of the Code that would
otherwise be paid or provided during the first six months following such separation from service shall be accumulated through and paid on the first
business day faliowing the six month anniversary of such separation of service (or if earlier, the date of the Executive’s death).”

13. Except as explicitly set forih herein, the Cinergy Employment Agreement will remain in full force and effect.
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N WITNESS WHEREOQF, the parties have executed this Agreement as of the date first above written.

DUKE ENERGY CORPORATION

By:  \lamesE Rogers
MName: James E. Rogers
Title:  Chief Executive Officer

s\ Marc E Manly
Marc E. Manly
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Exhibit 14.66.2
AMENDMENT TQ EMPLOYMENT AGREEMENT

The Employment Agreement between Cinergy Corp., its subsidiaries and/or its affiliates (“Cinergy™) and Marc E, Manly (the “Executive™) dated as of
November 13, 2002 (the “Agreement”) is hereby amended effective as of December 17, 2003.

AMENDMENTS

1. Section 3b{ii){4) of the Agrecment is hereby amended and restated to read, in its entirety, as follows:
“Except as provided in Sections 3b(ii)(3) and 3b(ii)(5), the supplemental retirement benefit shall not be payable in the form of a single lump sum.”

: 2. Section 3b(ii) of the Agreement is hereby amended by adding the following new subsection {3) af the end thereof:
; “(5) Special Payment Electign Without a Change in Control. Notwithstanding the foregoing, the Executive may make an ¢lection, on a form provided by

Cinergy, to receive a single lump sum cash payment in an amount equal to one-half of the Actuarial Equivalent (as defined above in Section 3b()(3ND))

‘ of his supplemental retirement benefit payable no later than 30 days after the date of his termination of employment. In order to be effective, the special

| payment election under this Section 3b(ii}(5) must be made either (A) at least one year prior to the termination of the Executive’s employment with

# Cinergy or (B} during 2003 and at least six months prior to the termination of the Executive’s employment with Cinergy. The lump sum amount payable
pursuant to this Section 3b(ii)(5) shall be calculated in accordance with the provisions of Section 3b(i)(3)(D). In the event an amount is paid to or on
behalf of the Executive pursuant to this Section 3b(11)(5), such payment shall discharge any liability under this Agreement 1o or on behalf of the Executive
with respect to one-half of the Actuarial Equivalent (as defined above in Section 3b(ii}{3)(D)} of his supplemental retirement benefit.”

IN WITNESS WHEREOF, the Executive and Cinergy have caused this Amendment to the Agreement to be executed as of the date first specified above.

CINERGY SERVICES, INC,

By: W\ JamesE Rogers
James E. Rogers
Charrman and Chief Executive Officer

EXECUTIVE

A\ Mare F Manjy
More E. Manly
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Exhibit 10.66.3
AMENDMENT TO EMPLOYMENT AGREEMENT

The Employment Agreement between Cinergy Corp., iis subsidiaries and/or its affiliates (“Cinergy™) and Marc E. Manly (the “Executive™) dated as
of Nevember 13, Z00Z2 (the “Agreement”) is hereby amended pursuant to this amendment (the “Amendment”) effective as of the complstion of the Merger (as
defined in the Agrecment and Plan of Merger, dated as of May 9, 2005, by and among Duke Energy Corporation, Cinergy Corp., Duke Holding Corp., Duke
Acquisition Corp., and Cinergy Acquigition Coip.). In the event that the Merger does nat occur, this Arendment shall be vaid ab initia and of no further force

and effect.

AMENDMENT
1. Section 4(d)(i) of the Agrecment is hereby amended by substituting the word “Cinergy™ with the weords “Duke Holding Corp.”

2. Section 4{d)(ii) of the Agreement is hereby superseded and replaced in its entirety as set forih below:
“(ii} (1) The material reduction without hisfher consent of the Executive’s anthority, duties or respansibilities from those in effect on May 9, 2005 unless
such reduction is not a material reduction in authority, duties or responsibilities from those in effect at any time within the 12 months prior to May 9, 2005
or (2) a material adverse change in the Executive’s reporting responsibilities from those in effect on May 9, 2005 unless such change is not a material
adverse change in reporting responsibilities from those in effect at any time within the 12 months prior to May 9, 2005, provided that if the Executive fails
to provide a Notice of Termination asserting Good Reason within thirty (30) days of the commencement of new authorities, duties or responsibilitics ora
new reporting relationship, the Exccutive shall be deemed to have irrevocably waived the right to claim Good Reason in respeet of such new authority,
duties or responsibilities or reporting relationship.”

3. Sectign 4{d}(itt} of the Agreenient is hereby superseded and replaced in its enkirety as set forth below:

“'(in) Any breach by Cinergy or Duke Holding Corp. of any other material provision of this Agreement; provided, however, that if the place of performance
is changed to Charlotie, North Carelina or Houston, Texas, no breach of Section Zb hereof shali be deemed to have occurred fo the extent relating to the

place of performance.”
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4, Section 4(d) of the Agreement is hereby amended by adding the following new subsection (vi) after Section 4{d)(v):
“(vi) The failure of James E. Rogers to continue to serve as Chief Executive Officer of Duke Holding Corp. (other than as a result of the death, disability
or termination for cause of James E. Rogers or his voluntary resignation without good reason under his employment agreement).”

5. Section 8 of the Agreement is hereby amended by adding the following new sentence zs the penultimate sentence of Section &:

“Notwithstanding the foregoing provisions of this Section 8, any disputte that would oftherwise be submitted to arbitration under this Section 8 arising in
connection with Section 4(d)(ii) shall be arbitrated under this Section 8 by an independent nationally-recognized human resources consulting firm muotually
selected by the Company and the Executive within 30 days following the Company’s receipt of a Notice of Termination from the Executive; provided that
if the Campany and the Executive do not agree on a consulting firm to arbitrate within such 30-day period, the American Arbitration Association shall
sclect a human resources consulting firm to arbitrate and any issue submitted for arbitration pursuant to this Section 8 shall be adjudicated in the state in
which the Executive is employed by the Company or was employed by the Company immediately preceding such claim, as the case may be.”

6. Except as explicitly set forth herein, the Agreement will remain in full force and effect.

-2-

Source: Duke Energy Holding , 10-K, February 29, 2008



N WITNESS WHEREOF, the Exccutive and Cinergy have caused this Amendment to the Agreement to be executed as of the date first specified
above.

CINERGY SERVICES, INC.

By: k\lawes E Rogers

James E. Ragers
Chainnan and Chief Executive Officer

Ash Marg E_Manly

EXECUTIVE
-3
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Exhibit 10.66.4
AMENDMENT TOQ EMPLOVMENT AGREEMENT

The Emplayment Agreentent between Cinergy Corp., its subsidiaries and/for its affiliates (“Cincrgy™) and Marc E. Manly (the “Executive”) dated as
of November 15, 2002, as amended (the “Agreement™) is hereby amended effective as of December 14, 2005,

Section 3b(ii) of the Agreement is hereby amended by adding the following new subsection {6) at the end thereof®

“(6) Special Change in Control Payment Election With Regpect to Amounts Earned and Vested After 2004, Notwithstanding anything herein to the

contrary, the Executive may make an election during 2005, on a form provided by Cinergy, to receive a single lump sum cash payment in an amount equal
to the Actuanial Eguivalent (as defined above in Section 3b(i1)(3)(D)) of his supplemental retirement benefit (or the remaining portion thereof if payment
of sugh benefit has already commenced) payable after the later of the occurrence of a Change in Control or his termination of employment. If the
Exceutive’s termination of employment occurs prior to 2 Change in Control, payment under this Subsection shall bz made on the fifth business day after
the accurrence of a Change in Control. If the Executive's termination of employment occurs after the Change in Control, payment under this Subsection
shall occur on the fifth business day after such termination, or if necessary to comply with Code Section 409A, on the first business day after the sixth
month anniversary of the temminaticn of employment. Notwithstanding anything to the contrary, this Subsection shall only apply with respect to the portion
of the Exceulive’s benefit, if any, which is treated as “deferred” after December 31, 2004 (within the meaning of Section 409A of the Code (the
“Post-2004 Deferrals™)), and shall be interpreted accordingly. Notwithstanding any other provision to the contrary, the Post-2004 Dreferrals shall be
administered in a manner that complies with the provisions of Section 409A of the Code, 50 as to prevent the inclusion in gross income of any amount ina
taxable year that is prior to the taxable year or years 1n which such amount would otherwise actually be distributed or made available te the Executive or
his beneficiaries. An election made pursuant to this Subsection shall become operative only wpon the occurrence of a Change in Control and only if the
Exceutive's termination of employment oceurs either (1) prior to the occurrence of z Change in Contrel or (2) during the 24-month period commencing
upon the oceurrence of a Change in Control. Once eperative, such special payment election shall override any other payment election made by the
Executive with respeet to his Post-2004 Defesrals. In the event an amount is paid 1o or on behalf of the Executive pursnant to this Section 3b(ii)(6), such
payment shall discharge any liability under this Agreement to or on behalf of the Executive with respect to his Post-2004 Deferrals.”

1
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IN WITNESS WHEREQF, the Executive and Cinergy have caused this Amendment to the Agreement to be executed as of the date first specified

above.

Sourea: Duke Energy Holding , 10-K, February 29, 2008

CINERGY SERVICES, INC.

By: s\James E Rogers
James E. Rogers
Chairman and Chief Executive Officer

EXECUTIVE

A\ arc E fanly

Marc E. Manly



Exhibit 10.67
RETENTION AWARD AGREEMENT

THIS RETENTION AWARD AGREEMENT (the “Agreement”), effective as of Apnl 4, 2006 (the “Date of Grant™), is made by and between Duke
Energy Comoration ("Duke Energy™), a Delaware corporation, and Mare Manly (the “Emptoyee”), an employee of Duke Energy Corporation or ona of ils
directly or indirectly held majority or greater-owned subsidiaries or affiliates (collzectively referred to herein as the “Compay™),

(a) Grant of Retention Award. In consideration of Employee’s servioe for the Company, Duke Energy hereby grants to the Employee the opportunity
10 carn a retention award (the “Retention Award™) pursuant to the terms of this Agreement.

(b)  Mesting Schedule. Subject to earlier forfeiture as described below, the Retention Award shall become fully vested in its entirety if the Employee is
continuously employed by the Company from the Date of Grant until the earliest to occur of the follewing dates (i) April 4, 2008, (ii) the date of the
Employee’s death, (iii) the date on which the Company terminates the Employce’s employment other than for Cause, if such lermination occurs
during the two-year period following the oceurrence of a Change in Control, {iv) the date on which the Employee voluntarily terminates
employment for Good Reason, if such termination occurs during the two-year period following the occcurrence of & Change in Control. Where used
herein, the terms “Cause,” “Good Reason™ and “Change in Contrel” shall have the meanings given to such terms in Section 9 hereof.

(c) IForfeiture of Refeption Award. The Employee shall forfeit his or her Retention Award in its entitety if he or she ccases to remain continuously
cmplayed by the Company until the date on which the Retention Award vests in accordance with Section 1(b) hereof The Employee also shall
forfeit his or her Retention Award if he or she (i) receives severance benefits under any agreement other than this Agreement as a result of
termination of employment following the Date of Grant and prior to the applicable vesting date described in Sectien 1(b) hereof or (ii) does not
{imely exceute any waiver of claims in accordance with the Company s request as a condition to receiving payment for his or her Retention Award.

2. -‘ i . Except as otherwise provided herein, in the event that the Retention Award becomes fully vested in accordance
with Section 1(b), the Employee shall be entitled to receive a lump sum cash payment equal to $860,000. Such payment shall be made as soon as
administratively practicable following the dale on which the Retention Award becomes vested.
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The Company shall have the right to deduct from all payments {nade to the Empleyee pursuant to this Agreement such federal, state, local or other taxes as
are, in the reasenable opinien of the Company, required to be withheld by the Company with respect to such payment.

3. Trangferability. The contingent rights set forth in this Agreement are not transferabie otherwise than by will or the laws of descent and distribution.
4, No Rightte Continued Employment. Solely for purposes of this Agreement, Employee shall be deemed to be employed by the Company during al}

periods m whieh he or she is receiving benefits under any Company-sponsored short-term or long-tenn disability plan or program; provided, however, that
nothing in this Agreement shall restrict the right of the Company to terminate the Employee’s employment at any time with or without cause.

5. Successors. The terms of this Agreement shall be binding upon and inure to the benefit of Duke Energy Corporation, its successors and assigns, and the
Employee and the Employee’s beneficiaries, executors, adminisirators, hairs and successors.

6. Miscellancous. The invalidity or unenforceability of any particular provision of this Agreement shall not affect the other provisions of this Agreement, and
this Agreement shall be construed in all respeets as if such invalid or unenforceable provision has been omitted. The headings of the Sections of this
Agreement are provided for convenience only and are not to serve as a basis for interpretation or construetion, and shall not constitute a part of this
Agreement. Except to the extent pre-empted by federal law, this Agreement and the Employee’s rights under it shall bz construed and determined in
accordance with the laws of the State of Delaware, This Agreement and the Plan contain the entire agreement and understanding of the parties with respect
to the subject matter comtained in this Agreement, and supersede alt prior communications, representations and negotiations in respect thereto. This
Agreement may be exceuted in counterparts, each of which shall be deemed an original, but al! of which together shall constitute one and the same
instrument, The Compensation Committee of Duke Energy, or its delegate, shall have final authority to interpret and construe this Agreement and to make
any and all determinations thereunder, and its decision shall be binding and conclusive upon the Employee and his or her legal representative in respect of
any questions arising under this Agreement,

7.  Modifications No change, modificalion or waiver of any provision of this Agreement shall be valid unless the same be in writing and signed by the
parties.

3.  Sourceof Pavineny Any payments to Employee under this Agreement shail be paid from the Company’s general asseis, and Employee shall have the
status of a general unsecured creditor with respect to the Company’s obligations to make payments under this Agreement. Employee acknowledges that
the Company shall have no obligation ta set aside any assets to fund its obligations under this Agreement.

Source: Duke Energy Holding , 10-K, February 29, 2008



(a) Cause "Cause” shall mean (i) a materiai failure by the Employee to carry out, or malfeasance or gross insubordination in carrying out, reasonably
assigned duties or instructions consistent with the Employee’s position, {ii) the final conviction of the Employee of a felony or crime involving
maoral turpitude, ({ii) an cgregious act of dishonesty by the Employee (including, without limitation, theft or embezzlement) in connection with
employment, or 2 malicious action by the Employee toward the customers or employees of the Company, {iv) a material breach by the Employee of
the Duke Energy's Code of Business Ethics, or {v) the failure of the Emplovee to cooperate fully with govemmental investigations invelving the
Company; provided, however, that the Company shall not have reason to terminate the Employee’s emplayment for Cause pursuant to this
Agreement unless the Employee receives written notice from the Company identifying the acts or ommssions constituting Cause and gives the
Employce a 30-day opportunity to cure, if such acts or omissions are capable of cure.

(b) Good Reason. “Good Reason” shall mean the cccurrence (without the Employee’s express written consent which specificatly references this
Agreement) of any one of the following acts by the Company, or failures by the Company te act, unless such act or failure to act is corrccted within
30 days following wrilten notice given in respect thereof: (i} a reduction in the Employee’s annual base salary (exclustve of any across the board
reduction similarly affecting all or substantially all similarly situated employees), (ii) a reduction in the Employee’s target annual bomnus (exclusive
of any across the board reduction similarly affecting all or substantially all similarly situated employees), or (iii) the assignment to the Employee of
a job positien with a total point value under the Hay Point Factor Job Evaluation System that is less than seventy percent (70%) of the total point
value of the job position held by the Executive on the Date of Grant; provided, however, that in the event there is a claim by the Employee that there
has been such an assignment and the Company disputes such claim, whether there has been such an assignment shall be conclusively determined by
the HayGroup (or any suceessor thereto) or if such entity (or any successor) is no longer in existence or will not serve, a consulting firm mutually
sclected by the Company and the Employee or, if none, a consulting firm dravwn by lot from two nationally recognized consuiting firms thal agree (o
serve and that are nominated by the Company and the Employes, respectively (such consulting firm, the “Consulting Firm™) under such procedures
as the Consulting Firm shall in its sole discretion establish; provided further that such procedures shalt afford both the Company and the Employee
an opporlunity to be heard,
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and further provided, however, that the Company and the Emplo_ycc shall use their best efforts to enable and cause the Consulting Firm to make
such determination within thirty (30) _days of: the Employee’s claim of such an assignment. The Employee’s continued employment shall not
constitute consent to, or a waiver of rights with respect to, any act or failure to act constifuting Good Reason hereunder.

{c) Change in Contrel. “Change in Control” shall have the meaning given to such term in the Duke Energy Corporation 1998 Long- Term Incentive
Plan, provided, however, that for purposes of clarity, no Change in Control shall be deemed 1o have oconrred in connection with any transactions or
events resulting from the separation of the Company’s gas and eleciric businesses or in connection with the transactions occurring pursuant to the
Agreement and Plan of Mcrger dated as of May §, 2005 by and among Duke Energy Cerporation, Cinergy Corp., Deer Holding Corp., Deer
Acquisition Corp. and Cougar Acquisition Corp., as it may be amended.

IN WITNESS WHEREQF, this Agreement has been execuied by the parties effective as of the date set forth herein.

EMPLOYEE DUKE ENERGY CORPORATION

Signature: M Maye B Manly By: s\Karen R Fld
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Exhibit 10.68
SPLIT DOLLAR COLLATERAL ASSIGNMENT INSURANCE PLAN AGREEMENT
AND

SUMMARY PLAN DESCRIPTION

THIS AGREEMENT made as of the first day of Ociober, 1997, by and between Duke Energy Corperation, a North Carolina corparation having its
principal place of business in Chatlotte, North Carolina (the “Company™), and Henry B. Barron, fr. (the “Employee™).

WITNESSETH
WHEREAS, the Employcce is a valued employee of the Company; and

WHERTAS, the Employee has purchased, with the assistance of the Company, or the Company may have purchased on behalf of the Employee, an
insurance policy (the “Insurance Policy™) on the Employec’s life as reflected in Schedule A hereto, including all supplemental riders and endorsements to such
Insurance Policy, which [nsurance Policy the Employee and the Company wish to make subject to = life insurance plan pursuant to the terms and conditions of
this Agreement,

NOW, THEREFORE, in consideration of the foregoing and in mutual covenants hereinafter set forth, the Employee and the Company hereto agree as
follow:

ARTICLE 1
Definitions

I.1 Company Death Benefit. The term *Company Death Benefit” shall mean that portion of the death benefit under the Insurance Policy upon the death of
the employce cqual to the Company Interest.

12 Company Interest. The term “Company Interest” shall mean an amount, calculated in accordance with the Priority of Interests, equal to the sum
of {i) the aggregate amount of all premiums paid by or on behalf of the Company net of any loans received by the Company; (ii) the aggregate
amount of Tax Gross-up; and (iii) the excess, if any, of the Value of the Insurance Policy over and above the aggregate of (A) Section 1.2(i),
(B) Secetien 1.2(ii), and (C) the Employee Interest.

13 Covered Plans. The term “Covered Plans” shall mean those nonqualified, unfunded plans of the Company listed on Schedute B, which schedule the
Company and the Employee may amend from time to time by mutual ¢onsent,

1.4 Employze Death Benefit. The term “Emplayee Death Benefit” shall mean that portion of the death benefit under the Insurance Policy upon the death of
the Employec equal to the Employec Interest, except that the Employee Death Benefit shall be zero prior to January 1, 1998.
1
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b5 Employee Interest, The term “Employee Interest” shall mean an amount, calculated in accordance with the Priority of Interests, equal to the present vaiue
of the Employee’s Remaining Unpaid Accrued Benefits under the Company’s Covered Plans at the date of the event requiring the caleulation. The
discount rate used to calculate the present value of the accrued benefit shall be the immediate annuity discount rate in effect at the date requiring the
calculation as established by the Pension Benefit Guaranty Corporation to compute the present value of accrued liabilities for quatified pension plans.

1.6 Employee 5 Remaining Unpaid Accrued Benefit. The term “Employee’s Remaining Unpaid Accrued Benefit” shall mean:

(1) in the event of the Employee's death before retirement payments have commenced, an annuity amount representing the Employee’s accrued
benefit (payable in the form of a 5-year certain and continuovs annuity) cafculated immediately prior to the Employee’s death.

(i) in the event of the Employee’s death after retirement payments have commenced, an annuity amount representing the benefit which would have
been payable to the Employee’s beneficiary afier the Employee’s death under the retirement payment option the Employee elects.

(iii)  in alt other events, an annuity amount representing the Employee’s acerued benefit (based on the payment option elected by the employee, it
retired; otherwise, based on a S-year ceriain and continuous payment opticn) immediately prior to the date of the event requiring the calculation.

1.7 Modified Company Interest. The term “Medified Company Interest” shall mean an amount, if any, equal to the Value of the Insurance Policy less the
amount of the Employee Interest, where all such calculations are made without regard to the Priorty of Interests.

i.8 Priarity of fnterest. The term “Priority of Interests” shall mean whenever a calculation of the Company Interest and the Employee Interest is to be made
and the Value of the Insurance Policy shall be insufficient to fully provide for both, the caloulation shall be made in the following order of priority:

First - that portion of the Company Interest represented by the aggregate amount of all premiums the Company pays;
Second - that portion of the Company Interest represented by the aggregate amount of Tax Gross-up;
Third - the Employee Interest represented by the present value of the Employee’s remaining unpaid accrued benefit under the Company’s

Covcred Plans;
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Fourth - that pertion of the Company Interest represented by the excess of the Value of the Insurance Policy in excess of the first three items.

1.9 Tax Gross-up. The lerm “Tax Gross-up™ shail have the same meaning as “Gross-Up Payment™ as defined in the Duke Energy Cosporation Grantor Trust
Agreement dated October 1, 1997, as amended.

1.10  Value of the Inswrance Policy. The term “Value of the Insurance Policy™ shall mean (i) if the Employee is living, the cash surrender value of the
Insurance Policy, or (i1) if the Employee dies, the death benefit of the Insurance Policy, in each case determined at the date requiring the calculation,

ARTICLE 2
Ownership of the Insurance Policy

2.1 Emplayee as Owner. The Employee shall be the owner of the Insurance Policy and may exercise all ownership rights granted to the owner thereof by the
terms of the Insurance Policy, except as may otherwise be provided herein. If the Employee transfers his or her ownership interest in the Insurance Policy
{0 2 Trustee of a Trust or other third party owner, the word Trustee or Owner shall be substituted for the word Employee throughout this Agreement
where appropriate,

2.2 Assigranent. The Employee agrees o execute an assignment (the “Assignment”) to th Company to secure the Company s rights under this Agreement,
in the forim aceeptable 10 the issuer of the Insurance Policy (the “Insurer™, a form of which is attached hereto as Schedule A. The Assignment shall set
forth the rights of the Company in and with respect to the Insurance Policy pursiiant to the terms and conditiens of this Agreement. The Employee and
the Company agrece 1o be bound by the terms of the Assignment and subject to Section 2.2(c), the Employee may not rescind, revoke or amend the
Assignment without the written authorization of the Company.

{a) Company’s Rights. The Company’s rights (the “Company’s Rights™) with respect to the Insurance Policy shall be limited fo:

(). The right to ebtain, directly or indirectly, one or more loans or advances against the cash surrender value of the Insurance Policy, to the
extent of, but not in excess of, the Company Interest, and the right to pledge or assign the Company Interest as sccurity for such loans
or advances;

(in). The right to realize up to the Company Interest in the cash surrender value of the Insurance Policy on the full or partial surrender of the

Insurance Policy,

(i), The right to realize from the proceeds of the Insurance Policy the Company Intcrest, in the event of the death of the Employee;
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{iv). The cbligation to release the Assignment upon receipt of the entire Company Interest; and

{¥). The right to consent {o any proposed termination or surrender of the Insurance Policy by the Employee prior to the iater of {A) the
Employee’s termination of employment from the Company for any reason, or (B) the Company's release of the Assignment (it bemng
ngreed and undetstood the Employee shall have no right to terminate or surretider the Insurance Policy prior to the oceurrence of the
later of (A) or (B)).

In the cvent the Company assigns the Company Rights to a trust, the Company Rights may only be exereised by the trustee or the Company, as the cass may be,
in accordance with the terms of the Trust Agreement.

b) Employee's Rights. The Employee shall retain all other rights (the “Employee’s Rights™) as owner of the Insurance Policy, subject to the
Company’s Rights, including, but not limited o, the following:

{i). The right to exercise all nonforfeiture ar lapse aption rights permitted by the terms of the Insurance Policy; and

{ii). The right to designate and to change the beneficiary or beneficiaries of the Employee Death Benefit portion of the proceeds of the
Insurance Policy; and

(iii). The right to assign the Employee’s rights in and with respect to the Tnsurance Policy; and
{iv). The right to elect any optional form of seitlement available with respect to the Employee’s Death Benefit.

(c) Employee’s Right on Company’s Failure to Pay Benefits Under Covered Plans, Notwithstanding anything contained herein to the contrary, in the
event the Company directly or indirectly fails to pay the Employee or his or her beneficiary benefits owed to the Employee or his or her
beneficiary under a Covered Plan within ten (10) days of the date due, the Modified Company Interest shall be paid to the Company. Thereafter,
the Assignment shall terminate and the Employee or his or her beneficiary shall be entitled to full ownership of the Insurance Policy without
restriction under this Agreement.
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32

i3

4.1

4.2

5.1

ARTICLE 3
Payment of Premiums

Premium. As used herein, the term *“premium® shall mean the planned yearly amount that the Company determines as the contribution toward the
Insurance Policy for any year, provided, however, that such amount shall never be less than the Insurance Policy’s minitmum required premium for such
year. “Premium” shall also include all costs associated with all supplemental riders and endersements to the Insurance Policy.

Premiuni Payment: Timing. The Company shall pay the premium on the Insurance Policy to the [ssuer on or before the due date of each premium
payment, and in any event, not later than the expiration of the grace period under the Insurance Policy for such premium payment.

FPayment ta the Employee. The Company shall, if necessary, make a Gross-Up Payment as defined in the Duke Energy Corporation: Grantor Trust
Agreement dated October 1, 1997, as amended.

ARTICLE 4
Righis Upon Beath of Employee

Employee s Death Benefii. The Employee’s designated beneficiary or beneficiaries as set forth in the Insurance Policy shall be entifled to receive
the Employee Death Benefit from the Issuer.

Company 5 Death Benefit. Upon the death of the Employee, the Company shall be entitled to receive the Company Death Benefit from the Issuer.

ARTICLE S
Rights Upon Termination of Agreement

Termination. Notwithstanding anything in this Agreement to the contrary, the Agreement shall terminate upon the occurrence of any of the following
cvents:

{a) Lapse of coverage under the Insurance Policy for any reason including, but not limited to; nonpayment of premium;
by Full satisfaction of all of the abligations by the parties under the Agreement;
] The written agreement of the Company and the Employee; or

{d) Termination of cmployment of the Employee from the Company unless the Employee is then entitled to benefits under the Covered Plans.
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53

4.1

71

7.2

Rights Upon Termination. Upen the termination of this Agreement as provided in Article 5, the Company shall be entified to receive and the Company
and the Employee shall use their best efforts to cause the Issuer to pay to the Company the Company Interest. Upon receipt of such amount from the
Issuer, the Company shall take all steps necessary to release the Assignment so that the Emplovee shall own the Insurance Policy free of all
encumbrances thereon in favor of the Company required by this Agreement.

Company Interest, The Company shall be emtified to receive the Company Interest from the cash surrender value of the Insuranee Policy.

ARTICLE 6
red Plans Qffset Provisions

Waiver of Acerued Value. Tn consideration of the Compauy participating in this Agreement, the Employee hereby agrees 1o a reduction of aceroed
benefits under the Covered Plans to the extent, and only to the extent, the Employee or his or her beneficiary actually receive the Employee Interest in the
cash surrender value or the death benefit in the Insurance Policy.

ARTICLE 7

Administrative Provisions

Tssuer s Responsibility. The 1ssuer shall not be considered a party to this Agreement and shall not be bound hereby. No provision of this Agiecment, or
any amendment hereof, shall in any way enlarge, change, vary or affect the obligations of the Issuer as expressty provided in the Insurance Policy, except
as the same may become a part of the Insurance Policy by acceptance by the Issuer of the Assighment.

Fiduciary. The person serving fromn time to time as the Vice President, Corporate Human Resources of the Company shall serve as the named fiduciary
and administrator (the “Fiduciary™) of the split-dollar arrangement established pursuant to this Agreement, untess the Employee has such position, in
which ¢vent the Fiduciary shall be the person serving fiom time to time as the Secretary of the Company. The Fiduciary shall have full power and
exclusive right to administer and interpret this Agreement, and the Fiduciary’s actions with respect hereto shall be binding and conclusive upon all
persons for all purposes. The Fidugiary can establish procedures and adopt rules for the administration of the Agreement, can hire persons to assist him
with the administration of this Agreement and charge the Company for fees and expenses of such persons, shall oversee to preparation and filing of all
reports and returns that the purchase of the Insurance Policy may necessitate under cxplicable law, shall oversee the maintenance of records relating to
the [nsurance Policy, and shall have all other rights and power needed to administer the Agreement. The Fiduciary shall not be liable to any person for
any action taken or omitted in connection with his
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respensibilities, rights and duties under this Agreement unless attributable to willful misconduct or lack of good faith or breach of Fiduciary
responsibility under ERTSA. The Cempany shall indemnify and hold harmless the Fiduciary against any cost, expense or liability arising out of the
Fiduciarys exercise of its rights and powers under the Agreement, so Iong as the Fiduciary has not committed the acts prescribed in the preceding
sentence.

7.3 Claims Procedure. Any controversy or claim arising out of or relating to this Agreement shall be filed with the Fiduciary who shall make all
determinations concerning such claim, Any decision by the Fiduciary denying such claim shall be in writing and shall be delivered to all parties in
interest in accordance with the notice provisions of Section 7.5 hereof. Such decision shall set forth the reasons for denial in plain language. Pertinent
provisions of the Agreement and any of the applicable documents shall be cited and, where appropriate, an explanation as 10 how the Employee can
perfect the elaim will be provided. This notice of denial of benefits will be provided within 90 days of the Fiduciary’s receipt of the Employee’s claim for
benefits. If the Fidueiary fails to noufy the Employee of the Fidugiary’s decision teparding the Employee’s claim, the claim shall be considered denied,
and the Employee shall then be permitted to proceed with an appeal as provided in this Section.

An Employee shall be entitled to appeal this denial of the claim by filing a written statement of his or her position with the Fiduciary no later than sixty
{60) days after receipt of the written notification of such claim denial. The Fiduciary shall schedule an apportunity for a foll and fair review of the issus
with thirty (30) days of receipt of the appeal.

Following the Fiduciary’s review of any additional information of the Employee submits, either through the hearing process or otherwise, the Fiduciary
sha¥l render a decision on his or her review of the denied claim in the following manner:

() The Fiduciary shall make his decision regarding the merits of the denied claim within 60 days following his receipt of material from the
Employee (or within 120 days after such receipt, in a case where there are special circumstances requiring extension of time for reviewing the
appealed claim). The Fiduciary shall deliver the decision to the Employee in writing. If an extension of time for reviewing the appealed ctaim is
required because of special circumstances, the Fiduciary shall furnish written notice of the extension to the Employee prior to the commencement
of the extension. If the decision on review is not furnished within the prescribed time, the claim shall be deemed denied on review.

(b) The decision on review shall set forth specific reasons for the decision, and shall cite specific references to the pertinent provisions of'the
Agrecment and any other applicable documents on which the decision is based.
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1.5

7.6

7.7

78

79

7.10

Amendnent. This Agreement may be amended only by express written Agreement signed by both the Employee and a duly authorized representative of
the Conipany.

Notice. Any and all notices required to be givan under the terms of this Agreement shall be given in writing and signed by the appropriate party,
and shall be delivered in person or sent by air courier or certified mail, postage prepaid, to the approptiate address set forth below (or to such other
address as cither party may notify the other):

(a) to the Employee at:
The last known address as conveyed to the Company
by or on behalf of the Employee

(b to the Company at:
Benefits Director
Duke Energy Corporation, PBOIK
PO. Box 1244
Charlotte, North Carolina 28201-1244

Heirs, Stecessors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the Employee, his or her successors, heirs and the
gxecutors of adminisirators of the estate of the Employes, and to the Company and its successor or successors, whether by merger or otherwise, The
Employee and the Company agree that, subject to Section 2.2, either party may assign its interest under this Agreement without the prior written consent
of the other party hereto, and any assignee shall be bound by the terins and conditions of this Agreement as if an originzl party hereto.

Employment Rights. This Agreement shall not give the Employee the right to continued employment with the Company or restrict the right of the
Company to terminate (he employment of the Employee.

Headings. Any headings or captions in this Agreement are for reference purposzs only, and shall not expand, limit, change or affect the meaning of
any pravision of this Agreement.

Comnterparts, This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, and all of which together
shall constitute one and the same Agreement.

Imterpretarion and Venue. This Agreement and the interests of the Employee and the Company hersunder shall be governed by and construed in
accordance with the laws of the State of North Carolina with respect to agreements made and to be performed in the State of North Carolina.
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3.1

8.2

8.3

84

8.5

86

8.7

83

89

ARTICLE 8

mirt Plan Description Inf ation

Name of Plan. The name of the plan is the Duke Energy Cerporation Split Dollar Collateral Assignment Insurance Plan.

Identification Numbers. The employer identification number of Duke Energy Corporation is 56-0205520 and the Plan Number is 527.
Type of Plan. The Plan is a welfare plan that provides benefits in the event of death under the circumstances described in the Agresroent,
Administration, The Plan Administrator together with the insurance company deseribed in Schedule A administer the Plan.

Plan Adminisirator, The Plan Administrator is the Vice President, Corporate Human Resources of Duke Energy Corporation.

Agemt for Legal Process. The agent for service of legal process is the Corporate Secretary, Duke Energy Corpotation, PB0SE, 422 South Church Street,
Charlotte, North Carolina 28202-1904.

Eligibitity. Only those cmployces of Duke Energy Corporation or its affiliates that Duke Enetgy Corporation designates are eligible for participation in
the Plan,

Forfeiture of Benefiis. Any circumstances that coult_i result in disqualification, ineligibility, demand, loss, forfeiture or suspension of any benefits ate
described in the Agreement or in any Insurance Policy Duke Energy Corporation may have purchased.

Payment of Premiums. Duke Energy Corporation or its affiliate which employs a participating Employee pays the premiums on any Insurance
Policy purchased to provide the benefits available under the Plan. The insurance company identified in Schedule A receives the premiums and
makes payments pursuant to the terms of the Insurance Policy and the Agreement.

ERISA Rights. As a participant in the Split Dollar Collateral Assignment Insurance Plan Agreement, the Employee is entitled to certain rights and
protections under the Employee Retirement Income Security Act of 1974, ERISA provides that all plan participants shall be entitled to:

1. Examine, without charge, at the Plan Administrator’s office all plan documents, including insurance contracts.

2 Obtain capics of al! plan documents and other plan information upon written request to the Plan Administrator. The Administrator may make a
rcasonable charge for the copics.
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3. File suit in a federal court, if any materials requested are not received within 30 days of the participant’s request, unless the materiais were not
sent begause of matters beyaond the control of the Administrator. The court may require the Plan Administrator to pay up te $100 for each day’s
delay nntil the materials are received.

In addition to creating rights for plan participants, ERISA imposes obligations upon the persons who are responsible for the operation of the employee
bencfit plan.

These person are referred to as “fiduciaries” in the taw. Fiduciarics must act solely in the interest of the plan participants and they must exercise prudence
in the performance of their ptan duties. Fiduciaries who violate ERISA may be removed and required to make good any losses they have caused the Plan,

The Company may not fire the Employez or discriminate against him to prevent the Employee from obtaining a welfare benefit or exercising his rights
under ERISA.

If the Employee is impropetly denied a welfare benefit in fitll or in part, he has a right to file suit in 2 federal or a state court. If plan fiduciaries are
misusing the plan’s money, the Employee has a right to file suit in a federal court or request assistance from the U.S. Depariment of Labot. Ifthe
Employee is successful in the lawsuit, the caurt may, if it so decides require the other party to pay the legal costs, including attorney’s fees.

If the Employee has any questians about this statement or his rights under ERISA, he should contact the Plan Administrator or the nearest Area Office of
the U.S. Labor-Management Service Administration, Department of Labor.

811  Plan Year, The Plan’s records are maintained on the twelve-month peried beginning October | and ending September 30.

