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S-I 

s-1 
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s-2 
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S-2 

S-2 

S-2 

S-2 

Description 

Application ofDuke Energy Ohio, 
Inc. 
Capital Expenditures > 5% of 
Budget (5 Years Project)-Date 
Project Started 
Capital Expenditures > 5% of 
Budget (5 Years Project)- Estimated 
Completion Date 
Capital Expenditures > 5% of 
Budget (5 Years Project)- Total 
Estimated Construction Cost By 
Year 
Capital Expenditures > 5% of 
Budget (5 Years Project)-AFDC by 
Group 
Capital Expenditures > 5% of 
Budget - Accumulated Costs 
Incurred as of Most Recent 
Calendar Year Excluding & 
Including AFDC 
Capital Expenditures >5% of 
Budget - Current Estimated Cost to 
Completion Excluding & Including 
AFDC 
Revenue Requirement (5 Years 
Project) - Income Statement 
Revenue Requirement (5 Years 
Project) - Balance Sheet 
Revenue Requirement (5 Years 
Project) - Statement of Changes 
Revenue Requu*ements (5 Years 
Project) - Load Forecasts (Electric 
Only) 
Not applicable (applies to telephone 
only) 

Revenue Requirement (5 Years 
Project) - Mix of Generation 
(Electric Only) 
Revenue Requirement (5 Years 
Project) - Mix of Fuel (Gas) 
Revenue Requirement (5 Years 
Project) - Employee Growth 

Revenue Requirement (5 Years 
Project) - Known Labor Cost 
Changes 



Duke Energy Ohio, Inc. 
Case No. 12-1682-EL-AIR, et al. 
Standard Filing Requirements 

Table of Contents 

Vol. 

1 

-

1 

2 

2 

3 

4 

4 

4 

4 

5 

6 

7 

7 

7 

7 

7 

7 

7 

Tab 

3 

-

4 

1 

2 

1 

1 

2 

3 

4 

1 

1 

1 

2 

3 

4 

5 

6 

7 

; ; Filing Requirement \̂̂ ,̂̂ y 

O.A.C. 4901-7-01 
Appendix A, Chapter II (B)(3)(g) 

O.A.C. 4901-7-01 
Appendix A, Chapter II (B)(4) 

O.A.C. 4901-7-01 
Appendix A, Chapter II (B)(5) 
O.A.C. 4901-7-01 
Appendix A, Chapter II (B)(6) 
O.A.C. 4901-7-01 
Appendix A, Chapter II (B)(7) 
O.A.C. 4901-7-01 
Appendix A, Chapter II (B)(8) 
O.A.C. 4901-7-01 
Appendix A, Chapter II (B)(9) 
O.A.C. 4901-7-01 
Appendix A, Chapter 11 (B)(9) 
O.A.C. 4901-7-01 
Appendix A, Chapter II (C)(1) 
O.A.C. 4901-7-01 
Appendix A, Chapter II (C)(2) 
O.A.C. 4901-7-01 
Appendix A, Chapter 11 (C)(3) 
O.A.C. 4901-7-01 
Appendix A, Chapter II (C)(4) 
O.A.C. 4901-7-01 
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O.A.C. 4901-7-01 
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O.A.C. 4901-7-01 
Appendix A, Chapter II (C)(10) 
O.A.C. 4901-7-01 
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O.A.C. 4901-7-01 
Appendix A, Chapter II (C)(12) 
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S-2.1 
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Supplemental 

Supplemental 

Supplemental 

Supplemental 

Supplemental 

Supplemental 

Supplemental 

Supplemental 

Supplemental 

Supplemental 

Supplemental 

Supplemental 

Supplemental 

Description 

Revenue Requirement (5 Years 
Project) - Capital Structure 
Requirements/Assumptions 
Not applicable - ifthe applicant 
utility does not release financial 
forecasts to any outside party 
Not applicable - forecast test period 

Not applicable - forecast test period 

Proposed Newspaper Notice - Legal 
Notice to Commission 
Executive Summary of Corporate 
Process 
Management Policies & Practices 

Management Policies & Practices 

Most Recent FERC Audit Report 

Current Annual Statistical Report 

Prospectuses - Most Recent 
Offering Common Stock/Bonds 
FERC Form 1 and 2, PUCO 
Annual Report 
Annual Report to Shareholders (5 
Years) 

Most Recent SEC Form 10-K, 10-
Q, & 8-K and Subsequent (Duke 
Energy Consolidated & Duke 
Energy Ohio Consolidated) 
Work Papers - To be Filed Hard 
Copy and Computer Disks 
Schedule C-2.1 Worksheet with 
Monthly Test Year 8c Totals 
CWIP in Prior Case 

Latest Certificate of Valuation from 
Department of Taxation 
Monthly Sales by Rate Schedule 
Consistent with Schedule C-2.1 
Written Summary Explain Forecast 
Method for Test Year 
Explanation of Computation of 
Material & Supplies 
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O.A.C. 4901-7-01 
Appendix A, Chapter II (C)(22) 
O.A.C. 4901-7-01 
Appendix A, Chapter II (C)(23) 
O.A.C. 4901-7-01 
Appendix A, Chapter II (C)(24) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section A(B) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section A(C) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section A(D) 
O.A.C. 4901-7-01 
Appendix A, Chapter 11, 
Section B(B)(1) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section B(B)(2) 

O.A.C. 4901-7-01 
Appendix A, Chapter 11, 
Section B(B)(3) 
O.A.C. 4901-7-01 
Appendix A, Chapter 11, 
Section B(B)(4) 
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Supplemental 

Supplemental 
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B-1 

B-2 

B-2.1 

B-2.2 

Description 

Depreciation Expenses Related to 
Specific Plant Accounts 

Federal & State Income Tax 
Information 
Other Rate Base Items Listed on B-
6 detailed information 
Copy of All Ads Charged in the 
Test Year 
Plant In-Service from the Last Date 
Certam thru Date Certain ofthe Test 
Year 
Depreciation Reserve Study Related 
to Schedule B-3 
Revised Depreciation Accrual Rates 

Breakdown of Depreciation Reserve 
from Last Date Certain thru Date 
Certain ofthe Test Year 
Information on Projects that are 
75% Complete 
Surviving Dollars by Vintage Years 

Test Year & 2 most recent Calendar 
Years Employee level by month 
Revenue Requirements - Overall 
Financial Summary 

Revenue Conversion Factor 

Calculation of Mirrored CWIP 
Revenue 

Plant in Service - Jurisdictional Rate 
Base 

Plant m Service - Plant in Service 
(Major Property Groupings) 

Plant in Service - Plant in Service 
(By Accounts & Subaccounts) 

Plant m Service - Adjustments to 
Plant in Service 
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Section B(D)(2) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section B(D)(3) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
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Appendix A, Chapter II, 
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Section B(F)(1) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section B(F)(2) 

Schedule 

B-2.3 

B-2.4 

B-2.5 

B-3 

B-3.1 

B-3.2 

B-3.3 

B-3.4 

B-4 

B-4.1 

B-4.2 

B-5 

B-5.1 

B-6 

B-6.1 

: : Description ; 

Plant in Service - Gross Additions, 
Retirements & Transfers 

Plant in Service - Lease Property 

Plant in Service - Property Excluded 
from Rate Base 

Depreciation - Reserve for 
Depreciation 

Depreciation - Adjustment to 
Reserve for Depreciation 

Depreciation - Accrual Rates & 
Reserve Balances by Accounts 

Depreciation Reserve Accruals, 
Retirements & Transfers 

Depreciation Reserve & Expenses 
for Lease Property 

CWIP-Less Maintenance Projects, 
Identify Replacement 

CWIP - Percent Completed (Time) 

CWIP - Percent Completed 
(Dollars) 

Allowance for Working Capital 

Miscellaneous Working Capital 
Items 

Other Rate Base Item Summary 

Adjustments to Other Rate Base 
Items 
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O.A.C. 4901-7-01 
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O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 

Schedule . 

