P' Duke 139 East Fourth Street, Room 2500 AT N

FILE

P.0. Box 960
Energy@ RECEIVED-DOCKETING DtV Cincinnat, Ohio 45201-0960
VIA OVERNIGHT DELIVERY _ Tel: 513-419-1847
———e N Fanx: 513-419-1846
- H #nit.schafer@duke-snemy.com

June 30, 2010 2080 -1 AMIO: 19

Anita M. Schafer

§r. Paralegal
Docketing Division B PU C 0 ‘ - Paralegs
Public Utilities Commission of Ohio
180 East Broad Street " '

Columbus, Ohio 43215
Re: Case No. 10-240-GE-AIS
Dear Docketing:

Enclosed please find an original and twelve copies of the Report of Duke Energy Ohio in
compliance with the Finding and Order of April 14, 2010 which stated that the “... Applicant
shall report to the Commission the terms and full particulars...... also report full details of
Capital Lease(s).... The report shall include, but not be limited to, a detailed description of the
transaction, the rationale for the transaction and a quantification of the benefits of the
transaction.”

On June 18, 2010, Duke Energy Ohio, Inc. completed the following meter leasing transaction:

Date June 18, 2010

Lessee Duke Energy Ohio, Inc.

Lessor Banc of America Leasing & Capital, LLC
Assigned to Massmutual Asset Finance LLC

Amount $6,250,181.89

Term 10 years

Monthly Rental $61,066.53

Payable July 18, 2010 and for each month thereafter
Early Buy Qut Date June 18, 2019

Early Buy Qut Amount $753, 146.92

Early Buy Out Implicit Rate  3.33%

A detailed description of the transaction is contained in the lease schedule which is attached. The
rationale for the transaction is to reduce the financing cost of the meters. The quantification of
the benefits of the transaction can be summed up as being that the effective interest cost of this
transaction is 3.332% versus a marginal 10 year debt cost of 4.27%, which reflects a 10 year
Treasury rate of 3.27% plus a Duke Energy Ohio credit spread of 1.00%. The net benefit is
approximately .94% or 94 basis points.

Please date-stamp the extra two copies of the filing and return to me in the enclosed envelope.

Sincerely,

Anita M. SchZWv

Senior Paralegal

355768 Thie is to certify that tha ims appe
accurate and complety reprqdﬁctglz: of ::cgg ‘;;'1:% v duke-energy. com
document delivered in the regular course of usinecs.

Technician ™ Uate Proceszad Il A1 s
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June 22, 2010

Mr. Joachim Castelsky
Duke Energy Corporation
526 South Church Street
Charlotte, NC 28202

RE: Lease Schedule No. 40306-11500-011 to Master Equipment Lease Agreement dated
as of February 11, 1999 between Banc of America Leasing & Capital, LLC, successor-
by-merger to Fleet Capital Corporation, as lessor, and Duke Energy Ohio, Inc., as lessee
Dear Mr. Castelsky:

Attached are the following for your files:

s Fully executed copy of Lease Schedule No. 40306-11500-011

s Notice and Acknowledgment of Assignment Letter pertaining to the assignment of
this schedule to MassMutual Asset Finance LLC

If you have any questions, please call me at 617-434-3657.

Very truly yours,

Banc of America Leasing & Capital, LLC

TrRecycdod Paper
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LEASE SCHEDULE NO, 40306-11500-011

(True Lease Schedule)
One Financial Plaza

Providence, Rhode Island 02903-2305
Lessee:  DUKE ENERGY OHIO, INC.
Address: 139 East Fourth Street
Cincinnati, OH 45202

1. This Lease Schedule No. 40306-11500-01! dated as of June 15, 2010 is entered into pursuant to and incorporates by
this reference, all of the terms and provisions of that certain Master Equipment Lease Agreement No. 32861 dated as of February 11,
1999 (the "Master Lease"), for the lease of the Equipment described in Schedule A attached hereto. This Lease Schedute shail
conglitute a separate, distinct and independent lease of the Equipment and the contractual obligation of Lessee, Refercnces to the
"the Lease" or "this Lease” shall mean and refer to this Lease Schedule, together with the Master Lease and ail exhibits, addenda,
schedules, certificates, riders and other documents and instruments execied and delivered in connection with this Lease Schedule, all
as the same may be amended or modified from time 1o time. Al capitalized terms used herein and not defined herein shall have the
meanings set forth or referred to in the Master Lease. To the extent the tenms and provisions of this Lease Schedule differ with the
terms and provisions of the Masler Lease, the terms and provisions of this Lease Schedule shall control. By its execution and

_ delivery of this Lease Schedule, Lessee hereby reaffirms all of the representations, wamnanties and covenanis contained in the Master

Leasc, as of the date hereof, and further represents and warrants to Lessor that oo Event of Default, and no event or condition which
with notice or the passage of time or both would constitute an Event of Default, has occurred and is continuing 25 of the date hexeof.