IN WITNESS WHEREOQFT, the parties hereto have herete set their hands and seals as of the day and year first above written.

By: \s\Christopher C_Roife
Its: Vice President

The Employee

\s\ Henrv B_Barron It
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Exhibit 10.69
BESTRICTED STOCK AWARD AGREEMENT

This Restricted Stock Award Agreement (the “Agreement”) has been made as of Februmary 1, 2006, (the “Date of Award™) between DUKE ENERGY
CORFPORATION, a North Carolina corporation, with its principal offices in Charlotte, North Carolina (the “Corporation™), and Henry B. Barron, Jr (the
“Grantee™).

RECITALS

Under the Duke Energy Corporation 1998 Long-Term Incentive Plan as amended, and as it may, frem time to time, be further amended (the “Plan™), the
Compensation Committee of the Board of Directors of the Corporation (the “Committee™), or its delegatee, has determined the form of this Agreement and
selected the Grantee, as an Employee, to receive the Award evidenced by this Agreement {the “Award™) and the shares of Duke Energy Corporation Common
Stock (“Common Stock™) that are subject hereto. The applicable provisions of the Ptan are incorporated in this Agreement by reference, including the definitions
of terms contained in the Plan.

RESTRICTED STOCK AWARD

In accordance with the terms of the Plan, the Corporation has made this Award and concurrently has issusd or transferved to the Grantee shares of
Common Stock, cffective as of the Date of Award and upon the following terms and conditions:

Section 1. Nun hares, The number of shares of Common Stock issued or transferred under this Award and subject to that Agreement is forty
thousand {49,000).
Section 2. Rights of the Gr: older. The Grantee, as the owner of record of the shares of Common Stock subject to this Agreement, i5 entitled

to all the rights of a shareholder of the Corporation, including the right to vote, the right to receive cash or stock dividends, and the right to receive shares in any
recapitalization of the Corporation, subject, however, to the restrictions stated in this Agreement and to the restrictions referred to in the legend, if any, that
appears on the back of each certificale representing shares of Common Stock subject to this Agreement. If the Grantee receives any additional shares by reason
of being the owner of record of the shares of Common Stock subject to this Agreement or of such additional shares previously distributed 1o the Grantee, all the
additional shares shall be subject to this Agreement.

Seefion 3. Period of Restriction. The “Period of Restriction” under this Award with respect to any share of Common Stock subject to this Agreement shall
commence oh the Date of Award and expire upon the vesting of such share as provided in Section 4.
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Section 4.Yesting of Shares.

Provided Grantee’s continuous employment by the Corporation, including Subsidiaries, has not terminated, 100% of the shares of Common Stock
subject to this Agreement shall become vested on February 1, 2011.

In the event that, priot to the date for vesting specified in Section 4.a., the Grantee’s continuons employment by the Corperation, including
Subsidiaries, terminates, the shares of Common Stock subject to this Agreement are thereupon forfeited, except that if such employment terminates
(i) as the result of the Grantee's death, (i} as the result of the Grantee’s permanent and total disability within the meaning of Code Section 22(e)(3),
or (iif) as the result of the termination of such employment by the Corporation, or employing Subsidiary, unless such termination is for cause, as
determined by the Corporation or employing Subsidiary, in its sole diseretion, the shares of Common Stock subject to this Agreement shall vest
upon such termination, at such vesting percentage determined by the Committee, or its delegatee, in its sole discretion, by prorating on the basis of
the portion of the period commencing on the Date of Award and ending on the date for vesting specified in Section 4.a., during which such
employment continued while Grantee was entitled to payment of salary. In such event, any shares of Commeon Stock subject to this Agreement that
do not become vested pursuant to the preceding sentence shall be forfeited.

Section 5.Conditions During Period of Restriction. During the Period of Resiriction the following conditions must continue to be satisfied:

the employment of the Grantee with the Corporation, including Subsidiaries, must not terminate for any reason, except as otherwise provided in
Section 4;

the Grantee must not, voluntarily or involuntarily, sel} or atherwise transfer, assign, or subject to any encumbrance, pledge, or charge the nonvested
shares of Common Stoek subject to this Agreement; and

the Granlee must nol exercise any dissenter’s rights with respect to the shares of Common Stock subject to this Agreement that are otherwise
available under any provisions of the Norh Carolina Business Corporation Act.

Section 6.Consequences of Failure ta Satisfy Conditions. The following shall be the consequences of Grantee’s failure to satisfy the eonditions in
Section 5 during the Period of Restriction:

a,

1f the condition of Scction 5.a. is not satisfied, either by act of the Grantee or otherwise, (i) the Grantee will forfeit the nonvested shares of Common
Stock subject to this Agreement, (ii) the Grantee will assign and transfer the

2
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certificates evidencing ownership of such nonvested shares to the Corporation, (iii) ali interest of the Grantee in such nonvested shares shall
tcrminale, and {iv) the Grantee shall cease to be a shareholder with respect to such nonvested shares.

b.  Any attempted sale or otherwise transfer, assignment, encumbranee, pledge, ot charge of the nonvested shares of Comron Stack subject to this
Agreement in violation of the condition in Seetion 5.b., whether voluntary of involuniary, shall be ineffective and the Corporation shall not be
required to transfer the nonvested shares.

. Any altempted exercise of dissenter’s rights in violation of the condition in Section 5.¢. shall be ineffective and the Corporation may disregard any
purported notice of exercise of dissenter’s rights by the Grantee during the Period of Restriction with respect to the nonvested shares of Common
Stock subject to this Agreement.

Section 7.Lapse of Restrictions. At the end of the Period of Restriction, if the condition specified in Szction 5.a, has been satisfied during the Pertod of
Restriction, all restrictions shall terminate, and the Grantee shall be entitted to exchange the certificates comaining the legend prescribed in Sectien 8 for
certificates without the legend, provided, that if the Grantee has attempted to violate the condition spectfied i Section 5.b,, the Corporation shall have no
obligation to deliver unlegended certificates to anyone other than the Grantee. However, in the event of an attempted violation of the condition specified in
Section 5.b., the Corporation shall be entitled to withhold delivery of any of the centificates if, and for so long as, in the judgement of the Corporation’s counsel,
the Corporation would incur a risk of lizbility to any party whom such shares were purported to be sold or stherwise transferred, assigned, encumbered, pledged

or charged.
Section 8.Legend on Ceriificales. Each certificate evidencing ovwnership of shares of Commaon Stock subjeet to this Agreement during the Period of
Restriction shell bear the following legend on the back side of the certificate:

“These shares have been issued or transferred subject to a Restricted Stock Award Agreement and are subject 1o substantial restrictions, including,

but not limited to, a prohibition against transfer, either voluntary or invaluntary, a waiver of any appraisal rights, and a provision requiring transfer
of these shares to Duke Energy Corporation (the “Corporation™), without any payment therefore, in the event of termination of the employment of
the registered owner, all as more particularly set forth in a Restricted Stock Award Agreement, a copy of which is on file with the Corporation.”
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The Corporation shall hold the shares of Common Stock subject to this Agreement in escrow during the Period of Restriction,

Section 9.5pecific Performanee of the Grantee s Covenants. By accepting this Restricted Stock Award and the issuance and delivery of the shares of
Common Stock subjcct to this Agreement, the Grantee acknowledges that the Corporation does not have an adequate remedy in damages for the breach by the
Grantee of the conditions and covenants set forth in this Agreement and agrees that the Corporation is entitled to and may obtain an order or a decree of specific
performance against the Grantee issued by any court having jurisdiction,

Section 10.Grantee ks Dividend Repayment Obligation. Should the circumstances of the termination of Grantee’s continuous employment by the
Corporation, including Subsidiaries, before the date for vesting specified in Section 4.a., not result in the vesting of any of the shares of Common Stock subject to
this Agreement in accordance with Section 4.b., then, te the extent determined by counsel to the Corporatien not to be prohibited by Section 402 of the
Sarbanes-Oxley Act of 2002, ar successor legislation, Grantee shall be obligated to pay to the Corporation, promptly following its written demand therefor, an
amount equal to the accumulated amount of cash dividends on the shares of Commeon Stock subject fo this Agreement, incliding any amount withheld for the
payment of taxes thereon, paid to, or for the benefit of, Grantee by reason of being the owner of record of such shares.

Section 11.No Right to Continwed Employment. Nolhing in this Agreement o1 in the Plan shall confer upon the Grantee the right to continued employment
with the Cerporation or any Subsidiary, or affect the right of the Corporation or any Subsidiary to lerminate the empioyment or service of the Grantee at any time

or for any reason,

Section 12.Section 83(B) Election. If the Grantee makes a Code Section 83(b) election with respect to this Award, the Grantee shall promptly file a copy of
such clection with the Corporation (o the attention of Executive Compensation and Benefits.

Sectian 13. Withholding Tax. Before s certificate, without the legend prescribed in Section 7, for shares of Common Stock is issued, transferred or
delivered to Grantee pursuant to this Agreement or, if the Grantee makes the election permitted by Code Section 83(b), the Corporation may, by notice to the
Grantee, tequire that the Grantee pay to the Corporation the amount of federal, state, or local taxes, if any, required by law to be withheld. The Corporation may
satisfy the withholding requirement in whole or in part, by withholding shares of Commen Stock having a Fair Market Value equal to the withholding tax.

Section 14.Nolices. Any notice to be given by the Grantee under this Agreement shail be in wriling and shall be decimed to have been given only upon
receipt by Execulive Compensation and Benefits—Restricted Stock Award (S§T-05F), Duke Energy Corporation, P. O. Box 1007, Charloite, North Carolina
28201-1007, ar at such address
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for such purpose as may be communicated in writing to the Grantee from time to lime. Any notice or communication by the Corporation to the Grantee under
this Agrecment shall be in writing and shall be deemed lo have been given if mailed or delivered to the Grantee at the address listed in the records of the
Cotporation or at such address as specified in writing to the Corporation by the Grantee.

Section 15 Waiver. The waiver by the Corporation of any provision of this Agreement shall not operate as, or be construed to be, a waiver of the same or
any other provision of this Agreement at any subsequent time or for any other purpose.

Section 16, Termination or Modificaiion of this Agreement, Conflicts with Plan and Correction af Srrors. This Agreement shall be irrevocable except that

the Corporation shall have the right under Section 14.5 of the Plan to revoke this Agreement at any time during the Period of Restriction if it is conirary to law or
modify this Agreement to bring it into compliance with any valid and mandatory law or government regulation, In the event of revacation of this Agreement
pursuant to the forcgoing, the Corporation may give natice to the Grantee that the nonvested shares of Common Stock are to be assigned, transferred, and
delivered to the Corporation as though the Grantee’s employment vwith the Corporation, including Subsidiaries, terminated on the date of the notice.
Notwithstanding the foregoing, in the event that any provision of this Agreement conflicts in any way with a provision of the Plan, such Plan provision shall be
controlling and the applicable provision of this Agreement shall be without force and effect to the extent necessary to cause such Plan provision to be controlling,
[n the event that, due to administrative error, this Agreement does not accurately reflect an Award properly granted to the Grantee pursuant to the Plan, the
Corporation, acting through Exccutive Compensation and Benefits, reserves the right to cancel any erroneous share certificate or other document and, if
appropriate, to replace the cancelled document with a corrected document,

Section I7.Defermination by Conmittee. Determinations by the Committee, or its delegatee, shall be final and conclusive with respect to the interpretation
of the Plan and this Agreement.

Section 18.Governing Ly, This Agreement shall be governed, construed and enforced in accordance with the laws of the State of North Carolina
applicable to transactions that take place entirely within that state.

Notwithstanding the foregoing, this Award is subject to cancellation by the Corporation in its sole diseretion unless the Grantee, by no later than April 7,
2006, has signed a duplicate of this Agreement, in the space provided below, and returned the signed duplicate to Executive Compensation and
Bencfits—Restricted Stock Award (ST-05F), Duke Energy Corporation, F. O. Box 1007, Charlotte, North Caralina 28201-1007, which, if, and to the extent,
permitted by Executive Compensation and Benefits, maybe accomplished by electronic means.
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IN WITNESS WHEREOF, the Corporation has caused this Agreement o be executed and granted in Charlotte, North Carolina, 1o be effective as of the
Date of Award.

ATTEST: DUKE ENERGY CORPORATION
D A Keith Trent By: 500
Corpaorate Secretary Its: Chairman and Chief Exccutive Officer

Acceptance of Restricted Stock Award
IN WITNESS OF Grantee’s acceptance of this Restricted Stock Award and Grantee’s agreement to be bound by the provisions of this Agreement,

including, but not limited to, “Grantee’s Dividend Repayment Obligation™ imposed upen the Grantee by Section 10, and the Plan, Grantee has signed this
Agreement this 3rd day of April, 2006.

\Henry B Rarron, Jr

Grantee’s Signature

{print name)

(social security number)

(address)
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Exhibit 10.70

AMENDMENT TO THE
RE. NONOUALIFIED DEFERRED INCENTIVE C ENSATION PLAN

The Cinergy Corp. Nenqualified Deferred Incentive Compensaticn Plan, as amended and restated effective as of December 1, 1996, as amended (the
“Plan"}), is hereby amended cffective as of December 19, 2007

(1) Explanation of Amendment
The Plan is amended to provide that certain amounts that are subject to Section 409A of the Code shall be distributed in & single lump sum as soon as
administratively practicable following a participant’s separation from service.

2y Amendment

(a)  Article V of the Plan is hereby amended by adding the following new paragraph at the end thereof:

“The Committee may, in its sole discretion, require a mandatory lump sum payment of amounts deferred under the Plan that are subject to

Section 409A of the Cede and that do not exceed the applicable dollar amount under Section 402{g)(1)(B) of the Code, which payment shall be
made as soon as administratively practicable following the Participant’s separation from service (within the meaning of Section 409A of the Code),
provided that the payment results in the termination of the entirety of the Participant’s interest under the Plan, including all agreements, methods,
programs, or other arrangements with respect to which deferrals of compensation are treated as having been deferred under a single nonqualified
deferred compensation plan under Section 409A of the Code. No payments shall be made under this paragraph to an individual who is a “specified
employee™ within the meaning of Section 409A of the Code prior to the first business day of the seventh month following his or her separation from
service (within the meaning of Section 409A of the Code), or if earlier, upon the Participant’s death.”

IN WITNESS WHEREOF, Cinergy Corp. has caused this Amendment to be executed and approved by its duly authorized officer as of December 19,
2007.

By: \s\Karen B Feld
Karen R. Feld
Vice President, Corporate Human Resources
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Exhibit 10.71

E
INERGY CORP. 401 EXCE LAN

The Cinergy Corp. 401(k) Excess Plan (the “Pilan”) is hereby amended effective as of December 19, 2007.

(1) Explaration of Amendment
The Plan is amended to provide that certain amounts that are subject to Section 409A of the Code shall be distributed in a smgle lump sum 2s soon as
adminisiratively practicable following a participant’s separation from service.

(2) Amendment

(a)  Article V of the Plan is hereby amended by adding the following new paragraph at the end thereof:

“The Committec may, in its sole discretion, require a mandatory lump sum payment of amounts deferred under the Plan that are subject to

Section 4094 of the Code and that do not exceed the applicable dollar amount under Section 402(g)(1 X B) of the Code, which payment shall be
made as soon as administratively practicable following the Participant’s scparation from service {within the meaning of Section 4024, of the Code),
provided that the payment results in the termination of the entirety of the Participant’s interest under the Plan, including all agreements, methods,
programs, or other arrangements with respect to which deferrals of compensation are treated as having been deferred under a single nonqualified
deferred campensation plan under Section 4094 of the Code. No payments shall be made under this paragraph to an individual who is a “specified
employee” within the meaning of Section 40%A of the Cede prior 1o the first business day of the seventh month following his or her separation from
service {within the meaning of Section 409A of the Code), or if earlier, upon the Participant’s death.”

IN WITNESS WHEREQF, Cinergy Corp. has caused this Amendment to be executed and approved by its duly authonized officer as of December 19,
2007.

By: W\Kargn R Fcld
Karen R. Feld
Vice President, Corporate Human Resources

Source: Duke Energy Holding , 10-K, February 29, 2008



Exhibit 10.72

ENDMENT THE
CINERGY CORP. EXCESS PROFIT SHARING PLAN

The Cinergy Corp. Excess Profit Sharing Plan (the "Plan™) is hereby amended effective as of December 19, 2007.

0 tanati m

The Plan is amended to provide that certait amounts that are subject to Section 405A of the Code shall be distributed in a single lump sum as s00n as
administratively practicable following a participant’s separation from service.

(2)  Amendment

{a)  Aricle V of the Plan is hereby amended by adding the following new paragraph at the end thereof:

“The Committee may, in its sole discretion, require a mandatory lump sum payment of amounts deferred under the Plan that are subject to

Section 409A of the Code and that do hot exceed the applicable dollar amount under Section 402{g)}(1 (B} of the Code, which payment shall be
made as soon as administratively practicable following the Patticipant’s separation from service (within the meaning of Section 4094 of the Code),
provided that the payment results in the termination of the entirety of the Participant’s interest uader the Plan, including afl agreetnents, methods,
programs, or other arrangements with respect to which deferrals of compensation are treated as having been deferred under a single nonqualified
deferred compensation plan under Section 409A of the Code. No payments shall be made under this paragraph to an individual who is a “specified
employee” within the meaning of Section 4084 of the Code prior 1o the first business day of the seventh month following his or her separation from
service (within the meaning of Section 4094 of the Code), or if earlier, upon the Participant’s death ™

IN WITNESS WHEREQF, Cinergy Corp. has caused this Amendment to be executed and approved by its duly authorized cfficer as of December 19,
2007.

By: \\Karen R Feld
Karen R. Feld
Vice President, Cotporate Human Resources

Source: Duke Energy Holding , 10-K, February 29, 2008



Exhihit No. 12
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
The ratio of eamings to fixed charges Is calculated using the Securitfes and Exchange Commission guidelines.

Year Ended December 31,

2007 2006 2005 2004 2003

{dellars in milliens)

Eamings as defined for fited charges calewlation [ H
Add, S .
Pre-1ax incame {1083 from continuing aperationst@El I 421 s, 3 B (B12)]
_ Fixed charges - 1,382 1,169 433 1,620
[ Distributed income of equity Invesiees [ 1] #d4% T[] 883 [ 47 140 263
Deduct:
—_Preference seclrity dividend requirements of consolidated subsldiaries T =010 27 11 2q 17 =1 [ 1391
Interest capitaiized(o! 7 L 23 18 58
fratal eamings (as defined for fhie Fixed Charges calculation) I B 874
Fied gidges T : I N O A |
Inleies] on debt, Including capitatized porlions $ 756  $1311 31,086 $1,365  §1,441
[ _Estimale of interest within rental expense U 1T af T1 440 {7 38 [ 37 ([ 40]
Preference security dividend requirements of consolidated subsidiaries — 27 27 31 139

[fotal fixed charges ] [_# 794 B1,382 51,159 51,439 51,620

Ratio of eamings fo fixed charges [T 37 128 7 24 [ 18 [[ @)

(a) Amount for 2006 has been adjusted for the synthetic fuel business reclassified to discontinued operations during 2007.
(b) Excludes minerily interest expense and income or loss from equity investees,

ey Excludes equily costs related to Allowance for Funds Used During Construction that are included in Other Ineome and Expenses in the Consclidated Statements of
Operatlons.

(d) Eamings were inadequale to cover fixed charges by $746 million for the year ended December 31, 2003.

Source: Duke Energy Holding , 10-K, February 29, 2008



EXHIBIT 21
LEST OF SUBSIDIARIES

The fallowing is a list of cerlain subsidiaries {greater than 50% owned) of the registrart and their respaciive states or couniries of incorporation;

13BB368 Ontario Inc, {Ontario)

3036243 Nova Scolia Company (Canada—Nova Scotia)
Advance SC LLC (South Cardlina)

Aguaytia Energy del Peru S5.R. Ltda (Peru)

Aguaytia Energy, LLC (Delaware)

Antelope Ridge Gas Pracessing Plant

Aftiki Denmark ApS {Denmark)

Blsan Insurance Company Limited (Benmuda)

Brown County Landfill Gas Assaciates, L.P. (Delaware)
Brownsuille Power |, LLC (Delaware)

BSPE General, LLG [Texas)

BSPE Holdings, LLG (Delaware)

BSPE Limltted, LLC (Delaware})

BSPE, L.P. (Delaware)

Cadence Network, Inc. (Delaware)

Caldwell Power Company (North Caralina)

Catawba Manufacturing and Eiectric Power Company (North Carolina)
Centra Gas Toluca 5. de R.L. de G\ {Mexico)

CGP Global Greece Haldings, SA {Greece)

Cinergy Capital & Trading, 'nc. {Indlana)

Cinergy Climate Change Investments, LLG (Delawarg)
Cinergy Corp. (Delaware)

Cinergy General Holdings, LLG (Delaware)

Ginergy Global {Cayman) Holdings, Inc. {Gayman Islands)
Ginergy Global Ely, Inc. (Delawarg)

Ginergy Global Hellas 8 4. (Greace)

Clnergy Global HoldIngs, Inc. (Delaware}

Clnergy Global Power {UK) Limiled (England)

Cinergy Global Power Africa (Proprietary} Limited (South Afiica)
Cinergy Gloha) Power Theria, 3.4, (5pain)

Cinergy Global Power Services Limited {London, England}
Cinergy Global Power, Inc. (Delaware)

Ginergy Global Resources, inc. (Delaware)

Cinergy Global Trading Limited (England)

Cinergy Global Tsaue Power (Cayman [slands)

Cinergy Holdings BV {Netherlands)

Ginergy Invesiments, Inc. (Delaware)

Ginergy Limited Holdngs, LLC (Delaware)

GCinergy Mexico General, LLC {Delaware)

Ginergy Mexlco Holdings, LP {Delaware)

Cinergy Mexico Limited, LLC (Delaware)

Source: Duke Energy Halding , 10-K, February 29, 2008

Cinergy Mexico Marketing & Trading, LLG (Celaware)
Cinergy Origination & Trade, LLC (Delaware)
Cinergy Power Generation Services, LLG (Delaware)
Clnergy Power Investments, Inc. (Qhio)

Cinergy Recelvables Company LLC (Delaware)
Cinergy Redail Power General, Inc, (Texas)

Cinergy Retail Power Limited, Inc. (Defaware)
Cinergy Retail Power, L.P. (Delaware)

Clnergy Risk Solutions Ltd. (Vermaont)

Cinergy Solutions—Utility, Inc. (Delaware)

Cinergy Selutions Limited Partnership (Ontaria)
Ginergy Scolutions Partners, LLG (Delaware)}

Cinergy Technolagy, Inc, (Indiana)

Cinergy Two, Inc. (Defaware)

Cinergy UK, Inc, (Delaware)

Cinergy Whalesale Energy, Inc. (Ohio)
Cinergy-Centrus Communications, Inc. (Delaware)
Cinergy-Centrus, Inc. (Delaware)

CinFuel Resgurces, Inc. {Delawarg)

CinPower |, LLC (Delaware)

Claibome Energy Services, Inc. (Louisiana)
Comercializadora Duke Energy de Centro America, Limitada (Guatemala)
Commercial Electricity Supplles Limited (England)
Companla de Servicios de Compresion de Campeche, S.A. de C.V, (Mexico)
Countryside Landfill Gasco, LLG (Delaware)

GRE, LLC (Delaware)

GSCC Holdings Limited Partnership (Canada - British Columbia)
CSGP General, LLC (Texas)

GSGP Limited, LLC (Delaware)

CSGP of Southeast Texas, LLG [Delaware)

GSGP Sendces, L.P. (Delaware)

GST General, LLC (Texas)

CST Green Power, L.P. (Delaware)

CST Limited, LI C (Delaware)

CGTE Petrochemicals Company {Cayman [slands)
DOIFD Forelgn Sales Corporation (Barbadas)

DIFD Holdings, LLC (Delaware)

DIFD Intemational Services Brasil Ltda. (Brazil)
DIFD Operating Services LLC (Delaware)

DE Fossil-Hydro Engineering, Inc. (North Carolina)
DE Marketing Canada L1d. (Canadian Federal)



DE Nuclear Engineering, Inc. (North Caroling)
DE Operating Senvices, LLC {Delaware)

DE Power Generaling, LLC {Delaware)
DEGS Bingas, Inc. {Delaware)

DEGS EPCOM Coliege Park, LLG (Detaware)
DEGS GASCOQ, | LC (Pelaware)

DEGS O&M, LLC (Delaware)

DEGS of Boca Ralon, LLC (Delaware)
DEGS of Cincinnati, LLC (Ohio)

DEGS of Della Township, LLG {Delaware)
DEGS of Lansing, LLC (Delaware)

DEGS of Monaca, LLC (Delaware)

DEGS of Namrows, LLC (Delaware)

DEGS of Olanoma, LLT (Delaware)

DEGS of Parlin, LLGC {Delaware)

DEGS cof Philadelphia, LLG (Delaware)
DEGS of Rock Hill, LLC {Delaware)

DEGS of San Diego, Inc. {Delaware}

DEGS of Shreveport, LLC (Delaware)
DEGS of South Chareston, LLC (Delaware)
DEGS of St, Bemnard, LLC (Delaware)
DEGS of St, Paul, LLC (Delaware)

DEGS of Tuscola, Inc, {Delaware)

Delta Township Utilities, LLC (Delaware)
DENA Asset Pariners, L.P. {Delaware)
DENA Pariners Holding, LLC (Delaware}
DETM Marketing Northeast, LLC {Delaware)
DETMI Management, Inc, (Colorada)
Dixilyn-Field (Nigeria) Limited (Nigeria)
Dixilyn-Field Drilling Company {Delaware)

Dixilyn-Field International Drilling Company, S.A. (Panama)

DTMS| Management Lid. {Alberta, Canada)
Duke Broadband, LL.C (Defaware)
Duke Canada Ltd. {Alberta, Canada)

Duke Capital Panners, LLC (Delaware)

Duke Communication Services Canbbean Ltd. (Bermuda)

Duke Communicalion Services, Inc. {North Carolina)
Duke Gommunicalions Holdings, Inc. {Delaware)
Duke Energy Allowance Management, LLC (Delaware)

Duke Energy Americas, LLG {Delaware)

Duke Energy Business Services LLG (Delaware)

Source: Duke Energy Holding , 10-K, February 29, 2008

Duke Energy Carolinas Plant Operations, LLG {Delaware)

Duke Energy Carolinas, LLC (North Garafina)

Duke Energy Development Pty Lid (Australia)

Duke Energy Egenor S. an C. por A, {Peru)

Cuke Energy Elecirogull Fartners (De'awars)

Duke Energy Engineering, Inc. {Ohio)

Duke Energy Finance Canada Limited Parinership (Alberta, Canada)
Duke Energy Fossil-Hydro Califomia, Inc. (Delaware)

Duke Energy FossikHydro, LLC (Delaware)

Duke Energy Generating S.A. (Argentina)

Duke Energy Generation Services Holding Company, Inc. {Delaware}
Duke Energy Generation Services, Inc. {Delaware)

Duke Energy Global Markets, Inc. (Nevada)

Duke Energy Greenleat, LLC [Delaware)

Duke Energy Group Holdings, LLC (Delaware}

Duke Energy Group, LLC (Delaware)

Cuke Energy Hydrocarbons Ganada Limited Parinership (Canada)
Duke Eneray Hydrocarhons Investments Lid. (Canada—Alberta)
Duke Energy Indiana, Inc. (Indiana)

Duke Energy Indusirial Sales, LLC (Delaware)

Duke Energy Interamerican Holding Company LDG (Caymen |slands)
Duke Energy Intemational (Europe) Haldings ApS (Denmark)

Duke Energy intemational {Eurvpe) Limiled (United Kingdom)

Duke Energy International Argentina Holdings (Cayman Islands)
Duke Energy International Argentina Marketing/Trading (Bermuda} Ltd. (Benmuda)
Duke Energy Intemational Asla Paclfic Ltd. (Bermuda)

Duke Energy Intemational Bolivia Haldings No. 1, LLC {Delaware)
Duke Energy International Bolivia Investments No. 1 Limited (Cayman Istands)
Duke Energy Intemationat Bolivia Investments No. 2 Limited (Cayman Islands)
Duke Energy Intemational Brasil Commercial, Lida. (Brazily

Duke Energy Intemational Brasil Holdings, LLG (Dafawsara)

Duke Energy Inlemalional Brazil Holtings Lid. (Bermuda)

Duke Energy Intemnational del Ecuador Cia. Ltda. {Ecuador)

Duke Energy Intemational El Salvador Comercializadora de El Salvadcr, $.A. de
C.V. (El Salvador)

Duke Energy International £l Salvador Investments No.  Ltd (Bermuda)

Duke Energy Intemational £l Salvador Investmants No. 1 y Cia. 5. enC. de C.M (El
Salvador)

Duke Energy Intematianal E) Salvador, S en C de CV (E) Salvador)
Duke Energy Intemational Eleciroguil Heldings, LLC (Delaware)
Duke Energy International Espana Holdings, S.L.U. (Spain)

Duke Energy [ntemational Finance (UK) Limited {United Kingdam)
Duke Energy Intemational Guatemala Holdings No. 1, Lid. (Bermuda)



Duke Energy Intemalional Guaternala Holdings Ne. 2, 14d. (Bermuda)
Duke Energy Intemational Guatemala Holdings No, 3 (Cayman Islands)
Duke Energy Intemational Guatzmala Limitada (Guatemala)

Duke Energy Intemational Guatemala y Companla Saciedad en Comandta por
Acciones (Guatemala)

Duke Energy Intemational Investments No. 2 Ltd. (Bermuda)

Duke Energy Intemational Latin America, Ltd. {Bermuda)

Duke Energy Inlemational Mexico, S.A, de C.V. (Mexico)

Duke Energy International Netherlands Financial Services B.V. (Netherlands)
Duke Energy Intemational Operaciones Guatemala Limitada (Guatemala)
Duke Energy Infemational Pens nversiones No. 1, S.R.L, (Pen)

Duke Energy Internalional Peny Investments Na. 1, Lid. (Bermuda)

Duke Energy Intemallonal PJP Holdings (Mauritius) Ltd. (Republic of Mauritius)
Duke Energy Internatlonal PJP Holdings, Lid. {(Benmuda)

Duke Energy Intemational Py Lid (Australla)

Duke Energy Intemational Services (UK) Limited (United Kingdom)

Duke Energy Intemnational Southern Cone SRL (Argentina)

Duke Energy Intemational Trading and Marketing (UK) Limited (United Kingdom)

Duke Energy Intemational Transmisioh Guatemala Limitada (Guatemala)
Duke Energy Intemational Uruguay Holdings, LLC (Delaware)

Duke Energy International Uruguay Investments, S.R.L. (Uruguay)
Duke Energy Intemational, Brasil Ltda, (Brazil)

Duke Energy Intematlonal, Geracao Paranapanema 3.A. (Brazil)

Duke Energy International, LLC {Delaware}

Duke Energy Kentucky, Inc. (Kentucky)

Duke Energy Lantana, LLC (Delaware)

Duke Energy Marketing America, LLC {Delaware)

Duke Energy Marketing Canada Corp. (Delaware)

Duke Energy Marketing Corp. (Nevada)

Duke Energy Marketing Limiled Partnership (Alberta, Canada)

Duke Energy Merchant Finance, LLC {Delaware)

Duke Energy Merchants Investments (UK) Limited (England and Wales)
Duke Energy Merchants Trading and Marketing (UK) Limited (England)
Duke Energy Merchants UK LLP (England and Wales}

Duke Energy Merchants, LLG (Delaware)

Ouke Energy Moapa, LLC (Delaware)

Duke Energy Murray Operating, LLC {Delaware)

Duke Energy North America, LLG (Delaware)

Duke Energy Qhio, Inc, (Ohio)

Duke Energy One, Inc. (Delaware}

Duke Energy Peru Holdings S.R.L. (Pefu)

Duke Energy Power Assets Holding, Inc. (Colorade)

Source: Duke Energy Holding , 10-K, February 29, 2008

Duke Energy Providence, LLC (Delaware)

Duke Energy Receivables Finance Company, LLC (Delaware)
Duke Energy Regisiration Services, Inc. (Delaware)

Duke Energy Retail Sales, LLC (Delaware)

Cuke Energy Royal, LLC (Delaware)

Duke Energy Services Canada Ltd. (Alberta, Canada)
Duke Energy Services hreland Limited (Republic of Ireland)
Duke Energy Services, Inc. (Delaware)

Duke Energy Shared Services, Inc. (Delaware)

Duke Energy St Francis, LLG (Delaware)

Duke Energy Supply Chaln Services, LLC (Delaware)
Duke Energy Trading and Marketing, LLC [Delaware)
Duke Energy Trading Exchange, LLC (Delaware)

Duke Engineering & Services (Europe} Ine. (Delaware)
Duke Engineering & Services Intematlonal, Inc. (Cayman lslands)
Duke Investments, LLC (Delaware)

Duke Java, Inc. (Nevada)

Duke Project Services Australia Pty Ltd (Australia)

Duke Project Services, Inc, (Narh Carolina)

Duke Supply Network, LLC (Delaware)

Duke Technologies, Inc. {Delaware)

Duke Trading Do Brasil Ltda. (Brazil)

Duke Ventures Il, LLC (Delaware)

Duke Ventures, LLC (Nevada)

Duke/Fluor Danlel (Morth Carolina)

DukeiF[uer Daniel Caribbean, S.E. (Puerto Rico)
Duke/Fiucr Oaniel El Salvador 5.A. de G.V. (El Salvador)
Duke/Fluor Daniel Intemational (Nevada)

Duke/Fluor Daniel Intemational Services (Nevada)
Duke/Fluor Daniel Intematlonal Services (Trinidad) Ltd. (Trinldad and Tobago)
Duke/Louis Dreyfus LLC (Nevada)

Duke-Cadence, Inc. (Indiana)

DukeMet Communication Services, LLG (Delaware)
DukeNet Communications, LLC {Delaware)
Duke-Refiant Resources, Ihe. (Delaware)

DukeTec I, LLC (Delaware)

DukeTec |l, LLC (Delaware)

DukeTec, LLC {Delaware)

Eastman Whipstock do Brasil Ltda. (Brazil)

Eastman Whipstock, S.A. {Argentina)

Eastover Land Company (Kentucky)



Eastover Mining Company {Kentucky)
Electroguayas, Inc. (Cayman Islands)
Electroquil, S.A. (Suayaquil, Ecuader)
Empresa Electrica Corani, 5.4, (Bolivia)
Energy Plpelines Intlemational Company (Delawara)
EnerVest Qlanta, LLG (Texas)

Environmental Wood Supply, LLC {Minn2sola)
Eteselva S. R. L. (Per)

evient Resources Holdings LLE (Delaware)
eVent Resources | LLG (Delaware)

Fiber Link, LLC {indiana)

Fart Drum Cogenco, Inc. {(New York)

Gas Inteoral S.R.L. (Pem)

Generadora La Laguna Duke Energy Intemational Guatemala y Gia., 3.C.A.