B-6.2 

B-7 

B-7.1 

B-7.2 

B-8 

B-9 

C-1 

C-2 

C-2.1 

C-3 

C-3.1 

C-3.2 

C-3.3 

C-3.4 

C-3.5 

^^ : / D^ 

Confributions in Aid of 
Construction 

Allocation Factors - Jurisdictional 
Factors 

Allocation Factors - Jurisdictional 
Statistics 

AUocation Factors - Explain Change 
in Allocation Procedures 

Gas Data 

Mirrored CWIP Allowances 

Jurisdictional Proforma Income 
Statement 

Detailed Jurisdictional Adjusted Net 
Operating Income 

Jurisdictional Allocation -
Operating Revenues & Expenses by 
Account 
Summary of Adjustments to 
Jurisdictional Net Operating Income 

Normalize Revenue & Expense 

Eliminate DSM/EE Revenue and 
Expense 

Rate Case Expense 

Annualize Test Year Wages 

Annualize Depreciation Expense 
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O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 

O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(CX2) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(CX2) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 

O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 
O.A.C. 490I-7-0I 
Appendix A, Chapter II, 
Section C(C)(2) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 
O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(C)(2) 

O.A.C. 4901-7-01 
Appendix A, Chapter II, 
Section C(CX2) 

Schedule 

C-3.6 

C-3.7 

C-3.8 

C-3.9 

C-3.10 

C-3.11 

C-3.12 

C-3.13 

C-3.14 

C-3.15 

C-3.16 

C-3.17 

C-3.18 

C-3.19 

C-3.20 

./Descriptiprt':;.v^;-.;;/.\^-

Annualize Interest on Customer 
Service Deposits 

Eliminate Rider DRI revenue and 
Expense 

Annualize Property Tax 

Service Company Allocations 

Normalize Interest Expense 
Deduction 

EEI Expense Adjustment 

Eliminate State Tax Rider Revenue 
and Expense 

Eliminate Expenses Associated with 
Hartwell 

Eliminate Non-jurisdictional 
Expense 

Adjust PUCO/OCC Assessments 

Adjust Uncollectible Expense 

Annualize Pension and Benefits 
Expense 

Annualize FICA Tax Expense 

Annualize Unemployment Tax 
Expense 

Reserved for Future Use 
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Appendix A, Chapter II, 
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O.A.C. 4901-7-01 
Appendix A, Chapter II, 
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C-3.28 

C-4 

C-4.1 

C-5 

C-6 

C-7 

C-8 

C-9 

Description 

Reserved for Future Use 

Regulatory Asset Amortization 

Merger Make Whole Adjustment 

Reserved for Future Use 

Reserved for Future Use 

Eliminate Rider DR-IM Revenue 
and Expense 

Adjustment for increase medical 
costs 

Adjustment for street light audits 

Adjusted Jurisdictional Federal 
Income Taxes 

Development of Jurisdictional 
Federal Income Taxes Before 
Adjustments 
Social and Service Club Dues 

Charitable Confributions 

Customer Service & Informational, 
Sales Expense & General 
Advertising 

Rate Case Expenses 

Operation & Maintenance Payroll 
Cost 
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C-9.1 

C-10.1 
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C-11.1 

C-11.2 

C-11.3 

C-11.4 

C-12 

D-1 

D-l.l 

D-2 

D-3 

D-4 

D-5 

E-l 

pescription 

Total Company Payroll Analysis by 
Employee Class 

Comparative Balance Sheet (Most 
Recent 5 Years)(Include Notes) 

Comparative Income Statement 
(Most Recent 5 Years)(Include 
Notes) 
Statistics - Total Company 
Revenue, Customers & Average 
Revenue 
Statistics - Jurisdictional Revenue, 
Customers & Average Revenue 

Statistics - Company Sales, 
Customers & Average Sales 

Statistics - Jurisdictional Sales, 
Customers & Average Sales 

Analysis of Reserve For 
Uncollectible Accounts 

Rate of Return Summary 
(Labeled D-1 a) 

Parent - consolidated Common 
Equity 
(Labeled D-lb) 
Debt & Preferred - Embedded Cost 
of Short-term Debt 

Debt & Preferred - Embedded Cost 
of Long-term Debt 

Debt & Preferred - Embedded Cost 
of Preferred Stock 

Comparative Financial Data 

Clean Copy Proposed Tariff 
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I. Executive Summary 
A, Overview 

The Division of Audits within the Office of Enforcement (OE) has completed an 
audit ofDuke Energy Corporation (Duke Energy), including its service companies and 
associated franchised public utility companies in 1he Duke Energy holding company 
system (collectively Companies). The audit was initiated to evaluate the Companies' 
compliance with the Commission's: (1) cross-subsidization restrictions on affiliate 
transactions at 18 C.F.R. Part 35 (2008); (2) accounting, recordkeeping, and reporting 
requirements at 18 C.F.R. Part 366 (2008); (3) Uniform System of Accounts (USofA) for 
centralized service companies at 18 C.F,R. Part 367 (2008); and (4) preservation of 
records requirements for holding companies and service companies at 18 C.F.R, Part 368 
(2008) or the applicable USofA adopted during the transition period.^ The audit included 
selective tests of service company cost allocations of non-power goods and services, and 
charges for non-power goods and services billed by the service company to the associated 
franchised public utilities.^ 

Audit staff also evaluated whether the associated fi-anchised public utilities' 
accoimting for non-power goods and services billed by the service companies are in 
compliance with tiie USofA at 18 C.F.R. Part 101 (2008). Finally, the audit evaluated the 
Companies' compliance with certain Electric Quarterly Report (EQR) filing requirements 
under 18 C.F.R. § 35.10b (2008), and the requirements ofthe Companies' Market-Based 
Rate (MBR) Authorization. The audit covered the period fi'om January 1,2006 through 
December 31,2008. 

B, Duke Energy Corporation 

As a result ofthe merger between Duke Energy Corporation (Duke) and Cinergy 
Corporation (Cinergy), Duke Energy was created on April 3,2006 and became a 
registered holding company under the Public Utilities Holding Company Act of 1935.^ 

^ 18 C.F.R. Part 367 (2008) became effective on January 1,2008. Until December 
31,2007, the Commission pennitted centralized service companies to follow either the 
Conmiission's USofA in 18 C.F,R. Parts 101 and 201 or the Securities and Exchange 
Commission's USofA in 17 C.F.R. Part 256. 

^ Duke Energy's associated fi-anchised public utilities include Duke Energy 
Carolinas, LLC, Duke Energy Ohio, Duke Energy Indiana, and Duke Energy Kentucky. 

^ Duke Energy Corporation and Cinergy Corporation.. 113 FERC If 61,297 
(2005). 
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Afl:er the merger, Duke Energy began operating its businesses primarily through 
utility companies that generate, transmit, distribute and sell electricity at retail and 
wholesale in North Carolina, South Carolina, Indiana, Ohio, and Kentucky, Duke Energy 
owns approximately 35,000 megawatts (MW) of generating capacity and 21,500 miles of 
transmission lines in the United States. Duke Energy also owns more than 4,000 MW of 
electric generation in Latin America. During the audit period, Duke Energy separated its 
business into four segments: U.S. Franchised Electric and Gas, Commercial Power, 
Intemational Energy, and Crescent Resources, LLC (Crescent). 

The U.S. Franchised Electric and Gas segment includes the generation, 
transmission and distribution operations ofDuke Energy Carolinas, LLC (DEC), Duke 
Energy Indiana (DEI), Duke Energy Kentucky (DEK) and the transmission and 
distribution operations ofDuke Energy Ohio (DEO), which collectively operate under the 
name Duke Energy. Commercial Power includes generation operations of both DEO and 
Duke Energy Generation Services and has approxhnately 7,600 MW of owned 
generation, primarily in the Midwest. Intemational Energy owns, operates and manages 
approximately 4,000 MW of generation, all in Latin America. Crescent developed and 
managed high-quality commercial, residential and multi-fainily real estate projects 
primarily in the Southeastern and Southwestem United States. During the audit period, 
Duke Energy sold a portion of Crescent. 

C. Summary of Compliance Findings 

Audit staffs compliance findings are summarized below. A detailed discussion of 
our compliance findings can be found in Section IV. Audit staff foimd six areas of non-
comphance: 

• Reporting of Sales for Resale in the EQR- DEC failed to report wholesale sale 
transactions with the Midwest Independent Transmission System Operator for 
2008 in its EQR filings. 

Misreporting Contract Data in the EQR- Duke Energy incorrectly reported 
contract information in its EQR filings for 1Q 2006 through 4Q 2008. Audit 
staff identified three areas of non-compliance with Duke Energy's EQR filings. 

Reporting ofPremature Loss of Records- Duke Energy was untimely in 
notifying the Commission of its premature loss of records, Duke Energy 
Shared Services (DESS) discovered discrepancies between the index recorded 
and the index maintained with the records management company in May 2008. 
Duke Energy filed a certified statement with the Commission about the loss of 
records in January 2009, instead of witiiin 90 days from the date of discovery 
as required by the Commission's regulations. 
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• Reporting of Cost Allocation Methods- DESS used four cost-allocation 
methods to allocate and bill costs for 2006 and 2007 that the company failed to 
report in its FERC Form No. 60 for those years. 

« FERC-61 Reporting for Special Purpose Companies- Duke Energy did not file 
FERC-61, Narrative Description of Service Company Functions, for any of its 
special purpose companies during 2006 and 2007. 

• Accounting Classification Errors- DEBS and Duke Energy's franchised public 
utilities improperly classified certain expenses m Account 920, administrative 
and general salaries. 

D* Summary of Recommendations and Corrective Actions 

Audit staffs recommendations to remedy this report's findings and corrective , 
actions taken by Duke Energy are summarized below. Detailed recommendations and 
corrective actions taken by Duke Energy are included in Section IV. 