2. ACQUISITION COST. The Acquisition Cost of the Equipment is § 6,250,131.89.

3. (a) INFTIAL TERM. The Initial Yerm shall eommence on the date hereof and shall continue for a period of 120
wmonths after the "Lease Term Commencement Date” set forth in the Acoeptance Certificate applicable to this Lease Schedule. The
Equipmert shall be deemed to have been accepted by Lessee for all purposes under this Lease upon Lessor's receipt of an Acceptance
Ceitificate with respect 1o such Equipment, executed by Lessee afier reccipt of all ather documentation required by Lessor with
respect to such Equipment. The "Lease Term" of this Lease shall be comprised of the Initial Term, plus any renewal or extended term
applicable in accordance with the tenms of the Lease.

(b) RENTAL FAYMENTS. Lessce shall pay Lessor 120 consecutive rental payments in the amounts set forth in the
schedule below ("Rental Payments), plus any applicable sales/use taxes, commencing on the "Rental Payment Commencement Date™
set forth in the Acocptance Certificate and MONTHLY thereafler for the remaining Lease Term. Each Renlal Payment shall be
payable on the same day of the month a3 1he Rental Payment Date in each succeeding rental period during the remaining Lease Term
{each, 2 "Rental Payment Date"}):

Amount of Each
Number of Renta] Payments Rental F. ent
120 $61,066.53

4. EQUIPMENT LOCATION(S). The Equipment will be located at the location{s) specified in Schedule A hereto.
Lessee shall promptly upon request of Lessor provide a written report detailing the location of each unit of Equipment subject to this
Lease. .

5. Lessor will invoice Lessee for all sales, use anddor personal property laxes as and when due and payable in
accordance with applicable law, unless Lessee delivers (o Lessor a valid exemption or self assessment eertificate with respect to such
taxes. Delivery of such cerlificate shall constitute Lessee's representation and warranty that no such taxes shall become due and
payable with respect io the Equipment, and Lessee shall indemnify and hold harmless Lessor from and against any and &ll Bability or
damages, including late charges and interest which Lessor may incur by reason of the assessment of such taxes.

Lease.doc 12/z3/ 02 1



6.  The Rental Payments may cha!';gc for Equipment accepled after June 18, 2010,

Dated as of: Jyne 15, 2010

Leage.doc 12/23/02

DUKE ENERGY OHIO, INC.

w M LA

vame: Mo Ao loeic

Title: 4‘-" oS ;. ﬂ‘ Lalurer
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The following documents are attached to and made a part hereof: True Lease Schednle No.: 40306-11500-011,
Accepiance Certificate, Warvanty Bill of Sale and UCC Frncing Statement

with: DUKE ENERGY OHIO, INC.

Recovery Period: 5 Years

I Equipment Type [ Quantity | Principal Marufactures [Equipment is Located In: |
Gas Melers : 15,309 AMERMETER State of Ohio
DRESSERING State of Ohio
" ACTARIS Stats of Ohia
WESCO State of Ohlo
Elsctric Meters 10,809 AUSTININTL State of Ohlo
GECOURHAMIND State of Ohlo
GECOMSER State of Chio
GEENERGYSRVC State of Obio
ITROELEMET State of Obio
LANDGYR Stale of Obia
Gas Regulators 26,129 WESCO . State of Ghio
REEDCITPOWLI State of Ohie

DUKE ENERGY OH10, INC.

Page 1 of 10
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ACCEPTANCE CERTIFICATE
One Financial Plaza
Providence, Rhode Island 02903-2305

This Acceptance Certificate (this "Acceptance Certificate™) is attached to and made a part of that certain Lease Schedule
No. 40306-11500-01 1, dated as of June 15, 2010 (the "Lease Schedule”), by and between the wndersigned parties. All capitalized terms
used herein and oot defived herein shall have the meanings set forth or referred to in the Lease Schedule. To the extent the terms set forth in
this Acceptance Certificate differ or conflict with any of the terms set forth in the Lease, the terms set forth in this Acceptance Certificate
shall control.

1. Lessee acknowledges and agrees thet cach item of Equipment set forth on Schedule A hercto (collectively, the
"Equipment") is hereby unconditionally and irrevocably accepted by Lessee for all purposes under the Lease at the locations specified
in Schedule A hereto, and hereby agrees to faithfully perform all of its obligations under the Lease as of the date hercof (the
"Acceptance Date"). Lessce hereby authorizes and directs Lessor (a) to make payment to each vendor of the Equipment pursuant to
such vendor's invoice or any purchase order, purchase agreement or supply contract with such vendor, receipt and approval of which are
hereby reaffirmed by Lessee, andfor (b} if Lessee has previously paid such vendors such amounts pursuant to any Agency Agreement
between Lessor and 1.essee, to reimburse Lessee in accordance with such Agency Agreement in lieu of paying such vendor invoices and for
Lessee’s actual installation costs of the Equipment which are reasonably acceptable to Lessor.