{Guatemala)
GNE Holdings, LLGC (Delaware)
Green Power G.P., LLC (Texas)
Green Power Holdings, LLC (Delaware)
Green Power Limited, LLC {Delawars)

Greenville Gas and Electric Light and Power Gompany (South Carolina)

Hldroeledtrica Gerras Colorades, S.A. (Argentina)
IGC Aguaytia Pariners, LLC {Cayrman 1s7anis}

Il Tryon Invesiment Trading Sociely {North Carolina)
Inversiones Duke Bolivia S.A. (Bolivia)

KO Transmisslon Company {Kentucky)

Lansing Grand River Utilities, LLG (Delaware)

LH1, LLC (Delaware)

Lizacorp S.A, (Ecuador)

MCP, LLC (South Carolina)

Miami Power Corporation (Indiana)

Midlands Hydrocarbons (Bangladesh) Limited (England)
Morris Gasco, LLC (Delaware)

MP Supply, Inc, {(Norlh Carolina)

Source: Duke Energy Holding , 10-K, February 29, 2008

National Methanol Gompany (IBN SINA) (Saudi Arabia)
NorthSouth Insurance Company Limiled (Bermuda)
Oak Mountain Products, LLC (Delaware)

Ohio River Valley Propane, LLC (Delaware)

P..D.C. Aguaytia, LLC (Delaware)

Pan Service Company {Delaware)

PanEnergy Corp (Delaware)

Peru Energy Holdings, LLC (Delaware)

Pawer Construction Services Ply Ltd. [(Western Australia)
Reliant Services, LLC {Indiana)

Seahorse do Brasil Servicos Maritimos Lida. (Brazil)
South Construction Company, Inc. {Indiana)

South Houston Green Power, L.P. (Delaware)
Southeastern Enargy Services, Inc. (Delaware)

Southern Power Company (North Carolina)
Sprice Mauntain Investments, LLC (Delaware)
Spruce Mountain Froducts, LLC (Delaware)

St. Pau! Cogeneration, LLC (Minnesota)
SUEZWVVWNAIDEGS of Lansing, LLC (Delaware)
SUEZ-DEGS of Lansing, LLC (Delaware)
SUEZ-DEGS of Orfandn, LLC {Delaware)
SUEZ-DEGS, LLC (Delaware)

SYNCAP I, LLC {Delaware)

TEC Aguaytia, Lid. (Bermuda)

Termoselva 8. R. L. (Peru}

Texas Eastem (Bermuda) Ltd. (Bermuds)

Texas Eastern Arabian Ltd. (Bermuda)

Tri-State lmprovement Company (Ohio)

UK Electric Power Limited {England)

\Wateree Power Gompany {South Carolina)
Westerm Caralina Power Company (North Caralina)



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PLELIC ACCOUNTING FIRM

We censent to the Incorporation by reference in Registration Statements No. 333-146483, 333-132996 and 333-132992 on Form -3 and Registration Statements
No. 333-132933 (including Post-effective Amendment No. 1 thereto), 333-134080, 333-141023 and 333-147132 an Fonm S-8 of our report daled February 29, 2008, relating to
the financial statements and financial statement schedule of Duke Energy Corporation and subsldlaries {the “Company”) and the effectiveness of the Company’s intemal cantrol
aver financial reporting (which report expresses an unqualified opinlon and includes an explanatory paragraph relating to the January 2, 2007 spin-off of the Company's natura)
gas business), appearing in this Annual Repert an Form 10-K of Duke Energy Corporatian for the year ended Deacember 31, 2007,

/st DELGITTE & TOUGHE LLP

Chariolle, North Carolina
February 29, 2008

Source: Duke Energy Holding , 10-K, February 29, 2008



EXHIBIT 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Partners of
TEPPCO Partners, L.P:

\We consent to the incorporalion by reference in the registration statements on Form S-3 (No. 333-132996, 333-132992, and 333-146483) and on Form S-8 (No.
333-134080, 333-132933, 333147132, and 333-141023) of Duke Energy Corporaticn of our report dated February 28, 2008, except for the effects of discontinued operations,
as discussed In Note 5, which [s as of June 1, 2008, wilh respect 1o the consolidated balance sheets of TEPPCO Pariners, L.P. and subsidiaries as of December 31, 2005 and
2004, and the related consolldated statements of income, partners' capiizl and comprehensive income, and cash flows for each of the years in the three-year period ended
Oecember 31, 2005, which reporl appears in the December 31, 2007, annual report on Form 10-K of Duke Energy Corporation.

Qur report dated February 28, 2008, except for the effects of discontinued operations, as discussed In Note 5, which 1s as of June 1, 2006, contains a separate paragraph
that states that as discussed in Nate 20 to the consolidated financial stalements, the Partnership has restated its consolidated balance sheet as of December 31, 2004, end the
related consolidatad statements of incamne, partners' capital and comprehensive income, and cash llows for the years ended Dacember 31, 2004 and 2003,

\S\KPMG LLP

Houslon, Texas
February 27, 2008

Source: Duke Energy Holding , 10-K, February 28, 2008



Exhibit 23.3
CONSENT OF INDEPENDENT AUDITORS

We consent to the incarporalion by reference in Regisiration Statements No. 333-146483, 333-132996 and 333-132992 on Form S-3 and Registration Statements
No, 333-132933, 333-134080, 333-141023 and 333-147132 on Fonm S-8 of Duke Energy Corporation of our report dated March 14, 2007 (February 5, 2008 as to Nole 18),
refaling to the consclidated financial statements and financial statement schedule of DCP Midstream, LLC and subsidiaries as of and for the years ended December 31, 2006
and 20085, appearing in this Annual Report on Form 10-K of Duke Energy Corporalion for the year ended December 31, 2007,

\S\DELOITTE & TOUCHE LLP

Denver, Golorado
February 29, 2008

Source: Duke Energy Hoalding , 10-K, February 29, 2008



Exhibit 24.1

DUKE ENERGY CORPORATION

Power of Attorney

FORM 10-K

Annual Report Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
For the fiscal year ended Dacember 31, 2007
(Annual Report)

The undersigned Duke Energy Corporation, a Delaware corporation and certain of its afficers and/or directors, do each hereby constitute and appaint David L. Hauser,
David S. Mallz and Steven K. Young, and each of them, to act as attorneys-in-fact for and In the respaciive names, places and stead of the undersigned, to execute, seal, sign
and file with the Securities and Exchange Cemmission the Annual Repart of sald Duke Energy Gorporatien on Form 10-K and any and all amandments thereta, hereby granting
to sald attomeys-In-facl, and each of them, full power and autherity to do and perform all and every act and thing whalsoever requisile, nacessary or proper o be done in and
about the premises, as fully to all intenis and purposes as the undersignead, or any of them, might or could do if personally present, hereby ratifying and approuing the acts of

said atlomeys-in-fact.

Execuled as of the 26'" day of February, 2008.

DUKE ENERGY CORPORATION
By: Isl  JAMES E, ROGERS
Chairman, President and
Chief Execulive Officer
{Corporate Seal)
ATTEST:

{5 Sue C. HarrmaTon

Assistant Secretary

Is!  James E, Rogers Chairman, President and
Chlef Executive Ofiicer

{Principal Executive Officer and Director)

James E. Rogers

fs/  Davip L, Hauser Group Executive and
Chief Financial Officer

{Principal Financial Officer)

David L_ Hauser

Isl Steven K. Young Senior Vice President and
Controlfer

(Principal Accounting Officer)

Steven K, Young

fsf  WiLuam Barner, 1l (Director)

Witliam Bamet, 11

fal G, ALex BernHARDT, SR. {Director)

G, Alex Bemnardt, St

fsf MicHaeL G. BrowniNG {Director}

Michael G. Browning

fsf  Pawe R. Cox {Director)
Phillip R. Gox
s/ DaniEL R, DiMicco {Directar}

Danilel R. DiMicco

Source; Duke Energy Holding , 10-K, February 29, 2008



1sl Ann M. Gray

Ann M. Gray

fsf James H. Hance, Jr.

James H. Hance, Jr.

Is!  James T, Ruopes

James T. Rhodes

fal Mary L. ScHapiro

Mary L. Schapiro

Ist  Pwup R. SharP

Philip R. Sharp

Ist DuoLer S, TAFT

Dudley S. Taft

Source: Duke Energy Holding , 10-K, February 29, 2008

{Direeter)

{Director)

(Direetor)

{Dirsctor)

(Director)

(Director)



Exhibit 24,2

DUKE ENERGY CORPORATION

CERTIFIED RESOLUTIONS
Form 10-K Annual Report Resolutions

FURTHER RESOLVED, That each officer and director who may be required to execute such 2007 Form 10-K or any
amendments thereto (whether on behalf of the Corporation or as an officer or director thereof or by attgsting the seal of the
Corporation or otherwise) be and hereby is authorized to exacute a Power of Attorney appointing David L. Hauser, David S. Maltz and
Staven K. Young, and each of them, as true and lawful attomeys and agents to execuie in his or her name, place and stead (in any
such capacity) such 2007 Form 10-K, as may be deemed necessary and proper by such officers, and any and all amendments thereto
and all instruments necessary or advisable in connection therewith, to attest the seal of the Corporation thereon and to file the same
with the Securities and Exchange Commission, each of said attorneys and agents to have power to agt with or without the others and
to have full power and authotity to do and perform in the name and on behalf of each of such officers and directors, or both, as the
case may be, every act whatsoever necessary or advisable to be done in the premises as fully and to all intents and purposes as any
such officer ar director might or could do in person.

I, JULIA 8. JANSON, Senior Vice President, Ethics and Compliance and Corporate Secretary of Duke Energy Gorporation, do hereby certify that the foregoing is a full,
true and complete extract from the Minutes of the regular meeting of the Board of Directors of said Corparation held on February 26, 2008, at which meeting a guorum was
present.

IN WITNESS WHEREOQF, | have hereunta set my hand and affixed the Corporate Seal of $aid Duke Energy Gorporation, this the 26' day of February, 2008,

fsf  JuLia 8. JANSON.

Julia 5. Janson, Senior Vice President, Ethice and Compliance
and Corperate Secretary

Source: Duke Energy Halding , 10-K, February 29, 2008



EXHIBIT 31.1

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 202 OF THE SARBANES-DXLEY ACT OF 2002

I, James E. Rogers, certify that:

1} I have reviewed this annual report on Form 10-K of Duke Energy Corporation;

2) Based on my knowledge, this report does not contain any untrue statemeant of a material fact or omit to state a malerial fact necessary to mzake the statements made, in
light of the circumstances under which such stetements were made, not misleading with respect to the period covered by this report;

3) Based on my knowledge, the financial statements, and other financial Information included in this repart, faily present in all material respects fhe financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4)  The reglstrant's other certifying officer(s) and { are responsible for establishing and maintaining disclosurs controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15{e})) and internal contrel aver financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(0) for the registrant and have:

a)

b}

o)

d)

Designed such disclosure controls and procedures, or caused such disclosure conlrols and procedures to be designed under cur supervision, fo ensure that
matertal informatian relating to 1he registrant, including its consolidated subsidiaries, is made known to us by others within those entilies, particularty during the
period in which this reportis being prepared; R

Designed such intemal control aver financial reporiing, or caused such inlemal contro! over financial reporting to be designed under aur supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure contrels and procedures and presented in this repert aur conclusions about the etfectiveness of the
distlosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarler in the case of an annual report) that has matesially affecled, or is reasonably likely lo materially affedt, the registrant’s iniemnal
conirol over financial reporling; and

§) Tha regisirant's other certifying officer(s) and | have disclosed, based an our most recent evalualion of internal control over financial reperting, to the registrant’s auditors
and ihe audit committee of the registrant’s board of directors {or persons performing the equivalent functions):

a)

b

All significant deficiencies and material weaknesses in the design or operation of intemal contral over financial reporting which are reasonably likely to adversely
affect ihe registrant's abilily to record, process, summarize and report financial infarmation; and

Any fraud, whether or not material, that invalves management or olher employees who have a significant role in the registrant's intemal cantrol over financial
reporting.

Date: February 29, 2008

e/ JaMmes E. RoGERS

James E. Rogers
Chairman, President and
Chiet Executive Officer

Source: Buke Energy Holding , 10-K, February 29, 2008



EXHIBIT 31.2

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

1, David L. Hauser, cerlify that:

i

Ky

3)

4)

8

| have reviewed this annual reporl on Form 10-K of Duke Energy Corporafion;

8ased on my knowledge, {his report does nol contain any untrue statement of a material fact or omit to state a material fact necessary to make the slatements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Eased on my knowledge, the financial statements, and other financial infarmation included in this report, fairly present in all material respacts the financial condition,
results of aperations and cash flows of fhe registrani as of, and for, the periods presented in this report;

The registrant's ather certifying officar(s) and | are responsible for establishing and maintafning disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and intemnal contral over financlal reporting (as defined in Exchange Act Rules 13a-156(f) and 15d-16() for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures 1o be designed under our supsrvision, to snsurs that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entilies, particularly during the
period in which this report Is being prepared;

b) Designed such intsmal conirel over financial reporting, or caused such internal contral over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliabllity of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

<) Evaluated the effectiveness of the registrant's disclosure contrafs and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the periad covered by this report based on such evaluation; and

d) Disclosed n this report any change in the registrant’s intemnal control over financlal reparting that occumed during the registrant's most recent fiscal quarter (the
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s intemnal
control over fingncial reporing; and

The registrant's ather certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functicns):

a) All significant deficiencies and material weaknesses in the design or operation of intemal controf over financial reporting which are reasonabiy likely 10 adversely
affect the registrant's ability 1o record, process, summarize and reperl financial information; and

oy Any fraud, whether or not malerial, that involves management or other emplayaas who have a significant role in the regisirant's intemal cantrol aver financkal
reporting.

Date; February 29, 2008

Is/  DavID L. Hauser

David L. Hauser
Group Executive and
Chief Financial Officer

Source: Duke Energy Holding |, 10-K, February 29, 2008



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U,8.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In cennection with the Anhual Report of Duke Energy Corporatian (*Duke Energy™ on Form 10-K for ihe periad ending December 31, 2007 as filed with the Securities and
Exchange Commission on the date hereof (the "Report™), |, James E. Rogers, Chairman, President and Chief Executive Officer of Duke Energy, certify, pursuant to 18 U.$.C.
seclian 1350, as adopted pursuant {o s¢ction 906 of the Sarbanes-Oxley Act of 2002, that:

(1)  The Report fully complies with the requirements of section 13{a) or 15(c} of the Securities Exchange Act of 1934; and

{2)  The information contained in the Report fairly presents, In all material respects, the financial condition end results of operatlons of Duke Energy.

Isi JAMES E. ROGERS

James E. Rogers
Chainman, President and Chiel Executive Officer
Fehruary 29, 2008

Source: Duke Energy Holding , 10-K, February 29, 2008



EXHIBIT 32.2

CERTIFICATION PURSUANT TD
18 U.8.C. SECTION 1350,
AS ADDPTED PURSUANT TD
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Duke Energy Corporation {* Duke Energy”) on Form 10-K for the period ending December 31, 2007 as filed with the Securitias and
Exchange Commission on the date hereof {the "Repart’), |, David L, Hauser, Group Executive and Chief Financia! Officer of Duke Energy, cerlify, pursuantto 18 U.5.C. section
1350, as adopled pursuant to section 806 of the Sarbanes-Oxley Act af 2002, ihat.

(1}  The Repor fully complies with the requirements of section 13(a) or 15(d} of the Securities Exchange Act of 1934; and

{£)  The informalion coniained in the Report fairly presents, in all material respects, the financial condflion and results of operations of Duke Energy.

Isi DAVID L. HAUSER

David L. Hauser
Group Executive and Chief Financiat Officer
February 29, 2008

Crealed by 10K Wizard _www. [OK Wizard.com

Source: Duke Energy Helding , 10-K, February 29, 2008
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Tabl Cantent

UNITED STATES SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-K

FOR ANNUAL AND TRANSITION REPORTS
PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934

{Mark One)

E  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15{d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal ysar ended Decamber 31, 2006 ar

O TRANSITICN REPORT PURSUANT TO SECTION 13 OR 15(d} OF THE SECURITIES EXCHANGE ACT OF 1934

Far the transition period from to

Commission file number 1-32853

DUKE ENERGY CORPORATION

{Exact name of registrani as speciiied in its charter)

Delawars 202777218
(State or clher jurisdiction of {I.R.S. Employer ldentification No.)

incorporatlon or organizalion)

526 South Church Street, Charlotte, North Carelina 282021803
{Address of principal execulive officas) (Zip Code}

T04-594-6200

(Registrant’s telephone nember, including area code)

SECURITIES REGISTERED PURSUANT TO SECTION 12(B) OF THE ACT:

Title of each class Name of each exchange on which registered

Common Stock, without par value New York Stock Exchange, Inc.

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined In Rule 405 of the Securilies Act. Yes B No O

Indicate by check mark if the registrant is not required to file repors pursuantio Sactien 13 or Section 15{(d} of the Exchangse Act. Yes [0 No

Indicate by check mark whether the registrant (1) has filad all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12
months {or for such sharter period that the registrant was required to file such reports) and (2} has been subject to such filing requirements for the past 90 days. Yes X No O

Source: Duke Energy Holding , 10-K, March 01, 2007



Indicata by check marik if disclosure of delinquent filers pursuant to ftem 405 of Regulation S-K Is not contained herein, and will not be contained, to the best of registrant's
knowledge, in definitive prexy or Infermation statements incorporated by refersnce in Part Hi of this Form 10-K or any amendment to this Form 10-K. O

Indicate by check mark whether the registrant is a large accelerated filer, an aceelerated filer, or a non-accelerated fiter (as defined in Rule 12b-2 of the Sacurities Exchange
Act of 1934).

Large accelerated fiter X Accelerated filer O Non-accelerated filer O

indicale by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Securities Exchange Act of 1934). Yes [ No

Estimated aggregate market value of the common equity held by nenaffiliates of the registrant at June 30, 2006 $36,684,000,000
Number of shares of Common Stock, $0.001 par value, outstanding at February 23, 2007 1,257,116,278

Source: Duke Energy Holding , 10K, March 01, 2007
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CAUTIONARY STATEMENT REGARDING FORWARD-LOGKING INFORMATION

This document includes forward-Jooking slalemenis within the meaning of Seclion 27A of the Securities Act of 1933 and Seclion 21E of the Securifies Exchange Act of
1934, Forward-looking slatemenls are based on management’s beliefs and assumptions. These forward-looking statements are identified by terms and phrases such as
“anlicipate,” "betieve,” “intend,” “estimate,” “expect,” "continue,” “should,” "could,” “may,” “plan,” “project,” “predict,” “will,” "potential,” “forecast,” and similar expressions.
Forward-looking statements involve risks and uncertainlies that may cause actual results to be materially different from the results predicted. Factors that could cause actual
resulls to differ materially from those indicated in any forward-looking statement include, but are not limited to:

+ Slate, federal and fereign legislative and regulatory inltiatives, including costs of complianca with existing and future environmental requirements;

+  Cosls and effects of legal and adminisirative proceedings. setllements, investigations and claims;

*+ Industrial, commerclal and resigential growth in Ouke Energy's service terrtories;

«  Addilional competition in electric markets and continued industry conselidation;

- Palitical and regulatary incertainty in other countries in which Duke Energy conducts business;

+ The influence of weathar and other natural phenomena on Duke Energy operaliens, including the econemic, eperational and other sffects of hurricanes and Ice storms;
< The timing and extent of changes in commodity prices, interest rates and foreign currency exchange rates;

+  Unscheduted generation oulages, unusual maintenance ¢r repalrs and ¢lectic transmission systam constraints;

+  The results of financing efforts, including Duke Energy’s abi ity 1o oblain financing on favorable terms, which can he affected by various factors, including Ouke
Energy’s credil ratings and general economic conditions;

+ Dedines in the market prices of equity securities and resultant cash funding raquirements for Duke Energy’s defined benefit penslon plans;

+  The level of credit worthiness of counterparties to Duke Enengy’s transactians;

= Employee workforce factors, Including the potential inability 1o attract and refain key personnsl;

= Growth in opportunities for Duke Energy’s business units, including the timing and success of efforts to develop domestlic and international power and other projects;
= The performance of electiic generation and of projects undertaken by Duke Energy’s non-regulated businesses;

« The extent of sucgess in connecting and expanding eleciric markets;

= The effect of accounting pronouncements issued periagically by accounting standard-setting bodies;

*  The ability to successfully complete merger, acquisition or divestiture plans, including the prices at which Duke Energy is able to sell assats; and regulatory or other
limitations imposed as a rasult of a merger.

in light of these risks, uncertainties and assumptions, the events described in the forward -looking statements might not occur or might ocour to a different extentoraia
different time than Duke Energy has descrived. Duke Energy undertakes no abligation to publicly update or revise any forward-leoking statements, whether as a result of new
information, future events or otherwise.

Source: Duke Energy Holding , 10-K, March 01, 2007
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item 1. Buslness.

GENERAIL

Duke Ensrgy Cerporation {collectively with its subsidiaries, Duke Energy) is an energy company located in the Amaricas. Duke Energy provides its services through the
business unils described below.

In May 2005, Duke Energy and Cinergy Corp. {Cinergy) announced they entered into a definitive merger agreement. Closing of the fransaction occurrad in the second
quarter of 2006. The mergar combined the Duke Energy and Cinergy requlated franchises as well as deregulated generation in the Midwest United States.

Duke Energy Holding Corp. (Duke Energy HC) was incorporated in Delaware on May 3, 2005 as Deer Holding Corp., a wholly-owned subsidiary of Duke Energy
Corporation (Old Duke Energy). On April 3, 2006, in accordance with their previously annaunced merger agreement, Old Duke Energy and Cinergy merged into wholly-owned
subsidiaries of Duke Energy HC, resuiting in Duke Energy HC becoming the parent entity. In connection with the closing of the merger transactions, Buke Energy HC changed
its name to Duke Energy Corporation {New Duke Energy or Duke Energy} and Old Duke Enargy converted into a limited liability company named Duke Power Company LLC
(subsequently renamed Duke Energy Carolinas, LLC (Duke Energy Carolinas) effective October 1, 2006). As a result of the merger transactions, each outstanding share of
Cinergy common stock was converted into 1.56 shares of common stock of Duke Energy, which resulted in the issuance of approximately 313 million shares. Additionally, each
shara of common stock of Old Duke Energy was converted into one share of Duke Energy common stock. Old Duke Energy is the predecessor of Duke Energy for purposes of
LS. securities regulations governing financial statement filing. Therefore, the accompanying Consclidated Financial Statements reflect the resuits of operations of Old Duke
Energy for the three months ended March 31, 2006 and ihe years ended December 31, 2305 and 2004 and the financial position of Ofd Duke Energy as of December 31, 2005,
Mew Duke Energy had separate operatians for the period beginning with the effective date of the Cinergy merger, and references to amounts for periods after the closing of the
merger relate lo New Ouke Energy. Cinergy's results have been included in the accompanying Consolidated Statements of Operations from the effective date of acquisition and
thereafter (see "Cinergy Merger” in Note 2 to the Consolidated Financial Statements, "Acquisitions and Dispositions™). Both Old Duke Energy and New Duke Energy are
referred {o as Duke Energy hereinafter.

In conjunction with Duke Energy's merger with Cinergy. effective with the second quarter ended June 20, 2008, Duke Energy adopted new business segments that
managament believes properly align the vasious operations of Duke Energy with how the chief operafing decision maker views the business. Duke Energy operates the
following business units: U.S. Franchised Elaclic and Gas, Matural Gas Transmission, Field Services, Commercial Power, International Enargy and Duke Energy's 50%
interest in the Crescent JV {Crescent). Prior to Duke Energy’s sale of an effective 60% ownership Interest in Crescent in September 2006 (see below), this segment
represented Duke Energy's 100% ownership of Crescent Resources, LLGC. Duke Energy's chief operating decislon maker regularly reviews financial information about each of
these business units in declding how to allocate resources and evaluate performance. All of the Duke Enargy business units are considered reporiable segments under
Slatement of Financial Accaunting Standards (SFAS) No. 131, “Disclosures about Segments of an Enterprise and Related Information.” (See Note 3 o the Consolidated
Firtancial Statements, *Business Segments,” far additional information, including fnancial information about each business unit and geographic areas.)

Prior to the September 2005 announcement of the exiting of the majority of former Duke Energy North America’s (DENA) businesses, former DENA's operations were
considered a separate roportable segment. The ferm DENA, as used throughout the Notes to Consolidated Financial Statemants, refers to the former merchant generation
ppsrations in the Weslern and Easlern U.5., as well as operalions in the Midwest and Southeast. Under Duke Energy’s new segment structure, the marchant generatien
pperations of ihe Midwest and Southeas! are presented in continuing operations as a component of the Commercial Powar segment for all periods presented and the Western
ang Eastern operations are presented as a component of discontinued operations within Other for alf periods presented, Prior to the change in business segmants, former
DENA's eontinuing operations, which primarily include the merchant generation operations in the Midwest and Southeast, ware included in Other in 2005 and as a component
of the DENA segment in all prior periods, and discontinued operations were Included in the formar DENA segment for all periods.

U.S. Franchised Electiic and Gas generales, transmits, distributes and sells electricity in central and westemn North Carolina, western South Carolina, southwestarn Ohio,
cantral and southern Indiana, and northern Kentucky, 1.5, Franchised Electric and Gas also transports and sells natural gas in souihwastera Ohio and northern Kentucky. 1t
conducls operations primarily through Duke Energy Carofinas, Duke Energy Ohie, Inc, {Duke Energy Ohin), Duke Enargy Indiana, inc. {Duke Energy Indiana} and Duke Energy
Kentucky, Inc. (Duke Energy Kentucky). These electric and gas operalions are subject to the rules and regulations of the Federal Energy Regulatory Commission (FERC), the
WNerth Caralina Utilities Commission (NCUCY), the Public Service Commission of South Carelina (PSCSC), the Public Utilities Commiesion of Ohio {PUCO), the Indiana Utility
Regulatory Commission {ILJRC) and the Kenlucky Public Service Commission (KPSC),

Source: Duke Energy Holding , 10-K, March D1, 2007
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Natural Gas Transmission provides transportation and storage of natural gas for customers in various reglons of the Fastem and Southeastern United States, the
Masitimes Provinces and the Pacific Northwest in the United States and Canada and in the province of Ontarlo in Ganada. Natural Gas Transmission also provides naturaf gas
sales and distribulion service ta retall custamers in Ontario, and natueal gas gathering and processing services to customers In Western Canada. Natural Gas Transrinission
does business primarily (hrough Duke Energy Gas Transmission, LLG (DEGT). DEGT’s natural gas transmission and storage operations in the U.S. are primarily subject 10 the
FERLCs and the LL.S, Department of Transportation's {DOT's) rules and regulalions, while natural gas gathering, processing, transmission, distribution and slorage operations in
Canada are primarily subject to the rules and regulations of the Mational Energy Board (NEB) and the Ontario Energy Board (OEB). As discussed below, effective January 2,
2007, Duke Energy consummated its spin—off of the natural gas businesses (Specira Energy Corp. (Spectra Energy)), which includes the Matural Gas Transmission busingss
seqment, to shareholders,

Field Services includes Duke Energy’s Investment in DCP Midstream, LLC {formerdy Duke Energy Field Services, LLC (DEFS)), which gathers, compresses, processes,
transports, trades and markets, and stores natural ges. DEFS also iractionates, transports, gathers, reals, processes, Wrades and markets, and stores natural gas liquids
{NGLs). DEFS is 50% owned by ConocoPhillips and 50% owned by Duke Energy. DEFS gathers raw natural gas through gathering systems located in major natural gas
producing reglons: Permian, Mid-Continent, East Texas-North Loulsiana, South, Central, Rocky Mountain, and Gulf Coast. As discussed below, effective January 2, 2007,
Duke Energy consummaled its spin-off of Spectra Energy, which includes Duke Energy’s 50% ownership Interest in DEFS, to shareholders.

In July 2005, Duke Energy completed the agreement with ConocoPhillips, Duke Energy’s co-equity owner in DEFS, to reduce Duke Energy's ownership interest in DEFS
from 65.7% to 50% {the DEFS disposition transzetion), which resulted in Duke Energy and ConocoPhillips becoming equal 50% owners in DEFS. As a result of the DEFS
disposition transaction, Duke Energy deconsolidated its invesiment in DEFS and subgequently has accounted for 1t as an invesiment utilizing the equity method of accounting.

In June 2008, the Board of Rirectors of Duke Energy authorized management to pursue a plan o create two separate publicly traded companies by spinning off Duke
Energy’'s natural gas businesses fo Duke Energy shareholders. On danuary 2, 2007, Quke Energy completed the spin—off of its natural gas businesses, including Duke
Energy's 50% interest in DEFS, lo shareholders. The new natural gas business, which is named Spectra Energy, consists principally of the operations of Spectra Energy
Capital LLC (Spectra Energy Capitat, formerly Duke Capital LLC), excluding certain operations which were transferred from Spectra Energy Cepital to Duke Eneray in
Decembar 2008, primarily International Energy and Duke Energy’s effective 50% interest in the Crescent JV. The use of the term Spectra Energy Capital relates to operations
of the: former Duke Capital LLC or the post-spin Specira Energy Capilal, as the context requires. Approximately $20 billicn of assets, $13 billion of liabilities fwhich includes
approximately 8.8 billion of debt issued by Spectra Energy Capital and its consolidated subsidiaries), and §7 billion of common stockholders’ equity were distributed from Duke
Energy as of ihe dale of the $pin—off. Assels and liabilities of entitias included in the spin—off of Spectra Energy were transferred from Duke Energy on a historical cost basis on
the date of the spin-off transaclion,

The decision 1o spin off the natural gas businesses |s expected to deliver lang-term value to shareholders. The historical results of the natural gas businesses are
expected to be tregted &s disconlinued operations at Duke Energy in future periads beginning with the first quarter of 2007, The primary businesses remaining in Duke Energy
post-spin are principally the U.S. Franchised Flectric and Gas business segment, the Commerclal Power business segment, the International Energy business segment and
Duke Energy's 50% interest in the Crescent JV (see below).

Gommercial Power owns, operates and managas non-regulated merchant power plants and sngages in the wholesaie markeling and procurement of electric power, fuel
and emission allowances related to thase plaats as well as other contractual positions. Commercial Power also develops and implements custormized energy solutions.
Commerclal Power's generation asset fleet cansists of Duke Energy Chia’s ron-regulated gensration in Chie, acquired from Cinergy in Apiil 2008, ard the five Midwestern
gas—fired merchant generation assets that were a portion of former DENA. Commerciat Power's assels comprise approximalely 8,100 megawalts of power generalion primarily
located in the Midwestern United States. The asset portfolio has a diversified fusl mix with bass-load and mid-merit coal-fired unils as well 2% combined cycle and peaking
natural gas-fired unils. Most of the generation asset oulpul in Ohio has been contracted through lhe Rate Slabilization Plan {RSP). For more information an the RSP, see
“*Commercial Power™ section below.

International Energy opereles and manages power gensration facililies, and engages in sales and markeling of electric power and natural gas outside the U.S, and
Canada. It conducts operations primarily through Duke Energy International, LLC {DEI) and ils aclivilies targat power generation in Latin America. Additionally, International
Energy owns aquity investments in Saudi Arabia, Mexica, and Gresce.

Cresceant davelops and manages high—quality cormmercial, residential and multi~family real estate projects primarily in the Southeastern and Southwestern United States.
Some of these projects are developed and managed through joint ventures. Crescent atso manages “legacy” land holdings in Notth and South Carolina.

Source: Duke Energy Holding , 10-K, March 01, 2007
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On September 7, 2006, an indirect wholly owned subsidiary of Duke Energy closed an agreement to create a joint venture of Grescent (the Grescent JV) with Morgan
Stanley Real Estate Fund V US| | P, {MSREF) and ather affilisted funds controlled by Morgan Stanley (collectively the M& Members). Under the agreement, the Duke Energy
subsidiary conlribuled all of the membership interests in Grescent to a newly-formed joint venturd, which was ascribed an enterprise value of approximately $2.1 billion as of
December 31, 2005. n conjuncllon with the farmalion of the Grescant JV, the joint venture, Grescent and Grescent’s subasidiaries entered into a credit agreament with third
pany lenders under which Crescent barrowad approximats’y $1.21 billion, net of transaction costa, of which approximately $1.19 billion was immediately distributed to Duke
Energy. |mmediately following the debt transaction, the MS Members collectively acquired 8 49% membership interest in the Crescent JY from Dulee Energy for a purchase
price of apptoximately $415 mifion. A 2% interest in the Crescent .V was also issued by the joint venture to the Prasident and Chief Executive Officer of Crescent which is
subject o forfeitura if the execulive voluntarily leaves the employment of the Crescent JV within a three year period. Additionally, this 2% Interest can be put back to the
Crescent JV after three years er possibly earlier upon the occurrence of certain evenis at an amount equal to 2% of the fair value of the Crascent Jv's equity as of the put date.
Therefore, the Crescemt JV will accrue the obligation relsted to the put as a liability over the three year forfeiture period. Accordingly, Duke Energy has an effective 50%
ownership In (he equity of Crescaent JV for financial reporting purposes. Duke Energy’s investiment in the Grescant JV has been accounted for as an equity mathod investment
for periods after September 7, 2006.

The remainder of Duke Energy's operations is presented as “Clher”. While [t is not considerad a business segmant, Other primarily includes the folfowing:

» The remaining porlion of Duke Energy’s business formerly known as DENA, including its 100% owned affiliates Duke Energy Marketing America, LLC and Duke
Energy Marketing Canada Corp. Duke Energy also participates in Duke Energy Trading and Marketing, LLC [DETM). DETM is 40% owned by ExxonMoebil Corporation
ant 0% ownad by Duke Energy, During the third gquarier of 2005, Duke Energy's Board of Directors authorized and directed management to execute the sale or
disposilion of substantially all of former DENA's remaining assets and contracls outside the Midwastern United States and certain contractual positions related to the
Midwestarn agsets. The oxilt plan was completed in the sscand guarter of 2006 (sea Note 13 to the Consolidated Financial Statements, *Discontinued Opsralions and
Assets Held for Sale™). In addiion, management will conlinue to wind down the Jimited remaining operations of DETM. The resulfs of pperations for most of formar
PENA's businesses which Duke Energy has exited have been reflacted as discentinued eperafions in the accompanying Consclidated Statements of Operations for all
years prasented.

»  Certain unallocated corporate costs, cerfain discontinued hedges, DukeNet Communicalions, LLC (DukeNet), Bison insurance Company Limited (Bison), Duke
Energy's whoily owned, captive insurance subsidiary, Cinergy's equity financing business and Duke Enargy’s 50% interest in Duke/Fluor Daniel (DIFD). DukeNet
develops, owns and operales a fiber oplic communications nefwork, primarily in the Carofinas, serving wireless, local and long—distance communications companies,
internel service providers and other businesses and arganizations. Bison's principal activities, as a captive insurance entity, include the insurance and reinsurance of
varigus business risks and losses, such as workers compensalion, property, business interuption and general liability of subsidiaries and affiffates of Duke Energy.
Bison also participates in reinsurance activities with certain third parties, on a limited bagis. Cinergy has a business which invests in starl up businesses utilizing new
energy technologies as well as technologies utilizing energy infrastructure, such as broadband over power (ine services. O/FD s a 50/50 partnership between
subsidiaries of Duke Energy and Fluor Corporation (Fluor). During 2003, Duke Energy and Fluar announced that they would dissolve D/FD and adopted a plan for an
orderdy wind-down of D/FD's business. The wind—down has been substantially completed as of December 31, 2006. Previously, O/FO provided comprehensive
engineering, procurement, construction, commissioning and operating plant servicas for fossil-fueled electric power generating facilities worldwide.

Duke Energy Is a Delaware corporation. lts principal executive offices are located at 526 South Church Streel, Charlette, North Carolina 28202-1803. The telephone
number i 704-594-6200. Duke Enesrgy electronically files reports with the Securities and Exchange Commission (SEG), ingluding annual reports on Form 10-K, quartery
reports on Form 10-Q), current reports on Form B-K, proxies and amendments to such reports. The public may read and copy any materials that Duke Energy files with the
SEC atihe SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.GC. 20548. The public may oblain information on the operation of the Public Reference Room by
calling the SEC at 1-800~SEC—D330. The SEC also maintains an internet site that contains reports, proxy and information statements, and other information regarding issuers
that file electronically wilh the SEC at htip:/www.sec.gov. Additionally, informalion about Duke Energy, including its reponts filed with the SEC, is available through Duke
Energy's web site at hiip:Avwvaw.duke-energy.com. Such reports are accessible at no charge through Duke Energy's web site and are made available as soon as reasonably
practicable afler such material is filed wilh or fumished 1o the SEC.

Source: Duke Energy Holding , 10-K, March 04, 2007
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Terms used to describe Duke Energy’s business are defined below.

Accrual Mode! of Accounting (Accrual Medel). An accounting term used by Duke Energy to refer to contracis for which there is generally no recognition in the
Consalidated Statemants of Operalions for any changes in fair value uniil the service is provided, the associated delivery period ocours or there is hedge ineffeclivenass. As
discussed further In Note 1 1o the Consolidaled Financial Statements, “Summary of Significant Accounting Policies,” this term is applied to derivative contracts that are
accounted for as cash flow hedges, fair value hedges, and normal purchases or sales, as well as to non—derivative contracts used for commodity risk management purposes.
As this tarmi is nat explicitly defined within U.S. Generally Accepted Accounting Principles (GAAP), Duke Energy’s application of this term could differ from that of other
companies.

Allowance for Funds Used During Consteuction (AFUDC). An accounting canvention of regulators that represents the estimated composite interest costs of debt and a
return on equity funds used 1o finance coenatruction. The allowance is capitalized in the property accounls and included in income.

British Thermal Unit {Btu}. A standard unit far measuring thermal energy or neat commanly used &s a gauge for the enrergy content of nalural gas and ciher fuels.

Gubic Faot (ef). The most common unit of measurement of gas volume; the amount of natural gas required to fill 2 volume of one cubic foct under stated canditions of
lamperatiuca, pressure and water vapar.