Audit staff recommends that Duke Energy: 

1. Strengthen DEC's EQR processes and procedtu-es to include all MISO 
transactions going forward. Submit copies of any written policies and 
procedures developed in response to the recommendation herein. 

2. Re-file the DEC's EQR filings for all of 2008 in which MISO 
transactions were not reported. 

3. Revise all existing written procedures to ensure that Duke Energy 
reports contract and transaction data accurately and completely, 
consistent with the Commission's EQR filing guidance. These 
procedures should include quality control procedures to review all 
contract and transaction kiformation prior to filing, and should be 
consistent among Duke Energy EQR filers. Submit copies of any 
written policies and procedures developed in response to the 
recommendation herein. 

4. Eliminate expired contracts from Duke Energy's EQR filings that were 
identified during the audit. 

5. Review all customer company names and DUNS numbers reported in 
Duke Energy's EQR filings to determine the most accurate and 
consistent use of customer names for the same DUNS number. 
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6. Identify all customer company contracts with a reported DUNS number 
of "0" or "OOOOOOOOO" and report an accurate DUNS number. EQR 
filings that are missing a DUNS number are considered incomplete. 

7. Revise policies and procedures to ensure that affiliates are properly 
identified in future EQR filings. 

8. Initiate an intemal review of its EQR filing processes and the accuracy 
of its EQR filings within 90 days of issuance ofthe Final Audit Report. 
Furthermore, develop a plan for continuing review of EQR processes 
and filings. After the initial intemal review is completed, re-file 2006 
through 2009 FERC EQRs in accordance with both the findings of this 
audit report and the intemal review. 

9. Strengthen its processes and procedures to ensure that it makes timely 
filings to the Commission when reporting a premature loss or deletion 
of records. Submit copies of any written policies and procedures 
developed in response to the recommendation herein. 

10. Contuiue to make fiUngs updating its certified statement under Docket 
No. AC09-30-000 as Duke Energy identifies additional lost or deleted 
records or relocates any ofthe previously missing records. 

11. Strengthen its policies and procedures to ensure that DEBS accurately 
reports all the required kiformation in its FERC Form No. 60. Submit 
copies of any written policies and procedures developed in response to 
the recommendation herein. 

12. Correct and file DESS' FERC Form No. 60 p. 402 for the year 2006 and 
2007 to include all the allocation methodologies used and file the 
corrected pages with the Commission, no later than 30 days ofthe 
issuance of the final report in this docket. 

13. Submit FERC-61 fihngs for its five special purpose companies for 2006 
and three special purpose companies for 2007. 

14. Strengthen its processes and procedures to ensure that it makes yearly 
and timely FERC-61 filmgs for all special purpose companies. Submit 
copies of any written policies and procedures developed in response to 
the recommendation herein. 

15. Establish procediures to ensure that DEBS records similar charges in the 
future consistent with the USofA. 
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16. Ensure that the fi-anchise public utilities correctly classify these 
transactions in their books and records. 

During the course ofthe audit, Duke Energy made numerous corrective actions to 
comply with most of audit staffs recommendations during the audit. 

E. Compliance and Implementation of Recommendations 

Audit staff fiirther recommends that Duke Energy submit: 

• Plans for implementing audit staffs recommendations for audit staffs 
review. The Companies should provide these plans to audit staff within 
30 days ofthe issuance ofthe final audit report in this docket. 

All correcting entries to the Division of Audits within 30 days ofthe 
issuance ofthe final audit report in this docket, including all cortecting 
entries affecting the books ofthe associated franchised public utilities. 

marteiiy reports to the Division of Audits describing the Companies' 
progress in completing each corrective action recommended in the final 
audit report in this docket. The Companies should make the quarterly 
filings no later than 30 days after the end of each calendar quarter, 
beginning with the first quarter after the final audit report in this docket 
is issued, and continuing until the Companies complete all the 
recommended corrective actions. 

Copies of any written policies and procedures developed in response to 
the recommendations in the final audit report. These policies and 
procedures should be submitted for audit staffs review in the first 
quarterly filing after these products are completed by the company. 
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II. Background Information 

Service Company Operations 

During the audit period, Duke Energy Shared Services (DESS) and Duke Energy 
Business Services (DEBS) served Duke Energy as traditional, centralized service 
companies, providing services to Duke Energy and its affiliates. DESS provided services 
across Duke Energy Corporation but primarily provided non-power goods and services to 
tiie Midwest entities which include Duke Energy Ohio (DEO), Duke Energy Indiana 
(DEI), and Duke Energy Kentucky (DEK). DEBS provided services across Duke Energy 
Corporation but primarily provided non-power goods and services for Duke Energy 
Carolinas (DEC). 

During the first six months of 2008, DESS and DEBS acted independently and 
provided separate services. On July 1, 2008, DESS and DEBS merged leaving DEBS, as 
the surviving entity, DEBS primarily provides non-power goods and services to Duke 
Energy, which includes: information technology, communications, accounting, electric-
system maintenance, electric transmission and distribution engineering and constmction, 
administration, corporate materials services, real estate, general purchasing, and others, 
DEBS also provides non-power goods and services to other affiliates. 

A. Service Company Agreements 

DESS and DEBS provided services to the franchised public utilities according to 
the Service Company Utility Service Agreement (Service Company Agreement). The 
terms and conditions relating to services, costs, and allocations in the utility and non-
utility agreements are the same for both service companies. The Service Company 
Utility Service Agreement outlines 23 business functions.'* A separate agreement exists 
for services the service companies provided to non-utihty affiliates and for services 
provided by the franchised public utilities to non-utility affiliates. Pursuant to tiie Service 
Company Agreement, Duke Energy affiliates are required to pay the service company all 
costs related to the service performed by the service company for or on its behalf 
Further, where one or more than one entity is involved in or receives benefits from a 
service perfonned, costs will be directly assigned, distributed or allocated as explained 
below. 

** The 23 business functions include: information systems, finance, intemal 
auditing, executive, meters, fuels, power enguieering and constmction, electric system 
maintenance, human resoiu*ces, public affairs, investor relations, transportation, materials 
management, rights of way, power plarming and operations, transmission and distribution 
engineering and construction, accounting, legal, planning, rates, facilities, marketing and 
customer relations, environmental, and health and safety. 

8 
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B. Corporate Accounting System and Cost Tracldng 

DEBS maintains an accounting system for accumulating all costs of an activity, 
process, project, responsibility center, work order or other appropriate basis and also 
accepts and pays for various services at cost, unless otherwise required, as outiined in the 
Utility-Non-Utility Service Agreement. Before the service company merger, DEBS and 
DESS maintained separate corporate accounting systems, but used similar accounting 
processes and procedures for accountings for services. After the service company 
merger, DEBS became the primary service provider - implementing its accounting 
system as the main system used to apply accumulated costs. DEBS also became tiie 
successor in interest to DESS in the Service Company Utility Service Agreement. 

As mentioned earlier, DEBS accumulates these costs and directly assigns, 
distributes, or allocates them. Costs for services performed for two or more affiliates are 
distributed among and charged to such affiliates based on methodologies determined on a 
case-by-case basis. Costs for services of a general nature appUcable to all affihates are 
allocated and charged to such affiliates by application of one or more allocation methods. 

C. Service Company Cost Allocation Methodologies 

DEES and DEBS used tiie same cost allocation methodologies and accounting 
policies. Costs accumulated for each activity, process, project, responsibility center or 
work order will be directly assigned, distributed, or allocated to DEBS affiliates or 
functions within the company on a basis reasonably related to the service performed. The 
use of one of three charging methodologies applied to accumulated costs incurred is 
dependent upon the affiliate or function that benefited from the activity. Duke Energy 
directiy charges accumulated costs for services specifically performed for the benefit of a 
single company or function; distributed accumulated costs ifthe costs were assignable to 
two or more affiliates or fiinctions; or allocated accumulated costs, ifthe services were 
applicable to all affiliates, class of affiliates or fimction. The service company distributes 
accumulated costs using 22 cost allocation methodologies. They consist of individual 
methodologies or a combination of methodologies presented as one method. 

DESS' and DEBS' total service costs for 2008 totaled $244 milhon and $1,449 
billion, respectively.^ DESS directly charged 41 percent and allocated 59 percent to 

^ For 2006 through July 31, 2008, DESS filed tiie FERC Form No. 60, Annual 
Report for Centralized Service Companies and DEBS filed a FERC-61. Due to the 
DEBS and DESS merger, DEBS filed a FERC Form No. 60 for tiie year ending 
December 31,2008. DEBS' 2008 filing only includes DESS financial information for 
August 1, 2008 through December 31, 2008. 
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various associated companies and DEBS directly charged 49 percent and allocated 51 
percent to affiliates. Duke Energy's franchised public utilities received direct and 
allocated costs of 96 percent ofthe service companies' total costs allocated in 2008. 