2. By its excculion and delivery of this Acoeplance Certificate, Lessee hereby reaffirms all of the representations, warranties
and covenmis contained in the Lease as of the date heveof, and furiher represenis snd warrsmts to Lessor that no Fvent of Defanit, and no
event er condition which wilh notice or the passape of line or both would constitute an Event of Default, has occurred and is continuing as of
the date hereof. Lessee Arther centifies to Lessor that Lessee has selected the Bguipment and has received and approved the purchase order,
purchase agreement o supply comtract under which the Equipment will be acquired for gl purposes of the Lease,

3. Lessee hereby represents and warrants that the Equipment has been delivered and is in operating condition or in a
condition capable of operating and performing the operation for which it is intended to the satisfaction of the Lessee.
s
4, The LEASE TERM COMMENCEMENT DATE is the , dzy of June, 2010.

5. The RENTAL PAYMENT COMMENCEMENT DATE is the lg day of July, 2010.

6. All lerms and provisions of the Lease Schedule shall remain in foll force and effect, except as otherwise provided below:

- ACQUISITION COST: § .
- LEASE TERM: months,
- RENTAL PAYMENTS: Number of Rental Payrremts Rental Payment Amount

Dated: June |€ 2010
Agreed and Accepted:

AMERICA LEASING & CAPITAL, LLC DUKE ENERGY OHIOQ, INC.
OR-BY-MERGER TO FLEET CAPITAL

Warrer, vawe: M. Alen Carerfo

Title: Vicy Presiden | Title: /4“?1- 7:'('..9;-!“! rtr

ACCEPTANCE CERTIFICATE
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EARLY PURCHASE OPTION RIDER
(single option)

One Financial Plaza
Providence, Rhode Island 02903-2448

This Early Purchase Option Ridar (this "Rider") is attached to and matle a part of that certain Lease Schedule
No. 40306-11500-011, dated as of June 15, 2010 (the "Lease Schedule”), by and betwesen the undersigned parties.

So long as no Event of Default has cecurred and is continuing under the Lease, and upon at least 90 days prior
writlen notice to Lessor, Lessee shall have the right to terminate the Lease Temm for all but not less than all of the
Equipment on the Rental Paymenit Date for Rental Payment Number 103 {the "Termination Date"). Lessea shall pay to
Lessor an the Termination Date an amount equal lo: {a) all Rental Payments, lata charges and other amounts due and
owing under the Lease; plus {b) all taxes, assassments and other charges due or payable in connection with the sale of
the Equipment to Lessee; pius (c) 12.05% of the Acquisition Cost of the Equipment.

Provided that Lessor shill have received ait amounts payable hereunder on the Termination Dete, and thai no
Event of Defauit then exists and is continuing under the Lease, Lessor shall convey all af its right, title and interest in and
to the Equipment to Lessee on the Termination Dale, on an "AS-IS,” "WHEREJS" BASIS WITHOUT
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, and without recourse ta Lessar, except that the
Equipment shall be free and clear of all liens created by Lessor.

In the event Lessea shall not pay a¥ amounts due hereunder on the Termination Date, then the Lease Term for
the Equipment shall continue in full force and effact, and this Rider shall be null and void and of no further force and effect,

All capitalized temms used herein and not defined herein shall have the meanings sat forth or referred to in the
Lease Schedule. Except as specifically set forth herein, all of the terms and conditions of the Lease shall remain in full
force and effect and are hereby ralified and affirmed. To the extent that the provisions of this Rider conflict with any
provisions contained in the Lease, the provisions of this Rider shall control.

Dated as of: June 15, 2010
BANC OF AMERICA LEASING & CAPITAL, LLC DUKE ENERGY OHIO, INC.

SUCEESSOR-BY-MERGER TO FLEET CAPITAL

e Alumon o WM LA
Name: i Name: /” /1’//&\ &/‘f;bé

Tite: mm ' Title: 44’4'74 7;1’, aJyrer

By:

Eany Purchase Option Fider (Single Opilion) 323 WV Rsd 496
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PURCHASE OPTION RIDER

One Financial Plaza _
Providence, Rhode Island 02903-2448

This Purchase Optlion Rider {this "Rider") is attached to and made a part of that certain Lease
Schedule No. 40308-11500-011, dated as of June 15, 2010 (the "Lease Schedule"), by and between the
undersigned parties.