Decommissioning. The process of clasing down a nuclear facility and reducing the residual radioactivity 1o a level that permits the release of the property and termination
of the livense, Nuglear power plants are requirgd by the Nuclear Regulalory Cammission (NRC) lo seat aside funds for their decommissiening costs during operation,

Derivative. A financial instrument or contract in which its price is based on the value of underlying securities, equity indices, debt instruments, commodities or other
benchmarks or variables, Dften used to hedge risk, detivatives involve the trading of rights or obligations, but not the direct transfer of property. Gains or losses on derivatives
are often settled on a net basis,

Distribution. The system of lines, kransfarmers, swilches and maina that connect electric and nalura! gas ransmission systems o customers,

Energy Marketing. Identification and execution of physical energy related transactions, generally with customized provisions to meset the needs of the custorner or
supplier, throughout the supply chain,

Environmental Pretection Agency {EPA). The U.S. agency that is responsible for researching and setting national standards for a varety of environmental programs,
and delegates to siates the raspoensibility for issuing parmils and for menitoring and enforcing compliance,

Federal Energy Regulatory Commission (FERC). The LS. agency that regulates the transportation of electricity and natural gas in interstate commerce and authorizes
the buying and selling of engrgy commaodities at market-based rates.

Forward Caonltrast, A contract in which the bayer is obligated to take delivery, and the seller is obligated to defiver a specified amount of a commadity with a
pradelermined price formula on a spetified fuhare dale, at which time payment Is due in full.

Fractionation/Fractionate. The process of separating liguld hydrocarbons fram natural gas into propane, butans, ethane and other related products.

Futures Contract, A contract, usually exchange traded, in which the buyer is obligated to iake delivery and the seller is obligated to deliver a fixed amount of a commodity
at a predetermined price on a specified future data,

Bathering System, Pipeline, processing and related facilities that access production and other sources of natural gas supplies for delivery to mainline transmission
systems.

Genegratlan. The pracess of transforming other forms of energy, such as nuclear or fossil fueis, into electricity. Also, the amount of electric energy preduced, expressed in
gigawatt-hours.

Independent System Operator (150}, An enlity thal acts as the transmission provider for a regional transmission system, providing custamers access 10 the system and
clearing ail bi-lateral contract requests for use of the electric transmission system. An ISO also shares responsibility for maintalning bulk electric system rafiability.

Integrated Resource Flanning. The process typically utilized by requlated utMies in conjunction with state regulatory bodies for forecasting and planning the need for
generation and transmission facilities.

Light-off Fuel. Fuel oil used to light the coal prior to generating eleclricity.

Liquefied Natural Gas (LNG). Nalural gas that has been converted to a fiquld by cooling it io minus 260 degrees Fahrenheit.

Source: Duke Energy Holding , 10-K, March 01, 2007
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Liquidity. The easa with which assets or products can be traded without dramatically alterlng the current market price.

Local Distribution Company (LOCY, A company that obtains the major partion of its revenues from the operations of a retail distribution system for the delivery of
electricity or gas for ultimate consumption.

Mark—ta-Market Modsl of Accounting [MTM Model). An accounting term used by Duke Energy to refer ta derivative contracls for which 8n asset or liability is
recognized at fair vaiue and the change in the fair value of ihat asset or liability is recegnized in the Consalidated Statements of Operations. As discussed further in Note 1 o
the Consolidated Financial Statements, *“Summaty of Significant Accounting Policies,” this term is applied ta trading and undesignated non-trading derivative contracts, As this
term is nolt explicitly defined within GAAP, Duke Energy’s application of this term could differ from that of other companies.

Nalural Gas. A naturally occurring mixture of hydracarbon and non~hydrocarbon gases found in porous geological formations beneath the earth's surface, often in
association with petroleum. The principal constituent is methane.

Natural Gas Liguids (NGLs). Liquid hydrocarbons extracted during the processing of natural gas. Principal commercial NGLs include butanes, propane, natural gasoline
and ethane.

No-notice Bundled Service. A pipeline delivery servige which allows customars to receive or deliver gas on demand withoul making prior nominations 1o mest sevice
needs and without paying daily balancing and scheduling penaities.

Movation. The substiulion of a new obligation or contract for an old one by the mutual agraement of all parties concerned.

Huclear Regulatory Commizslon (NRC). The LS. agency responsitle for regulating the Natlon's civiian use of bypraduct, source, and special nudlear matesials to
ensure adequale protection of public health and safaty, to promota the common defense and security, and to protect the environment. The NRC's scope of responsibility
includes regulation of: commercial nuclear power reactors, including nonpower research, test and training reactors; fuel cycle facilities, inchrding medical, academic and
industrial uses of nuclear materials; and the transport, storage and disposal of nuclear materials and waste.

Orlglnatian. Identification and axeculion of phys|cal enargy related transactions, generally with customized provistons to meet the needs of the customer or supnplier,
threughoul the suppty chaln.

Optlon. A contract that gives the buyer a right but not the obligation to purchase or sell an underlying asset at a specified price at a specified time.

Peak load, The amount of eleclricity required during perigds of highest demand. Peak periods fliuctuate by season, generally occuving in the morning hours in winter and
in late afterneon during the summer.

Portfolio. A collection of assets, lisbilities, transactans, or trades.

Reglonal Trangmission Organization (RTO). An independent entity which 15 established to have “functional control” over utilities' fransmission systems, in order to
expedite transmisslon of electricity. RTO's typically operate markets within their tarritories.

Rellability Must Run. Generatien thal an ISQ determines is required to be on—line to meet applicable reliablility criteria requirernents.

Residue Gas, Gas remaining after the processing of natural gas.

Spark Spread. The difference between the value of electricity and the value of the gas required to generate the electricity at a specified heat rate.
Swap. A contract to exchange cash flows in the future according to a prearanged formula.

Throughput. The amount of natural gas or NGLs iransported through a pipeline system.

Tolling. Arrangement whersby a buyer provides fuel to a power generator and receives generated power in relurn for a specified fes.

Transmission System (Electric). An interconnected group of electric transmission lines and related equipment for moving or transferring electric enesgy in bulk between
points of supply and points at which it is transformed for delivery over a distribution system to customers, or for delivery to other elechric transmission systems.

Transmission System (Natural Gas). An interconnected group of natural gas pipelines and associated facilities for transporting natural gas In bulk between points of
supply and delivery points to industrial customers, LDCs, or for delivery te other naiural gas transmission systerns,

Volatility. An annualized measure of 1he fluctuation in the price of an energy contract,

Watt. A measure of power produclion or usage equal fe one joule per second.

Source: Duke Energy Holding , 10-K, March 01, 2007



The foffowing sections describe the business and operations of each of Duke Energy’'s business segments. (For mare Information on the operat'ng outlook of Duke Energy
and its segments, see “Management's Discussion and Analys's of Financial Condition and Results of Operations, Introductien—Executive Overview and Economle Factors for
Duke Energy's Business”. For financial information on Duke Energy’s business segments, see Note 3 to the Consolidated Financial Statementis, “Business Segments.™)

U.8. FRANCHISED ELECTRIC AND GAS

Service Area and Customers

U.5. Franchised Eleclric and Gas generales, transmits, distributes and sells slectricity, U.S, Franchised Eleclric and Gas also fransports and sells natural gas. [t conducts
opevalions primarily through Duke Energy Carolinas, Duke Energy Ohio, Duke Energy Indiana and Duke Energy Kentucky {Duke Energy Ohio, Duke Energy Indiana and Duke
Energy Kentucky collactively refarrad to as Duke Energy Midwest). Its service area covers about 47,008 square mifes with an estimated population of 10 millian in central and
waestern MNorth Carolina, western South Carolina, soulhwestern Ohio, central and southern Indiana, and northern Kentucky. U.S. Franchised Eleclric and Gas supplies eleclric
seivice to approximately 3.9 million residential, commerclal and industrial custemers over 146,700 miles of distribution lines and a 20,700-mile transmission system, .8,
Franchised Electric and Gas grovides domestic regulated transmission and distribution services for natural gas to approximately 500,600 customers via approximately 8,900
miles of gas mains {gas distribution lines that serve as a comman seurce of supply Tor more than one service line) and service lines. Electricity is also sold wholesale to
Incorporated municipatilies and to public and private utilities, In addition, municipal and cooperalive customers who purchased portions of the Catawba Nuclear Station may
also buy power from a variety of suppliers including Duke Energy Carolinas, through contractual agreements. (For more information on the Catawba Nuclear Station joint
ownership, see Nola 5 to the Consolidated Financial Statements, “Jaint Ownership of Generating and Transmission Facifities.”)

Duke Energy Caralinas' service area has a diversified commercial and industrial presence. Manufacturing continges to be the largest contributor to the Carglinas'
ecanomy, Other sectors such as information, financial and real estate services are growing.

The textile Industry, rubber and plastic praducts, chemicals and computer products are the most significant contributors to the area’s manufactuning output and Duke
Energy Carglinas' indusirial sates revenue for 2006. Motor vehicle parts, building materials and electrical & electronic equipment manufacturing also have a strong impact in the
area’s economic growih and the reglon’s industrial sales. The textile Industry, while in decline, is the largest industry served in the Carolinas.

Duke Energy Carolinas has business developmant stralegies te leverage the competitive advantages of North Garolina and South Carolina fo attract and expand
advanced manufacturing business in the region's service territory. These compstitive advantages, including a qualify warkforce, strong educational institutions and superior
transportation infrastruclure, were key fagtors in bringing in new customers in the plastics, pharmacauticals, building materials and data processing Industries. The success in
attracling new companias as well as expanding the operations of existing customers substantially offsets the sales declines in the textile and furniture industries in 2008.

Industries of major economic significance in Duke Energy Indiana's service territory include chemicals, primary metals, and transperiation. Qther significant industries
operating in the area include stene, clay and glass, food products, paper, and other manufacturing. Key sectors among commercial customers indude education and retail
trade.

Duke Energy Indiana’s business development strategies [everaged the competitive advantages of Indiana te afiract new advanced manufaciuring, logistics, life sciences
and dala center business 1o Duke Energy Indiana’s service territory. These advantages, including competitive electric rates, a strang transporiation network, excellent
institutions of higher learning, and a quality workiorce, werg key in altracting new custorners and encovraging existing customer expansfons, This ability to attract business
investmant in the service territory helped balance the slight dacline in sales in the chemical, food and transporfation equipment sector,

Duke Energy Ohio and Duke Energy Kentucky's service area has a diversified commercial and industrial presence. Mafor components of the economy Include
manufacturing, real estate & rental leasing, wholesale irade, financial and insurance services, retail trade, education, healthcare and professionalbusiness services. Cincinnati
is posilioned to become a healthcare hub and the presence of non—durable manufacturing makes the area less vulnerable to economic fluctuations than other areas.

The primary metals industey, transportation equipment, chemicals, and paper and plastics ara the most significant contributors to the area’s manufactiring oulput and
Duke Energy Ohlo and Duke Energy Kentueky's industrial sales revenue for 2006. Food, beverage and tobacco, fabricated metals, and electronics also have a strong Impact
on the area's economic growth and the region’s industrial sales.

Source: Duke Energy Holding , 10-K, March 01, 2007
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Duke Energy Ohlo and Duke Enargy Kentucky have business development sirategies to leverage the compstitive advantages of the Greater Cincinnati Region to atract
and expand advanced manufacturing businesses. The availability of a highly skilled workforce, superior highway access, low cost of living, and proximity to markets and raw
materials were key factora in attracting new custaemers in the transpertation, food manufacturing, chemical marfacturing, plastics and data processing industries,

Tha number of residantlal and commersial customers within the U.S. Franchised Electric and Gas’ service tamitory confinues to increase. Sales to these customers are
Increasing due to the growth In these seclors. As sales to residential and cotnmercial customers increase, the consistent level of sales to industrial customers hecomes a
smaller, yet still sigrificant, portion of U.S. Franchised Electric and Gas sales.

U.S. Franchised Electric and Gas' costs and revenuas are influenced by seasonal patterns. Peak sales occur during the summer and winter months, resulting in higher
ravenue and cash flows during those periods. By contrast, fewer salas oceur during the spring and fall allowing for scheduled plant maintanance during those periods.

The foliowing maps show tha U.5. Franchised Electric and Gas' service territories and operating facilities.

Duke Energy - Carolinas
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Ensergy Capacity and Resources

Electric energy for U.S. Franchised Electric and Gas’ customers is generated by three nuclear generating stations with a combined net capacity of 5,020 megawatts (MW)
(including Duke Energy's 12.5% ownership in the Catawba Nuclear Station), fifteen coal-fired stations with a combined net capacity of 13,552 MW, thirty—cne hydroslectric
stalions (incuding two pumped-storage facilities) with a combined net capacity of 3,213 MW, fifleen combustion trbina (CT) siations burning natural gas, oil or other fusls with
a combined net capacity of 5,245 MW and two combined cytle (CC) stations burning natural gas or synthetic gas with a combined net capacity of 560 MW. The CT stations
include the 2006 acquisition of the Rockingham CT facility (B25 MW} from Dynegy Power Markseting, Inc. The acquisition was complsted November 10, 2006 and was the most
recent addition to U.S. Franchised Electric and Gas’ resource capability. Energy and capacity are also supplied through contracts with other generators and purchased on the
open market. Factors that could cause U.S, Franchised Electric and Gas to purchase power for its customers include generating plant outages, extreme weather conditions,

summer reliablity, growth, and price. LS. Franchised Electric and Gas has interconnections and arrangements with its neighboring utilities to faciltate planning, smergency
assistance, sale and purchase of capacity and ensrgy, and reliability of power supply.

In Decamber 2006, Duke Enargy announced an agreement to putchase a portion of Saluda River Electric Cooperative, Inz.'s ownership interest in the Catawba Nuclear
Station. Under the terms of the agraement, Duke Energy will pay approximately $158 mition for the additional ownershin interast of the Catawba Nudzar Station. Following the

cloging of the transaction, Duke Energy will own approximately 19 percent of Catawba Nuclear Station. This transaction, which is expected to clese prior to September 30,
2008, is subject to approval by various state and faderal agencies.

U.8. Franchised Electric and Gas™ generation portfolio Is a balanced mix of energy resources having different operating characteristics end fuef sources designed 1o
pravide energy at the lowest possibla cost to meet ks obligation to serve native-load customers. All options including owned generation resources and purchased power
apportunities are continually evaluated on a real-time basis to select and dispatch the lowest—cost resources available to meet system load requiremeants. The vast majority of
customear energy heeds are met by large, low-energy-production—cost huclear and coal-fired generating unlts that operate aimost continuously (or at baseload levels). In
2006, approximately 98.8% of the total generated energy came from U.S Franchised Electric and Gas’ low-cost, efficient nuclear and coal

Source: Duke Energy Holding , 10-K, March 01, 2007
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units (51.9% coal and 46,9% nuclear). The remaining energy needs were supplied by hydroslectric, CT and GG generation or economical purchases from the wholesale
market.

Hydroelectric {bath conventional and pumped storage) in the Carlinas and gasfoil CT and CC stations in bath the Carolinas and Midwest oparate primarily during the
peak-hour load periods (at peaking levels) when customer loads are rapidly changing. CT's and CC's produce energy at higher praduction costs than either nuclear or coal, hut
are less expensive to build and maintain, and can be rapidly started or stopped as needed to meet changing customer loads. Hydroelectric units produce low—cost energy, but
thair aperations are limited by the availability of water flow.

L.S. Franchised Electric and Gas' major pumped-storage hydroelectric facilities offer the added flexibility of using low~-cost off-peak energy to pump water that will be
stored for later generation use during times of higher-cost on—peak ganeration pericds. These facilities allow U.5. Franchised Electric and Gas tb maximize the value spreads
between different high— and low~cost generation petiods.

U.S. Franchised Electric and Gas is engaged in planning efforts to meel projecled load growth in ils service temitory. Long-term projections Indicate & need for significant
capacily additions, which may include new nuclear, coal and integrated gasification combined cycle (IGCC) facilities. Because of the long iead times required to develop such
assets, U.S. Franchised Electric and Gas is taking sleps now to ensure those options are available. For example, Duke Energy Caralinas filed an application with the NCUC for
a Gerlificate of Public Convenience and Necessity {CPCN) on June 2, 2008 for regulatory approval to build the Cliffside Project consisting of two 800 MW supereritical coal
unils at the exlsting Cliffside Steam Station, located in Rutherford and Cleveland Countlas of North Carglina. Steps are also being taken ta maintain the option to bring the
Cliffside project on-line as early as 2011, On February 28, 2007, the NCLUIG issued a notice of decision approving the construction of one unit at the Cliffside Steam Station.
The NCUG slaled that it will issue a full order in the near fulure. Duke Energy will review the NCUG's order, once Issued, and detarmine whéether to proceed with the Cliffside
Praject or consider other alternatives, Including addilional gas fired generation. In September 2008, Duke Energy Indiana and Vectren Energy Delivery of Indlana, Inc. filed a
joint petition with the IURC seeking & CPCMN for construgting a 630 MW |GCC power plant at Duke Energy Indiana's Edwardsport Generating Station in Knox Gounty, Indiana.
In addition, Duke Energy Carolinas Is preparing an application for a Combingd Gonstruction and Cperating License from the NRC, with the objective of potentlally bringing a
new nuclear facility on line by 2018, Although U.S. Franchised Elgclric and Gas Is progressing with these efforts, final decisions regarding the development of new power
facilities will ba driven by realized demand, market conditions and other strategic considerations.

In evaluating the construction of several large, new alectic ganerating plants in North Carclina, South Gareling, and Indlana, Duke Energy has begun to see significant
increases in the estimaled costs of these projects driven by strong domestic and international demand for the material, equipment, and labor necessary to construct these
facilitles. In October 2006, Duke Energy made a filing with the NCUC related to the Duke Energy Carclinas’ request for a CPCHN for the Clifiside project. In this filing, Duke
Energy stated that due to the rising cosls described above, the cost of bullding the Ciiffside units could be approximately $3 blllion, exeluding allowance for funds used during
censluction (AFLIDC}. The costs described above are expecied ta continua to increase causing the overall cost of the Clitiside project to Increase, until such time as the NCUC
issues a CPCN and Duke Energy is able 1o enter into definitive agreements wilh nacassary material and service providers. In November 2006, Duke Energy recelved approval
for nearly $260 milfion of future federal tax credits related 1o costs to be incurred for the modernizatlon of the Clifiside facllity as well as the IGCC plant in Indiana.

Duke Energy tndiana's estimatéd cosis associaled with the potential construction of an IGCC plant in Indiana have alse increased. Duke Energy Indiana’s publicly filed
testimony with the IURC on October 24, 2006 indicates that industry (Electric Power Research Institule} estimates of total capital requirement for a facility of this type and size
are now in the range of $1.6 billion to $2.1 billion (including escalalion to 2011 and owner's specific site costs).

Fuel Supply

U.5. Franchised Electric and Gas refies principally on coal and nuclear fuel for its generation of electric energy. The following table lists U.S. Franchised Electric and Gas'
sources of power and fuel costs for the three years ended December 31, 2008.

Goneration by Source
Cost of Delivered Fuel par Net

{Percent} Kllowatt-hour Generated {Cents)

2006  2005(d) 2004(d) 2006  2005(d) 2004 (d)

Coal 63.4 52.6 52.2 2.16 2.14 1.84
Mucisar({a) 3514 45.7 459 0.42 0.41 041
Oil and gas{b} 06 1] 0.2 12.67 28.83 16.79
All fuels {cost based on weighted sverage)(a) 991 98.3 98.3 1.61 1.36 1.20
Hydroelactris(c) 09 1.7 17
100.0 100.0 100.0
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{a) Slalistics related to nuclear generation and all fuels reflect U.S. Franchised Electric and Gas' 12.5% ownarship interest in the Catawba Nuclear Station.
{by Cost statislics include amounts for light—off fuel at LS. Franchised Electric and Gas’ coal-fired stations.
{c) Generating figuras ara net of cutput required to replenish pumped storage facllities durlng off-peak periods.

(d} Excludes tne Widwest.

Coal. U.5. Franchised Eleclric and Gas maets its coal demand In the Garolinas and Midwest through a portfolio of purchase supply contracts and spot agreements. Large
amounts ¢f coal are purchased under supply contracts with mining operatars who mine bolth underground and at the surface. U.5. Franchised Electric and Gas uses
spot-marke! purchases to meet coal requirements not mel by supply contracts. Expiration dates for its supply contracts, which have various price adjusiment provisions and
market re-openers, range from 2007 to 2016. U.5. Franchised Eieclric and Gas expects fo renew these contracts or enter into similar contracts with other suppliers fer the
quantities and quality of coal required as existing contracts expire, thaugh prices will fluctuate over time as coal markets change. The coal purchased for the Carolinas is
primarily produced from mines in eastern Kantucky, West Virg/nia and southwestern Virginia. The coal purchased for the Midwast is primarily produced in Indiana, lllinois, and
Kentucky. U.S, Franchised Electric and Gas has an adequate supply of coal to fuel its current and projected operations.

The current average sulfur content of coal purchased by U.S. Franchised Etzctric and Gas for the Carolinas is approximately 1%, howaver, as several Carolinas eoal
plants bring an scrubbers over the next several years the sulfur content of coal purchased could increase as higher sulfur coal aptions are considered. The current average
sulfur content of coal purchased by U.S. Franchised Electric and Gas for the Midwest Is approximately 2%. Coupled with the use of avaitable sulfur dioxide emission allowances
on the open market, this salisfies the current emission limitations for sulfur dioxlde for existing facilities in the Carelinas and Midwest.

Gas. 8. Franchised Electric and Gas is responsible for the purchase and the subsequent dellvery of natural gas to native load customers in the Midwest, U.S.
Franchised Electric and Gas’ natural gas procurement strategy is 1o buy firm natural gas supplies (natural gas intended to be avallable at all imes) and firm interstate pipeline
Iransportation capacity during the winter season {November through March) and during the nen-heating season (April through October) through a combinatian of firm supply
and sransportation capacity slong with spot supply and interruptible franspertation capacity. This strategy altows U.S. Franchised Electric and Gas to asgure rellable natural gas
supply for its high priority {non—curtailable) firm customers during peak winter conditions and provides U.8. Franchised Electric and Gas the flexibility to reduce its contract
commitments if firm customars choose alternale gas suppliers under LS. Franchised Eleciric and Gas' customer cholce/pas transportation programs. In 2006, firm supply
purchase commitment agrasmants provided appreximately 81% of the natural gas supply, with the remaining gas purchased on the spot market. These fimn supply agreemsnis
feature two lavels of gas supply, gpecifically (1) baseload, which is a continuous supply to meet normal demand requirements, and (2) swing load, which is gas available ¢n a
daily hasis to accommaodale changes in demand due primarily to changing weather conditions.

\).S. Franchised Electric and Gas manages natural gas procurement-price volatility mitigation programs for Duke Energy Ohio and Duke Energy Kentucky. These
pregrams pre-arrange between 25-75% of winter heating season baseload gas requirements and up to 25-50% of summer season baseload requirements up to three years in
advanca of the delivery month. Duke Energy Ohio and Duke Energy Kentucky use primarily fixed-price forward contracts and contracts with a ceiling and floor on the price. As
of Dacamber 31, 2006, Duke Energy Ohio and Duke Energy Kentucky, combined, had hedged approximately 73% of their winter 2006/2007 base 'oad reguirements.

Nuclear. Developing nuclear generaling fuel generally involves the mining and milling of uranium ore ta produce uranium concentrates, the conversion of uranivm
concentrates to uranium hexafluoride gas, enrichment of that gas, and then the fabrication of the enriched uranium hexafluoride into usable fuel assemblies.

U.5. Franchised Electric and Gas has contracted for uranlum materials and services required to fuel the Oconee, McGuire and Catawba Nudlear Stafions In the Garclinas.
Uranium concentrates, conversion services and enrichment services are primarily met thraugh a diversified portfolio of long-term supply contracts. The contracts are diversified
by supplier, country of origin and pricing. U.S. Franchised Efectric and Gas staggers its contracting so that its portfolio of long-term contracts covers the majority of its fuef
requirements at Oconee, McGuire and Catawba in the near term, but so that its level of coverage decreases over time into the future, Due to the technical complexities of
chanping suppliers of fuel fabrication services, U.8. Franchlsed Electric and Gas generally sole sources these services to a single domestic supplier on a plant-by—plant basis
using mulli-year contracts.

Based on curant projections, U.S. Franchised Electric and Gas® existing portfolio of contracis will mest the requirements of Oconee, MeGuire and Catawba Nuciear
Stations through the following years:

Nuclear Station Uranfum Materiat Conversion Service Enrichment Service Fahrication Service
Oconee 2011 2011
tcBuire 2011 2011 2009 2015
Catawba 2011 2011 2009 2014
12
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ARer the years indicated above, a portion of the fuel raquirements at Oconee, McGulre and Catawba ars covered by lang-term contracts. For raguirements nat cavered
under lang-term contracts, Duke Energy believes it will b2 able 1o renew contracts as they expire, or enter intc similar contractual arrangemenis with other suppllers of nuclear
fuel materials and services. Mear-term requirements not met by long—term supply conlracts have been and ars expecied to be fulfiled with uianium apot market purchases.

Duke Energy Carolinas has entered into a contract with Shaw AREVA MOX Services (MOX Services) (formerly Duke COGEMA, Stone & Webster, LLG (IDCS)) under
which Duke Energy Carolinas has agreed to prepare the McGuire and Catawba nudlear reactors for use of mixed-oxide fuel and to purchase mixed-oxide fuel for use in such
reaclors. Mixed-oxide fuel will be fabricated by MOX Services from the U.S. government's excess plutonium from its nuclear weapons programs and is similar to conveniional
uranium fuel. Before using the fusl, Duke Energy Carclinas must apply for and obtain amendments to the facilifes’ operaling licenses from the NRC. On March 3, 2005, the
NRC issued amendments lo Catawba Nuclear Station’s operating licenses to alfow the receipt and use of four mixed oxide fuel I2ad assemblies. Thase four lead assemblies
completed thelr first eycle of irradiation on November 11, 2005 and have been inserted for a second cycle of irradiation in Unit 1 of the Catawba Nuclear Station.

Inventory

Generation of electricity s capital-Intensive. U.S. Franchised Electric and Gas must maintain an adequate stock of fuel, materials and supplies in order to ensure
continuous operation of generating facilites and refliable delivery to customers. As of December 31, 2008, the inventory balance for U.S. Franchised Electric and Gas was
approximately $795 million. (See Note 1 1o the Consolidated Financial Statements, “Summary of Significant Accounting Pallcies,” for additional information.)

Insurance and Decommissioning

Duke Energy owns and operaies the McGuire and Oconee Nuclear Stations and aperates and has a partial ownership interest in the Catawba Nuclear Station. Ths
McGuire and the Catawba Nuclear Stations have two nuclear reactors each and Oconee has three. Nuclear insurance includes: fiability coverage; property, decontamination
and pramature decommissioning coverage; and business interruption and/or extra expense coverage. The oiher joint ownars of the Catawba Nuclear Station reimburse Duke
Energy for cerlain expenses associated with nuclear insurance premiums. The Price-Anderson Act requires Duke Energy to insure against public liability claims resukting from
nuelear incidenta to the full limit of liability, approximately $10.8 billlon. (See Nate 17 to the Consolidated Financial Statements, “Commitments and Contingencles—Nuclear
Insurance,” for more information.)

In 2005, the NCUC and PSCSC approved a $48 million annual amount for contribulions and expense lavels for decommissioning. Durlng 2006, Duke Energy expensed
approximately $48 million and contributed approximataly $48 million of cash to the Nuclear Decommissioning Trust Funds (NDTF) for decommissioning costs; thesa amounts
are presented in the Consolidated Statements of Cash Flows in Purchases of available—for-sale securitias within Gash Flows from Investing Activities. The $48 million was
coniributed entirely to the funds reservad for contaminated costs. Contributions were discontinued to the funds reserved for non-contaminated costs since the current estimates
indicate existing funds o be sufficlent to cover projectad future cosls. The batance of the extemal funds was $1,775 million as of December 31, 2006 and $1,504 million as of
December 31, 2005. These amounts are reflected in the Consolidated Balance Sheets as Nuclear Decommissioning Trust Funds (asset).

Estimated site -specific nuclear decommissioning costs, including the cost of decommissioning plant companents not sublect ta radioactive contamination, total
approximately $2.3 billion in 2003 dollars, based on a decommissioning study complated in 2004, This includes costs related to Duke Energy's 12.5% ownership in Catawba
Nuglear Station. Tha ather joint owners of Catawba Nuclear Station are responsible for decommissioning costs related to their ownership Interests In the station. The previous
study, conducted in 1998, estimated a decommissiening cost of $1.9 billion {$2.2 billion in 2003 dollars at 3% inflation). The estimated increase Is due primarily to inflation and
costincreasas for the size of the organization needed to manage the decommissioning project (based on current industry experlence at facliities undergoing decommissioning).
Both the NCUC and the PSCSC have allowed Duke Energy to recover estimated decammissioning costs through retall rates over the expected remaining service periods of
Duke Energy's nuclear stations. Management balieves that the decommissioning costs being recoverad through rates, when coupled with expected fund eamings, are sufficiant
1o provide for the cost of decommissioning.

Adier spent fuel is removed from a nuclear reactor, it is cooled in a spent-fuel poal at the nuclear station. Under provisions of the Nuclear Waste Policy Act of 1982, Duke
Energy conlracled with the U.S, Depariment of Energy [DOE}) for the disposal of spent nuclear fusl. The DOE failed to begin accepling spent nuclear fuel on January 341, 1998,
the date spacified by the Nuchear Waste Policy Act and in Duke Energy's contract with the DOE. In 1998, Duke Energy filed a chaim with the U.S. Court of Federal Claims
against the DOE related to the DOE's failure to accept commercial spent nuclear fuel by the required date. Damages claimsd in the lawsuit are based upon Diuke
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Energy's cosls incurred as a result of the DOE’s partial material breach of its conlract, including the cost of securing additional spent fuel storage capacity. The matter has been
stayed pending the result of ongoing setilernent negotiations between Duke Energy and tha DOE, Duke Energy will continue to safely manage its spent nuclear fuel untif the
DOE accepts it. Paymants made to the DOE for expacted future disposal costs are based on nuclear output and ars included in the Consolidated Statemerts of Operations as
Fuel used in electric generation and purchased power. Duke Energy expects resolution of this matter in the first quarter of 2007,

Duke Energy has experienced numerous claims relating to damages for personal injuries alleged to have arisen from the exposure to or use of asbestos in connection
with construction and maintenance activities conducted by Duke Energy Carclinas on its electric generalion plants during the 1960s and 1970s. Duke Energy has third-panty
insurance to cover losses related to these asbestos—related injuries and damages above a certain aggregate deductible, The insurance policy, including the policy deductible
and reserves, provided for coverage to Duke Energy up to an aggregate of $1.6 billion when purchased in 2000, Probable insurance recoveries related te this policy are
classified in the Consolidated Batance Sheets as Other within Investments and Other Assets. Amounts recognized as reserves in the Consclidated Balancs Sheets, which are
not anticipated to excesd the coverage, are classiiied in Other Deferred Credits and Other Liabiliies and Other Current Liabilifies and are based upon Duke Energy’s best
eslimate of the probable liability for future asbestos claims. These reserves are based upon current estimates and are subject to uncertainty. Factors such as the frequency and
magnitude of future claims could change the current estimates of the relaled reserves and claims for recoveries reflected in the accompanying Consolidated Financial
Statements. However, management of Duke Energy does not currently anticipate that any changes to these estimates will have any material advarse effect on Duke Energy’s
consolidated results of operations, cash flows or financial position.

Cempstition

U.8. Franchised Electric and Gas compeles in some areas with government--owned power systerns, municipally owned electric sysiems, rural electric cooperatives and
other private utilities. By statute, lhe NCUC and the PSCSC assign service areas oulside municipalities in North Carolina and South Carolina to regulated electric utilities and
tural eleclric cooperatives, Substantially all of the territery comprising Duke Energy Carolinas’ service area has basn assigned in this manner. In unassigned areas, Duke
Energy Carolinas’ busingss remains subject to compelition. A decision of the North Carolina Supreme Courl limits, in seme instances, the right of Nerth Carclina municipalities
1o serve custorners outside their corporate limits. In South Carolina, cornpetition continues between municipatilies and other electric suppliers outside the municipelities’
corporale limits, subject to the regulation of the PSCSC. In Kentucky, the right of municipalities to serve customers outside corporate limits is subject to court approval. In
Indiana, the state is divided inta cerlified electric service areas for municipal utililies, rural cooperatives and investor owned utilities. There are limiled circumstances where the
cerlified electric service areas can be modified, with approval of the IJURC. U.S. Franchised Electric and Gas also competes with other uiilities and marketers in the wholesale
electric business. In addition, U.5. Franchised Electric and Gas conlinues to compete with natural gas providers,

Duke Energy Ohic operates under the RSP Market Based Standard Service Offer (MBSS0) which was approved by the PUCO in November 2004, and which provides
price certainty thzough December 31, 2008. In March 2005, the Office of the Ghia Consumers’ Counsel {OCC) appealed the PUCQ's approval of the MBSSC and in Novernber
2008, the Ohio Supreme Court remanded the PUCO's order approving the MBSSO for further evidertiary support and explanation, and 1o 7equire Duke Energy Ohio to disdlose
cerlain confidential commercial agreements between Duke Energy Ohio and other parles previously requested by the OCC. Hearings on remand are expedied to ocour in
March 2007. A majer feature of the MBS 30 is the Provider of Last Resort (POLR) Charge. Duke Energy Ohie has been collecting a POLR charge from non-residential
customers since January 1, 2005, and from residential customers since January 1, 2008. The POLR charge consists of the following discrete charges:

+ Annually Adjusted Componen! - intended to provide cost recovery primarily for environmental cempliance expenditures. This component is avoidzable (or by-passable)
for the first 25% of resldential load and 50% of non-residential load to switch to an alternalive electric service provider,

+  Infrastructure Maintenance Fund Charge ~ intendad to cempensate Duke Energy Chle for committing its physical capaelty. This charge s unavoldable {or
non-by--passable).

+ Systemn Reliability Tracker - intended o provide actual cost recovery for capacity purchases, purchasad power, reserve capacity, and related market costs for
purchases to meet capacity needs. This charge is non-by-passable for residential load and by—passable for non-residential load under cartain circumstances,

* Rate Stabilization Charge - intended to compensate Duke Energy Ohio for maintaining a fixed price through 2008. This charge is by-passable by the first 25% of
residential load and 50% of hon-residential load to switch.

Source: Duke Energy Holding , 10-K, March 01, 2007
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« Generalion Prices and Fue! Racovery. A market price has been established for generation service. A component of the market price is a fuel cost recovery mechanism
that is adjusted quarterly for fugl, emission aliowances, and certain purchased power costs, that excesd the amount originally included In the rates frozen In tha Duke
Energy Chio Iransilion plan. These new prices ware applied to non—residential customers beginning January 1, 2005 and to residentlal customers beginning January

1, 2006,

»  Transmission Cost Recovery: A transmission cost recovery mechanism was established beginning January 1, 2005 for non—residentizl ustomers and beginning
January 1, 2006 for residential customers. The transmission cost recovery mechanism is designed to permit Duke Energy Ohio to recover certain Midwest 130
charges, all FERC approved Iransmission costs, and all congestion cosis allocable to retail ratepayers that are provided service by Duke Energy Ohio.

Regulatlon

State

The NCUC, the PSCSC, the PUCQO, the IURC and the KPSG {collectively, the State Utility Gommissions) approve rates for retail electric service within their respective
states, In addition, the PUCQO and the KPSC approve rates for retail gas distribution service within their respective states, The FERG approves .S, Franchised Electric and
Gas' cost based rates for electric sales ta carain wholesale customers. {For more Infarmation an rate matters, see Note 4 to the Consalidated Financial Statements,
*Regulalory Matters—U.S. Franchised Electric and Gas.”) The FERG and the State Utility Commissions, except for the PUCO, also have autharity over the construction and
operation of U.S. Franchised Electric 8nd Gas’ facilities. Cerlificates of public convenience and necessity issued by the FERG and the State Utility Commissions, as applicable,
authorize U.5. Franchised Electric and Gas to conslruct and operate its electric facilities, and to sell electricity to retail and wholesale customers. Prior approval from the
retevant Slate Utility Commission is required for Duke Energy's regulated operating companias lo issue securities.