D. Operating Company Agreements: Non-power Goods and Services Provided 
Between Franchise Public Utilities, Market-Regulated Power Sales Affiliates, 
and Non-utility Affiliates 

Duke Energy executed several agreements with processes and procedures 
addressing the exchange of non-power goods and services between Duke Energy's 
franchised public utilities and its market-regulated power sales and non-utility affiliates. 
Such agreements include: The Amended and Restated Operating Company/Nonutility 
Companies Service Agreements (Nonutility Service Agreement) (DEI's and DEK's 
Nonutility Service Agreement is dated September 1, 2008; DEO amended its Nonutility 
Service Agreement on, June 1,2009 to remove the market regulated power sales affiliates 
who were signatories to this agreement; and the DEC Nonutility Service Agreement is 
dated January 2, 2007; the Second Amended and Restated Operating Companies Service 
Agreement (Operating Company Agreement), dated September 1, 2008, the 
Intercompany Asset Transfer Agreement, dated December 22, 2008 (Intercompany 
ATA), and the Utility-Nonutility Asset Transfer Agreements (Nonutility ATA), dated 
January 1, 2009 (Duke Energy Carolinas is not a party to a Nonutility ATA). The 
agreements listed above distinguish the types of services and asset transfers provided by a 
franchised public utility to another franchised public utility, market-regulated power sales 
affiliate, or non-utility affiliate. 

Operating Company/ Nonutility Company Service Agreement 

Pursuant to the Non-Utility Service Agreements, Duke Energy's franchised public 
utilities, DEK, DEO, DEI and DEC may perform services in such areas as engineering 
and constmction, operations and maintenance, installation services, equipment testing, 
generation technical support, enviromnental, health and safety, and procurement services. 
Non-utility affiliates who are signatories to the agreement, may provide services areas 
such as information technology (IT) services; monitoring, surveying, inspecting, 
constmcting, locating, and marking of overhead and underground utility facilities, meter 
reading, materials management, vegetation management and marketing and customer 
relations. The nonutility service agreements of DEK, DEI and DEO, which were in 
effect prior to the effective date of Order No. 707, require that services provided by DEK, 
DEI or DEO to the non-utility affiliate signatories or vice versa are priced at cost. Due to 
state pricing mles, the Duke Energy Carolinas Nonutility Service Agreement applies 
asymmetrical pricing to transfers between Duke Energy Carolinas and nonutility affiliates 
that are signatories to the agreement. For example, if Duke Energy Carolinas is the 
service provider, services are priced at the higher of cost or market; ifa nonutility 
signatory is the service provider, the services are priced at the lower of cost or market. 

10 
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Operating Company Service Agreement 

Pursuant to the Operatmg Company Service Agreement, Duke Energy's franchised 
public utilities, DEK, DEO, and DEI and DEC, may perform services in such areas as 
engineering and constmction, operations and maintenance, kistallation services, 
equipment testin'g, generation technical support, environmental, health and safety, and 
procurement services. 

Regarding pricing, services are provided at cost except as follows: services 
provided by or to DEC are priced in accordance with its North Carolina Code of 
Conduct; services provided by DEC, DEK, DEI to DEO relating to wholesale merchant 
or electric generation fimctions are priced at greater of cost or market; and services 
provided by DEO to DEC, DEI or DEK relating to wholesale generation functions are 
priced at no more than market. 

Nonutility Asset Transfer Agreement and Intercompany Asset Transfer Agreement 

Duke Energy's franchised public utilities, excluding DEC, provide non-power 
goods to non-utility affiliates and market regulated power sales affiliates under the 
Nonutility ATA. In addition, the franchised public utihties, excluding DEC, transfer non-
power goods to DEO Gen, a market regulated power sales affiliate, under tbe 
Intercompany ATA. The agreements outline the transfer of assets from time to time 
between Duke Energy's franchised public utilities, except DEC, and non-utility affiliates 
or market regulated power sales affiliates. However, the transfer of an asset should not 
jeopardize the transferor's ability to render electric utility service to its customers and 
conduct business affairs consistent with reasonable business practices. The cost of any 
transmission or generation related item should not exceed $10 million. The agreements 
provide that compensation for any asset transfer should occur in accordance to Order 
No.707 asymmetrical pricing requirements, unless stricter state pricing mles are 
appUcable. 

The table below summarizes the total amounts the franchised public utilities 
provided and received from affiliates. It is important to note that the afflliate column 
includes market-regulated power sales affiliates. However, consistent with Duke Energy 
practices, franchised pubUc utilities typically do not receive non-power goods and 
services from market-regulated power sales affiliates. Also, these totals do not include 
non-power goods and services provided by the service company. 

11 
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Franchised Public Utility 
DEO 
DEI 
DEK 

Provided To Affiliates 
$ 46,384,365 
$ 8,702,616 
$ 29,593,202 

Received From Affiliates 
$ 324,916,964 
$223,105,381 
$77,419,233 

DEC $ 7,048,694 $ 25,732,219 

12 
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Duke Energy MBR Authority 

A. MBR Tariffs 

Duke Energy has 14 affiliates that sell wholesale power and capacity services at 
market-based rates (MBR). This includes Duke Energy's four franchised public utilities 
and its service company, DEBS. During the audit period, Duke Energy sold three entities 
with MBR authority. They include: Brownsville Power I, L.L.C. (sold in 2008), 
Caledonia Power I, L.L.C. (sold in 2006), and Cinergy Marketing & Trading, LP (sold in 
2006). Duke Energy Marketing America, LLC terminated its MBR tariff in, 2009. 

The Commission originally approved MBR authority for DEC (f/k/a Duke Power) 
in December 1995.*' In August 2004, DEC submitted an updated market power analysis. 
In a December 15, 2004 Order, the Commission instituted a proceeding under section 206 
of tiie Federal Power Act (FPA) to determine whether DEC should continue to charge 
MBR within its balancing authority area based on DEC's failure of the wholesale market 
share screen for generation market power. ^ 

On June 30, 2005, the Commission revoked DEC's MBR authority in its 
balancing authority area. The Commission also directed DEC to file a revised MBR tariff 
prohibiting sales at MBR which sink in the DEC balancing authority area and to provide 
cost-based rates (CBR), specified in an order issued on April 14, 2004. * The 
Commission set the refund effective date as the date ofthe proceeding. On July 29, 
2005, DEC filed its compliance filing, which modified its existing MBR tariff and 
included a CBR tariff for short-term sales which sink within its balancing authority area, 
under Docket No. ER96-110-016. On August 15,2005, DEC filed a refund report for 
transactions occurring within the refimd period, where energy purchased under DEC's 
MBR tariff sunk in its balancmg authority area. On April 3,2006, in connection with the 
merger between Duke Energy and Cinergy, DEC's MBR tariffs were amended to provide 
for mitigated pricing for transactions which are delivered in its balancing authority area 
without regard to the sink point. 

The Coininission approved MBR authority for the predecessors of DEO, DEI, 
DEK, and six other affiliates on November 22,2005 and restricted, except upon prior 

* Duke/Louis Dreyfiis LLC, et al., 73 FERC H 61,309 (1995). 

^ Duke Power. 109 FERC f 61,270 (2004). 

' Duke Power, 111 FERC K 61,506 (2005) (June 2005 Order). 

13 
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Commission approval under section 205 ofthe FPA, sales at MBR within the DEC 
balancing authority area. ^ These six additional entities include: 

Cinergy Capital & Trading, Inc. 
Cinergy Power Investments, Inc. 
CinCap IV, LLC 
CinCapV, LLC 
Duke Energy Trading and Marketing, L.L.C. 
St. Paul Cogeneration 

Additionally, Happy Jack Windpower, LLC acquired MBR authority on June 20, 
2008.*" During 2009, Duke Energy Retail Sales, LLC acquired an MBR tariff under 
Docket No. ER09-655-000 and Duke Energy acquired North Allegheny Wind, LLC that 
also has MBR authority." 

B. Order No. 697 Compliance 

Duke Energy submitted two filings to comply with the market power analysis 
requirement in the Regional Market Power Update Schedule of Order No. 697, Appendix 
D.*^ DEI, DEO, DEK, and DEBS filed on June 30, 2008.^^ DEC filed on August 29, 
2008.̂ ** 

' Cinergy Companies, 113 FERC If 61, 197 (2005). 

^̂  Happy Jack Windpower, LLC, Docket No. EROS-1069-000, (July 23, 2008) 
(unpublished letter order). 

" North Allegheny Wind. LLC, Docket No. ER08-771-000 (May 13, 2008) 
(unpublished letter order). 

*^Order No. 697 at Appendix D. 

" Duke Energy Indiana, Inc., Docket No. ER07-189-005, Updated Market Power 
Analysis for the Northeast Region (filed June 30, 2008), Duke Energy Kentucky, Inc., 
Docket No. ER07-190-005, Updated Market Power Analysis for tiie Northeast Region 
(filed June 30, 2008), Duke Energy Ohio, Inc., Docket No. ER07-191-005, Updated 
Market Power Analysis for the Northeast Region (filed June 30, 2008), and Duke Energy 
Shared Services, Inc., Docket No. ER07-192-003, Updated Market Power Analysis for 
tiie Northeast Region (filed June 30,2008). 