1. Purchase Option. If no Event of Default {or event or condition which, with the passage of ime or
giving of nolice, or beth, would become such an. Event of Default) shal! have cccured and be continuing,
and the Lease shall not have been earlier lerminated, Lessee shall have the oplion to purchase (the
"Purchase Optlon®} all, but not less than all, of the Equipment at the expiration of the Lease Term for an
amount, payable in immediately available funds on the last day of the Leasse Term, equal to: (2) ail Rental
Payments, iate charges and other amounts due and owing under the Lease; plus (b) all taxes, assessments
and other charges due or payable in connection with the sale of the Equipment to Lessee; plus (c) the
Purchase Option Price (hereinafter defined).

Provided that Lessor shall have received all amounts payable hereunder on the last day of the
Lease Term, and that no Event of Default then exists and is continuing under the Lease, Lessor shall
convey all of its right, tile and interest in and to the Equipment o Lessze on the 1ast day of the Lease Term,
on an “AS-IS,"” "WHERE-IS" BASIS WITHOUT REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, and without recourse to Lessor, except that the Equipment shall be free and clear of all liens
created by Lessor, if Lesses intends to exercise the Purchase Option, Lessee shall give imevacable written
notice to Lessor {the "Option Motice™) not more than 240 days, nor less than 180 days, prior o the
expiration of the Lease Term.  If Lessee fails to give such written notice to Lessor, it shall be conclusively
presumad that Lessee has slected not fo exercise the Purchase Option.

2. Purchase Oplion Price. !f Lessee has elected to exercise the Purchase Option, then the
"Purchase Option Price” shail be the Fair Market Value (hereinafter defined) of the Equipment. As soon
as practicable following Lessor's receipt of the Oplion Notice, Lessor and Lessee shall agree on the Fair
Market Value of the Equipment as of the end of the Lease Term. "Fair Market Value" of the Equipment
shall be the amount determined on the basis of, and equal in value to, the amount which would be oblained
in an arm's-length transaction between an informed and willing buyer-user (other than a buyer-user currently
in possessicn or a used equipment or scrap dealer) and an informed and wilfing seller, under no compulsion
to buy or selt, provided, however, that in such determination (i} cosls of remavat from the location of current

~ use shall not be a deduction from such value, {ii} #t shall be assumed {(whether or not the same be true) that

the Equipment has been maintained and would have been relumed to Lessor in compliance with the
requirements of the Lease, and {il) if any item of Equipment has been attached to or installed on or in any
other property leased or owned by Lessee, then the fair market value of such item of Equipment shall be
determined on an installed basis, in place and in use.

if Lessor and Lessee fail to agree upon Fair Market Value on or before one hundred sixty (160)
days prior to the expiration of the Lease Term, then such value shall be determined by the Appraisal
Procedure (as set forth in Section 3 below), at Lesses's sole cost and expense.

3. Appraisal Procedure. On the earfier of 160 days prior to the end of the Lease Term or lhe date
on which either party hereto shall have given written notice 1o the other requesting determination of the Fair
Market Vaiue of the Equipment by this Appraisal Procedure (the "Appraisal Notice"), the parties shall
consult for the purpose of appointing a qualified American Society of Appraisers ("ASA") certiflad appraiser
by mutual agreement. If no such appraiser is so appointed within ten {10) business days after the Appraisal
Notice is given, each party shall appoint a certified ASA appraiser and the two appraisers shall attempt to

Purchase Oplion Rides/FMY D122 1054 Rvad 596



Jeintly agree on the Fair Market Value of tha Equipment. If the twa appraisers canniol 5o agree, then the two
appraisers so appoinied shall appeint a third certified ASA appraiser. if the two appraisers have been
unable to agree on the Fair Market Value and on a third appraiser within thirty (30) days after the dale of
their appointment, Lessor may apply to the ASA or the American Arbltration Assoclation to make such
appointment, and both paries shall be bound by any such appointmenl Any appraiser or appraisers
appointed pursuant to this Appraisal Procadure shall be bound to determine the Fair Market Value of the
Equipment within thirty (30) days after the appointment of the final appraiser to be employed pursuant to this
Appraisal Procedure.  If the parties shall have appointed a singla appraiser, his or her determination of
value shall be final, binding and conclusive on the parties. If the parties have appointed two appraisers,
then their jointly agreed determination of value shall be final, binding and conclusive on the parties. If three
appralisers shall be appointed, the valuss determined by the three appraisers shall be averaged, the
appraisal having & value furthest from the average shatl be discarded and the remaining two appraised

vaiues shall be averaged, and the average of the remaining two appraised values shall ba final, binding and
conclusive on the parties.

All capitalized terms used herein and not defined herein shell have the meanings set forth or
referred to in the Lease Schedule. Except as specifically set forth herein, all of the terms and conditions of
the Lease shail remain in full force and effect and are hereby ratified and affirmed. To the extent that the

provisions of this Rider conflict with any provisions contained in the Lease, the provisions of this Rider shall
conirol,

Dated as of. June 15, 2010
BANC OF AMERICA L FASING & CAPITAL, LLC DUKE ENERGY OHIOD, INC.