Electric generation supply service has been deregulated in Ohio. Accordingly, Duke Energy Ohio’s electric generation has been dersgulated, and Duke Energy Ohic Is in a
compelitive retal electric service market in the state of Ohio. Under applicable |egislation governing the deregulalion of generation, Duke Energy Ohio has Implemented a RSP
including a MBSSOQ approved by the PUCO. The RSP, among other things, allows Duke Energy Ohio to recover increased costs assoclated with environmental expenditures
on its deregulated gensrating fieet, capacily reserves, and provides for a fuel and emisslon allowanee cost recovery mechanism through 2008. {see Note 4 to the Consolidated
Financial Statements, "Regulatory Matters—{U.S. Franchised Eleclric and Gas. Rate Related Information® for additional information.)

Federal

Regulations of FERGC and the Stale WHility Commissions govern access to regulated electric and gas customer and other data by non-regulated entities, and services
provided between regulated and non—regulated energy affiliates. These regulations affect the aclivities of non-regulated effiliates with LS. Franchised Elaclic and Gas.

The Energy Polley Act of 2005 was signed into law in August 2005. The legistation directs specified agenties to eonduct a signlficant number of studies on various aspects
of the energy industry and to implement other provisicns through rulemakings. Ameng the key provisions, the Energy Palicy Act of 2005 repeals the Public Utility Holding
Company Act {PUHCA} of 19385, directs FERC to establish a self-regulating electric reliability organizatlon governed by an independent board with FERG oversight, extends
the Price Anderson Act for 20 years {until 2025), provides loan guarantees, standby support and production tax credits for new nuclear reactors, gives FERC enhanced merger
approval authority, provides FERC new backstop autherity for the siting of certain electric transmission profects, streamlines the processes for approval and permitting of
interstate pipefines, and reforms hydropower relicensing. in 2005 and 2008, FERC Initiated several rulemakings as directed by the Energy Policy Act of 2005. These ule
makings have now been completed, subject to certain appeals, Duke Energy does not belizve that the appeals of these rulemakings will have a material adverse effect on its
consolidated results of operalions, cash flows or financial position.

The Energy Poficy Act of 1992 and subsequent rulemakings and events iniliated the epening of wholesale enargy markets to competition. Cpen access transmission for
wholesale transmission provides energy suppliers and Iqa_d serving enlities, including _U.S. Franchised Electric and Gas and wholesale customers located In the U.S,
Franchised Electric and Gas service area, with opportunities to purchase, sell and deliver capacity and energy at market based prices, which can lower overall costa to retait
cuslemers.

Duke Energy Ohio, Duke Energy Kentucky and Duke Energy Indiana are Iransmission owners in a regional transmission organizalion operated by the Midwest
Independent Transmission System Operator, nc. [Mitdwest IS0}, a non—profit organization which maintains functional controi over the combined transmission sysiems of its
members, In 2005, the Midwest IS0 began administering an energy market within its footprint.

1%
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As a result of previous FERC rulemakings related to RTOs, Duke Energy Caralinas and the franchised electric units of Carolina Power & Light Company (now Progress
Energy Carolinas) and South Carolina Electric & Gas Company, planned to establish GridSouth Transco, LLG (GridSouth), as an RTO responsible for the functional control of
the companias’ combined transmission systems. As of December 31, 2008, Duke Energy Carolinas had a net investment of $41 milllon in GridSouth, including carrying cosls
calculated thraugh December 31, 2002. This amount is included in Other Regulatory Assets and Deferred Deblts on the Consolidated Balance Sheets. Due ta regulatory
wacertalnty, davelopment of the GridSouth Implementation project was suspendad in 2002. in 2005, the companies notified the FERGC that they had discontinued the GridSouth
project. Management expects it will recover its investment in GridSouth.

On Dacember 17, 2001 the |URC approved the transfer of functional control of the operation of the Duke Energy Indiana transmission system to the Midwest |30, an RTO
astablished in 1998, On Jupe 1, 2005, the IURC authorized Duke Energy Indiana to iransfer conirol area operalions tasks and respensibilities and transfer dispatch and Day 2
anergy markets tasks and responsibilities to the Midwest 1SO.

The Midwest 1SO is the provider of Iransmission senvice requested on the: transmission facilities under its tariff, It is responsible for the reliable operation of those
transmission facilllies and the regional planning of new Iransmission facilities. The Midwest IS0 administers energy markets wlilizing Locational Marginal Pricing (LMP) (i.e., the
energy price for the next MW may vary throughout the Micwest ISO market based on transmission congesticn and energy losses) as the methodology for relisving congestion
on the transmission facilities under its functional control.

On December 19, 2005, the FERC approved a plan filad by Duke Energy Garalinas 1o establish an “Independent Entity” (IE) to serve as a coordinator of certain
transmission functions and an “independent Monitor” (IM) to monitor the transpareney and fairness of the operation of Duke Energy Carolinas’ transmission system. Under the
proposal, Duke Energy Carolinas will remain Ihe owner and operator of the transmission system with responsibility for the provision of transmission service under Duke Energy
Carolinas’” Open Access Transmission Tarifi. Duke Energy Carolinas has relained the Midwest iSO to act as the IE and Potomac Econamics, Ltd. to act as the M, The |E and
IM began operations on November 1, 2006. Duke Energy Carolinas Is not at this ime seaking adjustments to its transmissicn rates to reflect the incremental cost of the
proposal, which is not projected to have a malerial adverse effect on Duke Energy's fulure consolidated results of operations, cash flows or financial position.

Other

U.s. Franchised Electric and Gas is subjéct to the NRC jurisdiction for the design, construction and operation ofits nuclear generating facilities. In 2000, the NRC renewed
the operating license for Duke Energy’s threa Oconee nuclear units through 2033 and 2034. In 2003, the NRC renewed the operaling licenses for all units at Duke Energy's
Me:Guire and Catawba stations. The two McGuire units are licensed through 2041 and 2043, while the two Calawba units are licensed thraugh 2043, All but one of U_S.
Franchised Elaclric and Gas' hydroelectric generating facilities are Jicensed by the FERC under Part | of the Federal Power Act, with license terms expiring from 2805 to 2036.
The FERC has authority 1o issue new hydroelectric generating Yicenses. Hydroelectric facilities whoze Yicenses have expired in 2005 are operating under annual exlensions of
the current license until FERC issues a new license. Other hydrostectric facilities whose licenses expire between 2008 and 2016 are in various stages of relicensing. Duke
Energy expects 1o receive new licenses for all hydroelactric facllities with the exception of the Dillsbore Project, for which Duke Energy has filed an application to susrender the
license. Duke Energy expects to remove this project's dam and powerhouse, as part of the multi-stakeholder licensing agreement.

U.5. Franchised Eleclric and Gas is subjact to the jurisdiction of the EPA and state and local environmental agencies. (For a discussion of enviranmental regulation, see
“Environmental Matters” in this section.)

NATURAL GAS TRANSMISSION

As previously discussed, effective January 2, 2007, Duke Energy consummaled its spin-off of the natural gas fransmission businesses (Spectra Energy), which includes
the Natural Gas Transmission segment, to sharehelders. The following business description of Maiural Sas Transmission relates to 2006 and is not intended to describa the
business subsequent to the spin—eff on January 2, 2007.

Natural Gas Transmisslon provides transportation and storage of natural gas for customers in various regions of the Eastern and Southeastern United States, the
Maritimes Provinces and 1he Pacific Northwest In the United States and Canada and in the province of Ontario in Canada. Natural Gas Transmission also provides natural gas
sales and distribution service to retail customers in Ontario, and natural gas gathering and processing services to customers in Western Canada. Natural Gas Transmission
does business primarity through DEGT.

Natural Gas Transmission’s pipeline syslems consist of more than 17,500 miles of transmission pipelines. The pipeline systems receive natural gas from major North
American preducing regions for delivery to our markets. For 2006, Natural Gas Transmission's
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proportignal throughput for its pipelines totaled 3,248 trillion British thermal units {TBw), compared to 3,410 TBtu in 2005. This includes throughput on Matwal Gas
Transmission's wholly owned U 5. and Canadian pipelines and its proportional share of threughput on pipelines that are not wholly owned. A majority of Naiusal Gas
Transmission's contracted transportation volumes are under long-term firm service agreemenis with LOGC custemers in the pipelines’ market areas. Firm transportation services
are also provided to gas marketers, producers, other pipelines, etectric power generators and a variety of end-users, and both firm and interruptible fransportation services are
provided to various customers on a short-term or seasonal basis. In the course of providing transportation services, Natural Gas Transmission also processes natural gas on
its U, 5. syslem. Demand on Natural Gas Transmission's pipeline systems is seasonal, with the highest throughput cceurring during colder pericds in the first and fourth
calendar quarlers, {For detailed descriptions of Matural Gas Transmission’s pipeline systems, see “Properties—Natural Gas Transmission®.)

Natural Gas Transmission, through Market Hub Partners {MHP), wholly owns natural gas sait cavern storage faciitles in Southeast Texas and Loulsiana, MHP markets
natural gas storage sevices 1o pipelines, LDCs, producers, end users and natural gas markelers. Texas Eastern Transmission, L P. (Texas Fastern) and Ezst Tennessee
Natural (Gas, LLG (ETNG), subsidiarias of Natwal Gas Transmission, alsc provide firm and Interrupiible open—access storage services. Storage is offered as a stand~alone
upbundled service or a3 pan of a no-not'ce bundled service with transportation. ETNG also connedts to Saltville Gas Storage Company L.L.C. and Early Grove Storage
Company, subsidiaries of Natural Gas Transmission. These underground reservalr and sait cavern storage facilities are lceatad in Virginla and provide storage services to
customars in tha Southeastern United States.

Natural Gas Transmission provides relail distibution services through its subsidiary, Union Gas Limited (Union Gas). Union Gas owns and operales natural gas
ransmission, distribution and storage facilities in Ontario. Unicn Gas distributes natural gas to approximately 1.3 million residential, commercial and industrial customers in
Northern, Southwastern and Eastern Onlario and provides storage, transportation and related services to utilities and other industry participants in the gas markets of Ontario,
Quebec and tha Central and Eastern United States.

Natural Gas Transmission owns and operates gathering pipelines and gas processing plants in Western Canada through its British Columbiz Pipeline System {BC
Pipefine) operalions and provides services primarily to natural gas producers to remove impurities from {he raw gas stream including water, carbon dioxide, hydrogen sulghide
and other substances. Where required, these facilities remove various NGLs. Natural Gas Transmission’s Empress system assets located in Western Canada provide
extraction, storage, transpartation, distribution and marketing of NGLs in Canada and the 1J.5. Natural Gas Transmission also provides gathering and processing services
through ils 46% interest in the Canadian Midstream operations in Western Canada that are owned by Spectra Energy Income Fund {Income Fund), formerly Duke Energy
Income Fund. Natural Gas Transmission continues to operate and manage this business.

Source: Duke Enargy Holding , 10-K, March (1, 2007
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Competition

Natural Gas Transmiasion's transportation, storage and gas gatherng and processing busineases compete with slmilar facilitias that serve its supply and market areas in
the transpartation, storage, gathering ard processing of natural gas. The principal elements of competitlon are rates, terms of service, flexdbility and reliabllity of service.

Matural gas competes with other forms of energy avaitable to Natural Gas Transmission's customers and end-users, including electrlcity, coal, propane and fuel oils.
Several factors influence the demand for natural gas including price changes, the avallability of natural gas and other forms of energy, the level of business activity,
canservation, legisfation, governmental regulations, the abifity to canvert to aternative Tusls, weather and other factors.,

Regulation

Most of Natural Gas Tranamisslon's pipeline and storage operations in the U.S. are regulated by the FERC. The FERG regulates natural gas transportation in U.S.
interstate commarce including the establishment of rates for sarvices. (For more information an rate matters, see Note 4 to the Consolldated Financial Statements, "Regulatory
Matters—Natural Gas Transmisslon.”) The FERG alsc regulates the construetion of LS. interstate pipelines and storage tacilities, including extension, enlargement or
abandonmant of such facilities. In addlition, certain operations are subject to aversight by state regulatory commissions.

FERC regulations restrict LS. interstate pipelines from sharing transmission or customer information with energy afflliates and require that U.S. interstate pipelines
function independently of their energy affiliates. These regulations affect the aclivities of non-regulated affiliates with Natural Gas Transmisslon.

The FERC may propose and implement new rules and regulations affecting interstate natural gas transmission companies, which remain subject to the FERC's
jurisdiction. These initiatives may alsc affect certain transportation of gas by intrastate pipedines.

Nalural Gas Transmission’s U.S. operations are subject to the jurisdiction of the EPA and state and facal environmental agencies. {(For a discussion of environmental
regulation, see “Environmental Malters” in this section.} Natural Gas Transmission's interstate natural gas pipelines are also subject to the regulations of the DOT concerning

pipeting safaty.
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The natural gas transmission, storage and distribution operations i Canada are subject to regulation by the NEB and provincial agenciss in Canada, such as the OEB.
These agencies have jurisdiction similar to the FERC for regulating rates, regulating the operations of facilities and construction of any additional facilities. Natural Gas
Transmission's federally regulated gathering and processing facilities and business in Western Canada is regulated by the NEB pursuant to 2 framework for light-handed
regulalion under which the NEB acts on a complaints basis for rates associated with that business. Similarly, the rates charged by the Midstream operation for gathering and
pracessing services in Western Canada are regulated on a complaints basis by appliceble provincial regulators. The Empress NGL businesses are not under any form of jate
regulation,

FIELD SERVICES

As previously discussed, effective January 2, 2007, Duke Energy consummated the spin—off of the natural gas transmission businesses (Specira Energy}, including Duke
Energy's investmant in DEFS, to sharehaolders. The following business description of Field Services relates to 2008 and is nof intended to descsibe the business subsequent to
the spin—off on January 2, 2007,

Field Services includes Duke Energy’s investment in DEFS, which gethers, compresses, processes, transports, frades and markets, and stores ngtural gas; and
fracticnates, transports, gathers, treats, processes, trades and markets, and stores NGLs. In July 2005, Duke Energy completed the disposition of its 19.7% interest in DEFS,
which resulted in Duke Energy and ConocoPhillips becoming equal 50% owners in DEFS, The DEFS disposition transaction included the transfer to Duke Energy of DEFS®
Canadian Midstream business. Additionally, the disposition transaction included the acquisition of ConocoPhillips' interest in the Empress Systam. Subsaquent to the closing of
the DEFS dispositfon transaction, effective on July 1, 2005, DEFS was no longer consolidated into Duke Energy's consolidated financial statements and is accounted for by
Duke Energy as an equily method investment, The Canadian Midstream business and the Empress System have bean transferved to the Natural Gas Transmission segment.
Additiorally, in February 2006, DEFS sold its wholly-owned subsidiary, Texas Eastern Products Pipeline Company, LLC {TEPPCO GR), the general partner of TEPPCO
Partnars L.P. (TEPPCO LF), and Duke Energy sold ils limited partner interest in TEPPCO LP., in sach case to Enterprise GP Holdings LP (EPCO), an unrelated thitd party.

in 2005, DEF S formed DCP Midstream Parners, LP |a master limited partnership). DEP Midsiraam Partners, LP {DCPLP} compleled an IPD lrangactiah in December
2005. As a result, DEFS has a 42 percent ownership interest in DCPLP, consisting of a 40 percent limited partner ownership interest and a 2 percent general partner awnership
interest. DEFS owns 100 percent of the general partner of DCPLP.

DEFS operates in sixteen states in the United States (Alabama, Arkansas, Colorado, Kansas, Loulsiana, Maine, Massachusetts, Misslssippi, New Mexico, New York,
Oklahoma, Pennsylvania, Texas, Rhode Jsland, Vermont and Wyoming). DEFS' gathering systems Include connections to several interstate and infrastate natural gas and NGL
pipeline systems and one natural gas storage facllity. DEFS gathers raw natural gas through gathering systems lccated in seven major nalural gas producing regions: Permian,
Mid-Continent, East Texas-Morth Louisiana, South, Central, Rocky Mountain and Gulf Coast. DEFS owns or operales approximately 56,000 miles of gatharing and
transmission plpa, with approximately 34,000 aclive receipt points.

DEFS5' natural gas processing cperations separate raw nilural gas that has been gathered on its own systems and third—party systams into condensate, NGLs and
residue gas. DEFS processes 1he taw naliral gas 31 53 nalwah gas processing facilifies.

The NGLs separated from the raw natural gas are eilher scld and transported as NGL raw mix, or further separated through a fractionation process into their individual
components {ethane, propane, butane and natural gasoline) and then sold as components. DEFS fractionates NGL raw mix at six processing facilities that it owns and operates
and at four third-party—-operated facilities in which it has an ownership interest. In addition, DEFS operates a propane wholesale marketing business. DEFS sells NGLs to a
variety of customers ranging from large, multi-national petrochemical and refining companies to small, regional retail propane distributors. Substantially all of its NGL sales are
at market—based prices.

The residue gas 3&parated fram the raw natural gas is sold at market-based prices to marketers and end-users, including large indusirial customers and natural gas and
electric utilities serving individual consumers. DEFS markets residue gas directly or through its wholly owned gas marketing company and its affiliates, DEFS also stores
residue gas at its 8 billion-cubic—fool {Bef) natural gas storage facifity,

DEFS uses NGL trading and storage at the Mant Belvieu, Texas and Conway, Kansas NGL market centers ko manage its price risk and to provide additional services to its
customers. Asset-based gas trading and marketing activities are supporied by ownership of the Spindletop storage facility and various intrastate pipelines which provide
access to market cenlers/hubs such as Kaly, Texas, and the Houston Ship Channel. DEFS undertakes these NGL and gas trading activities through the use of fixed forward
sales, baslis and spread trades, storage opporiunitles, put/call options, term contracts and spet market trading. DEFS believes there are additional opportunities to grow its
sefvices with its customer base.

Source: Duke Energy Holding , 10-K, March 01, 2007



PART

The following mag Inciudes DEFS’ natural gas gathering systems, intrastete pipelings, regional offices and supply aress.
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DEFS' oparating results are significantly impacted by changes in average NGL, natural gas and crude oil prices, which increased approximately 10%, decreased
approximatety 15% and increasad approximately 15%, respectivaly, in 2006 compared to 2005. DEFS dlosely manitors the risks assodated with these price changes, using
NGL and erude forward contracts to mitigate the etfect of such fluctuations on operating resuits. {See “Management's Discussion and Analysis of Financial Condition and
Restilts of Operations, Quantitative and Qualltative Disclosures About Market Risk” for a discussion of DEFS” exposure to changes in commodity prices.}

Compatitich

In gatharing and processing natural gas and in marketing and transporting natural gas and NGLs, DEFS competes with major integrated oil companies, major interstate
and Intrastate pipelines, naticnal and local natural gas gatherers, and brokers, marketers and distributors of natural gas supplies. Competition for natural gas supplies is based
primarily on the reputation, efficiency and rellability of aperations, the availability of gathering and transportation to high—demand markets, the pricing arrangement offered by
the gatherer/processor and the abllity of the gatherer/pfocessor i obtain a satisfactory price for the producer’s residue gas and extracted NGLs. Competition for salss to
customers is based primarily upon reliability, services offered, and price of delivered natural gas and NGLs.

Regulation

The Intrastate natural gas and NGL pipelines owned by DEFS are subject to state reguiation. To the extent that the natural gas intrastate pipefines provide services under
Section 311 of the Natural Gas Policy Acl of 1978, thay are also subject to FERC regulation. The inlsrstale nalural gas pipeling owned and operated by DEFS is subject to
FERC regulation, but s natural gas galhering and processing activities are not subject to FERC regulatien.

DEFS i$ subject ta the jurisdiction of the EPA and state and local environmental agencies. {For more infermation, see "Environmentaf Matters” in this section.) DEFS’
natural gas transmissicn pipsfines and same gathering pipelines #re also subject lo the regulations of the DOT, and in some cases, stata agencies, concerning pipeline safety.

Source: Duke Energy Helding , 10-K, March 01, 2007
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COMMERCIAL POWER

Commercial Power owns, operates and manages non—regulated merchant power plants and engages in the wholesale marketing and procurement of electric power, fuel
and emisslon allowances related to these planis as well as other cantractual positions. Cammercial Power aiso develops and implements custormized energy solutions.
Commercial Power's generalion asset fieet consisis of Duke Energy Ohic's non-regulated generation in Ohio, acquired from Cinergy in April 2006 and the five Midwestern
gas—fired merchant generallon assets that were a portion of former DENA. Commercial Power's assets are comprised of approximately 8,100 net megawaits of power
genaration primarily located in the Midwestern United States. The asset portfolic has a diversitied fuel mix with base—load and mid—-merit coai—fired units as well as combined
cycle and peaking natural gas—fired units, Mest of the generation asset output in Ohio has been contracted through the RSP described below. See ltem 2. "Properties” for
furlher discussion of the generating facilities.

Duke Ensrgy ~ Midwes! Power Generalion
Non-Regulated Facilities

i

Type of Power Facility

Fassh n

-1+ Al IR

Commercial Power, through Duke Energy Generation Services (DEGS), is an on—sie energy solutions and utility services provider. Primarily through joint ventures, DEGS
engagas in utility systems constrietion, operation and maintenance of utility facilities, as well as cogeneration. Cogeneration is the simultaneous production of two or more
forms of usabla anergy from a single source. DEGS &lso awns coal-based synthetic fuel production facilities which convert coal feedstack into synthetic fuel for sale to third
parties. The synthetic fusl produced in thesa facilities qualifies for tax credits through 2007 in accardance with Internal Revenue code Section 29/45K if certain requirements are
satisfied.

tn October 2006, Duke Energy completed the sale of Commercial Power's energy marketing and trading activities, which were acquired In the Cinergy merger.
Additionally, (n December 2006, Duke Energy cormpleted the sale of Caledonia Power 1, LL.C, which Is the project company that operated and managed the Caledonla peaking
generation facllity In Mississippl,

Competition

Commercial Power primarily competes for wholesale contracts for the purchase and sale of electricity, coal, natural gas and emission allowances. The market price of
commodities and services, along with the quality and reliability of services provided, drive
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compstition in the energy marketing business. Commercial Power's main compstitors Include public ulilitles, wholesale power, coal and natural gas marketers and other
merchant generation companies in tha Midwestern Uniled States, financial inslitutions and hedge funds engaged in energy commodity marketing and trading.

Duke Engrgy Ohia operales under the RSP MBSSO which was approved by the PUCO in Novembar 2004, and which provides price ceralnty through December 31,
2008, In March 2005, the OCC appeated the PUCC’s approval of the MBSSO and in November 2006, the Ohio Supreme Court remanded the PUCO’s order approving the
MBSSQ for further evidentiary support and explanation, and to require Duke Energy Ohio lo disclose certain confidential commercial agreements between Cuke Energy Ohio
and ather parties previously requested by the OCC. Hearings on remand are expecled to occur in March 2007, A major feature of the MBSSO is the POLR Charge. Duke
Energy Ohle has been collecting a FOLR c¢harge from non-residential customers since January 1, 2005, and from residential customers since January 1, 2006. The POLR
charge consists of the following discrete charges:

»  Annually Adjusted Componeant - intended to provide cost recovery primarily for environmental compliance expenditures. This component is avoidable (o by-passable)
for the first 25% of resideniial load and 50% of non—residential load to swilch to an altemative electric service provider.

= Infrastructure Maintenance Fund Charge - intended to compensate Duke Energy Ohio for committing its physical capacity. This charge is unavaidable (or
non-by-pasaable).

- System Reliabllity Tracker ~ intended to provide actual cosi recovery for capacity purchases, purchased POWer, reserve capacity, and related market costs for
purchases to meet capacity needs. This charge is non—by-passable for residential load and by—passable for non—residential load under certain circumstances.

+  Rate Slabilization Charge — Intended to compensate Duke Energy Ohio for maintaining & fixed price through 2008, This charge is by-passable by the first 25% of
rasidential load and §0% of non-residential load to switch.

+ Generation Prices and Fuel Recovery: A market price has heen established for generation service. A component of the market price is a fuel cost recovery mechanism
thal is adfusted quartedy for fuel, emission allowances, and certain purchased power costs, that exceed the amount originally inclueded in the rates frozen in the Duke
Energy Ohio transition plan. These new prices were applied to nen—residential custorners beginning Jantary 1, 2005 and to residential customers beginning January
1, 20086.

»  Transmission Cost Recovery: A transmission cost recovery mechanism was established beginning Januvary 1, 2005 for non-residential customers and beginning
January 1, 2006 for residential customers. The transmission cost recovery mechanism is designed to permit Duke Engrgy Ohio fo recover certain Midwest 1ISO
charges, all FERC approved fransmission costs, and all congestion cosis alloceble to retail ratepayers that are provided service by Duke Energy Ohio.

Regulation

Commercial Pawar is subject to regulalion al the stale level, primarily from PUCQ and at the federal level, primarily from FERC. The PUCO approves prices for all retail
electric generalion sales by Duke Energy Chio for its native retail service lertitory,

Regulations ef FERC and the PUCO govern access to regulated electric customer and other data by non-regutated entities, and services provided between regulated and
non—regulated energy affiliates. These regulations affect the activities of Commaercial Power,

Other ongoing regulatery initiatives at both state and federal levels addressing market design, such as the development of capacity markets and realtime electricity
markets, impact financlal results from Commercial Power's markating and generation activilies.

Commercial Power is subject te the jurisdiction of the EPA and state and local environmental agencies. (For a discusston of environmental regulation, sae "Environmentat
Matters™ in this section.)

INTERNATIONAL ENERGY

International Energy operates and manages power generation facllities and engages in szles and marketing of electric power and natural gas outside the U.S. and
Ganada. [t conducts aperations primarily through DEI and its activities targel power generation in Latin America. Additianally, internatianal Enerqy awns equity investments in:
National Methanol Company (NMC}, located in Saudi Arahbia, which is a leading regional producer of methanol and methy! tertiary bulyl ether (MTBE), Compania de Servicios
de Compresion de Campeche, 8.A. (Campechs), located in the Gantarell oil field in the Bay of Campeche, Mexico, which compresses and dehydrates natural gas and extracts
NGL's, and Altiki Gas Supply 8.A. [Altiki), located In Athens, Greece, which is a natural gas distributor and was acquired in connaction with the Cinergy merger.
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. Intamational Energy’s customers include retail distributors, slectric utilities, indapendent power producers, marketers and large industrial companies, International
Energy’s currant strategy is focused on optimizing the value of its current Latin American portfolio.

International Enargy owns, operates or has substantial Intarests in approximately 3.996 net MW of generation facllities. The following map shows the locations of
International Energy's facilities, including non—generation facilities in Saudi Arabla, Mexlco and Greece.
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In Decambear 2006, Duke Energy sngaged In discussions with & potential buyer of Intérnational Energy's assets in Bolivia. Such discussions to sell the assets were subject
1o & binding agreement batween the parties, which was finalizad in February 2007, and resulted in the sale of International Energy’s 50 percent ownership interest in two
hydroslectrc powet plants near Cochabamba, Bolivia to Econergy Internalonal.

Competition and Regulation

. international Energy's sales and marketing of electric power and natural gas competes directly with other generators and marketers serving its market areas. Competitors
are-counbry and reglon-specific but includa government owned elsctric generating companies, LDCs with self-generation capability and other privately owned electric
generating companies. The principal elements of competition are price and availability, terms of service, flexibility and reliability of service.

A high parcentage of International Energy's portiolio consists of base—load hydro electric generation facilities which compete with other forms of electric generation
avallable to international Energy’s custamers and end-users, induding natural gas and fuel oils. Economic activity, conservation, legislation, governmental regulations, weather
and other factors affect the supply and demand for electrizity in the regions served by International Energy.

" International Energy's operations ane subject to both country—specific and international laws and reguiations. {See “Environmental Matters” in this zection.)

CRESCENT

Source: Duke Energy Holding , 10-K, March D1, 2007
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As previously discussed, effective September 7, 2006, Duke Energy completed the Crascent JV transaction, whareby Duke Energy sold an effective 50% interast in
Crascent.
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Crescant develops and manages high-quality commercial, resldential and multl-family real estate projects, and manages tand holdings, primarily In the Southeastern and
Southwestern U.S. As of December 31, 2006, Crescent owned 1.1 million square feet of commerclal, industrial and retall space, with an addilional 0.3 million square feet under
construclion. This gortfolio included 0.5 million square feet of office space, 0.5 mitlion square feet of warehause space and 0.4 million square feet of retall spaca. Crescent's
residential developments include high-end country club and golf course communitles, with individural lots sold to custem bullders and tract developmants sold to national
builders. Crescent Pad threa multi-family communities at December 31, 2008, Including two operating properties and one property under development. As of December 31,
2006, Crescant alsp managed approximately 6,217 acres of land.

Competition and Regulation

Crescent competes with multiple regional and national real estate developers across its various business lines in the Scutheastern and Southwestern U_S. Crescent's
rosidential division sells developed lots o regional and national home builders and retail buyers, compeling with cther developers and home builders who have inventories of
daveloped lols, Crescent's commercial division leases office, industrial and retail space, competing with other public and private developers and owners of commercial praperty,
including national real estate investment trusts (REITs). Similarly, Crescent's multi-family division leases apariment units primarily to individuals, competing with other private

developers and multi-family RELTS,

Crescent s subject to the jurisdiction of the EPA and state and lacal environmental agencies. {For a discussion of environmental regulation, see "Environmental Matiers”
in this section.)

OTHER

The remainder af Duke Enaergy's operations is presented as “Other.” While it is not considered a business segment, Other primarily includes the operations discussed
below.

Other includes the remaining portion of Duke Energy's busingss formerly known as DENA, including its 100% owned affiliates Duke Encrgy Marketing America, LLC and
Duke Energy Marketing Canada Corp, Duke Energy alsa participates in DETM, DETM is 40% owned by ExxonMobil Corporation and 60% owned by Duke Energy. During the
third quarier of 2005, Duke Energy's Board of Directors authorized and directed management fo execute the sale or disposition of substantially all of former DENA's remaining
assets and contracts outside the Midwestern Uniled States and certain contractual positions related to the Midwestern assets. Management retained former DENA's
Midwesiern ganaration assets {which are included in the Commercial Power segment), consisting of approximately 3,600 magawatts of power generation, and certain caonlracts
refated ta the Midwestern generating facilities, as the merger with Cinergy provided a suslainable businass model! for those assets, The exit plan was completed in the second
quarter of 2006,

The results of operalions of former DENA's Western and Easlern United Slales generation assets, including related commaodity contracts, the divested Ft. Frances
generation assets, contracts related to former DENA's energy marketing and management activities and ¢ertain general and administrative cosis, are required to be presented
as discontinued operations classification for current and prior periods in the accompanying Gensolidated Statements of Operations, In addition, the results for CETM will
continue to be reported in cantinuing operations until the wind down of these operations is complete.

During 2006, Other also Included certain unallocated corporale costs, certain discontinued hedges, DukeNet, Duke Energy's 50% Interast in D/FD, Glnergy's cquity
financing business and Bison. Duke Energy had exited the merchant finance business at Ouke Capital Paitners LLG {DCP) as of the end of 2005 and all of the results of
operalions for DCP for the years ended December 31, 2005 and 2004 have been classified as discontinued operations.

DukeNet devetops, owns and operates a fiber oplic communications network, prmarily in the Carolinas, serving wiraless, lozal and long—distance compnunications
companies, internel seivica providers and clhar businesses and organizations.

During 2003, Duke Energy determined that it would exit the refined products business al Duke Energy Merchants, LLC (DEM) in an arderly manner. As of December 21,
2006, DEM has completed the exit of its business. DEM previously engaged in commodity buying and selling, and risk management and financial services in non-regulated
energy commodity markels other than physical natural gas and power (such as petroleun preducts). The results of operations for DEM have been dassified as discontinued
operations for all periods presented.

D/FD is a 50/50 parinership between subsidiaries of Duke Energy and Fluor. During 2003, Duke Energy and Fluor announced that they would dissolve 0/FD, and adopted
a plan for an orderly wind-down of D/FD’s business. The wind—down has been substantially completed as of December 31, 2006. Previously, D/FD provided comprehensive
engineering, procursment, canstruction, commissioning and operating plant services for fossil-fueled electic power generating facilities woridwide.
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Cinergy has a business which invests in start up businesses utilizing new energy technologies as well as technologies Wilizing energy infrastructure, such as broadband
over power line services.

Bison's principal activities, as a caplive insurance entity, Include the inswance and reinsurance of various business risks and losses, such as workers compensation,
property, business interruption, and general liability of sitbsidlaries and affiliates of Duke Enargy. Bison also participates in reinsurance activities with certain third parties, on a
limited basis.

Competitlan and Regulation

The entilies within Other are subject 1o the Jurisdiction of the EPA and state and local environmental agencies, (For a discussion of environmental regulation, see
*Environmental Matters” in this sectian.)

ENVIRONMENTAL MATTERS

Duke Energy is subject to inlemalional, federal, stale and local faws and regulalions with regard to air and waler quality, hazardous and sclid waste disposal and cther
environmental matters, Environmental laws and requlations affecting Duke Energy include, but are not limited to:

«  The Clean Air Act, as well as state laws and regulations impaciing air emissions, including State Implementation Plans related to existing and new national ambient air
guality standards for ozong and particulate matter. Owners andfor operators of air emission sources are responsible for abiaining permits and for apnual compliance
and reporting.

«  The Clean Water Act which requires permits for facilities that discharge wastewaters into the environment.

*  The Comprehensive Envirenmental Response, Compensation and Liability Act, which can require any individual or entity that currently owns or in the past may have
owned or operated a disposal site, as well as transporters or generalors of hazardous substances sent to a disposal site, to share in remediation costs.

+  The Sofid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act, which requires certain solid wastes, including hazardous wastes, to be
managed pursuant o a comprehensive regulatory regime,

«  The National Environmental Policy Act, which requires federal agencles to consider potential enviranmental Impacts in their decisions, including siting appravals.

+ The Norlh Cardlina clean air legislation that freezes electric utifity rates from June 20, 2002 10 December 371, 2007 (rate freeze period), subject to cerlain conditions, In
order for North Carclina electric utllities, including Duke Energy, to significantly reduce emissions of suliur dioxida (§02) and nitrogen oxides (NOx) from coal-fired
power plants in the state. The legislation allows electric utilitles, including Duke Energy, to accelerate the recovery of compliance costs' by amartizing them over seven
years {2003-2009).

{For more informalion on environmental matters invelving Duke Energy, including pessible ilability and capital costs, see Nofes 4 and 17 to the Gonsolidated Financial
Statements, *Regulatory Matters,” and “Commilments and Contingancies—Environmantal,” respectively.)

Except 1¢ ihe exlent discussed in Note 4 to the Consolidated Financial Statements, “Regulatory Matters,” and Note 17 to the Consolidated Financial $tatements,
“Commilments and Conlingencies,” compliance with international, federal, state and local provisions regulating the discharge of materizls inta the environment, or othenwise
protecting the envirenment, is incorporated into the routine ¢ost structure of our various business unils and is not expected o have a materfal adverse effect on the compelitive
position, consolidated resulls of operations, cash flows or financial posilion of Duke Energy.

GEOGRAPHIC REGIONS

For a discussion of Duke Energy’s foreign operations and the risks associated with them, see “Management's Discusston and Anslysis of Results of Operations and
Financial Condition, Quantitative and Qualitalive Disclosures About Market Risk—Foreign Currency Risk,” and Notes 3 and 8 to the Cansolidated Financial Statements,
“Business Segmenls” and "Risk Management and Hedging Activities, Credit Risk, and Financial Instruments,” respectively.

EMPLOYEES

On December 31, 2008, Duke Energy had approximately 25,600 employees. A total of approximately 6,600 operating and maintenance employees were representad by
unlons.
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EXECUTIVE OFFICERS OF DUKE ENERGY

HEMNRY B. BARROM JR., 56, Group Execulive and Chisf Muclear Officar. Mr, Barron assured his current position in Novernber 2008, Priar to that, he served as Group
Vice President, Nuclear Generation and Chiaf Nudlear Officer singe April 2006, upon the merger of Duke Energy and Ginergy. Until the mergar of Duke Energy and Ginergy,
Mr. Barran served as Group Vice President, Nuglear Generation and Chief Nuclear Officer of Duka Energy since March 2004. Prior to that, he served as Exaculive Vice
President, Nuclear Generation of Duke Energy from January 2004 to March 2004, Senior Vice Presidant, Nudlear Operations of Duke Energy from September 2002 to January
2004 and Vice President, McGuire Nuclear Station of Duke Energy from March 1999 to September 20602,

LYNN J. GOOD, 47, Senior Vice President and Treasurer, Ms. Good assumed her current position in December 2006. Prior to that, she served as Vice President and
Treasurar since April 2008, upan the merger of Duke Energy and Cinergy. Until the merger of Duke Energy and Cinergy, Ms: Goad served as Executive Vice President and
Chief Financial Officer of Cinergy from August 2005, Vice President, Finance and Controller of Cinergy from November 2003 to Augyst 2005 and Vice President, Financiat
Projecl Strategy of Cinergy from May 2003 to November 2003, Prior to that, Ms. Good was a partner with the international accounting firm Deloitte & Touche LEP in Cincinnati,
Ohio from May 2002 to May 2603, And, prior to that, she was a pariner with the international accounting firm Arthur Anderson LLP from 1992 to May 2002,

DAVID L. HAUSER, 55, Group Execulive and Chief Financial Dfficer. Mr. Hauser assumed his current position in April 2005, upon the merger of Duke Energy and
Cinergy. Until the marger of Duke Energy and Cinergy, Mr. Hauser s2rved as Group Vice President and Chief Financial Officer of Duke Energy since March 2004 and as Acting
Chief Financial Qfficer of Duke Energy from December 2003 ta March 2004, Prior 10 1hal, he served as Senior Vice President and Treasurer of Duke Energy from July 1998 to
December 2003.