^̂  Duke Energy Carolinas, LLC, Docket No. ER07-188-005, Updated Market 
Power Analysis for the Southeast Region (filed August 29, 2008). 
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The updated market power analysis filings contain the revised MBR tariffs for 
DEC, DEI, DEO, DEK, and DEBS. The revised tariff effective dates for tiie June 30, 
2008 filing were September 18,2009, and September 1,2009 for the August 29,2008 
filing. The revised MBR tariffs reflect the merger and name change from DESS to 
DEBS. 

On July 16, 2009, the Commission accepted DEC's updated market power 
analysis and DEC's proposed MBR tariff revisions, which incorporated provisions 
adopted in Order No. 697 and 697-A.*^ On October 26,2009, tiie Commission accepted 
the updated market analysis and proposed tariffs for DEI, DEO, DEK, and DEBS. ** 

C. DEO Affiliate Relationship 

On August 19, 2005, Cinergy Services (a/k/a DESS) submitted for filing an initial 
and amended MBR tariff. It also submitted an implementation plan for organizational 
changes for DEO, DEK, and DEI. The filing included infomiation relating to the 
separation of DEO's merchant operations from DEI and DEK, which required both 
physical and electronic changes withm the Midwest operations. The changes resulted in 
an amended MBR tariff and new code of conduct requirements for DEO. On November 
22,2005, the Commission accepted the proposed MBR tariffs and revisions and 
accompanying codes of conduct.^^ 

The Commission accepted Cinergy Service's proposal to separate DEO merchant 
activities from DEK and DEL The accepted proposal included: (1) a newly created code 
of conduct between DEO's merchant activities and DEI and DEK, and (2) the elimination 
ofthe code of conduct separation between DEO merchant activities and its market-
regulated power sales affiliates. Cinergy Services determined these changes were 
appropriate due to the fact DEO operates in the state of Ohio, which maintains customer 
choice. DEO requested a waiver of affiliate resttictions between DEO and its market-
regulated power sales affiliates. 

For this audit and the applicable areas of MBR authority and EQR filing 
requirements, the treatment of DEO-Generation is similar to Duke Energy's market-
regulated power- marketer affiliates. Therefore, the separation of fimctions, infomiation 
sharing, and affiliate restrictions between Duke Energy's franchised public utilities and 

*̂  Duke Energy Carolinas, LLC, 128 FERC K 61,055 (2009). 

^̂  Duke Energy MBR Companies, Docket No. ER07-189-005, e t a l (2009). 

*̂  Cinergy Services, 113 FERC f 61,197 (2005). 

15 



Duke Energy Corporation Docket No. FA09-8-000 

other affiliates includes Duke Energy's market-regulated power sales affiliates and DEO 
Generation as other affiliates. 

Also, Duke Energy categorizes its affiliates by Duke Energy Regulated 
Companies, Duke Energy Um-egulated Companies, and Nonutility affiliates. Duke 
Energy Regulated Companies include DEI, DEK, and DEC, and DEO-Transmission and 
Distribution (T&D). Duke Energy Unregulated Companies include market-regulated 
power sales affiliates, DEO-Generation, and other unregulated subsidiaries. The 
nonutility affiliates are all other affiliates that are not considered regulated or unregulated 
affihates. 
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III. Introduction 

A. Objectives 

The audit was uiitiated to evaluate the Companies' compliance with the 
Coiranission's: (1) cross-subsidization restrictions on affiHate transactions at 18 C.F.R. 
Part 35 (2008); (2) accoimting, recordkeeping, and reporting requirements at 18 C.F.R. 
Part 366 (2008); (3) Uniform System of Accounts (USofA) for centratized service 
companies at 18 C.F.R. Part 367 (2008); and (4) preservation of records requirements for 
holding companies and service companies at 18 C.F.R, Part 368 (2008) or lie applicable 
USofA adopted during the transition period. The audit included selective tests of service 
company cost allocations of non-powei" goods and services, and charges for non-power 
goods and services billed by the service company to the associated fi^inchised public 
utitities. 

Audit staff also evaluated whether the associated franchised public utilities' 
accounting for non-power goods and services billed by the service companies are in 
compliance with the USofA at 18 C.F.R. Part 101 (2008). Finally, the audit evaluated the 
Companies' compliance with certain Electric Quarterly Report (EQR) filing requirements 
under 18 C.F.R. § 35.10b (2008), and the requirements ofthe Companies' Market-Based 
Rate (MBR) Authorization. The audit covered the period from January 1,2006 through 
December 31, 2008. 

B. Scope and Methodology 

To address the overall audit objectives, the foliowmg audit work was completed: 

• Prior to the commencement ofthe audit on November 13, 2008, audit staff 
reviewed numerous publically available materials relating to Duke Energy 
and its affiliates. These materials included filings submitted by Duke Energy 
and its affiliates to the Commission and select filings to the Securities and 
Exchange Commission (SEC). Examples of Commission materials included 
FERC Form No. 1 filings for Duke Energy's franchised public utilities, 
DESS and DEBS FERC Form No. 60 filings, and Duke Energy's FERC 
Form No. 65 and FERC-61 filings. SEC related materials included such 
filings as the Forms 10-Q and 10-K financial reports. 

• Identified standards and criteria for evaluating Duke Energy compliance with 
issues within the audit scope. This included SEC and Commission rules, 
regulations, letter orders, and other requirements related to holding and 
service companies, as well as Commission accounting regulations for 
jurisdictional utilities. 
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Conducted three site visits to Duke Energy offices in Cincinnati and 
Charlotte, NC. These visits enabled audit staff to: 

o Review and test supporting details for service company cost-allocation 
methods; 

o Sample and select supporting documents to ensure service con^any 
billings and franchised public utitities' accounting comply with the 
USofA; 

o Interview Duke Energy employees, particularly those who trade power 
and provide administrative support in electricity trading and support 
activities; 

o Ensure that holding and service companies comply with records 
preservation requirements; 

o Review and test processes, procedures, and intemal controls for filing 
change of status and EQRs; 

o Test supporting details for contracts and transactions filed with the 
EQR; and 

o Review and test wholesale transactions to determine compliance with 
the companies' MBR tariffs. 

Conducted interviews with Duke Energy employees to clarify and 
supplement data request responses, and provide information on other issues. 

Reviewed audit reports and workpapers ofDuke Energy's Intemal Audit 
Department and Deloitte & Touche, focusing on audit work performed for 
audit scope areas during the audit period. 

Conferred with state public utility commissions that regulate Duke Energy 
and its associated franchised pubhc utilities to obtain an understanding of 
Duke Energy's interaction with the state regulatory bodies. Audit staff also 
conferred with other Commission staff on compliance issues to ensure audit 
findings would dovetail with Commission precedent and policy. For 
example, audit staff spoke with employees of other divisions within the 
Office of Enforcement, and technical and legal staff from the Office of 
Energy Market Regulation and Qffice of General Counsel. 
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Audit staff performed a number of specific actions to evaluate compliance with 
PUHCA 2005 requirements. A summary ofthese specific actions are as follows: 

Accounting and Financial Reporting 

Analyzed billings allocated from the service company to its franchised public utilities 
to ensure financial reporting consistent with the USofA. To facilitate a review ofthe 
affiliate transactions between Service Company and franchised public utility billing for 
non-power goods and services, audit staff: 

• Identified cost-allocation methods used in 2006,2007, and 2008. Audit staff re-
performed the application of cost allocators using the Company's cost allocation 
guidelines; 

• Reviewed selected service company billings and corresponding associated 
franchised public utilities' accounting for them to determine USofA comphance; 
and 

• Interviewed company employees, particularly those involved in accounting for the 
service company and franchised pubtic utilities. 

FERC Form No. 60 

• Verified select information in FERC Form No. 60 with supporting books and 
records to ensure reported infomiation was accurate and con^lete. Conducted 
testing of select DEBS and DESS transactions and invoices to ensure Duke 
Energy's service companies complied with USofA requirements. 

• Tested select fransactions in 2007 and 2008 to ensure DESS and DEBS properly 
accounted and classified these costs incurred and allocated by the service 
companies. Audit staff chose four months and reviewed the books of DE 
Carolina, DEI, DEO, and DEK for service company billed costs. Audit staff also 
reviewed 12 months of service company billings and account classifications for 
certain operation and maintenance expense accounts. Reviewed charges and 
identified accounts used by these four utilities to ensure they were properly 
accounting for service company costs. 
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Preservation of Records 

To evaluate records preservation requirements for the holding and service 
companies, audit staff interviewed Duke Energy officials responsible for compliance in 
that area and reviewed Duke Energy's policies, procedures, and practices for maintaining 
records. Audit staff requested and tested specific records to ensure company policies and 
procedures were being followed. 