SUCCES -BY-MERGER TO FLEET CAPITAL .

CORPO

By: ~ % ﬁ&( By: ‘
Name: __ Annemarte L. Warren Name: _M, /4//0\ [ T,
Title: Vieo President Title: /44' J 7[ ‘/-C‘t afuresr

Purchase Ogtion RiderF bV D32 104 Rusd 596
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RENEWAL OPTION RIDER

Dne Financia Plaza
Providence, Rhode Island (2903-2448

This Renewal Option Rider (this "Rider") is attached to and made a part of that certain Lease Schedule No. 20308
11500-011 dated as of June 15, 2010 (the "Lease Schedule™), by and betwsen the undersigned parties.

1. Renewal Option. i no Event of Defaull {or event or condition which, with the passage of time or giving of notice, or
both, would become such an Event of Default) shall have occurred and be continuing, and the Lease shall not have been sarlier
terminated, Lessee shall have the oplion to renew and extend the Lease Term (the “Renewal Ogptlon®) for all, but not less than
all, of the Equipment for not more than one consecutive fwelve-manth renewal term {, a "Renewal Tern") following the end of the
Lease Term, provided that Lessee shall have notified Lessor in writing (the "Option Notice”) of Lessee's intention to exercise the
Renewal Option not mora than 240 days, nor less than 180 days, prior fo the expiration of the Leasa Term, which notice shall ba
wrevocable. W Lessee does not fumnish the Oplion: Nolice to Lessor as provided herein, Lessee shall be irevocably deemed to
have elected not te exercise the Renewal Option, and the Lease shall terminate on the last day of the L.ease Term,

Durirg a Renewal Term, the Lease shail continue in full force and effect on the same terms, covenants and conditions
set forih herein, provided, however, thal the Rental Payments payable by Lessee on each Rental Payment Date during a
Renewal Term shall be an amount equal 1o the Feir Market Renta! Value {defined in Section 2 below).

2. Eair Markst Rental Value. *Fair Market Rental Value” of the Equipment shall be the amount delermined on the
basis of, and equal in valua o, the amount which would be abtained in an amvs-length transaction batween an infomad and
willing lessee (other than a lessee currently in possession) and an informed and wiling lessor, each under no compulsion to
lease, provided, however, that in such determination (i) costs of removal from the location of current use shall not be a deduction
from such value (i) and it shall be assumext {whether ar not the same be true) that the Equipment has been maintained and
would have been returmed to Lessor in complance with the requirements of the Lease, and {iii} f any item of Equipment has been
attached to or installed an or in any other property leased or owned by Lesses, then the fair market rental value of such item of
Equipmend shall be determined on an instatled basis, In place and in use,

As soon as practicable following Lessor's recaipt of the Option Notice, Lessor and Lasses shali agree on the Fair Market
Rental Value of the Equipment as of the end of the Lease Term. If Lessor and Lessee fail 1o agree upon Fair Market Rental
Value on or before ona hundred sixty (160) days prior to the expiration of the Lease Term, then auch value shall ba delermined by
ihe Appraisal Procedure (as sel forth in Section 3 below), at Lessee's sole cost and expense.

3. Appraisal Procedure. On the earlier of 160 days prior 1o the end of the Lease Term or the date on which either
party hereto shall have given written notice lo the other requesting determination of ihe Fair Markel Rental Value of the
Equipment by this Appraizal Procedure (the "Appraisal Notice”), the parties shall consult for the purpoese of appointing a qualified
American Sociely of Appraisers ("ASA") certified appraiser by mutual agresment. ¥ no such appraiser is S0 appointed within ten
(10} business days after the Appraisal Motice is givan, each parly shall appoint a certified ASA appraiser and the two appraisers
shall attempt to jointly agres on the Fair Market Rental Value of the Equipment. If the two appraisers cannot 50 agree, then the
two appraisers so appointed shall appoint a third certified ASA appraiser. If the two appraisers have been unable W0 agres on the
Fair Market Rental Value and on a third appraiser within thirty (30) days after the date of their appointment, Lessor may apply fo
the ASA gr the American Arbitration Association to make such appoiniment, and both parties shafl bé bound by any such
appointment. Any appraiser or appraisers appointed pursuant to this Appraisal Procedure shall be bound to determine the Fair
Market Rentat Value of the Equipmenl wilhin thirty (30) days after the appointrent of the final appraiser to be employed pursuant
to this Appraisal Procedure, If the parties shall have appointed a singte appraiser, his or her determination of value shalt be final,
binding and conclusive on the parties. If the parties have appointed two appraisers, then their jointly agreed determination of
value shall be final, binding arx conclusive on the parties. ¥ three appraisers shall be appoinled, the values delermined by the
three appraisers shall be averaged, the appraisal having a value furthest from the average shall be discarded and the remaining
two appraised values shall be averaged, and the average of the remaining two appraised values shall be final, binding and
conclusive on the parties.