MARC E. MANLY, 54, Group Executive and Crief Legal Officer. Mr. Manly assumed his current position In April 2008, upon the merger of Duke Energy and Cinergy. Until
the merger of Duke Energy and Cinergy, Mr. Manly served as Executive Vice President and Chief Legal Officer of Cinergy since November 2002. Prior to that, Mr. Manly
served as Managing Director, Law and Governmental Affairs, General Counsel and Corporate Secretary of NewPowear Holdings, Inc. fram April 2000 to August 2002 On
June 11, 2002, New Power Holdings, Inc. and its affillates, TNPC Holdings, Inc. and the NewPower Company, filed a petition for relief under Chapter 11 of The United States
Bankruptcy Code.

WILLIAM R. MeCOLLUM JR, 55, Group Executive and Chief Regulated Generation Officer. Mr. McCollum assumed his current pos/tion in November 2006. Prior to that,
he served as Group Vice President, Regulated Fossil/Hydre Generation since April 2006, upon the merger of Duke Energy and Cinargy. Until the merger of Duke Enargy and
cinergy, Mr. McCollum served as Vice President, Stralegy and Business Development for Duke Energy Carolinas since January 2005, Prior o that, Mr. McCollum servad as
Senlor Vice President, Nuclear Supporl of Duke Energy from September 2002 to January 2005 end Vice Presdient, Oconee Nuclear Station of Duke Energy from March 1998
to Seplember 2002.

THOMAS C. O'CONNOR, 51, Group Executive and President, Commercial Businesses. Mr. O'Conner agsurned his current position in October 20086. Prior to that he
served as Group Executive and Chief Operaling Cfficer, U3, Franchised Electric and Gas since April 2006, upen the merger of Duke Energy and Cinergy. Until the merger of
Duke Energy and Cinergy, Mr. O'Connor served as Prestdent and Ghief Executive Officer of Duke Energy Gas Transmission since Decemnber 2002, He has also served in
leadership positions with Duke Energy’s pipeline operations since 1994,

JAMES E. ROGERS, 59, Chairman, President and Chief Executive Officer. Mr. Rogers assumed the rofe of Chief Executive Officer and Presidend in April 2006, upon tha
merger of Duke Energy and Cinergy and assumed the role of Chairman on January 2, 2007, Until the merger of Duke Energy and Cinergy, Mr. Rogers served as Chairman of
the Board of Ginergy since 2000 and as Chief Execulive Officer of Cinergy since 1995,

CHRISTOPHER C. ROLFE, 58, Group Executive and Chief Administrative Officer. Mr. Rolfe assumed his current position In November 2006. Prior to that, he served as
Group Executive and Chief Human Resourees Officer since April 2006, upon the merger of Duke Energy and Ginergy. Until the merger of Duke Energy and Glnergy, Mr. Rolfe
served as Vice Prasident, Human Resources of Duke Energy since January 2005. Prier to that, Mr. Rolfe sarved as Senior Viee Prasident, Strategy, Planning & Human
Resources of Duke Energy from March 2003 to Janvary 2005 and Senior Vice Prasident, Human Resaurces of Duke Energy from January 2001 to March 2003.

RUTH G. SHAW, 58, Executive Advisor to the Ghalrman, President and Chief Executive Officer. Dr. Shaw assumed har current position in October 2008, Prior to that she
served as Group Executive, Public Policy and President, Duke Nuclear since April 2006, upon the merger of Duke Energy end Cinergy. Until the merger of Duke Energy and
Cinergy, Dir. Shaw served as President and Chief Executive Officer, Duke Energy Carclinas since February 2003, Prior to that Or. Shaw served as Executive Vice President
and Chief Administrativa Officer of Duke Energy Carolinas from 1997 to February 2003
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B. KEITH TRENT, 47, Group Executive and Chief Strategy and Policy Officer. Mr. Trent assumed his current position in October 2006, Prior to that he served as Group
Executive and Chief Development Officer since April 2006, upon the merger of Duke Energy and Cinergy. Unlil the merger of Duke Energy and Cinergy, Mr. Trent served as
Executive Vice President, General Counsel and Secretary of Duke Energy since March 2005. Prior to that he served as General Counsel, Litigation of Duke Energy from May
2002 to March 2005. Prior 1o that Mr. Trent served as a partnar in the law firm Snell, Brannian & Trent since Detober 1991,

JAMES L. TURNER, 47, Group Executive and Presldent, 1) 8. Franchised Electric artd Gas. Mr. Tumer assumed his current position in October 2006. Prior to thal he
sarved as Group Execulive and Ghlef Commercia! Officer, U.S. Franchised Electric and Gas since April 2008, upon the merger of Duke Energy and Cinergy. Until the merger of
Duke Enargy and Cinergy, Mr. Turner served as President of Cinergy since 2005, Executive Vice President and Chief Financial Gfficer of Cinergy from 2004 to 2005 ard
Execulive Vice President and Ghief Executiva Officer, Regulaled Business Unit of Cinergy from 2004 to 2004,

STEVEN K. YOUNG, 48, Senior Vice President and Gentroller. Mr. Young assumed hls current position in Decembar 2008. Prior fo that he served as Vice President and
Controller since April 2008, upon the merger of Duke Energy and Cinergy. Until the merger of Duke Energy and Cinergy, Mr. Young sesved as Vica Presldent and Gontroller of
Duke Energy since June 2005. Prior 1o that Mr. Young served as Senior Vice President and Chief Financial Officer of Duke Energy Caralinas from March 2003 to June 2005
and as Vice President, Rales and Regulatory Affairs of Duke Energy Carolinas from March 1998 to March 2003,

Executive officers are elected annually by the Board of Direclors. They serve until the first meeting of the Beard of Directors following the annual meeting of shareholders
and until their successors are duly electad.

There are no family relationships between any of the executive officers, nor any arrangement or undarstanding between any execulive officer and any cther persan
invoived in officer sefectipn.

Item 1A. Rlsk Factors.

The risk faclors discussed herein relate specifically to risks assoclated with Duke Energy subsequent to the spin—off of its natural gas businesses in January 2007.
Accordingly, risks associated with the Spectra Energy businesses are not discussed in this section.

Duke Energy may be unable to achleve some or all of the benefits that are expected to he achieved in connection with the spin-off of its natural gas
businesses In January 2007,

Duke Energy may not be able to achieve the full strategic and financial benefits that are expected to result from the spin-off transaction or such benefits may be delayed
or may not occur at all,

Duke Energy's franchised electric revenues, earnings and results are dependent on state legisiation and regulation that affect electric generstion,
transmission, distributicn and related activities, which may limit Buke Energy’s ability to recover costs.

Duke Energy's franchised elacliric busingsses are regulated on a cosl-of-service/rate-of-return basis subject to the statutes and regulatory commission rules and
proceduras of North Caralina, South Carolina, Ohio, Indiana and Kentucky. H Duke Energy’s franchised electric eamnings exceed the returns established by the state regulatory
commissions, Duke Energy's retall electric rates may be subject to review by the commissions and possible reduction, which may decrease Duke Enargy’s future earnings.
Addilionally, if regulatory bodies do not allow recovery of costs incurred in providing service on a timely basis, Duke Energy's future earnings could be negatively impacted.

Duke Energy may incur suhstantial costs and liabilities due fo Duke Energy’s ownership and operation of nuclear generating facilities.

Duke Energy’s ownership interest in and operation of three nuclear slatians subject Duke Energy to variaus risks including, among other things: the potential harmful
effects on the environment and human heatth resulting from the operation of nurclear facilities and the storage, handling and disposal of radioactive materials; limitations on the
amouns and types of insurance commercially available to cover losses that might arise in connection with nucizar aperations; and uncentaintles with respest to the
technological and financial aspects of dacommissioning nuclear plants at the end of their licensed lives.

Duke Energy's ownership and ogeration of nuclear generation facilities requires Duke Energy ta meet llcensing and safety—relaled requirements imposad by the NRC. In
the event of non-compliance, the NRC may increase regulatory oversight, impose fines, andfor shut down a unit, depending upon its assessment of the severity of the
situation. Revised security and safely requirements promulgated by the
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NRG, which could be prompted by, amang olher things, events within or outside of Duke Energy’s control, such as a serious nuclear incident at a facility owned by a
third~party, cou!d necessitate substantial capilal and other expenditures at Duke Enargy's nuclear plants, as well as assessments against Duke Energy to cover third—party
losses. In addilian, if a serious nuclear Incident were to oceur, it could have a material adverse effect on Duke Energy's results of operations and financial condition.

Duke Energy's owiership and operation of nuclear generation facilities also requires Duke Energy ta maintain funded trusts that are Intended to pay for the
decommissianing costs of Duke Energy's nuclear power planis. Poor investment pariormance of these decommissioning trusts' holdings and other factors impacting
decommissioning costs could unfavorably impact Duke Energy's liquidity and results of operations as DBuke Energy could be required to significanily increase its cash
contributions to the decommissioning trusts.

Duke Energy’s plans for future expansion and madernization of its generation fleet subject if to risk of future price and inflationary increases in the cost of
such expenditures as well as the risk of recovering such costs in a imely manner which could materially impact Duke Energy’s financial condition, resuoits of
operations or cash flows.,

During the threa—year period from 2007 to 2009, Duke Energy anticipates annual capital expenditures of approximatety $3.5 billion, for a tota! of appraximately 510 illion.
Duke Energy has begun to see significant increases in the estimated costs of these capital projects as a result of strong domestic and internalional demand for the material,
equipment, and labor neceasary to construct these facilifies. Increases in costa related to materisls and services required to expand and madernize Duke Energy’s generalion
fleet as well as Duka Energy's ability to recover these costs in a timely manner could matarially impact Ouke Enerpy's eonsolidated financial condition, results of operations or
cash flows.

Duke Enargy's sales may decrease if Duke Energy is unable 1o gain adecqusate, reliable and afferdable to transmission

Duke Engrgy depends on fransmission and distribution facililies owned and operated by utilities and other gnergy companies to deliver the electricity Duke Energy sells to
Ihe wholesale market. FERC's power transmission regulalions require wholesale electric transmission services o be offered on an open—access, hon—discriminatory basis;
however, not all markels are as open and accessible as neaded. If ransmission [s disrupted, or if transmission capacily is inadeqguate, Duke Energy’s ability to sell and deliver
products may be hindered. Such disruptions could also hinder Duke Energy from providing elzctricity to Duke Energy’s retail electric customners and may materially adversely
affect Duke Epergy’s business.

The different regional power markets have changing regulatary structures, which could affect Duke Energy’s growth and perfarmance in these regions. In addition, the
independent system operators who oversee the lransmission systems in reglonal power markets have imposed in the past, and may impose in the future, price limitations and
ather mechanisms to address volatility in the power markets. These types of price limitations and other mechanisms may adversely impact the profitatility of Duke Energy’s
wholesale power marketing and trading business.

Duke Energy may be unable {o secure long term power purchase agreements or transmission agreements, which couid expose Duke Energy’s sales fo
Increased volaililty.

In the fulyre, Ouke Energy may not be able to secure long-tem power purchase agreements for Duke Energy's unregulated power generation facitities, If Duke Energy is
unable to secure these types of agreements, Duke Energy's sales volumes would be exposed to increassed volatility. Without the benefit of long=-term power purchase
agreemenls, Duke Energy cannot assure that it will be able to sell the power generated by Duke Energy's facililies or that Duke Energy's facilities will be able to operate
profitably. The inability to secure these agreemenis could materially adversely affect Duke Energy's results and business.

Competition In the unreguiated markets in which Duke Energy operates may adversely affect the growth and profitability of Duke Energy's business.

|
|
|
Duke Energy may not be able to respond in a limely or effective manner to the many changes designed to increase compedition in the eleciricity industry. To the extent
competilive pressures increase, the sconomics of Duke Energy's business may come under long-term pressure.

In addition, regulatory changes have been proposed to increase access to electricity transmission grids by ufility and non-utility purchasers and sellers of sleclricity. These
changes could continue the disaggregation of many verically-integrated ulilittes into separate generation, ransmission, distribution and retail businesses. As a resulf, a
significant number of additional competitors could become active in the wholesale power generation segment of Duke Energy's industry.
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Duke Energy may also faca competition from new competilors that have greater financial resources than Duke Energy daes, seeking attractive oppartunities to acquire or
develop energy assets or energy trading operations both In the United States and abroad. These new competitors may include sophisticated financial Institutions, some of
which are already entering the energy trading and marketing sector, and intenational energy players, which may enter regulated or unregulated energy businesses. This
competition may adversely affect Duke Energy's ability to make invesiments ot acuisitions.

Duke Faergy must meot credit quality standards. If Duke Enargy or its rated subsidiarfas are unabfe fo maintain an investmant grade credit rating, Duke
Energy would be required under credit agreements to provide collateral in the form of letters of credit or cash, which may materially adversely affect Duke Energy's
liqufcdity, Duke Encrgy cannot be sure that it and its rated subsidiaries will maintain investment grade credit ratings.

Each of Duke: Erergy's and its rated subsidiaries senicr unsecured long-ferm debt is rated investment grade by various rating agencies. Duke Energy cannot be sure that
the senior unsecured leng-term debt of Duke Energy or its raled subsidiaries will be rated investment grade.

If the rating agencies were to rate Duke Energy or its rated subsldiaries below investment grade, the entity’s harrowing costs would Increass, perhaps significanily. In
addition, tha enlity would likely be required to pay a higher interest rate in future financings, and its potentlal pool of investors and funding sources would likely decrease.
Further, if its short—term debt rafing were to fall, the entity’s access to the commaerclal paper market coutd be significantly limited. Any downgrade or other event negatively
affecting the credit ratings of Duke Energy's subsidiaries could make their cosls of borrowing higher or aceass to funding sources mare limited, which In turn could increase
Duke Energy's need to provide liquidity In the form of capital contributions or loans to such subsidiarles, thus reducing the liquidity and borrowirg availability of the consolidated

group.

A downgrade below invesimenl grade could also lrigger kermination dauses in some interest rate and foreign exchange derivative agreements, which would require cash
payments. All of these events wauld likely reduce Duke Energy's liquidily and profitability and could have a material adverse effect on Duke Energy's financial position, results
of operailons or cash flows.

Duke Energy reifes on access to short-term money markets and fonger—term capital markets to finance Duke Encrgy's capital requirements and support Buke
Energy’s liquidity needs, and Duke Energy’s access to those markets can be adversely affected by a number of conditions, many of which are beyond Duke
Energy’s contral.

Duxe Energy's business is financed to a large degree through debt and the maturity and repayment profile of debt used to finance invesiments often does not correlate to
cash flows from Duke Energy's assels. Accordingly, Duke Energy relies on access 10 both sheri-term money markets and fonger-tesm capitat markels as a source of liquidiy
for capital requirernents not satisfied by the cash fiow from Duke Energy’s operations and to fund investments orginally financed through debt instruments with disparate
maturities. If Duke Energy Is not able to access capital at competitive rales, Duke Energy’s abillty to finance Puke Energy's operations and implement Duke Energy’s strategy
will be adversely affected.

warket disTuptions may increase Duke Energy’s cost of borrowing or adversely affect Duke Energy's ability to access one or more financial markets. Such distuptions
could Include:; econsmic downturns; the bankruptcy of an unrelated energy company; capilal market conditiore generally; market priges for electricily and gas; terrorist attacks
or threatened attacks on Duke Enargy's facilities or unrelated enargy companies; or the cverall health of the anargy industry. Restrictions on Duke Energy's ability to access
financial markets may also affect Duke Energy's ability fo execute Duke Energy's business plan as scheduled. An inability to access capital may limil Duke Energy's ability to
pursue improvements or acquisitions that Duke Energy may otherwise rely on for future growth,

Duke Energy maintains revolving credil facilities to provide back-up for commercial paper programs and/or leflers of credit at various entilies. These facilities typically
include financial covenants which limit the amount of debt that can be oulstanding as a percentage of the totaf capital for ihe specific entity. Failure to maintain these covenanis
at a particular enlity could preclude that enfity from issuing commercial paper o letters of credit or borrowing under the revolving credit facility and could require other of Duke
Energy's affiliates to immediately pay down any outstanding drawn amounts under other revelving credit agreements.

Duke Energy's investimenis and projects jocated oulside of the United Sfates expose Duke Energy fo risks refated to laws of ather countries, faxes, econonic
conditions, political conditions and policies of foreign governments. These risks may deiay or reduce Duke Energy’s realization of vatue from Duke Energy’s
international projects.

Duke Energy currently awns and may acquire and/or dispose of material energy-~related investments and projects cutslde the United States. The economic, regulatory,
market and political conditiens in some of the countries where Duke Energy has interests or in which
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Duke Energy may explore development, acquisition or investment gpporiunities could present risks related to, among others, Puke Energy's abillty fo obtain financing on
suitable terms, Duke Energy's customers’ abillty te honor their cbligations with respect to projects and investmants, delays in construction, limitations on Duke Energy's ability
to enforce legal rights, and interruption of business, as well as risks of war, expropriation, nationalization, renegefiation, trade sanctions or nullification of existing contracts and
changes In law, regulations, market rules or tax poticy.

Dirke Energy's invesimernts and profects located outside of the Unlted States expose Duke Energy fo risis refsted to Huctuations in currency rates. These
risks, and Duke Energy's activities to mitigate such risks, may adversely affect Duke Energy’s cash flows and resuits of operations.

Ouke Energy's oparalions and investments culside the United States exposs Duke Energy ta risks celated to fluctuations in currency rates. As each local curency's valus
changes relafive to the U.S. dollar—Duke Energy’s principal reporting currency—the value in U.8. doflars of Duke Energy's assels and liabilities in such locality and the cash
flows generatad in such locality, expressed in U.S. dollars, gso change.

Duke Energy selectively mitigates some rizks associated with foreign currency fluctuations by, among other things, indexing contracts to the U.S3. dollar andfor local
inflalion rales, hedging through debt denominated or issued in the foreign currency and hedging through foreign currency derivatives. These efforfs, however, may not be
effactive and, in soma cases, may expose Duke Energy to other risks that could negatively affect Duke Energy’s cash flows and results of operations.

Duke Energy's primary foreign currency rate exposure is expected to be to the Brazilian Real. A 10% devaluation in the currency exchange rate in all of Duke Energy’s
exposure currencies would result in an estimated net loss on the tranafation of local currency earnings of approximately $7 million. The consolidated balance sheets would be
negalively impacted by such a devalualion by approximately $120 milllon through cumulative curreney translation adjustments.

Duke Energy Is exposed to eredit risk of counterparties with whom Duke Energy does businass.

Adverse economic conditions affecting, or financial difficulties of, counterparties with whom Duke Energy does business could impair the abifity of these counterparties to
pay for Duke Energy’s services or fulfill their contractual obligations, or cause them to delay such payments or obligations. Duke Energy depends on these counterparties to
remit paymenls on a timely basis. Any defay or default in payment could adversely affect Duke Enargy's cash flows, financial position or results of operations.

Poor invesiment performance of pension plan holdings and other factors impacting pension plan costs could unfaverably impact Duke Energy's liquidity and
resuits of operations.

Duke Energy's costs of providing non—contributory defined benefit pension ptans are dependent upon a number of factors, such as the rates of return on plan assels,
discount rates, the level of interest rates used to measura the required minimum funding leve's of the plans, future government regulation and Duke Energy's required or
voluntary contributions made 1o the plans. While Duke Energy complies with the minimum funding requirements as of September 3¢, 2008, Duke Energy has certain qualified
U.S. pension plans with obligatians which exceeded the value of plan assets by appreximaltely $500 million. Without sustained geowth in the pension investments over time to
inciease the value of Duke Energy’s plan assels and depending upon the other factors impacling Duke Energy’s costs as listed above, Duke Energy could be required to fund
its pians with significant amounts of cash. Such cash funding obligations could have a material impack on Duke Energy's cash flows, financial position or rasults of operatiens.

Duka Energy Is subject fo numerous environmental faws and regulations that require significant capital exgenditures, cen increase Duke Energy’s cost of
operations, and which may impact or fimit Duke Energy's business plans, or expose Duke Energy to environmental lfabilities.

Duke Energy Is subject to numerous environmental laws and regulations affecting many aspects of Duke Enargy's present and future operations, incdluding air emissions
{such as reducing NOx, 502 and mercury emissions in the U.5., or potential future contro! of greenhouse-gas emissions), water quality, wastewater dischaiges, solid waste
and hazardous waste. These laws and regulations can result in increased capital, operating, and other costs. These laws and regulations generally raquire Duke Energy to
cblain and comply with a wide variety of environmental licenses, permits, inspections and other approvals. Compliance with environmeéntal faws and regulations can require
significant expenditures, including expenditures for clean up costs and damages arising out of contaminated properties, and failure to comply with environmental regulations
may result in the impaosition of fines, penalties and injunctive measuies affecting operating assets. The steps Duke Energy takes to ensure that its facilities sre in compliance
could be prohibitively expensive. As a result,
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Duke Energy may be required to shut down or alter the aparation of Its facililies, which may eause Duke Energy fo incur losses. Further, Duke Energy’s regulatory rate structure
and Duke Energy's conlracls with customers may not necessarily allow Duke Energy to recover capital costs Duke Energy incurs to comply with new environmental regulations.
Also, Duke Energy may not be able to obtain or maintain from time to time all requirad enviranmental regulatory approvals for Duke Energy’s operating assets or development
projects, Ifthere is a delay in obtaining any required envirenmental regulatory approvals, if Duke Energy fails to obtain and comply with them or if environmental laws or
regulations change and hecome mare siringant, then the operation of Duke Energy's facilitiss or the development of new facilites could be prevented, delayed or become
subject to additional cosls. Although il iz nol expected that the costs of complying with current environmental regulations will have a material adverse effect on Duke Energy's
cash flaws, financial position or results of operations, no assurance can be made that the costs of complying with environmental regulations in the future will not have such an
effect.

There is growing consensus that some form of regulation will be forthcorning at the federal level with respect to greenhouse gas emissions (including €Oz} and such
regulation ¢ould result in the creation of subsianifal additiona! costs in tha form of taxes or emission allowancas.

In addition, Duke Energy is generally responsible for on-site Fabilities, and in some cases off-site liabilities, associated with the envirenmental condition of Duke Energy’s
power generation facilities and natural gas assets which Duke Energy has acquired or develeped, regardless of when the liabililies arose and whether they ase known or
unknown. In cannection with some acquisitions and sales of assets, Duke Energy may obtain, or be required to provide, indemnification aigainst some environmental liabilities. If
Duke Energy incurs a material liability, or the other party 1o a {ransaction fails 1o meel its indemnification obligations to Duke Energy, Duke Energy could suffer material losses.

Deregulation or restructuring in the efectric industry may result in increased competition and unrecovered cosis that could ativersely affect Dulte Energy's
financial condition, results of aperations or cash flows and Duke Energy’s utilitios’ businesses,

increased competition resulling frem deregulation or restnucluring efforts, including from the Energy Pelley Act of 2005, could have a significant adverse financial impact
on Duke Energy and Duke Energy’s utility subsidiaries and consequently on Duke Energy's results of operations, financial position, or ¢ash flows. Increased competition could
also result in increased pressure 1o lower costs, including the cost of electricity. Retail competition and the unbundling of regulated energy and gas service tould have a
significant adverse financial Impagt on Duke Energy and Duks Energy's subsidiaries due to an impairment of assets, a loss of retall customers, lower profit margins or
increased costs of eapital. Duka Energy cannot predict the extent and timing of entry by additional competitors inte the electric markets, Duke Energy cannot predict when Duke
Energy will ba subject to changes in legislation or regulation, nor can Duke Energy predict the impact of these changes on its financial position, resvlts of aperations or cash
flows.

Duke Energy Is Involved in numerous legal proceedings, the ortcome of which are uncertain, and resolution adverse to Duke Energy could negatively affect
Duke Energy’s cash flows, financial conditfon or results of operations.

Duke Energy is subject to numerous legal proceadings. Litigatian is subject to many uncertainties and Duke Energy cannot predict the outcome of individual matters with
assurance. it is reasonably possible that the final resclution of some of the matters in which Duke Energy iz involved eould require Duke Energy to make additional
expenditures, in excess of established reserves, over an extended period of time and in a range of amounts that could have a material effect on Duke Energy’s cash flows and
results of operations. Sirmilarly, it is reasonably possible that the terms of resolution could require Duke Energy 1o change Duke Energy's business practices and procedures,
which could also have a material effect on Duke Energy’s eash flows, financial position or results of operations.

Duke Energy’s results of operalions may be negatively affected by sustalned downturns or siuggishness In the economy, Including low levels in the market
prices of commaulities, all of which are beyond Duke Energy’s controf,

Suslained downlums or sluggishness in the econemy generally affect the markets in which Duke Energy operates and negatively influence Duke Energy's energy
operations, Declines in demand for electricity as a result of economic downturns in Duke Energy’s franchised slectric servica territories will reduce overall electricity salss and
lessen Duke Energy's cash flows, especially as Duke Energy’s industrial customers reduce production and, therefore, consumption of electricity and gas. Although Duke
Energy's franchised eleciric business is subject to regulated allowable rates of retum and recovery of fuel costs under a fuel adjustment clause, overall dednes in elsctricity
sold as a result of econpmic downtum or recession could reduce revenues and cash flows, thus diminishing results of operations.

Duke Energy also sells electricity into the spot market or other competitive power markets on a contractual basia. With respect to such transactions, Duke Energy is not
guaranieed any rate of return on Duke Energy’s capital investments through mandated rates, and Duke Energy's revenues and results of operations are likely to depend, in
large part, upon prevalling market prices in Duke Energy's regional markets and other compelitive markels. These market prices may fluctuate substantially over relatively short
periods of time and eou'd reduce Duke Energy’s revenues and marging and thereby diminish Duke Energy's resu'ts of operations.
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Lower damand for the eleclricity Duke Energy sells and lower prices for electricity result frorn multiple Tactors that affect the markets where Duke Energy sells electricity
inclueding:

«  weather conditions, including abnormally mild winter or summer weather that cause lower energy usage for heating or cooling purposes, respectively, and periods of
low rainfall that decrease Duke Energy's abllity to generate hydroelectric energy;

+  supply of and demand for energy commaoditias;
«  lfiquid markets Including reductions in trading volumes which result in lower revenues and earnings;

+ general economic conditions, Including downturns in the US. or other ecanomies which impact energy consumption pariculary in which salea to indusirial or farge
commercial customers comprise a significant portion of total sales;

+ Iransmission or iransportation constraints or inefficiencies which impact Duke Energy's merchant energy operations;

+ availability of competitively priced alternative energy sources, which are preferred by some customers over electricity produced from coal, nuclear or gas plants, and of
energy-efficient equipmen which reduces energy demand;

= natural gas, crude oil and refined products production levels and prices:

»  ability lo procure satisfactory levels of inventory, such as coal;

+  electric generalion capadity surpluses which cause Duke Energy’s merchant energy plants to generate and sell less electricity at lower prices and may cause same
plants to becoma aon-gconamical o operate;

+  capacily and transmission service into, or out of, Duke Energy’s markets;

+  natural disasters, acts of terrorism, wars, embargoes and other calastrophic events to the extent they affect Duke Energy’s operations and markets, as well as the cost
and availability of insurance covering such risks; and

+ federal, state and foreign energy and environmental regulation and legislation.

These factars have led to indusiry—widz downturns that have resulted in the slowing down or stopping of construction of new power plants and announcements by Duke
Energy and other energy suppliers and gas pipeline companies of plans to sell non-strategic assets, subject to reguiatory constraints, in order to boost liquidity or strengthen
balance sheets. Proposed sales by olher energy suppliers could increase the supply of the types of assets that Duke Energy is attempting to sell. In addition, recent FERC
aclions addressing power market concerns could negatively impact the marketability of Duke Energy's electric generation assets.

Duke Energy's operating resulls may fluctuate on a seasonal and quarterly basis.

Electric power generalion is generally a seasanal business. In most parts of the United States and other markets in which Duke Energy operates, demand for power peaks
during the hot summer manths, with market prices also peaking at that time. In other areas, demand for power peaks during the winter. Further, extrems weather conditions
such as haat waves or winter storms could cause these seasonal fluctuations to be more proneunced. As a result, in the fulure, the overall operating results of Duke Energy's
businesses may fluctuate substantially on a seasonal and quarterly basis and hus make period comparison less relevant.

Duke Energy’s business Is subject ta extensive regufation that will affect Duke Energy’s operations and cosis.

Duke Energy is subject to regulation by FERC and the NRC, by federal. state and local authorities under environmental laws and by state public utility commissions under
laws regulating Duke Energy's businesses. Regulation affacts almost every aspect of Duke Energy's businesses, inclading, among other things, Duks Energy’s abllity to: take
fundamenlal business managemenl actions; determine the terms and rates of Duka Energy's transmission and distribution businesses’ services; make acquisitions; issue
equity or debt securities; engage in transactions betwsen Duke Energy's utilities and other subsidiaries and affiliatas; and pay dividends, Changes to thage regulations are
ongoing, and Duke Energy cannot predict the fulure course of changes in this regulatory snvironment or the ultimate effect that this changing regulatery envirenment will have
on Duke Energy's business. However, changes in regulation {including re-regulating praviously deregulated markets) can cause delays in or affact business planning and
Iransactions and can subslantially increase Duke Energy'’s costs.

FERC has established certain market screens it employs to assess generation market powar. Cedain of these scraens are difficult for a franchised utilty to pass. Inan
order issued on June 30, 2005 the FERC revoked the authority for Duke Energy Carolinas to make wholesale power sales within its control area at market-based rates based
on the FERC's determination that Duke Energy Carolinas failed one of the applicable markst screans, Under the FERC's order, Duke Energy Carolinas must pay partial refunds
and may prospectively make wholesale power sales within its conlrol area only at cost-based rates.
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Certain events {n the energy markets beyond Duke Energy’s conirol have increased the level of public and reguiatory scratlny in the energy industry and in
the capital markets and could resuit in new laws or regulations which could have a negative impact on Duke Energy’s resuits of operations.

Due to certain events in the energy markets, regulated energy companies have been under increased scrutiny by regulatory bodies, capital markets and credit rating
agencies. This increased scrutiny could lead to substantial changes in laws and regulations affecting Duke Energy, including new accounting standards that could change the
way Duke Energy is required to record revenues, expenses, assets and fiabilllies. These types of regulalions cauld have a negalive impact on Duke Energy's financial posilion,
cash flows or resulis of operalions or access 1o capital.

Potential terrorist activitles or military or other actions couid adversely affect Duke Energy's business.

Tha continuad threat of terrorism and the impact of retaliatory military and other action by the United States and Its aflies may lead to Increased political, economic and
financial market instability and volatility in prices fer natural gas and oil which may materially adversaly affect Duke Ehergy In ways Duke Energy cannot predict at this ime. In
additlon, future acts of terrorism and any possible reprisals as a consequence of aclion by the United States and Its allies could be dirested against companies operating in the
United States. Infrastructure and generafion facililies such as Duke Energy's nuclear plants could be potantial targets of terrorist activities, The potential for terrorism has
subjected Ouke Enargy's operalions to increased risks and could have a material adverse effect on Duke Energy’s business. In particular, Duke Energy may experience
increased capital and operating costs to implement increased security for its plants, including its nuelear power plants under the NRG's design basis threat requirements, such
&5 additional physleal plant security, additional security personnel or additional capabllity following a terrorist incident.

The insurance industry has also been disrupted by these events. As a resuli, Ihe availability of insurance covering risks Duke Energy and Duke Energy's competitors
typically insure against may decrease. In addition, the insurance Duke Energy is able to obtain may have higher deductibles, higher premiums and more restrictive policy terms.

Item 1B. Unresolved Staff Comments.

Nane,
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Item 2. Properties,

U.S. FRANCHISED ELECTRIC AND GAS

Tahlg of Contents
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As of December 31, 2008, LS. Franchised Electilc and Gas operated three nuclear generating stations with a combined net capacity of 5,620 MW (including a 12.5%
ownership in the Catawba Nuclear Station), fifteen coal—fired stations with a combined net capacity of 13,552 MW, thirty-one hydroelectric stations {induding two
pumped-slorage facililies) with a combined net capacity of 3,213 MW, fifteen CT stations with a combined net capacity of 5,245 MW and two GC stations with a combined net
capacity of 360 MW, The stations are located In North Carolina, South Carolina, Indiana, Ohio and Kentucky. The MW displayed in the table below are based on summer

capacity,
Gross Net

Name Mw MW Fuel
Carofinas:
Oconee 2,538 2.538 Nuclear
Catawba 2,258 282 Muclear
Belews Grask 2,270 2,270 Coal
MeGuire 2,200 2,200 MNuclear
Marshall 2,110 2,110 Coal
Lincoln CT 1,267 1,267 Natural gas/Fuel oll
Allen 1,145 1,145 Coal
Bad Creek 1,360 1,360 Hydro
Rockingham CT 825 825 Natural gas/Fusel oit
Clitfside 760 760 Coal
Jocassee 680 680 Hydro
Riverbend 454 454 Coal
Lee 370 370 Coal
Buck 369 369 Coal
GCowans Ford 325 325 Hydro
Mill Creek CT 596 596 Natural gas/Fuel oil
Dan River 276 278 Coal
Buzzard Roost CT 196 196 Natural gas/Fusl oil
Keowee 152 152 Hydro
Riverbend CT 120 120 Natural gas/Fus! oil
Buck CT 93 o3 Matural gas/Fusl il
LeeCT i B4 Natural gas/Fuel ail
Dan River CT 85 85 Matural gas/Fuel oll
Other small hydro (27 planls) 651 851 Hydro
Midwest:
Gibsont?) 3,132 2,820 Coal
Cayuga(B 1,005 1,005 Ceal/Fuel oll
Wabash River(C) 676 676 Coal/Fuel oll
East Bend G600 414 Goal
Madison CT 586 596 Natural gas
Gallagher G60 560 Coal
Woodsdale CT 500 500 Natural gas/Proparne
Wheatland CT 480 460 MNatural gas
Noblesville CG 285 285 Natural gas
Wabash River CCIP) Syn Gas/Natural

275 275 gas
Miami Fort (Units 5 and 8) 163 163 Coal/Fusel oil
Edwardsport 160 160 Coal
Henry County CT 135 135 Natural gas
Cayuga CT 106 108 Natural gas
Miarmni Wabash CT 96 96 Fuel oil
Connersyille CT 86 26 Fuel oil
Markland 45 45 Hydro
Total 30,064 27.590

Source: Duke Energy Holding , 10-K, March 01, 2007

34

Ownership
Interest
Location [percentage)
i 100%
5G 12.5
NG 60
NG 100
NG 100
NC 100
NC 100
5C 100
NG 100
NG 100
5C 100
NG 100
5C 100
NG 100
NG 100
5C 100
NC 100
5C 100
5C 100
MWC 100
NC 100
5C 100
NG 100
NCISC 100
1IN 100
IN 100
N 100
KY 69
OH 100
IN 100
OH 100
IN 100
N 100
I 100
OH 100
I 100
1] 100
1IN 100
N 100
IN 100
IN 100
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(4) Duke Energy Indiana owns and operales Gibsor Station Units 1-4 and cwns 50.05% of Unit %, butis the cpsrator,
(B} Includes Cayuga Internal Combustion (IC)

{C} Includes Wabash River IC

(T} Included in Assels Held for Sale

In addition, as of December 31, 2008, U.S. Franchised Electric and Gas owned approximately 20,702 conduclor mites of elaclic transmission lines, Including 800 miles of
525 kilovolls, 1,700 miles of 345 kilovolis, 3,300 miles of 230 kilovolts, 8,800 miles of 100 to 161 kilovolis, and 6,300 miles of 13 to 69 kilovolts, LLS, Franchised Electric and
Gas diso owned approximately 148,700 conductor miles of glectric disinbution lines, intluding 102,900 miles of overhead lines and 43,800 mites of underground lines, as of
December 31, 2006 and approximately 8,900 miles of gas mains and service lines. As of December 31, 2008, the eleckric transmission and distribution systems had
approximately 2,300 substalions. U.S. Franchised Electric and Gas also owns three underground caverns with a tetal storage capacity of approximately 23 million gallons of
liquid propane. This liquid propane is used in the three propanefair peak shaving plants located in Ohio and Kentucky. Propansfair peak shaving plants store propane and,
when neadad, vaporize the propane and mix with natural gas o supplement the natural gas supply during peak demand periods and emergencies.