Audit staff performed a number of specific actions to evaluate compliance with the 
Cross-Subsidization Restrictions on Affiliate Transactions. To facilitate a review of 
affiHate fransactions between franchised public utilities with captive customers or that 
own or provide transmission facilities, and their market-regulated power sales affiliates or 
non-utility affiliates, audit staff: 

• Reviewed selected service request forms for non-power goods and services 
between firanchised public utilities, market-regulated power sales affiliates, 
and non-utilities; 

• Sampled market studies for non-power goods and services between the 
franchised public utilities and their market-regulated power-sales affiliates 
and/or non-utility affiliates; 

• Reviewed monthly asset- transfer reports between franchised public utilities, 
market-regulated power sales affiliates, and non-utilities; 

• Reviewed and tested the pricing of ttansfers of non-power goods and services 
between franchised public utilities, market-regulated power- sales affiliates, 
and non-utilities; and 

• Interviewed company employees, particularly those performing accounting 
for the service company and franchised public utilities and employees 
processing transfers of non-power goods and services. 

Audit staff performed a number of specific actions to evaluate compliance with 
MBR requirements to ensure Duke Energy and its affiliates were operating pursuant their 
MBR tariffs. A summary ofthese specific actions are as follows: 

• Reviewed MBR tariffs, related filings, Commission orders for Duke Energy 
and all MBR affiliates to determine the conditions and waivers placed on the 
MBR companies; 
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• Reviewed MBR fransactions reported by the Duke Energy companies in their 
EQR filing during the audit period from Quarter 1, 2006 through Quarter 4, 
2008. The review was to determine compliance with the EQR requirements 
and to ensure compliance with all the provisions and stipulations set forth by 
the Commission in its orders pertaining to the MBR tariffs of Duke Energy 
and its affiliates; 

• Analyzed MBR transactions reported by DEC, specifically focusing on MBR 
transactions occuiring within its balancing authority area where DEC'S MBR 
authority was revoked in the June 2005 Order. Analysis included testing the 
pricing of sales occurring within its balancing authority area to determine 
compliance with its CBR tariff provisions; and 

• Observed and tested Duke Energy's compliance with the affiliate restrictions 
and Codes of Conduct ofthe companies' MBR tariffs. Audit staff tested the 
physical separation and information sharing between the franchised public 
utilities and the market-regulated power sales affiliates. Testing also 
included a review of non-power goods and services and the companies' 
comphance with pricing restrictions for affiliated transactions. 

Audit staff performed a number of specific actions to evaluate compliance with 
the Commission's EQR Filing Requirements. A summary ofthese specific actions are as 
follows: 

• Observed and tested the companies' processes, procedures, and controls over 
its EQR filings; 

• San^led and tested the accuracy and completeness ofthe data filed within 
the EQR contract and transaction filings; and 

• Interviewed employees involved in the collecting, compiling, and filing of 
EQR data. 
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IV. Findings and Recommendations 

A. Electric Quarterly Reporting 

1. Reporting of Sales for Resale in the EQR 

DEC failed to report power sale transactions that it made with the Midwest 
Independent Transmission System Operator (MISO) in its 2008 EQR filings. 

Pertinent Guidance 

In OrderNo. 2001, the Commission required public utilities to electronically file 
EQRs summarizing the contractual terms and conditions in their agreements for all 
jurisdictional services (including market-based power sales, cost-based power sales, and 
transmission service) and fransaction information for short-term and long-term market-
based power sales and cost-based power sales during the most recent calendar quarter. 

Background 

Audit staff reviewed and analyzed DEC'S FERC Form No. 1, specifically focusing 
on Account 447 (Sales for Resale). The review of account 447 included a cross-check of 
coimterparties recorded in the Account 447 schedule ofthe FERC Form No. I to 
counterparties reported in DEC's Bulk Power EQR filings for the years 2007-2008. The 
objective ofthe review was to determine whether DEC was reporting all of its wholesale 
sales in its EQR, which is a condition of its MBR authority. 

Audit staffs review identified that DEC did not report sales to MISO in its 2008 
Bulk Power EQR filings. Sale revenues for the transactions with MISO totaled 
$1,605,247. 

Written statements from DEC's Accounting Manager stated that DEC uses an 
electronic program adapted from Duke Energy's Midwest utilities to pull DEC 
transaction data. Apparently, when the program was adapted for use by DEC, it was not 
noticed that the program did not include any transactions with MISO because Duke 
Energy Midwest obtains MISO ttansactions in a separate manner, thus the DEC EQR 
filings in 2008 omitted its transactions with MISO. After audit staff identified this 
reporting error the second quarter of 2009, DEC modified it reporting process to include 
all MISO transactions going forward. 
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Recommendations 

We recommend Duke Energy; 

1. Strengthen its EQR processes and procedures to include all MISO 
transactions going forward. Submit copies of any written policies and 
procedures developed m response to the recommendation hereui. 

2. Submit revised EQRs within 3 0 days of the issuance of the Final Report 
in this docket correcting the transaction section of its EQR filings 
during the audit period to include all MISO transactions. 
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2. Misreporting of Contract and Transaction Data in the EQR 

Duke Energy incorrectly reported confract and fransaction information in its EQR 
filings for IQ 2006 through 4Q 2008. Audit staff identified three areas of non-
comphance with Duke Energy's EQR filhigs. Specifically, the three areas related to the 
reporting of confract data. These areas of non-compliance are furtiier discussed below. 

Pertinent Guidance 

Order No. 2001 requires companies to report EQR data that fall into two main 
categories: contract and transaction data. Contract data must summarize contractual 
terms and conditions for jurisdictional services, including market-based and cost-based 
power sales, and transmission service. Transaction data must include short-term and 
long-term market-based and cost-based power sales during the most recent calendar 
quarter. 

18 C.F.R. § 35.10(b) requires each pubhc utility to file an updated EQR with the 
Commission covering services it provides under this part for every calendar quarter each 
year. EQRs must conform to Commission software and guidance posted and available 
for downloading from the FERC Web site (http://www.ferc.gov). 

Background 

On April 25,2002, the Commission issued Order No. 2001, a final mle 
establishing revised public utility filing requirements. The mle requires public utilities 
to file EQRs summarizing specified pertinent data about thefr effective contracts 
(contract data) and data about wholesale power sales they made during the reporting 
period (transaction data). The data provides transparency within the marketplace in the 
public interest. 

Audit staff reviewed Duke Energy's EQR filings from the IQ 2006 through 4Q 
2008. The analysis included a review of EQR filings submitted by all respondents of 
Duke Energy subsidiaries: Duke Energy Carolinas-Bulk Power, Duke Energy Carolinas-
Transmission, Midwest Unregulated Companies, and Midwest Regulated Companies. 

During the site visit, audit staff observed filing and control procedures used to 
ensure compliance with EQR filing requirements. Audit staff conducted interviews with 
Duke Energy's staff responsible for preparing and submitting EQR filings, as well as, 
personnel responsible entering conttact and transaction data into the frade capture system, 
CXL, According to Duke Energy's staff, much ofthe data used for the EQR filing is 

** Revised Public Utility Filing Requirements, Order No. 2001, supra. 
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exfracted from CXL. CXL stores the data used to prepare the EQR filings. CXL is a 
multi-commodity platform that integrates all front-back office procedures, such as, trade 
capture, confirmation, scheduling, settlement and accounting. Audit staff received a 
demonsfration on site of CXL. Audit staff reviewed supporting documentation for 
contract and transaction data, which included contract agreements and transaction 
invoices. Audit staff used the supporting documentation to verify the accuracy ofthe 
contract and transaction data reported in the EQR filing. 

Audit staff has identified three areas of non-compHance with Duke Energy's EQR 
filings. Specifically, the three areas related to the reporting of contract data. These areas 
of non-compHance are further discussed below. 

Reporting of Contract Data 

Terminated Contracts 

Audit staff identified expired DEC contracts in the 2008 EQR filing. For example. 
Progress Energy Carolinas confract terminated on 12/31/2007 but was reported in the 
contract section ofthe 2008 EQR filing for the entire year. Also, Sempra Energy Trading 
Corp's contract terminated on 11/12/2007 but remained in tiie contract section for the IQ 
and 2Q ofthe 2008 EQR filing. 

The contract administtation group provided audit staff a copy ofthe Contract 
Report used for the EQR filing. The contract adminisfration group sends the Confract 
Report to the Accoimting group with the most current contract data. The Accounting 
Group is also responsible for ultimately submitting the Contract Report for the EQR 
filing. Duke Energy staff stated that an error is occurring between the Contract Report 
sent to the Accounting group and the actual EQR file uploaded for submission. 

According to the Commission's requirements, once a contract is reported, the 
contract data continues to be reported in all subsequent EQR filings imtil the agreement 
tenninates. *' 

DUNS Numbers 

Audit staff identified several instances of erroneously reporting customer DUNS 
numbers as "0" or "0000000" and reporting DUNS numbers that did not exist ni the Dun 
and Bradstreet (D&B) Database. 