renawal ogtion-irmrv B316 W24 Rusd 11795
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All capitalized terms used herein and nut defined herein shall have the meanings set forth or referred to in the Lease
Schedule. Except as specifically set forth herein, all of the tarms and conditions of the Lease shall remain in full force and effect
and are hereby ratified and affirmed, To the extent that the provisions of this Rider conflict with.any provisions contained in the

Lease, the provisions of this Rider shall control.
Dated as of: June 135, 2010

BANC OF AMERICA LEASING & CAPITAL, LLC
SUCCESSOR-BY-MERGER TO FLEET CAPITAL
CO TION ’

DUKE ENERGY OHIO, INC.

By: % MEN 4--:1({
Name: /n . /4/ / en [’Nr; 5.14‘
Title: /4[-.( 71- 71:&& dLarer

Dot6 10/94 Rwvso 11/95
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STIPULATED LOSS VALUE SCHEDULE
Cne Financial Plaza

Providence, Rhode Island 02903-

This Stipulated Loss Value Schedule (this "Schedule”} is attached to and made a part of that certain Lease Schedule No.
40306-11500-011 dated as of June 15, 2010 (the "Lease Schedule”), by and between the undersigned parties.

The following Stipulated Loss Values shall be used to calculate final liquidated damages under Sectian 13 of the Master
Lease and payments owed by Lessee npon loss, destruction, theft or irreparable damage to the Equipment under Section 5 of the
Master Lease. The Stipulated Loss Value with respect to any item of Equipment on any Rental Payment Date during the Lease
Term shall be an amount equal to the sum of: (a) all Renta) Payments and other amounts then due and owing to Lessor undex the
Lease, together with all accrued interest and late charges thereon, calculated through and including the date of payment; plus (b)

the product of the Acquisition Cost of the such Equipment multiplied by the percentage set forth below as of such Rental
Payment Date. .

Rental Peyment Dt for  Percemiage of Rental Paynwent Date for  Percentage of  Reutal Payment Date for  Percéntage of
Remial Payment Number  Acquisition Cost  Rental Payment Number  Acquisition Cost Rental Payment Number = Acquisitfon Cost

1 103.00 41 75.79 81 4403
2 102.35 42 75.05 82 43.19
3 101.75 43 7430 83 4235
4 101.13 44 73.55 84 41,51
5 100.52 45 72.80 85 40.67
6 99.90 46 72.04 86 30.83
7 99.28 a7 71.28 87 38.98
8 98.65 43 70.52 88 33.13
9 98.02 49 69.75 8¢ 37.29
10 97.39 50 68.99 90 36.43
11 96.75 51 68.22 91 35.58
12 96.11 52 67.44 92 34.73
13 95.46 53 66.67 03 3387
14 94.80 54 65.89 94 3301
15 94.15 55 85.11 05 32.15
16 93.48 56 64.33 06 31.28
17 92.82 57 63.54 97 30.42
18 92.15 58 62.75 98 29.55
19 91.47 59 61.96 99 28.68
20 90.79 60 61.17 100 27.82
21 90.11 61 60.37 10 26.94
22 89.42 62 58.57 102 26.07
23 88.74 63 58.77 103 25.19
24 88.04 64 57.97 104 2432
25 87.35 65 5717 105 23.44
26 86.65 66 56.36 106 22.55
27 85.95 67 55.55 107 21.67
28 85.24 68 5474 108 20.78
28 84.53 69 5393 109 19.90
30 83.82 70 53.11 110 19.01
31 : 83.10 71 52.29 111 18.11
a2 82.38 72 51.48 112 17.22
33 81.66 73 50.66 113 16.33
34 80.94 74 4983 114 15.43
35 80.21 75 49.01 115 14.53

36 79.48 76 48.19 116 13.63




37 78.75 77 47.36 117 12.73
38 78.02 78 46.53 118 11.82
39 77.28 79 45.70 119 10.91
40 76.54 80 44 87 120 10.00

All capitalized terms used herein and not defined herein shall have the meanings set forth or referred to in the Lease
Schedule. Except as specifically set forth herein, all of the terims and conditions of the Lease shall remain in full foree and effect
and are hereby ratified and affirmed.