Substantially all of Duke Energy Carclinas’ electric plant in service is montgaged under the indenture relating to Duke Energy’s various series of First and Refunding
Mortgage Bonds.

{For a map showing U.S. Franchised Electric and Gas' properties, see “Business—U.5. Franchised Electric and Gas” earlier in this section.)

HATURAL GAS TRANSMISSION

As discussed in Jtem 1, “Business”, effeclive January 2, 2007, Duke Energy consummated the spin-off of its natural gas businesses, which includes the MNatural Gas
Transmission segment, ta shareholders.

Texas Eastern’s gas transmission system extends approximately 1,700 miles from producing fields in the Gulf Coast region of Texas and Louisiana to Ohio, Pennsylvania,
New Jersey and New York. |t consists of two parallel systems, one with three large~diameter paralted pipelines and the other with one to three large—diameter pipelines. Texas
Eastern's onshore system consists of approximately 8,600 rniles of plpeline and 73 compressor stations.

Texas Easiern also owns and operates two offshore Lovisiana pipsline systems, which exiend approximately 100 miles into the Gulf of Mexico and mclude approx mately
500 miles of Texas Eastern's plpeline system and has an ownership Interest in a processing plant in Southern Loulsiana.

Texas Eastern has two joini-venture storage facilities in Pennsylvania and one wholly owned and operated storage field in Maryland. Texas Eastern’s total working
capacity in these three fialds is 75 Bef,

Algonquin connects with Texas Eastern’s facilities in New Jersey, and extends approximately 250 miles through New Jersey, New York, Conneclicut, Rhode Island and
Massachusells where it connects to Maritimes & Northeast Pipeline. The system consists of approximately 1,100 miles of pipeline with six compressor stations.

ETNG's transmission syslem crosses Texas Eastern’s system at two points in Tennhessee and consists of two mainline systems fotaling approximately $,400 miles of
pipeline in Tennessee, Georgia, Norh Carolina and Virginia, with 18 compressor stations. ETNG has an LNG storage facility in Tennessee with a total working capacity of 1.2
Bef. East Tennessees also connects to Sallville Gas Slorage Company and Virginia Gas Storage Company. These natural gas storage fields are located in the state of Virginia
and have a working gas capacity of approximately 5 Bcf,

Maritimes & Northeast Pipeline, LLC and Maritimes & Northeast Pipeline, LP (collectively, Maritimes & Northeast) Iransmission systemn {approximately 78% owned by
Duke Enargy) extands approximately 900 miles from producing fields in Nova Scotia through New Brunswick, Maine, New Hampshire and Massachusetls, connecting to
Algonguin in Beverly, Massachusetis. it has two comprassor stations on the syatem.

The British Cotumbla Pipaline System consists of two divisions. The field services division operates more than 1,840 miles of gathering pipelines in British Columbia,
Alberta, the Yukon Territory and the Northwest Teritories, as well as 22 field compressor stations; fouwr gas processing pkants located n British Columbia rear Fort Nelson,
Taytor, Chetwynd and in the Sikanni area Northwest of Fort St. John, and three etemental sulphur racovery plants lacated at Fort Nelson, Taylor and Chetwynd. Total
contraclible ¢apacity is approximalely 2.0 Bef of residus gas per day. The pipaline division has approximately 1,740 miles of transmission pipelines in British Columbia and
Alberta, as well as 18 mainline compressor stations.

Source: Duke Energy Holding , 10-K, March 01, 2007
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The Empress system Is a collection of midstream assets involved in the extraction, sterage, transpartation, distribution and marketing of NGLs in Canada and the U.S.
Assats include, among other things, an ownership interast In an NGL extraction plant on the TransCanada Alberta system, a liquids fransmission pipeline, seven terminals
dlong the pipe, twa storage fachities, a fractiongtion facility, ant an infegrated NGL rmarketing and gas supply business. Totlal processing capacity of the Empress system is 2.4
Bef of gas per day. The Empress System Is located in Western Canada.

The DEGT Midstream operations are located in Western Canada and include thirteen natural gas processing plants and over 1,000 miles of natural gaé gatherng
pipetines located in Western Canada,

Union Gas owns and operates natural gas transmission, distribution and storage facilities in Cntario. Union Gas’ distribution system consists of approximataly 22,000
miles of distribution pipelines. Union Gas' underground natural gas storage facilities have a working capacity of approximately 150 Bef in 20 underground facilities located in
depleled gas fields, Its ransmission system consisls of approximately 3,000 miles of pipeline and six mainline compressor stations,

MHP owns and operates bwo natural gas storage facilities, Moss BIUff and Egan, with a total storage capacity of approximately 31 Bof. The Moss Bluff facility cqns]éts of
three storage caverns located in Southeast Texas and has access to five pigeline systems. The Egan facility consists of three storage caverns located in South Central
Louisiana and has access to eight pipeline systems.

Natural Gas Transmission also has a 50 parcent Investment In Guifstream Natural Gas System, LLG [Gulfstream}, a 691-mile Interstate natural gas pipeline system
owned and operated jointly by Duke Energy and The Wililams Company, Inc.

(For a map showing natural gas transmission and storage properties, see “Business—Natural Gas Transmigsion” earlier in this section.)

FIELD SERVICES

(For information and a map showing Field Services” propetties, see “Business—Field Services” earlier In this section.)

COMMERCIAL POWER

The following table provides information about Commerclal Power's merchant generation portfolio as of December 31, 2006. The MW displayed in the table below are
based an summer capacity.

Approximate

Ownershlp

Gross Net Interest
Name MW MW Plant Type Primary Fuel Lacation (percentage)
Hanging Rock 1,240 1,240 Combined Cycle Natural gas OH 100
Les 640 640 Simple Cycle Matural gas L 100
Vermillion 640 480 Simnple Cycla Natural gas N 75
Fayetie £20 520 Combined Cycle Natural gas PA 100
Washinglon 620 620 Combined Cytle Natural gas OH 100
Dick's Craek 162 152 Simple Cycla Natural gas OH 100
Beckjord CT 212 212 Simple Cydle Fuel ol OH 00
Miami Fort CT 60 60 Simple Cycta Fuel oil OH 100
Miami Fort {Units 7 and B)(") 1,080 720 Stearn Cozl oH 64
W.C. Backjorg!!) 1.124 862 Steam Coal oH 375
W.M. Zimmes(1) 1,300 605 Steam Coal OH 46,5
J.M. Stuart 2,340 912 Steam Coal OH 39
Kilten(!} 800 198 Steam Coal CH 33
Conesvilet! 780 at2 Steam Coal OH 40
Brownsville 468 466 Simple Cycle Natural gas TN 100
Tolal 11,874 8,099

(1) Commercial Power generation facilities are jointly owned by Duke Energy Ohio and subsidiaries of American Electric Power, Inc. and Dayton Power and Light, Inc.

{For a map showing Commercial Power's properties, see “Business—Commercial Power” sardler in this section.)
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INTERNATIONAL ENERGY

The following table provides information about International Enetgy's generation portfolic in continuing operations as of December 31, 2006.

Appreximate

Gross Net Ownership
Interest

Name Mw MW Fuel Lacation (pereentage)
Paranapanema 2,307 2,112 Hydro Brazil 95%
Hidrosteririca Cerros Colorades 576 523 Hydro/Natural Gas Argentira 91
Egenor 509 s08 Hydro/Diesel Peru 100
DEIl Guatemala 250 250 Fue! QilfDiesel Guatemala 100
DEI E| Salvador 291 263 Fuel OifDiesal El Salvador 40
Electroquil 181 149 Diesef Ecuador 82
Aguaylia 177 117 Matural Gas FPeru 66
Empresa Efectrica Corani 147 74 Hydro Balivia 50
Total 4,438 3,996

In December 2006, Duke Energy engaged in discussions with a polential buyer of International Energy’s asseis in Bolivia. Such discussions lo sell the assels were subject
to a binding agreement between the parties, which was finalized 'n Februvary 2007, and resulted in the sale of International Energy's 50 percent ownership interest in two
hydroeleciric power plants near Cochabamba, Bolivia to Econergy International,

International Energy also owns a 25% equity interest in NMG. In 2006, the NMG produced approximately 850 ihousand metric tons of methanol and 1 million metsic tons of
MTBE. In addition, International Energy owns a 50% equity interest in the Campeche natural gas processing and compression facilify. Campeche has an installed processing
capacily of 270 MMcf/d. International Energy also owns a 25% equlily interest in Attiki, which is a natural gas distributor that has an exclusive 30 year license to supply natural
gas to residenlial and commercial customers within the geographical area of Athens, Greece. (For additional information and a map showing International Energy's properties,
sen “Business—Internalional Energy” earlier in this section.)

CRESGENT

{For information regarding Crescent's properlies, see “Business—Crescent” earlier in this seclion.)

QTHER

{For information regarding the properties of the business unit now known as Other, see “Business—Other” earlier in this section.)

HHem 3. Legal Proceedings.

For infarmation regarding legal proceadings, including regulatery and environmental matters, see Note 4 to the Gonsolidated Financlal Statements, "Regulatory Matters”
antd Mote 17 to the Consclidated Financial Statements, "Commitments and Contingencies—Litigation” and "Comemitiments and Contingencles—Environmental.”
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Iltem 4. Submission of Matters to a Vote of Security Holders.

At the Duke Energy Corparation Annual Meeting of Shareholders oh October 24, 2008, shareholders alected Rogsr Agnelli, Paul M. Anderson, Williar Barnet, HI, G. Alex
Bernhardt, 81., Michael G. Browning, PhilFp R. Cox, William T, Esrey, Ann Maynard Gray, James H. Hance, Jr., Dennis R. Hendrix, Michaet £.J. Phelps, James T. Rhodes,
James E, Rogers, Mary L. Schapiro and Dudley S. Tait to serve as directors until the next annual mesting of sharehelders and until such Directer's successor is duly elected
and qualified, Below is a tabulation of votes with respect to each nominee for director at the meseting:

Nominee For Against/Withheld
Roger Agnelii 847,920,162 155,182,625
Paul M. Anderson 1,075,040,338 28,071,449
William Barnet, 1l 1,079,646,448 23,465,339
G. Alex Bernhardt, Sr. 1,075,727 858 27,384,129
Michael G, Browning 1,072,347 845 30,764,142
Phillip R. Cox 1,064,593,023 38,518,764
Witllam T. Esrey 1,073,808,374 29,302,413
Ann Maynard Gray 1,068,607,394 34,504,393
James H. Hance, Jr. 1,072.614,825 30,496,962
Dennis R. Hendrix 1,072,182,705 30,629,082
Michael E. JJ. Phelps 752,240,344 350,871,443
James T, Rhodes 1,079,877,900 23,233,887
James E. Rogers 1,074,300,198 28,811,589
Mary L. Schapiro 1,076,085,064 27026,723
Dudley S. Taift 1,062,145,118 40,966,671

In addition, shareholders at the meeting also approved the Duke Energy Corporation 2006 Long-Term Incentive Compensation Plan. There were 750,402,214 shares
voted for the plan, 88,378,012 shares voted against the plan, and 15,211,175 shares abstainad,

And, shareholders at the meeting also ratifiad the s¢lection of Deloitte & Touche LLP to act as independent auditors for Duke Energy Corporation for 2008. There were
1,072,065,312 shares voted for the proposal, 20,828,427 shares voted against the proposal and 10,218,046 shares abstained,
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Item 5. Market far Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Duke Energy's common stock is listed for trading an the New Yark Stock Exchange. As of February 23, 2007, there were approximately 175,252 commaon stockholders of
record,

Common Stock Data by Quartar

2006 2005
Biock Price Stock Price
Range‘a) Range(a'
Dividends
Dividends
Per Share High Low Par Share High Low
First Quarter $0.31 § 2977 § 27.38 $0.275 § 2820 % 24,37
Second Quarteritt 0.63 29.85 26.94 0,585 29.98 27.34
Third Quarter — 30.98 28.84 — 30.55 27.84
Fourth Quartert®) 0.32 34,50 29.82 0.310 29.35 25,06

(a) Stock prices represent the intra-day high and fow stack price.

{b) Dividends paid in Septembar 2006 and December 2006 were increased from $0.31 par share to $0.32 per share.

DOn January 2, 2007, Duke Energy consummated the spin—off of the natural gas businesses to shareholders. In connectian with this transaction, Duke Energy distributed
2ll the: shares of common slack of Spactva Energy ta Duke Energy shareholders. The distribution ratio approved by Duke Energy's Board of Directors was one—haff share of
Spectra Energy common stock for every share of Duke Energy common stock. Subsequent to the distribution, the market price of Duke Energy comman stock was significantly
less than the 20086 trading ranges above due to the fact that a proportionate share of the value of Duke Energy stock prior to the spin-off was transferred to Specira Energy.
Additionally, future dividends paid on Duke Energy common stock are expacted 1c be less than the 2006 dividend of $1.26 per share as dividends are anticipated o be split
proportionately between Duke Energy and Specira Energy such that the sum of the dividends of the two stand~alone companies approximates the former total dividend of
Duke Energy. Duke Energy expects to continue il policy of paying regular cash dividends, although there is no assurance as to the amount of future dividends because they
depend on fulure earnings, capital requirements, and financial condition. Future dividends are subject to declaration by the Board of Directors.

Issuer Purchases of Equity Securities for Fourth Quarter of 2006
None,

Duke Energy previously anmounced plans to execute up to approximately $2.5 billion in common stock repurchases over a three year pericd. On May 9, 2005, Duke
Energy announced plans to suspend additional repurchases under the open—market purchase plan, pending further assessment, primarily due to the merger with Cinergy. At
the time of suspension, Duke Energy had repurchased 32.8 million shares of common stock for approximately $0.9 billion. During the first quarter of 2006, Duke Energy
armounced the commencement of up 1o $1 billion of additional share repurchases under the previcusly announced plan. During the first six months of 2006, Duke Energy
repurchased approximalely 17.5 million shares of common stock for appraximately $0.5 billion. In June 2008, in connection with the plan to spin off Duke Energy’s natural gas
businesses to Duke Energy shareholders, the share repurchase program was suspended. At the ime of suspension, Duke Energy had repurchased approximately 50 million
shares of common stock for approximalely $1.4 billion under this repurchase plan. In October 2006, Duke Energy’s Board of Directors authorized the reactivation of the share
repurchasa plan for Duke Energy of up to $500 milllon of share repurehases afler the spin—off of the natural gas businesses has heen completed. As of December 314, 2006, the
dollar value of shares that may yet be purchased under Ihe plan is approximately $1.1 billion.
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ltem 6. Selected Financial Data.”

2008 2005 2004 2003() 2002

{in millians, excapt per-share amounts})

Statement of Operations

Operaling revenues #5184  $162907  $19.595  $17.623 $14,757
Operating expenses 12493 13.416 16,441 16,632 12,313
Gains on sales of investments in comimercial and multi—family real estate 201 191 192 84 106
Galns (Iosses) on sales of other assels and other, net 276 534 {416) {199} 32
Operaling income 3,168 3,606 2,931 876 2,582
Other income and expenses, nel 1,008 1,808 304 550 352
Interest expense 1,253 1,066 1,282 1,331 1,118
Minority intergst expgnse 81 538 200 62 91
Earnings from continuing operations before income taxes 2,862 3,811 1,763 33 1.727
Income tax expense {hansft |nuing operations 843 1282 507 (52) 544
Income from continuing operations 2,019 2,529 1,246 85 1,183
{Logs) income from discontinued operations, net of tax {156) {701} 244 [1,246) {1483
Incoma (loss) before cumulative eifect of change in accounting principle 1.863 1,828 1,490 {1,161) 1,034
Cumutative eff g unting pring nd minority | — {4} = {162} =
Net incoms {loss) 1,863 1,824 1,490 {1,323) 1,034
Dividends and premiums on redemgtion of praferred and preference stock — 12 g 15 i3
Eamings {loss) available for common steckholders $1.863 $1812 § 1481  $(1.338) $ 1.0
Ratio of Earnings to Fixed Charges (4) 32 47 23 —{b) 20
Common Stock Data
Shares of common stock outstanding (€)

Year—-end 1,257 928 as57 911 895

Weighted average—basic 1,170 934 931 903 838

Woeighted average—diluted 1,188 970 966 904 838

Earnings per share {from continuing operations)

{Loss) eamings per share {from discontinued operations)

Basic $ 178 $ 269 % 133 § 009 $ 141
Diluted 1.70 2.60 1.29 0.09 1.41

$(014) $@T5) $ 026 $ (133 5 {019)

Basic

Dituted {0.13) 0.72) 0.25 {1.39) {0.19)
Earnings {lcss) per share {befere cumulative effect of change in accounting principle)

Basic 5 159 $ 194 $ 159 $ (1.30}) $ 1.22

Diluted 1.57 1.88 1.54 (1.30}) 1.22
Earnings {loss) per shara

Basic $ 159 § 1.94 5 159 § {1.48) $ 122

Diluted 1.57 1.88 1.54 {1.48) 1.22
Dividends per share 1.26 117 1.10 1.10 110
Balance Sheet
Total assels 8,700  $54.723  $55770  $57.485 360,122
Long-term debt including capital leases, less current malurities 518,118 $14.547 $16,932 $20,622 20,221

{a}) Significant transaciions reflected In the results above include: 2006 merger with Cinergy {see Note 2 to the Gonsolidated Financial Statements, “Acquisitions and

{9
]

(d}

(e)

Dispositions*), 2006 Crescent joint venture transaclion and subseguent deconsolidation effective Seplember 7, 2006 (saa Note 2 to the Consolidated Financial
Slalements, “Acquisitions and Dispositions), 2005 DENA disposition (see Note 13 to the Consolidaled Financial Statements, “Discontinued Dperations and Assels Held for
Sale™), 2005 deconsolidation of DEFS effective July 1, 2005 (see Note 2 to the Consolidated Financiz! Statements, “Acquisitions and Disposilions”), 2005 DEFS sale of
TEPPCO (see Note 2 to the Consolidated Financial Statements, “Acquisitions and Dispositions™) and 2004 DENA sale of the Southeast plants {see Note 2 1o the
Consoligated Financial Statements, “Acquisitions and Dispositions™).

Earnings were inadequate to cover fixed charges by $241 million for the year ended December 31, 2003.

As of January 1, 2003, Duke Energy adopled the remaining provisions of Emerging issues Task Force {EITF) 02-03, “Issuss Involved in Accounting for Derivative
Conlracts Held for Trading Purposes and for Contracts Involved in Energy Trading and Risk Management Agtivities” {EITF 02-03) and SFAS No. 143, "Accounting for
Assat Relirement Obligations™ (SFAS No. 143). In accordance with the transition guidance for these standards, Duke Energy recorded a net-of-tax and minority interest
cumulative effect adjustment for change in accounting principles. (See Note 1 to the Consolidated Financial Statements, “Summary of Significant Accounting Palicies,” for

further disgussion.)

Includes pre—tax gains of approximately $0.9 billion, net of minority interest, related to lhe sale of TEPPCO GP and LP in 2005 {see Note 2 to the Consolidated Financial
Statements, “Acquisitions and Dispositions™).

2006 increase primarily atiributable fo issvance of approximately 313 million shares in cannection with Duke Energy’s merger with Cinergy (see Note 2 1o the Consolidated
Finaneial Slalements, “Acquisitions and Bispositions”).
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ltem 7. Management's Discussion and Analysis of Financial Condition and Results of Operations.

INTRODUGTION

Management's Discussion and Analysls should be read in conjunction with the Consolidated Financial Statements and Notes for the years ended Decembar 31, 2006,
2005 and 2004,

EXECUTIVE OVERVIEW
2006 Objecllves. Duke Energy's objeclives for 2006, as outlined in the 2006 Charter, consisted of the following:

» Eslablish an industiy-leading electric powear platform through successful execution of the merger with Cinergy;

«  Daliver on the 2006 financial objectives and position Duke Energy for growth in 2007 and beyond;

+  Camplete the exit of the former DENA business and pursue strategle portfolio opportunities;

= Buitd a high-parformances cultura focused on safety, diversity and inclusion, employee development, leadership and resulls; and
«  Build cradibility through leadership en key policy issues, transparent communications and excellent customer service.

During 2006, management executed on its objectives primarily through strategically completed and pending acquisitions, as wel| as dispositions of certain businessas with
higher risk profiles, such as the former DENA gperations outside the Midwest and the Cinergy commercial marketing and trading businesses. During 2006, Duke Energy
created a business model that would give both Duke Energy’s electric and gas businesses stand-alone sirength and addilional scope and scale along with steady and stable
eamings growth.

On April 3, 2008, Duke Energy and Cinergy consummaled ihe previously announced merger, which combined the Duke Energy and Cinergy regulated franchises as well
as deregulaled generalion in the Midwestern United States. The merger with Cinergy increased the size and scope of Duke Energy’s electric utility operations. Duke Energy
management axpecls to achieve numerous synergies, both immediately and over time, in all regions impacted by the merger.

As a result of the additicnal size and scope of the electric ulility operations discussed above, in June 2006, the Board of Directors of Duke Energy authorized management
to pursue a plan to creale two separate publicly traded companias by spinning off Duke Energy’s natural gas businesses to Duke Energy shareholders, which was completed
on January 2, 2007. The new natural gas company, Spectra Energy, consists of Duke Energy’s Natural Gas Transmission business segment, inciuding Unicn Gas, as well as
Duke Energy's 50-percent ownership interest in DEFS. The spin off of the natural gas business is expected to deliver long—term value to shareholders as the two stand—alone
companies are expected to be able to more easily participale in growth opportunities in their own industries as well as the gas and power industry consolidations.

In connection with the effort to reduce the risk profile of Duke Energy and to focus on businesses that can be expected to contribute steady, stable eamings growth, during
2006 Duke Energy finalized the sale of the former DENA power generalion fieet outside of the Midwast to LS Power and the sale of the Cinergy commercial marketing and
trading business to Fortis, a Benelux-based financial services group (Fortis).

Additionally, the Board of Cirectors of Duke Energy authorized management to explore the potential value of bringing in a joint ventura partner at Crescent to expand the
business and create a platform far increased growth, On September 7, 2008, an indirect wholly ownet subsidiary of Duke Energy closed an agreement to craate the Crescent
JV with MS Members. As a resull of the Crescent ransaclion, Duke Energy no longer controls the Crescent JV and on September 7, 2006 deconsolidated its invesiment in
Grescent and subsequenily accounls for its investment in the Crescent JV utilizing the equity methad of accounting.

After complation of the spin—-off of the nalural gas businesses, the primary businesses remaining in Duke Energy in 2007 are the U.5, Franchised Electric and Gas
business segmant, the Commercial Power busingss segment, the Inlernational Energy business segment and Duke Energy’s effective 50% interest in the Crescent JV, which
management curranily expects ko continue to be a reporlable business segment,

Quke Energy announced an agreement with Southern Gempany to evaluate the potential construction of a new nuclear power plant at a site jointly owned in Cherokee
County, Soulh Carolina. Additionally, Duke Enargy continues to evaluate olher opportunities to re-invest in the electric utility operations, by modemizing ofder coal-fired planis
in the Carolinas and exploring the replacemeant of an aging coal plant in Indiana with & coal gasification plant. Also, during the fourth quarter of 2008, Duke Energy closed on a
transaction to acquire frorn Dynegy a 825 megawait power plant located in Rockingham Gounty, Morth Carolina. This peaking plant, which will primarily be used during times of
high efectricity demand, generally in the winter and summar months, will provide customers with competitively priced peaking capacity and helps to ensurs Duke Energy can
meet growing customer demands for electricity in the foreseeable future. Additionally, in
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December 2006 Duke Energy entered Inte an agreement to increase its ownership interest in the Gatawba Nuclear Station for a purchase price of approximately $158 million.
The purchass is subject to regulatory approvals and other conditions precedent and is expected to close prior to Septamber 30, 2008.

Effective with the third quarter 2008, the Board of Directors of Duke Energy approved a quarterly dividand increase of $0.01 per share, increasing the annual dividend fo
$1.28 per share. Additionally, during 2006 Duke Energy repurchased approximately 17,6 million shares of its commen stock far approximately $500 million. In connection with
the above manlicned plan to spin off Duke Energy's natural gas businesses to Duke Energy shareholders, the share repurchase program was suspended. In October 2006,
Duke Energy’s Board of Directors authorized the reactivation of the share repurchase plan for Duke Energy of up to $500 miliion of share repurchases subsequent to the
spin-off of the natural gas businesses on January 2, 2007,

2006 Financlal Results. For the year-ended Decamber 31, 2008, Duke Energy reported earnings available for common stockholdars of $1,883 million and basic and
diluted earnings per share (EPS) of $1.59 and $1.57, respeactively, as compared to reported eamings available for common stockholders of $1,812 million and basic and diluted
EPS of $1.94 and $1.88, respeclively, for the year—ended December 31, 2005. Earnings available for common stockholders for 2006 as compared to 2005 were faify flat;
however, basic and diluted EPS were negatively impacted by the issuance of approximately 313 million shares in April 2006 in connection with the Cinergy merger. The
highlights for 2006 include the following:

+ U.S. Franchised Electric and Gas experienced higher eamings in 2008 primarily as a result of the addition of the formar Ginergy regtilated ufility operations in the
Midwest. These higher results ware partially offset by milder weather, the impact of rate reductions retated to Cinergy merger approvals, and lower hulk powsr
marketing results in the Carolinas.

«  Natural Gas Transmission's results were ftat from 2005 to 2008, but were affacted by strong commadity prices refated to processing aclivities and higher operating and
mainienance expanses.

~ Field Services experienced lower earnings in 2006 primarily as a result of the 2005 gains on the sale of the TEPPCO Investmants and the fransfer of a 19.7 parcent
interest in DEFS to ConocoPhillips in July 2005, which resulted in the deconsolidation of the investment in DEFS. Results in 2008 were favorably affected by strang
commodity prices,

«  Commercial Power experienced higher earnings in 2006 primarily as a result of the addition of the former Cinergy non-regulated generalion operations in the Midwest,
partially offset by the impacts of unfavorable purchase accounting charges as a result of recognizing the Cinergy assets and liabilities at their esfimated fair values as
of the dale of merger.

» International Energy experienced lower eamings in 2006 primarily as a result of 2006 non-gash charges related to a setlement related to the Cilrus litigatlon, an
impaiment charge related to the investment in Campache, and an impairment charge retated to the sale of Bolivian assets.

« Grescent experlenced higher earnings in 2008 primarily as a result of the gain recognized on the Joint venturs transaction in September 2006, which resulied in the
deconsolidation of Ouka Energy's investment in the Crescent JV,

«  Other expeienced higher losses in 2006 primarily as a result of 2006 charges refated to contract selllement negotiations, and costs to achieve the Cinergy merger and
ihe spin—off of the natural gas businesses.

»  Income tax exgense from continuing eperations was lower in 2006 as a result of a decreass in eamings from conlinuing operations befors income taxes and 2
reduction in the sffective tax rate. The reduclion in the effet_:tlve tax rate was primarily a result of favorable fax seftlements on research and dsvelopment costs and
nuglear decommissioning cosls, tax benefits related 10 the impairment of the investment in Bolivia, and tax credits recognized on synthetic fuel operations.

»  During 2006, Duke Energy recogrized net of tax losses of $156 million in discontinued operalions, as compared to net of tax losses of $701 million in 2005. During
2006, Duke Energy compleled the exit of the former DENA operations outside the Midwest region and recognized additional losses as a result of sales of certain
contracts. Additionally, during 2006 Duke Energy exited the Cinergy commercial marketing and trading business.

2007 Objectives. As a result of the initiatives accomplished during 2006 and the spin-off of the natural gas businesses on January 2, 2007, Duke Energy is positicned as
a lower—risk business with steady earnings growth potential. For 2007, management of Duke Energy is focusad on the following objectives, as owtlined in the 2007 Charter:

= Establish the identity and culture of the naw Duke Energy, unifying its people, values, slrategy, processes and systems;

«  Optimize its operations by focusinp on safety, simplicity, aceountability, inclusion, customer satisfaction, cost management and employee development;
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= Achieve public policy, regulatory and legislative outcomes that balance customers’ needs for reliable energy at competitive prices with shareholders’ expectation of
superior returns;

= Invest in energy infrastructure that meets rising customer demands for relfiabte energy In an energy efficlent and environmentally sound manner; and
« Achieve 2007 financial objeclives and position Duke Energy to meet future growth targets.

Duke Energy's cansolidated earnings during 2007 are anticipated to be reduced principally as a result of the spin—off of the natural gas businesses on January 2, 2007.
Excluding the impacts of the spin—off of the natural gas businesses, eamings are anticipated to be favorably affected by the foltowing factors; a full year of eamings from the
Midwest aparations acquired frem Cinergy, realization of cost savings as the regulatory rate reductions shared with ratepayers wilt phase—out in 2007, customer sales growth,
capital reinvesiments and regulatory iniliatives.

The majority of expectad earnings in 2007 are anticipated fo be contributed from U. 3. Franchised Electric and Gas, which consiste of Duke Energy's regulated businesses
operating a nel capacily of approximately 28,000 megawatts of generation. The regulated generation portfolio consists of a mix of coal, nuclear, natural gas and hydroelectric
generation, with substantially 21l of the salas of electricity coming from coal and nuclear generation facilities. Commercial Power has net capacity of approximately 8,100
megawalts of unregulated generation, of which approximately 4,100 megawatts serves retail cusiomers under the Rate Stabilization Plan fn Ohio. Approximately 75% of
Inlernational Energy's net capacity of approximately 4,000 megawatts of installed generation capacity in Latin America consists of baseload hydioelectric capacity that carries a
iow fevel of dispatch visk; in addition, for 2007 over 90% of International Energy's contractible capacity in Latin America s either currently contracted or receives a system
capacity payment.

Duke Energy's total dividends and dividends per share in 2007 will be lower than in 2006 as a result of the spin—off of the natural gas businesses on January 2, 2007.
Future dividends are expected to grow in connection with any eamings growth.

During the three—year period from 2007 to 2009, Duke Energy anticipates annual capital expenditures of approximately $3.5 billion, for a fotal of approximately $10 billion.
These expenditures are principally related to expansion plans, environmental spending related ta Clean Air requirements, nuclear fuel, as well as maintenance costs, Current
estimates are that Duke Energy's regulated generation capacity will need to increase by approximately 6,400 megawatts over the next ten years, with the majority being in
North and South Carolina and the remainder being in Indiana. Duke Energy is committed to adding base load capacity at a reascnahle price while modernizing the current
generalion facilities by replaciag older, less efficient plants with eleaner, more efficient plants. Significant expansion projects may include a new KGCC plant in Indiana, a new
coal unit [or units) at Duke Energy’s existing Cliffside facility in North Garolina, new gas—fired generation units and costs related to the evaluation of the potential construction of
anew nuclear power plant in Cherokee County, South Garofina as well as normal additions due to system growth. Costs related to environmental spending are expected fo
decrease over the three~year period as the upgrades to comply with the new environmental regulations are completed. Duke Energy does not anticipate any additional capital
investmant related to its Invesiment in the Crescent JV. Duke Eneargy does not currenlly anlicipate funding 2007 capital expenditures with the issuance of common equity, but
rather thraugh the use of available cash and cash equivalents as well as the issuance of Incremental debt.

As the majorlty of Duke Energy's anticlpated future capital expenditures are related to its regulated operatlons, a significant risk to Duke Energy is 1he ability to recover in a
timely manner costs related to such expanslon. In Indiana, Duke Energy has been given approval to recover its development costs for the new IGCG plant. In North and South
Carolina, Duke Energy will pursue legislation to pravide for construction work In progress recovery for the additional unit (or units) at the Cliffside facility as well as the proposed
nucfear power plant. Additionally, Duke Energy is attempting to obtain assurance of recovery of development costs related to the proposed nuclear power plant. Duke Energy
does not anticipate beginning construction of the propesed nuclear power planl without adequate assurance of cost recovery from the state leglslators or regulators, In
November 2006, Duke Energy received approval for nearly $260 milllon of future federal tax credits related to costs to be Incurred for the modemization of the Cliffside facility
as well as the IGCG plant in Indiana.

In an effort to respond to concerns over climate change, the U.S. Congress recenlly discussed various proposals fo reduce or eap carbon dioxide and other greenhouse
gas emissions. Any lagislation enacted as a result of these efforts could Involve a market based cap and trade program. Duke Energy Is also focusing on energy efficiency
initiatives in an effort to reduce emissions.

Duke Energy's current regulatory initiatives primarily include obiaining the timely recovery of invested capital and pursuing a ragulatory extension of the Rate Stabilization
Plan in Ohio thraugh 2010 as well as being a proponent of cost—effective energy efiiciency initiatives. fn North Carolina, Duke Energy is required by June 1, 2007 to file a rate
case or show that a price ad/ustment is not required. During 2006, Duke Energy filed for an increase in its base eleciric rates in Kentucky. In December 2006, the Kentucky
Public Service Commission approved an annual rate increasa af 349 million to be effective January 1, 2007.
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New energy legislation has been inlroduced in the current South Carolina legislative session which includes expansion of the annual fuel clause mechanism to include
recovary of costs of reagents (Emmonia, limestone, etc.) that are consumed in the operation of Duke Energy Garolina’s SO2 and NOx cantral technologies. The legistation also
includes provisions to provide cost recovery assurance for vpfront development costs associated with nuclear baseload generation, cost recovery assurance for construction
costs associated with nuclear or coal baseload generation, and the ability to recover financing costs for new nuelear or eoal baseload generation through annual riders. Similar
legislation is baing discussed in North Caroling and may be Introduced in the 2007 legislative sesslon.

In summary, Duks Energy is coordinating its future capital expenditure requirements with regulatory inltliatives In order to ensure adequate and timely cost recovery while
continuing to provide low cost energy to its customers.

Economic Factors for Duke Energy's Busingss. Duke Enercy’s business model provides diversification between stable, less cydical businesses like U.S. Franchised
Electric and Gas, and lhe traditionally higher-growtn angd more cyclical energy businesses like Commercial Power and International Energy. Additionally, Crescent's portfclio
strategy Is diversified between residential, commercial and multi-family development. All of Duke Energy's businesses can be negatively affected by sustained downturns or
sluggishness in the economy, including low market prices of commadities, all of which are beyond Duke Energy's confrol, and could impair Duke Energy's ability to mest its
goals for 2007 and beyond,

Deciines in dermand for electricity as a result of scanomic downturns would reduce overall electricity sales and lessen Duke Energy’s cash flows, especially as indusirial
customers reduce production and, thus, consumption of electricity. A portion of LS. Franchised Electric and Gas’ business risk is mitigated by its regulated allowable rates of
relurn and recovery of fuel costs under fuel adjustment clauses.

If negalive market condllions should persist over fime and estimated cash flows over ihe lives of Duke Energy's individual assets do not exesed the carrying value of those
individual assets, assetimpalrments may accur in the future under existing accounting rules and diminish results of operations. A change in management's intent about the use
of individual assets (held for use versus held for sale) or a change in fair value of assets held for sale could alsa result in impaitments or losses.

Ouke Energy's 2007 goals can also be substantially at risk due to the regulation of its businesses. Duke Energy’s businesses in the United States are subject o
regulations on the federal and stale level. Regulalions, applicable [o the sleciric power industry, have a significant Impact on the nature of the buslnesses and the manner In
which they operate. Changas to regulalions are ongoing and Duke Energy cannel predict the fulure course of changes in the regulatory environment or the ultimate effect that
any fulure changes will have on its business.

Duke Energy's eamings are impacted by Auctuations in commaodity prices. Exposure tp commodity prices generates higher earings volatility in the unregulated
businesses as there are iming differances as to when such costs are rezovered in rales. To mitigate these risks, Duke Energy enters into derivalive instruments to effectively
hedge known exposures. With the 2006 sales of former DENA's assets outside the Midwastern United States, including substantially all the derivative portfolio, and Cinergy's
markeling and trad/ng operation, Duke Energy expects a less volzlile earnings pattern going forward.