In response to audit staff initial analysis, the Midwest Unregulated respondent 
stated tiiat the reason for reporting DUNS numbers as "0" or "0000000" was due to tiie 

^̂  Order No. 2001 at P217. 
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customers not supplying a DUNS number. Audit staff was concemed about the process 
and procedures in place regarding the Midwest Unregulated rationale for reporting 
DUNS numbers as "0" or "0000000". Therefore, audit staff conducted a search to obtain 
DUNS numbers for the 14 customers that did not supply a DUNS number to the Midwest 
Uiuregulated. Out ofthe 14 customers, audit staff retrieved 12 customers DUNS numbers 
and verified the DUNS number on the D&B website. However, audit staff was unable to 
locate the conect DUNS number for two customers; Cinergy Solutions of Monaca, LLC 
and Missouri River Energy Services. 

From the review, audit staff identified inconsistencies between the customer 
DUNS numbers reported by Duke Energy's respondents and those recorded in the D&B 
Database in the IQ 2006 through 4Q 2008 EQR filings. Audit staff found at least 24 
customer company names with corresponding DUNS numbers that did not exist in the 
D&B Database, in its 2008 EQR filing. According to Duke Energy transmission EQR 
staff, customer DUNS numbers are provided by the customers when they submit their 
application for transmission service. Moreover, Duke Energy fransmission staff also 
stated that some DUNS numbers have been retrieved from the NERC TSIN web site. 
Network Customers who are not registered on TSIN are personally contacted to request a 
DUNS number. Once Duke Energy ttansmission staff receives the DUNS number from a 
customer who is not registered on TSIN, the number is validated against the D&B web 
site. 

Audit staff informed Duke Energy staff that accordmg to the Commission's 
requirements, it is the responsibility of each public utility to ensure that submitted data 

'20 

are accurate. 

Affiliate Identification 

Audit staff's review of DEC's transmission contracts, identified that the following 
three companies; The Cincinnati Gas & Electric Company, The Union Light, Heat, and 
Power Company, and PSI Energy, Inc. were enoneously reported as non-affiliates. Audit 
staff understands that at the time the confracts commenced, the companies were not 
affiliates with Duke Energy; nonetheless, the companies became affiliates after the Duke-
Cinergy merger, which occurred on April 3, 3006. Subsequently, the companies' names 
were changed to DE Indiana, DE Kenmcky and DE Ohio. The reason for the enor was a 
misunderstanding by a DEC contracts manager that the companies were not affiliates but 
had separated from Duke Energy after the merger. DEC transmission contract section 
should reflect the name change and the Contract Affiliate column should report "Y" to 
identify the affiliate relationship. 

'" OrderNo. 2001-D atn. 4. 
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According to tiie Commission's requirements, the contract affiliate field is a flag 
to determine ifthe customer company is an affiliate, set to "Yes" ifthe customer is an 
affiliate ofthe provider. *̂ Duke Energy did not acciu-ately report ttansmission contracts 
with thefr affiliates in accordance with Order 2001 's filing requirement. 

Recommendations 

We recommend Duke Energy: 

3. Revise all existing written procedures to ensure that Duke Energy 
reports conttact and ttansaction data accurately and completely, 
consistent with the Commission's EQR filing guidance. These 
procedures should include quality conttol procedures to review all 
conttact and ttansaction information prior to filing, and should be 
consistent among Duke Energy EQR filers. Submit copies of any 
written policies and procedures developed in response to the 
recommendation herein. 

4. Ehminate expired conttacts from Duke Energy's EQR filings that 
were identified during the audit. 

5. Review all customer company names and DUNS numbers reported in 
Duke Energy's EQR filings to determine that the most accurate and 
consistent use of customer names for the same DUNS number. 

6. Identify all customer company confracts with a reported DUNS 
number of "0" or "OOOOOOOOO" and report an accurate DUNS number. 
EQR filings that are missing a DUNS number are considered 
incomplete. 

7. Revise policies and procedures tp ensure that affiliates are properly 
identified in future EQR filings. 

8. Initiate an intemal review of its EQR filing processes and the accuracy 
of its EQR fihngs within 90 days of issuance ofthe Final Audit 
Report Furthermore, develop a plan for continuing review of EQR 
processes and filings. After tiie audit is completed, re-file 2006 
through 2009 FERC EQRs in accordance with both the fmdings ofthe 
FERC audit and the intemal review. 

21 Order No. 2001 at Attachment C. 
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B. Accounting, Reporting, and Other Items 

3. Reporting of Premature Loss of Records 

Duke Energy was untimely in notifying the Commission ofthe premature loss of 
records. DESS discovered discrepancies between the data it had on record compared to 
the index maintained with its records management company in May 2008, From that 
date, Duke Energy had 90 days to submit a certified statement with tiie Commission of its 
loss of records which should have been August 2008. However, Duke Energy filed this 
statement in January 2009, which exceeded the 90-day filing period. 

Pertinent Guidance 

18 C.F.R. § 368.2 (g). Premature Destmction or Loss of Records, states: 

When records are desfroyed or lost before the expiration ofthe 
prescribed period of retention, a certified statement listing, as far as may 
be determined, the records destroyed and a description of circumstances 
of accidental loss or premature destmction, must be filed with the 
Commission within 90 days from the date of discovery. 

Background 

On January 8, 2009, Duke Energy sent a certified statement to the 
Commission describing the circumstances of the accidental loss and prematurely 
desttoyed records in Docket No. AC09-30-000. 

According to the statement the following incident occurred. In March 2007, 
DESS entered into a record management agreement with fron Mountain (IM) to provide 
records management services which included storage and shredding services to DESS' 
affiliates mcluding Duke Energy Utilities. The agreement was for the records 
rnanagement of approximately 15,000 boxes. In June 2007, DESS began ft-ansferring 
boxes of records from the then current records management vendor in DESS' Mid-West 
area, Cintas Document Services (Cintas), to IM. During the ttansfer of boxes and the 
reconciliation process, DESS found discrepancies in the number of boxes of records 
PESS understood Cintas was managing and transferring to IM and the number of boxes 
of records actually being managed by Cintas and ttansferring to IM. 

In May 2008, after extensive review by DESS and Cintas, it was determined that a 
number of boxes remained missing from those outsourced to Cintas. DESS began 
identifying the missing boxes and content of each box as well as associated record 
retention mles. As a result ofthe July 2008 merger of DEBS and DESS, DEBS 
succeeded to all the rights, powers and obligations imder the records management 

28 



Duke Energy Corporation Docket No. FA09-8-000 

contracts with IM and Cintas. Therefore, DEBS became responsible for identifying and 
locating the missing records. In December 2008, DEBS identified all missing boxes and 
record types and created a finalized list of lost records. On January 8, 2009, DEBS filed 
a notice of premature loss of records and the finalized list of lost records. 

As outiined in its certified statement of accidental loss, DESS was aware after an 
extensive review that boxes of records were missing in May 2008 so it should have filed 
its certified statement with the Commission in August 2008. However, Duke Energy 
filed this statement in January 2009, which exceeded the 90-day filing period. 

During the audit, Duke Energy located five boxes that it previously reported lost 
within its certified statement to the Commission. Duke Energy stated that it will continue 
to conduct an ongoing search in an effort to locate the boxes it identified as prematurely 
lost. 

Recommendations 

We recommend that Duke Energy; 

9. Strengthen its processes and procedures to ensure that it makes timely 
filings to the Commission when reporting a premature loss or deletion 
of records. Submit copies of any written policies and procedures 
developed in response to the recommendation herein. 

10. Continue to make filings updating its certified statement under Docket 
No. AC09-30-000 as Duke Energy identifies additional lost or deleted 
records or relocates any ofthe previously missing records. 

Corrective Actions 

On March 12, 2009, Duke Energy filed a revised certified statement under Docket 
No. AC09-30-000 to include supplemental information requested by tiie Office of 
Enforcement's Chief Accountant and to update its list of prematurely lost records. 
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4. Reporting of Cost Allocation Methods 

DESS did not follow the instmctions on the FERC From No. 60 filed in 2006 and 
2007 by not including all ofthe cost allocation methodologies used during tiiose years. 
DESS should have reported all cost allocation methodologies in the FERC Form No. 60 
for both 2006 and 2007. 

Pertinent Guidance 

18 C.F.R § 366.23 (a) (1), FERC Forai No. 60, states: 

"Unless otherwise exempted or granted a waiver by Commission mle or 
order pursuant to §§366.3 and 366.4, every centtalized service company 
(see §367.2 of this chapter) in a holding company system must file an 
annual report, FERC Form No. 60, as provided in §369.1 of this 
chapter. Every report must be submitted on the FERC Form No. 60 
then in effect and must be prepared in accordance with the instmctions 
incorporated in that form." 

The instmctions for page 402,1 ofthe FERC Form No. 60, Methodologies of 
Allocation, states: 

"List the currently effective methods of allocation being used by the 
service company." 