Dated as of: June 15, 2010

AMERICA LEASING & CAPITAL, LLC DUKE ENERGY OHIO, INC.
R-BY-MERGER TO FLEET CAPITAL

By: 7 / By:
Nﬁne: Aﬂﬂemaﬂe L m Name: m, 4//@\ a.ff’:‘ <
Title: Vice Preaided Title: AJ' J?{ zf"taf e -
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WARRANTY BILL OF SALE

One Financial Ptaza
Providence, Rhode Island 02903-2448

DUKE ENERGY OHIO, INC. {"Seller”) of 139 East Fourth Street, Cincinnati, OH 45202, in
consideration of the sum of $ 6,260,181.89 Dollars, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, does hereby sell, transfer and assign to Banc of America Leesing &
Capital, LLC, Successor-By-Merger to Flest Capital Gorporatian ("BALC") a Delaware limited Eability company
having its principal office at One Financial Plaza, Providence, Rhode Island 02903, the equipment set forth in
Schedule A hereto (the "Equipmant”).

Seller hareby covenants with and wamants to BALC that Seller is the lawful owner of the Equipment and
has the right to sell the Equipment, and that the Equipment is free and clear of all rights, claims, liens, charges,
security interests or encumbrances of any other person. Seller will forever indemnify, defend and wamrant all of

the rights of BALC in and 1o the Equipment transferred hereunder against tha daims and demands of all other
persons.

INWITNESS WHEREOQF, Setier has duly executed this Bill of Sale this IXH’ day of June, 2010

DUKE ENERGY OHIO, INC.

'

By: ﬁ
Name: /M /4/1',{\ /1 'c,
Title: /4 X 7( 7;"6 ASUr L
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PAY PROCEEDS LETTER

One Financial Plaza
Providence, Rhode island 022803-2448

‘ We, the undersigned, heraby authorize Banc of America Leasing & Capital, LLC, Successor-By-Merger to Fleet Capital
f Corporationio pay the foillowing Payee(s) from the proceeds of financial accommodations provided to us by BAL C as evidenced by

' that certain TRUE LEASE SCHEDULE No. 40308-11500-011 dated as of June 15, 2010, Make disbursements directly to said
i Payee(s) as follows:
[ Amount of
: PAYEE ‘ Payment
| DUKE ENERGY OHIO, INC. $6,250,181.80
TOTAL: $6,250,181.89

Dated as of: June ) SI . 2010

:;IKE ENER%GY‘OHI% d‘A l
Name: /ﬂ. /4 / / Zn &,.' ¢ :_)(
Title: /4( & 7£ T{‘*t adgr€
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> /.

NOTICE AND ACKNOWLEDGMENT OF ASSIGNMENT
June 15,2010

Duke Energy Ohio, Ing,
139 Bast Fourth Street '
Cincinnati, OH 45202 '

Reference is hereby made to that cerlain Lease Schedule No. 40306-18500-011 {hc “Designated
Schedule™) issued pursuamt o and incorporating the texms of Master Equipment Lease Agreemnent Mo. 32861 dated
us of February 11, 1995 (the "Master Lease™), by and between BANC OF AMERICA LEASING & CAPITAL, LLC
{successor-by-merper to- Fleet Capital Corporation) {"Assignor”), end DUKE EMERGY OHIO, INC, (fk/2 The
Cincinnati Gas & Electric Company) ("Lessco™),

Assignor hereby gives Lessee notice, and Lessso hereby ackmowledges receipt of notice, that effective as of
Fume [§ , 2010 (the "Effective Date"), Assignor has assigned to MASSMUTUAL ASSET FINANCE LLC
{"MassMulual") (“Assignee"), whose offices are at 2 Hampshire Strect, Suite 101, Foxborough, MA 02035, all
rights, title, interests, obligations and Habilities of Assignor to the extent acerving on or afier the Effective Date in,
under and with respect 1o (a) the Designated Schedule, (b) solely to the extent incorporated in the Designated
Schedule by reference, the Master Leass, and {c) solely to the extent related to the Designated Scheduls, all of the
other documents, instraments, agreements, cerlificates and filings executed andfor delivered to Lessor pursuant to
the Master Lease (together with the Designated Schedule, the “Lease Dociiments”) . Massdutual will subsequeatly
assigh, grant a seenrity interest i, or otherwise transfer its legat andfor beneficial interest in the Equipment and the
Lease Documents to an affiliate in connection with a financing invalving the Equipment and the Lease Documents
(such assignments, grants and other transfers, and Masshutual, such MassMutual Affiliates and any such agent or
entity are collectively referred to herein as “Assignec™). From and afier the date of this Motice and
Acknowledgmen) of Assignment, ait payments of rent and other sams now or hereafter becoming due pursuant to
the Designated Schedule or with respect to the equipment deseribed on the Designated Schedule (the "Equipment")
shall be paid to Assignor as fiscal agent for Assignee or, upon receipt of notice from Assignee of the termination
of such fiscal agency, to Assignee as directed in Assignee’s invoices,

In recognition of cach Assigneds reliance upon ihis Notice, Lessee cenifies, confims and agrees 23
follows:

1. The Master Lease, the Designated Schedule and the ather Lease Documents have been duly
authorized, executed and delivered by Lessee; constitute the Jegal, valid and binding obligation of
Lessee, enforceable against Lessee in accordance with the terms thereof: are in full force and
effect on the date of execution of this notice by Lessee; are not subject 1o any defenses, set-offs,
claims, counterclaims, or any right to cancellation or teomination; constitute the entire agreement
between Assignor and Lessee regarding the Jeasing of the Equipment and the terms and conditions
of the Designated Schedule with respect to the Equipment, and there are no other documents or
agreements hinding upon or affecting the Equipment; and no default by Assignor or Lessee or
event which, with the passage of time or the giving of notice, or both, would constitute 2 default
by Assignor or Lessee under the Designated Schedule has occurred. All names, addresses,
signatures, amounts and other facts contained in the Master Lease, the Designated Schedule and
the other Lease Documents are covrect,
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There are ne modifications, amendments or supplements to the Master Lease which relate to (he
Designated Schedule or any of the other Lease Documents; and sny future modification,
termination, amendment or supplement to the Designated Schedule, the Master Lease which
relates to the Designated Schedule or any of the other Leass Documents, or settiement of amourts
due thereunder which relates to the Designated Schedule or any of the other Lease Documents,
shall be ineffective without Assignes's prior written consent.

The Equipment has been delivered to and accepted by Lessee and is in good working order and
suiteble for Lesseels purposes in all respects. The Equipment is in Lessee’s possession and is
located at the: location specified in the Designated Schedule. No casualty has occurred with respect
to the BEquipment. :

There has been no prepayment of rent or other swms payable under the Designated Schedule.
Payments of any and all monies due under the Designated Schedule have beent and will continve
to be paid in sirict accordance with the terms thercof. The Designated Schedule is current in all
respests, inchuding, but not limited to, the payment of any applicable sates, use and personal
property taxes. As of the date hereof, thers are One Hundred nﬁyy(kzo) rental payments, each
in the amount of $61,066.53, remaining to be paid on the [f™ day of each month under the
Deesignated Schedule. :

Lossee acknowledyes and agrees that (i) Assignee shall be the owner of the Equipment (subject to
the rights created in Lessee pursuent to the Designated Schedule) and Assignor shell have no
interest or authority of eny nature regarding the Equipment or the Designated Schedule, and
Assignor shail be released from ail obligations and liabilities thereunder and with respect to the
other Lease Documents arising after the Effective Date to the extent the same have been assigned
to, and acoepted and assumed by Assignee, (ji) Lessee will deal exclusively with respect to the
Designated Schedule with MassMutual, as apent for the Assignes, and Lessee will deliver copies
of all notices and other communications given or made by Lessce to MassMutual, as agent for the
Assignee, at the address listed above, (jii) so far as enforcement of the Designated Schedule is
concemed, notwithstanding the existence of other schedules or supplements therelo, the
Dresignated Schedule is separate and severable and Assignee may take enforcenrent action with
respect to the Designated Schedule independenily of other assignees, equipment owners or
financing parties having an interest in the Master Lease and other lease schedules not included in
ke Designated Schedule, and (iv) Lessee will exccute such other instruments and fake such
actions as Assignee reasonebly may require to further confirm the vesting of rights under the
Dresignated Schedule in Assignee and Assignee's ownership of the Equipment.

Lessee has nof received any notice of, nor has Lessee caused or participated in, any prior sale,
transfer, asslgnmenl, hypothecation or pledge of all or any portion of the Equipment, the
Designated Schedule or the rents reserved therennder.

Lessee will keep the Master Lease, the Designated Schedule and the Equipment free and clear of
all liens and encumbrances (other than the interest of Assignor, Assignee or parties claiming by,
through or under them).

All representations and duties of Assignor intended (o induce Lessee o cnter into the Designated
Schedule, whether required by the Designated Schedule of otherwise, have been fulfilled.

Lessee has execnted only one (1) original of the Designated Schedule which wes delivered to
Assignor.




10. Lessee agrees to promptly send to Assignee such finsncial siatements and other notices as may be
required fo be sent to the lessor under ibe ferms of the Master Lease, as assignee of Assignor’s
inferest under the Designated Schedale, directly to Assignee at Assignee’s address set forth
hereinabove.

e
Accepted and agreed to on this IE day of 2010.

BANC OF AMERICA LEASING & CAPITAL,LIC  DUKEENERGY OHIC, INC.
(successor-by-merger to Fleat Capital Corporation)
Assignor Lessee

By: %AUL{J % . M By: . r
Nal'il!!i J;":met é Ganle!})ﬁ Name: Mén &r; Cé

Title: Vice President Title: _ALL?Z, J.;‘ cagdrgr

MASSMUTUAL ASSET FINANCELLC
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