Additionally, Duke Energy's investments and projects located autside of the United Stales expose Duke Energy to risks related to laws of olher countries, taxes, economic
conditions, flustuations in eurrency rates, political conditions and policies of foreign governments. Changes in these factors are difficult to predict and may impact Duke Energy's
future results,

Duke Energy also relies on access to both shart-term money markets and longer-term capital markets as a source of liquidity for capital requirements not met by cash
flow from operations. An Inability to access capital at competitive rates could adversely affect Duke Energy’s ability to implement its strategy. Market disruptions or a downgrade
of Duke Energy’s credit rating may increase its cost of borrowing or adversely affect its ability to access one or more scurces of liguidity.

For further information related to management's assessment of Duke Energy's rigk factors, see Item 1A. “Risk Factors.”

RESULTS OF OPERATIONS

Coansolldated Operating Revenues

Ysar Ended Decemnber 31, 2008 as Compared lo Dacember 31, 2005. Consolidated operating revenues for 2006 decreased $1,113 million, compared to 2005. This
change was driven by;

+ A $5,530 million decrease due to the deconsolidation of DEFS, effective July 1, 2005, and

= A§274 million decreass at Crescent due primadily to the deconsolidation of Crescent, effective September 7, 2008 and softening in the residential real estate market.
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Partially offsetting these decreases in revenues were:

An approximate 53,891 million increase due to the merger with Cinergy

A 5468 million increase at Nglural Gas Transmisslon due primarily to Canadian assets {approximately $281 milllon), primarily higher processing ravenues on the
Empress Systerm, favorable Canadian dollar foreign exchange impacts (approximately $157 million), and recovery of higher nalural gas commodity costs
[approximately §146 million), resuling frarm higher natural gas prices passed through to custamers without a mark—up at Unfan Gas, partially offset by lower gas usage
due o unseasonably warmer weather {appraximately $186 million)

A $216 million increase at International Energy due primarily 1o higher revenues in Peru from increased ownership and resulting consolidation of Aguaytla
{approximately $118 million), higher energy prices in El Salvadar (approximately $40 million), favarable results in Brazil, primarily forgign exchange rate impacts
{approximately $31 million) and higher electricity volumes and prices in Argentina (approx'mately $27 million), and

An approximate $130 million increase in Other related to the prior year impact of mark-to—-market losses, primarily unrealized, due ta increased commodity prices as a
rasult of the discontinuance of certain cash fiow hedges entered into to hedge Field Services’ commedity price risk (see Note 8 o the Consclidated Financial
Statements, ‘Risk Management and Hedging Aclivities, Credit Risk, and Financial Instruments”) from February 22, 2005 to June 30, 2005. Effective with the
deconsolidation of DEFS on July 1, 2005, mark-to-market changes related to these discontinued hedges are classified in Other income and expenses, net on the
Consolidated Statemants of Operations.

Year Ended December 31, 2005 as Compared o December 31, 2004. Consolidated cperating revenues for 2005 decreased $3,299 million, compared to 2004. This
change was driven by:

A 35,380 million decreasa due to the deconsolidation of DEFS, effective July 1, 2005, and

An approximate $130 million decrease resulting from mark—to-market losses, primarily unrealized, due to increasad commodity prices as a result of the discontinuance
of cerlain cash low hadges entered into to hedge Field Services' commaodity price risk discussed above.

Partially offsetting these decreases in revenues werg:

An approximate $850 million increase at Field Services, excluding the impact of the deconsalidation of DEFS, due primarily to higher average commodity prices,
primarily NGL and naturaf gas in the firet slix months of 2008

A $704 million increase at Natural Gas Transmission due primarily to new Ganadian assets {approximately $269 millien), primarily the Empress System, favorable
toreign exchange rates (approximately $163 million} es a result of the strengthening Canadian dollar (pariially offset by currency impacts o expenses), higher natural
gas prices that are passed through to customers (approximately $152 million), an increase related to U.S. business operations {approximately $60 million) driven by
higher rates and contracted volumes and increased gas distribution revenues (approximately $36 million), resuiting from higher gas usage n the power market

A £363 million increass al U.S. Franchised Electric and Gas due primarily to increased sales to retail and wholesale customers as a result of warmer weather, more
officient performancs of the generation fleet, and customer grawth, coupled with an increasa in fuel rates primarily as a result of highar coal costs in 2005 and
increasad market prices for wholesale power

A $128 miflion increase at Internalional Energy due primarily to favorable foreign exchange rate changes in Brazil, and higher energy prices and volumas, and

A $58 million increase at Crescent due primarily to higher resldential developed lot sales.

For a more detatled discussion of operaling revanues, see the segment discussions that follow.

Gonsolidated Operating Expenses

Year Enved December 31, 2006 as Compared to December 31, 2005, Consolidated operating expenses for 2006 decreased $923 million, compared to 2005. The change
was primarily driven by:

An approximate $5,090 million decrease due to the deconsolidatlon of DEFS, effective July 1, 2006

A $239 million decrease at Crescent due primarily to the deconsclidation of Crescent, sffective September 7, 2006 and softening in the residential real estate market,
and
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= Anapproximate $120 milllon decrease associaled with the prior year recognition of unrealized lpsses In accumulated other comprehensive income (AOCI) as a result
of the discantinuance of certain cash flow hedges entered into to hedge Field Services’ commadity price risk, which were previously accounted for as cash flow hedges
{sea Note 8 to tha Consolidated Financial S1atements, “Risk Management and Hedging Activities, Credit Risk, and Financlal Instruments®).

Partially offselling these decreases in axpanses were:

+ An approximate $3,430 million increase due to the merger with Cinergy

« A $447 million increase at Natural Gas Transmission due primarily fo Canadian assets (approximately $189 million), primarily the Empress System, increased natural
gas prices at Union Gas {approximately $146 million), resulting from high natural gas prices passed through to customers without a mark-up at Union Gas, higher
cperating and maintenance, Induding pipeline integrity and project development expenses (approximately $133 million), Ganadian dollar forelgn exchange impacts
({approximately $124 milion), partially offset by lower gas purchase costs at Unlon Gas resulting primarily from unseasonably warmer weather (approximately $157
million)

< A$341 milion increase at International Energy due primarily to higher costs in Peru (approximately $109 million), driven primarily by increased ownership and resulting
consolidation of Aguaytia, a reserve related to a sefilement made In conjunction with the Cltrus Iiigation (approximatety $100 milion), highar fuel prices and Increasad
consumption in El Salvador (approximately $38 million), unfavorable exchange rates, increased regulatory fees and higher purchased power costs in Brazil
(approximately $34 milllon), an Increase in Mexico due to an impalrment of a note receivable from Campeche (approximately $33 million), and impairments in Bolivia
(approximately $28 million)

*  An $179 million increase in Other due primarily to cosis to achieve the Cinergy merger and the anticipated spin-off of Duke Energy’s natural gas businesses
(approximately $128 million and $58 million, respectively), a reserve charge related to contract setflement negotiations (approximately $85 million), partially offset by
decreases due to the continued wind--down of the formear DEMA, businesses {approximately $47 million), and

+  An approximate $115 million increase at Duke Energy Carofinas driven primatily by increased fuel expenses, due primarily to higher coal costs (3188 million) and
increased purchase power expense resulting primarily from lass generation avallabllity during 2006 as a result of outages at base load stations ($42 million), partially
offsel by lower regulatory amortization, due primarily to reduced amortization of compliance costs related to clean alr legislation ($86 million), and decreased operating
and maintenance expense, due primarily 10 a December 2005 ice starm.

Year Ended Oecember 31, 2005 as Gompared to December 31, 2a04. Consolidated operating expenses for 2005 decreased $3,026 million, compared to 2004. The
change was primarily drivan by:

» A 85,072 milllon decrease due to the deconsolidation of CEFS, effective July 1, 2005, and
= An approximate $100 million decrease in operating expenses at Commercial Powar, mainly resulting from the sale of the Southeast Plants.

Parlially offsetting these decreases in expenses were:

+ An approximate $675 million increase in operating expenses at Field Services driven primarily by higher average NGL and natural gas prices in the first six months of
2005

* A 3640 million increase at Natural Gas Transmission due primarily to new Canadian assets (approximately $272 miltion), primarily gas purchase costs associated with
the Empress Syslem, increased natural gas prices al Union Gas {gpproximately $152 million, which is offset in revenues), foreign exchange impacts (approximately
%118 million} as discussed above (offset by currency impacts to revenues), and increased gas purchases for distribution (approximately $43 million) primarily due to
higher gas usage in the power markel

= A $346 million increase in operaling expenses at U.S, Franchised Electric and Gas due primarily to increased fuel expenses, driven by higher coal costs and increased
generation ta meet customer demand, and increased operating and maintenance expenses due primarily to increased planned outage and maintenance at generating
plants, planned mzintenance to improve refiability of distribution and transmission equipment, and higher storm charges in 2005, driven primarily by an ice storm in
December 2005

»  An approximate $120 million increase related to the recognition of unrealized lossas in AOCI as a result of the discontinuance of centain cash flow hedges entered into
to hedge Field Services' commadity price risk, which were previously accounted for as cash flow hedges (see Nole & to the Consolidated Financial Statements, "Risk
Management and Hedging Activities, Credit Risk, and Finandial Insiruments”)
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= An approximate $75 million charge to increase liabilities associated with mutuval insurance companies in 2005

« A $74 milffon increase at international Energy due primarily ta higher fuel prices, increased fuel volumes purchased, higher maintenance costs and the impact of
foreigh exchange rate changes n Brazil, offsef by decreased power purchase obilgations in Brazil, and

* A $84 million increase as a result of the 2004 correction of an immaterial accounting error in prior periods related to reserves at Bison.

For a mare detailad discussion 0f operating expenses, se@ the segment discussions that follow.

Gonsolidated Gains on Sales of Invesiments in Commersial and Multi-Family Real Estate

Consolidated gains on sales of investments in commercial and multi-family real estate were $201 millian in 2006, $191 million in 2005, and $192 million in 2004, The gain
in 2006 was driven primarily by pre-tax gains from the sale of bwo office buildings at Potomac Yard in Washington, D.C. and a gain on a land sale at Lake Keowee in
northwestern South Carclina. The gain in 2005 was driven primarily by pre—tax gains from the sales of surplus legacy land, particularly a large sale in Lancaster, South
Carolina, commercial land sales, including a large sale near Washington, D.C. and multi-family project sales in North Carolina and Florida. The gain in 2004 was driven
primarily by pre-tax gains from commercial land and project sales in the Washington 0.C. area and pre—tax gains from the sales of surplus legacy fand.

Consolidated Gains [Losses) on Sales of Other Assets and Other, nef

Congolidated gains (losses) on sales of other assets and other, net was a gain of $276 million for 2006, a gain of $534 million for 2005, and a loss of $416 milllon for 2004.
The gain in 2006 was due primarily to the pre-tax gains resulting from the sale of an effective 50% interest in Crescent, creating a jvint venture between Duke Energy and
MSREF {approximatety $250 million), and gains on settlements of customers' transportation conlracts at Natural Sas Transmission (approx/mately $28 million), partially offsat
by Commercial Power's losses on salas of emission allowances (approxdmately $2& million). The gain in 2005 was due primarily to the pre—tax gain resulting from the DEFS
disposition transaclion {approximately $575 million), parlially offset by net pre—lax losses at Commercial Power, principally the termination of DENA structured powsr ontracts
in the Southeast region {approximately $75 million}. The loss in 2004 was due primarily to pre—tax losses on the sale of the Southeast Plants {approximataly $360 miltion) at
Commercial Power, and the termination and sale of DETM cenlracts {65 millien) in Other.

Consolidated Operating Income

Year Bnded December 31, 2006 as Gompared to Dacembar 31, 2005 For 2006, consolidated operating income decreased §438 million, compared to 2005. Decreased
operating income was primarily related to an gpproximate $575 milion gain in 2005 resuling from the DEFS disposition transaction, the Impacts of the deconsolldation of
DEFS, effective July 1, 2005, which amounted to approximately $440 million for 2005, an approximate $190 milllon of cost In 2606 to achieve the Cinergy merger and the
anticipated spin-off of Duke Energy’s natural gas businesses, and approximately $165 million of charges In 2006 related to setifements and contract negotiations. Partially
offselling these decreases were an approximately $461 million of aperaling Income generated by legacy Cinergy In 2008 as a result of the merger, an approximate $250 million
gain in 2006 on the sale of an effeclive 50% Interest in Grescent and an approximate $250 million negative impact to aperating income in 2005 related to the discontinuance of
certaln eash flow hedges entered Into to hedge Field Services' cammaodity price rigk.

Yoar Ended Dacember 31, 2005 as Compared to December 31, 2004. For 2005, consolidated operaling income increased $675 million, compared to 2004. Increased
operaling incoma was due primarily to the gain in 2005 resuliing from the DEFS disposition transaction and the charge in 2004 asscciated with the sale of the Southeast Plants
in 2005, partially offset by charges in 2005 refated to the discontinuance of certain cash flow hedges entered Into to hedge Fleld Services’ commodity price risk, charges in 2005
related to the termination of structured pawer contracts in the Southeast region and increased liabiilies associated with mutual insurance companies.

Other drivers to operalting income are discussed above. For more detailed discussions, see the segment discussions that follow,

Consolidated Other Income and Expenses

Year Ended Decemnber 31, 200§ as Compared to December 31, 2005. For 2008, consolidated other income and expenses decreasad $801 million, compared to 2005,
The decrease was due primarily 1o the $1,245 million pre-tax gains on sales of aquity investments recorded in 2005, primarily associated with the sale of TEFPCO GF and
Duke Energy's limited partner interest in TEPPCO LP, partially offset by an increase of approximately $253 million in equity in earnings of unconsolidated affiliates due primarily
to the deconsolidation of DEFS slarting July 1, 2005 and an increase of approximately 8115 million of interest income resulting primarily from favorable incoms tax setflements
in 2006,
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Year Endpd December 31, 2005 as Compared to December 31, 2004, For 2005, consolidated other income and expenses increased $1,505 million, comparad 1o 2004,
The increase was due primarily to the $1,245 million pre—tax gains associated with 1he sale of TEPPCO 6P and Ouke Energy’s limited partner interest 'n TEFPCO LP, equity
income of $292 million for the invesiment in DEFS subsequent to the deconsolidation of DEFS, effective July 1, 2005, slightly offset by the realized and unrealized pre-tax
losses recognized In 2005 on certain derivalive contracts hedging Field Services commodity price risk which were discontinued as cash flow hedges as a result of the
deconsolidation of DEFS by Duke Energy. Effeclive with the deconsolidation of DEFS on July 1, 2005, mark-to-market changes related to the: Field Services discontinued
hadges are classified in Other income and expenses, net on the Consolidated Statements of Operations, while from February 22, 2005 to June 30, 2005 these mark-lo-market
changes were classified in Non-regulated electric, natural gas, natural gas liquids and other revenues on the Consolidated Statements of Oparations,

Consolidated Intarast Expense

Year Ended December 31, 2006 as Compared lo Decernber 31, 2005, For 2008, consolidated interest expense increased $187 million, compared to 2005, This increase
ig primarily attributabls to the increase in long-term debt as a result of e merger with Cinergy {an approximate $228 milfion impact), partially offsef by reduced interest
expanse assoclated with DEFS, which was deconsolidaled on July 1, 2005 (an approximate $82 million impact).

Year Ended Dacember 31, 2005 as Compared fo December 31, 2004, For 2003, consolidated interest expense decreased $216 million, compared ko 2004, This decrease
was due primarily to Duke Energy’s debl reduction efforis in 2004 (an approximate §140 million impact) and the deconsolidation of DEFS eflective July 1, 2005 (an approximate
380 million impact).

Gonsolidated Minotity Interest Expense

Year Ended December 31, 2006 as Compared lo December 31, 2006. For 2006, consofidaled minority interest expense decreased $477 million, compared {o 2005. This
decrease primarily resulted from the 2005 gain associated with the sale of TEPPCO GP and the imgact of deconsolidation of DEFS effective July 1, 2005.

Year Ended Degember 31, 2005 as Compared fo December 31, 2604. For 2005, consolidated minority interest expense increased $338 million, compared to 2004, This
increase was driven primarily by increased sarnings at DEFS in the first six months of 2005 as a result of the sale of TEPPCO GP and higher commodity prices, offset by tha
impac! of the deconsolidation of BEFS effective July 1, 20035,

Consolidated ncome Tax Expense from Continulng Operations

Year Ended December 31, 2006 as Compared o December 31, 2005, For 2008, consolidated income tax expanse from continuing operations decreased $439 million,
compared to 2005. This decrease primarily resitad from lower pre-tax earnings, due primarily to the 2005 gains assoclated with the sale of TEPPCO GP and Duke Energy's
limited pariner interest in TEPPCO LP as discussed above, offset by the 2006 gain on Crescent. The effective tax rate decreased in 2006 {28%) compared to 2005 (34%). The
lower effective tax rate for year ended December 31, 2006 as compared to December 31, 2005 was primarily due (o favorabfe tax settlements on research and devefopment
costs and nuclear decommissioning costs, tax benefits refated to the impalrment of an investment in Bolivia, and reserves and tax credits recognized on synthetic fuel
operations.

Year Ended Dacember 31, 2005 as Compared lo December 31, 2004. For 2005, consolidated income tax expense from continuing operations increased $775 million,
compared to 2004, The increase in income tax expense from continuing operations is primarily a result of $2,058 million in higher pre-tax earnings, dus primarily 1o the gains
asseciated wilh the sale of TEPPGO GP, Duke Enargy's limited pariner interest in TEPPCO LP and the DEFS disposition transaction {sea Note 2 fo the Consolidated Finangial
Statements, “Acquisitions and Dispositions”). Other than the increase from higher pre-tax sarnings, the increase in income tax expense from continuing operalions is due to an
increase in the effective 1ax rale, which was approximately 34% in 2005, as compared to approximatsly 29% in 2004, The increase in the effective tax rate was due primarily to
the release of approximately $52 millian of income tax reservas, resulting from the resolution of various outstznding incormne tax issves and changes in estimates in 2004 and a
320 million tax benafit in 2004 recognized in connection wilh the prior year formation of Duke Energy Americas, LLC, partially offsek by the $45 million taxes recorded in 2004
on the repatriation of foreign eamings that was expecled lo ocour in 2005 associated with the American Jobs Creation Act of 2004.

Consolidated (Loss) Income from Discontinued Operations, net of tax

Consolidated (loss) income from discontinued operations was {$156) million for 2008, {$701) million for 2005, and $244 million for 2004. These amounts represent results
of operalions and gains (fosses) on dispositions related primarily to formar DENA's assels and
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contracls culside the Midwestern and Southeastern United States, which are included in Other, and Cinetgy commercial markeling and trading operations, which are included
in Commercial Power, {see Note 13 to lhe Consolidaled Financial Statements, “Riscontinued Operations and Assets Held for Sale”), The 2006 amount is primarily comprised of
approximately $14G million of after-tax losses associated with cerfain contract terminations or sales at former DENA, as a result of the 2005 decision to exif substantially all of
former DEMNA's remaining assets and contragts culside the Midwestern United States and certain contractual positions related to the Midwestern assets, and the recognition of
approximately $17 million of afier—tax losses associated with exiting the Cinergy commercia) marketing and trading operations.

The 2005 amount Is primarily comprised of an approximate $550 million non—-cash, after-tax cherge (approximately $900 milllon pre—tax) for the Impairment of assets, and
the dlscontinuanca of hedge accounting and the discontinuance of the normal purchase/normal sale exception for certain positions, as & result of the dadision to exit
substaniially all of former DENA's remaining assets and conteacts outside the Midwestermn United Stales and certaln contractual positions relatad to the Midwestem assets.
Additionally, during 2005, Ouke Energy recognized afier-tax losses of approximatefy $250 million {approximately $400 miliivn pre—tax) as the result of sefling certain gas
transportation and struclured contracts related to the formar DENA operations. These charges were offset by the recognition of after—tax gains of approximately $125 million
(approximataly $200 million pre-tax) related to the recognilion of deferred gains In AQCH related to discontinued cash flow hedges related to the former DENA pperations.

The 2004 amount 15 primarily comprised of a $273 million after-lax gain resulting from the sale of International Energy's Asla—Pacific Business, and an approximate $117
million after-tax gain on Lhe sale of two partially constructed merchant power plants In the western United States offset by operating losses at the western and northeast
merchant power plants.

Consolidated Cumulative Effect of Change in Accounting Principle, net of tax and minority interest

During 2005, Duke Energy recorded a net-of-1ax and minority interest cumulative effect adjustment for a ehange In accounting principle of $4 million as a reduction in
earnings. The change in accounting principle related to the implementation of FIN 47, “Accounting for Canditional Asset Retlrement Obligations,” in which the timing or method
of seltlement are conditional on a future event that may or may not be within the control of Duke Energy.

Segment Resulls

Management evaluates segment performance based on eamings before interest and taxes from continuing operations, after deducting minornity interest expense related to
those profits (EBIT). On a segment basis, EBIT excludes discontinued cperations, represents all profits from continuing operations (bath operating and non-operaling) before
deducting interast and taxes, and is net of the minarity interest expense related to those profits. Cash, cash equivalents and short-term investments are managed centrally by
Duke Energy, 3o the galns and losses on foreign currency remeasurement, and interest and dividend income on those balances, are exciuded from the segments’ EBIT.
Management ¢onsiders segment EBIT o be a good indicator of each segment’s operating performance from its continuing operations, as it represents the results of Duke
Energy's ownership nlerest in operations without regard to financing methods or capital structures.

See Note 3 to the Gonsolidaled Financial Statements, “Business Segments,” for a discussion of Duke Energy’s new segment struciure.

As discussed in Note 13 to the Consolldated Financlal Statements, *Discontinued Operations and Assets Held for Sale® during the third quarter of 2005, the Board of
Directors of Duke Energy autharized and directed management to execule the sale or disposition of substantially all former DENA's remaining assets and contracts outside the
Midwestern United Slates and certain contractual positions retated 1o the Midwestem assets, As a result of this exit plan, the conlinuing operations of the former DENA segment
{which nrimarily Include he operations of the Midweslern generation assets, former DENA's remalning Southeastern operations related to assets which ware disposed of in
2004, the remaining operatlons of DETM, and certaln general and administrative costs) have been reclassified to Commercial Pewer, except for DETM, which is In Other.
Previously, the continulng cperations of the former DENA segment were included as a component of Other in 2005 snd as a component of the former DENA segment (n prior
periods.
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Duke Energy's segment ERIT may not be comparable to a similarly tiled measure of another company because other entities may not calculate EBIT in the same manner.

Seagrment EBIT is summarized in the following table, and detailed discussions follow,

EBIT by Business Segment

U.5. Franchised Electric and Gas
Natural Gas Transmission

Field Services®

Commercigh Power®
International Energy

Crascenti®

Total re;aortabls segmeni EBIT
Otherlb

Total reportable segment and other EBIT
Interest expense
Interes! income and other{d)

Consolidated earnings from continuing operations before Income taxes

Years Ended December 31,

Varlance Variance
2006 vs 2005 vs
2008 2005 2005 2004 2004
(In millions)

1,811 §1,495 $ 318 § 1467 kS 28

1.438 1,388 50 1,329 59

569 1,845 (1377 367 1,579

21 (118) 139 (479) 361t

138 314 {175} azz2 9z

532 314 218 240 74

4,510 5,338 (829) 3,146 2,193
{581) 1518) (63) {207) (311)

3,929 4,821 {892) 2,939 1,882

(1,253} (1,086) {187} (1.282) 216
186 56 130 a6 {40)

§ 2,862 %3,811 § (049) $1,753 § 2,058

{a) In July 2005, Duke Enargy completed the agreement with Canocolhillips to reduce Duke Energy's ownership interest in DEFS from €9.7% to 50%. Field Services
segment dala includes DEFS as a consalidated entity for periods prior to July 1, 2005 and an equity meihod investment for periods after June 30, 2005,

(b} Amounts assoclated with former DENA's operalions are included in Other for all periods presented, except for the Midwestern generation and Southaast operations, which

are reflected in Commercial Power.

{c] In September 2006, Duke Energy completed & joint venture fransaction of Crescant. As a result, Crescent sagmant data includes Crescent as a consolidated enlity for

periods prior to September 7, 2006 and as an equity method Investment for periods subsequent te September 7, 2006.

{dy Other includes foreign currency transaclion gains and losses and addilional minority interest expense not allocated to the segmeni results.

Minority interest expense as shown and discussed below includes only minority interest expense related o EBIT of Duke Energy’s joint ventures. It doss nolinglude

minority interest expense related to interest and taxas of the joint ventures.

The amounts discussed below [nclude intercompany transactions that are eliminated in the Gonsolldated Financlal Statements.

1.5, Franchised Eloctric and Gas

Oparating revanuss
Qperating expenses
Gains {fosses) on sales of other assets and other, nat

Qperating income
Cther income and expenses, net

EBIT

Source: Duke Energy Holding , 10-K, March 01, 2007

Years Ended December 31,
Variance Varlance
2006 vs. 2005 vs.
2006 2005 2005 2004 2004
(in millions, except where noted)
$ 0.088 $ 5432 $ 2,696 § 5,089 $ 363
6,319 3,959 2,380 3.613 346
— 7 {7) 3 4
1,779 1,480 209 1.469 21
32 16 17 8 7
5 1,811 $ 1,495 $ 316 $ 1,467 $ 28



Duke Energy Carolinas GWh sales{®)
Duks Energy Midwast GWh sales (2)0)

{a) Gigawati-hours {GWh)

(b} Relalas to operalions of formaer Cinargy from the date of acquisition and thereaftar
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85,277
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The following table shows the percentage changes in GWh sales and average number of customers for Duke Energy Cardiinas. The table below exeludes amounts related to

legacy Glnergy since results of aperations of Glnergy are only included from the date of acqulsition and thereafter.

Ingrease (docrease) over prior year 2006 2005 2004
Residential sales (1.2)% 3.7% 51%
General service sales 14% 1.9% 5%
Industrial salgs (3.8)% 1.1% 1.8%
Wholesale sales (38.71% 38.0% (26.1)%
Total Duke Energy Cardlinas sales? {31)% 31% (0.1)%
Average number of customars 20% 2.0% 1.7%

Consists of all compopents of Duke Energy Carolinas’ sales, including retail sales and wholesale sales to incorporated municipalities and to public and private ulilities and
power markelers.

Year Ended Decomber 31, 2006 as Compared fo December 31, 2005
Operating Revenues. The increase was driven primarily by:

* A $2,651 million increase in regulated revenues due to the acquisition of Cinergy

= A 5203 million increass in fuel revenues driven by Increased fuel rates for retail customars due primarily to increased coal costs. The dselivered cost of coal In 2006 I1s
approximately $11 perton higher than the same period in 2005, representing an approximately 20% increase. and

« A $27 million increase related to demand fram retail customers, due primarily to centinued growth in the number of residential and general service customers in Duke
Energy Cardlinas' service territory. The number of customers in 2006 increased by approximately 45,000 compared to 2005.

Partially offselling these increases were:

+ A $91 millien decrease in wholesale power sales, net of the impact of sharing of profits from wholesale power sales with industrial customers in North Carolina ($40
mition). Sales volumes decreased by approximately 39% primarily due to produclion constraints caused by generation outages and pricing

« A $77 million decrease related to the sharing of anticipated merger savings by way of a rale decrement rider with reguiated cuslomers in North Carolina and South
Carolina. As a requirement of the merger, Duke Enargy Garolinas is required 1o share anticipated merger savings of approximately $118 milllan with North Garolina
customers and approximately $40 milllon with South Carolina customers over a one year perod, and

+ A $32 million decrease In GWh sales to retail customers due to unfavorable weather condltions compared to the same period in 2005. Weather stalistics In 2006 for
heating degree days were approximately 9% below normal as compared to 2% above normal in 2005. Overall weather statisfics for both neating and coofing perlods in
2006 woere unfavorable compared 1o ihe same pericds in 2005,

Operating Expenses, The increase was driven primarily by:

+ A $2,245 million increase in regulated operating axpenses due to the acquisition of Cinergy

+ A $188 millian ingrease in fue! expenses, due primarily to higher coat costs. Fossil generation fuslad by coal accounted for slighlly more than 50% of total generalion
for year to date Dacember 31, 2006 and 2005 and the delivered cost of coal in 2006 Is approximately $11 per ton higher than the same period in 2005

+ A 542 million increase in purchased power expensa, dus primarily lo less generation availability during 2008 as a result of cutages at base load stations, and
« A 524 million increase in depreciation expense, due to additional capital spending.

Partially offselting these increases were:

v An $86 million decrease in regulalory amortization, due to reduced amorlization of compliance costs related 1o clean air legislation during 2006 as compared to the
same period in 2005. Requlatary amortization expenses were approximately $225 million for the year ended December 31, 2006 as compared to approximately $311
million during the same period in 2005

+ A $39 million decrease in operating and maintenance expanses, due primarily to a December 2005 ice storm, and

« A 315 million decrease in donations related to sharing of profits from wholesale power sales with charitable, educational and economic development programs In North
Carclina and South Carolina. For the year ended December 31, 2008, denations totaled $13 miflion, while for the sams period in 2005, donations totaled 528 million.
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Other income and expenses. The increase in Other income and expenses resufted primarily from an increase in allowance for funds used during construction due mainly
to the acquisition of the regulated operations of Cinergy.

EBIT. The increase in EBIT resulted primarily from the acquisiion of the regulated operations of Cinergy, lower regulatory amortization in North Carolina, increased
demand from retail customers due 1o continued growth In the number of residential and general service customers and decreased operating and maintenance expense in the
Garolinas. These changes were parllally offset by lower wholesale power sales, net of sharing, rate reductions due to the merger, unfavorable weather conditians and increased
purchased power expense in the Cardlinas.

Malters Impacting Future U8, Franchised Eleclric and Gas Results

U.3. Franchised Electric and Gas continues to increase its customer base, maintain low costs and deliver high—quality customer service in ihe Carolinas and Midwest. The
residenlial and general service sectors are expecled o grow, U.8. Franchised Electric and Gas will coniinue to provide strong cash flows from operations 1o Duke Energy.
Changes in weather, wholesale power market prices, setvice area economy, generation availability and changes to the regulatory environment would impact future financial
resulls for U,S. Franchised Electric and Gas, Rate reductions Tor merger savings will primarily cease in ihe second quarter of 2007. In addition, U.5. Franchised Electric and
Gas’ resulls will he affected by its flexibility to vary the amortizalion expenses associated with the North Carolina clean air fegisfation. (LS. Franchised Electric and Gas
amortizalion expense related to this ¢lean air legistation totals $863 million from inception, with $311 million recorded in 2005 and $225 million recorded in 2006, At least $185
million of amortization will be recognized in 2007 in order to recognize the minimum cumulative amortization of approximately $1.05 billion required by the end of 2007,

Varlous regulatory activities will cont/nue in 2007, including a North Canolina rate review and filings for certification for new generation and approval of various costs to be
recoverad in trackers. The outcomes of thesa matiers will impact future earnings and cash flows for U.5. Franchlsed Electric and Gas. As a result of additional costs and
synergies that are expected from the merger with Clnergy as well as the uncenainty related to the regulatory activities mentloned above, U.S. Franchised Eleckric and Gas is
unable lo estimale reported segment EBIT for 2007 and beyond. However, segment EBIT for 2007 is expected ta ba higher than in 2006 primardly due to a full-ysar of
contributians from Clnergy’s regulated operations and the expectation for more normalized weather in ULS. Franchised Electric and Gas' service territories.

Year Ended December 31, 2005 as Compared 10 December 31, 2004
Operaling Reventies. Tha increase was driven primarily by

» A §$137 miion Increase in fuel revenues, due primarily to increased GWh sales to retail and wholesale customers and increased fuel rates for retail customers due
primarily lo increased coal costs. Sales to retall customers increased by approximately 2%, while sales to wholesale customers increased by approximately 40%
resuiting in significantly more fuel revenue collections from thosa customers. The delivered cost of coal in 2005 fs approximately $7 per tan higher than in 2004

+ A 108 milfon increase in wholesale power revanues, net of the impact of sharing of profits from whalesals power sales with industrial customers in Morth Carolina
(%37 million), dua primarily ta increased sales volumes and higher market prices, approximately $42 million and $104 millicn, respectively. Wholasale GWh sales
increased by approximately 40% due to strong demand driven by favarable weather, maore efficlent performance by the generation fleet in 2005 and alleviation of coal
constraints thal limited whelesate sales opportunities in 2004. Gross margin increased by §11,000 per GWh, an 80% increase, due 1c higher average market rates for
power resulting primarily from energy supply disruptions and record natural gas prices in 2005

+ A $55 million increase in GWh sales to retail customers due to favorable weather conditions during the latter half of lhe year. Weather stalistics in 2005 for cooling
degree days were approximaiely 7% betler than normal as compared to 1% below normal in 2004, and

+ A 8§27 million increase related to dernand from retail customers, due primarily lo continued growth in the number of residential and general service customers in
Franchised Electric's service territory. The number of customers in 2005 increased by approximatsly 43,000 compared to 2004,

Operaling Expenses. The increase was driven primarily by:

« A $176 million increase in fuel expenses, due primarity 1o higher coal costs and increased generation to meet the strong demand of retall and wholesale customers.
Total generalion increascd by 4% compared o 2004 and ganeration fueled by coal accounted for more than 50 percent of total generation during both periods. The
detivered cost of coal In 2005 is approximately §7 per ton higher than the same period in 2004
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* A $134 million increase in operating and maintenance expenses, due primarily to ingreased planned outage and maintenance at generating plants, planned
maintenance to improve the reliabllity of distribution and transmission equipment and employee wages and benefits

« A $29 million increase due to higher slorm charges in 2005. The increase is primarily due to a December 2005 ice storm ($46 million), which resulted in outages for
approximately 700,000 customers. This is partially offset by charges for Hurricane ivan in Septernber 2004 ($11 million) and a wind storm in March 2004 (37 millian),
and

+ A F14 mitlion increase in donalions related e sharing of profits fram wholesale power sales with charilable, educationa) and econcrnic develapment pregrarms in North
Carolina and South Carolina. For the year ended December 31, 2005, donations totaled $28 million, while for the same period In 2004, donations totaled $14 million,

EBIT. Thae incraase in EBIT resulted primarily from Increased sales te wholesale customers, net of sharing, increased sales to retail customers due to faverable weather in
2005, and continued growth in the number of residential and general service customers in 2005. These changes were partially cifset by increased operating and malntenance
expenses, including slorm caosts.

Naturag! Gas Transmission

Years Ended December 31,

Variance Variance
2006 vs 2005 vs
2006 2005 2005 2004 2004

{in milligns, except where noted)

Operating revenuss #5523 $4,055 5 468 $3,351 $ 704
Operating expenses 3,162 2,715 447 2,075 840
Gains {losses) on sates of other assets and other, net 47 13 34 17 {4)
QOperating income 1,408 1,353 55 1,203 80
Qther income and expenses, net 69 65 4 B3 2
Minority inleras! expense 39 30 ] 27 3
EBIT 51,438 $1.388 3 &0 $1,329 $ 59
Proporlional throughput, TBtu() 3,248 3410 (162) 3,332 78

(a) Trillion British thermal uniis, Revenuss are not significant'y impacted by p/peline throughpul fluctuations since revenues are primarily composad of demand charges,

Year Ended Decamber 31, 2006 as Compared to December 31, 2005
Operating Revenues. The increase was driven primarity by:

. A_$281 million increase due to Canadian assels purchased in August 2005, primarily higher processing revenues on the Erpress System as a result of commodity
prices

= AB15T million increase due to foreign exchange rates favorably impaciing revenues from the Canadian oparations as a resuit of the strengthening Canadian dollar
[partially offset by currency impacts to expenses),

= A 3146 million increase from recovery of nigher natural gas commadity costs, resulting from higher natural gas prices passed through to customers without a mark—-ap
at Union Gas. This revenue increase is offset in expenses

= A3%27 million increase in U.S. business operations driven by increased processing revenues associated with fransporiation, and
« A $26 milion increase fram compleled and operational pipeline expansion projects in the U.S.

Partially offsetting these increases was:

+ A $188 million decrease in gas distribution revenuas at Union Gas primarily resulling from lower gas usage due to warmer weather comparad to 2005.

Operating Expenses. The increase was driven primarily by:

+ A $189 million increase in gas purchase cost associaled with the Empress System

+ A 5148 million increase refated to increased natural gas prices at Union Gas. This amount is offset in revenues.

Source: Duke Energy Holding , 10-K, March 01, 2007