Background 

During the audit period, DESS used four cost-allocation methodologies that were 
not reported in its FERC Form No. 60. The following four cost-allocation 
methodologies were utilized in 2006 and 2007, in addition to the 18 cost allocation 
metiiods reported on DESS' FERC Form No. 60: 

1. Three-factor formula (weighted average of PP&E, Gross Margin, 
and Labor Dollars), 

2. Weighted average of no, of customers and no. of employees, 
3. Weighted average circuit miles of electric transmission lines ratio 

and electric peak load ratio, 
4. Weighted average of cfrcuit miles of electric distribution lines ratio 

and the electric peak ratio. 

DESS stated that it did not report these four allocation methods because the factors 
used in these allocations were already described in the other 18 methods of cost 
allocations that were reported; therefore, they considered the methods combinations of 
the previously described allocation methods and not specifically referenced. Audit staff 
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concluded that these were separate cost-allocation methodologies that were in effect and 
used during tiie audit period. DESS and DEBS should have reported these cost allocation 
methods within its FERC Form No. 60 filings. 

Recommendations 

We recommend that Duke Energy: 

11. Sfrengthen its policies and procedures to ensure that DEBS accurately 
reports all the required information in its FERC Form No. 60. Submit 
copies of any written policies and procedures developed in response to 
the recommendation herein. 

12. Correct and file DESS' FERC Fonn No. 60 p. 402 for the year 2006 and 
2007 to include all the allocation methodologies used and file the 
corrected pages with the Commission, no later than 30 days ofthe 
issuance of the final report in this docket. 

Corrective Actions Taken 

On May 19, 2009, DEBS filed its FERC Fonn No. 60 for 2008. hi its filings, it 
conectly identified all 22 cost allocation methods utilized during the reporting year. 
DEBS also added in its descriptions that it may use combinations ofthe described 
allocations, provided examples ofthe combinations, and list other methods used. 
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5. FERC-61 Reporting for Special Purpose Companies 

Duke Energy did not submit FERC-61 filings, Narrative Description of Service 
Company Functions, for any of its five special purpose companies during 2006 and 2007. 

Pertinent Guidance 

IS C,F.R § 366.23 (a) (2), FERC-61, states: 

"Unless otherwise exempted or granted a waiver by Commission mle or 
order pursuant to §§ 366.3 and 366.4, every service company, including 
a special-purpose company that does not file a FERC Form 60 shall 
instead file with the Commission by May 1, 2007 and by May 1 each 
year thereafter, a narrative description, FERC-61, of the service 
company's function during the prior calendar year." 

Background 

For reporting years 2006 and 2007, Duke Energy's special-purpose companies did 
not file a FERC-61 describing the services and functions during the reporting year. In 
total, FERC-61 filings were not made for five special-purpose companies in 2006 and 
three special-purpose companies in 2007. Audit staff concluded that the following 
companies should have made FERC-61 filings during 2006 and 2007; 

2006 2007 
Bison Insurance Company Limited Bison Insurance Company Limited 
NorthSouth Insurance Company Limited NorthSouth Insurance Company Limited 
Cinergy Power Generation Services, LLC Cinergy Power Generation Services, LLC 
Duke Energy Registtation Services, Inc. 
Cinergy Risk Solutions Ltd 

Duke Energy stated that it inadvertentiy did not submit FERC-61 filings for thefr 
special-purposed companies because it did not properly cotmect this specific reporting 
requirement to these entities prior to the audit. 

Recommendations 

We recommend Duke Energy 

13. Submit FERC-61 filings for its five special purpose companies for 2006 
and three special purpose companies for 2007. 

14. Strengthen its processes and procedures to ensure that it makes yearly 
and timely FERC-61 filings for all special purpose companies. Submit 
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copies of any written policies and procedures developed in response to 
the recommendation herein. 

Corrective Actions Taken 

On April 30, 2009, with a supplemental filing made on May 18, 2009, Duke 
Energy submitted its FERC-61 filing for the 2008 year. Included in these filings were its 
FERC-61 filings for five special purpose companies for the 2006 year and three special 
purpose companies for 2007 year. 
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6. Accounting Classification Errors 

Duke Energy's service company, DEBS and the franchised public utilities (FPUs) 
inconectly classified certain expenses in Account 920, Administtative and general 
salaries. In addition, DEBS allocated and btiled these cost to its FPUs which incorrectly 
recorded and reported these costs in the 2007 and 2008 FERC Form No. I. 

The listings below summarize the types of expenses classified in account 920 that 
should have been classified in account 921 or account 923. 

Expense Description 

Conttact services 
Outside services 
Consultant 
IT hardware and software purchases 
Peak/unplanned conttact labor 
Baseload Conttact labor 
Other contracts 
Other electric utilities 
Air travel cost 
Service/safety awards 
Office supplies & expenses 

DEBS should have classified the transactions mentioned above in the proper 
account as prescribed in the Uniform System of Accounts for Centralized Service 
Companies at 18 C.F.R. Part 367. Also, the franchise public utitities must correctly 
classify these ttansactions in its books and records in accordance with the Uniform 
System of Accounts Prescribed for Public Utilities and Licensees at 18 C.F.R. Part 101 
to the extent that these ttansactions are not properly classified. Audit staff has 
detennined that such misclassifications were immaterial and would have a deminimis 
affect on wholesale formula rate billings. 

Recommendations 

We recommend that Duke Energy: 

15. Establish procedures to ensure that DEBS record similar charges in the 
fiiture consistent with the USofA. 

16. Ensure that the franchise public utilities conectly classify these 
transactions ui their books and records. 
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Account Used 

920 
920 
920 
920 
920 
920 
920 
920 
920 
920 
920 

Proper Account 

923 
923 
923 
923 
923 
923 
923 
921 
921 
921 
921 



DUKE ENERGY OHIO, INC. 
CaseNo. 12-1682-EL-AIR 

Supplemental Information (C)(2) 

The utility's cunent armual statistical report. 

Response: Duke Energy Ohio no longer prepares a Uniform Statistical Report. See the 
attached for Cinergy Corp.'s most recently filed report for the year ended December 31, 
2000. 

Sponsoring Witness: D. J. Reilly 



INlPORMS'lATlSinCAl.KtruKI - lEiAKt:nucuLr».ci«iocivjt , 
^loiniiy: CENBtGY CORP. Supplemental (c)(2) 

Ptease subnni Ibe requtm) pags to Ae Ajncricw Gas Assocutkia Tor use ia conf>iHiig 
stattsitcs published io A-GA.*! Gas Facts. 
Abo fiimish a copy of tfie coa^im/s Annual Report lo Stockholdas with tbe USR or as SODQ 
as ttie AiBHiaJ Rqxnt becomes available. 

BECAUSE THIS REPORT IS FREQUENTLY USED IN CONJUNCHON w m t THE 
COMPANYS ANNUAL REPORT TO STOCKHOLDERS. THE DATA INCLUDED 
HEREIN SHOtAD AGREE WTTH THE COMPARABLE INFORMATION IN SUCH 
ANNUALREPORT. To issuie accuracy and consistaicy.iiuiiienHiscnssties and 
footnotes havebesiqipaided lothe schedules so that statistics for du same item shown on 
more doa one schedule wfll be identicaL 

AS a x t ^ and doQar amDUots sb«dd be Rpoiied in (housaods. 

Name and Address of CaoTany: 

CioeigyCorp. 
139 East Fouitfa Stteet 
CincaBiati,OH 4S202 

List AfBlialed Compaines: 

lodicaiE ReUticHiship (Patent, Subsidiaiy, Associates, etc.) 

Identify Nabire of BusiQe» 

Tbe CiDcbmati Gas &. Eiectric Company 
PSIEoosy.lnc. 
Cinagy Imrestmei^, Inc. 
Cinasy Sovices, Inc. 

CinTecULC 
Cincrs/ Tecbzulogia, Inc. 
CtneiSy Wholesale Enagy, Inc. 
Cinergy Global Resources, hic. 

- SubsidiaTy - Electnc tad Gas Utility 
. Subsidiary- Electric UtDi^ 
- Siidrddiaiy - NaMttili^ Operatians 
- Sid»idiity - AdnBnistntivc, 

Management, and Siqrport Services 
- Subsidiary - Invcstioc 
- Subsidiary - Bidding con^nny for investments 
- Subsulialy - NoiMitihty OperatioDS 
- Subsidiary - lotematiocdi Openitiaiis 

Individua] FuimsfaiQg Infennatioa 

Name 

Tide 

Tricphooc 

BanyKackwell 

Manager of External Rqpqitiiig 

(317)838-6993 

Autborizer 

Tide „ 

Date 5/21/2001 4:33:09 PM 

O CbedcOusBoxifindividualCaaipariyDataMayBeReleBised 

THIS REPORT HAS BEEN PREPARED FOR THE PtJRPOSE OF PROVIDING GENERAL AND STATISTICAL 

INFORMATION CONCERNING THE COMPANY AND NOT IN CONNECTION WITH ANY SALE, OFFER FOR 

SALE OR SOUCrTATlON OF AN OFFER TO BUY ANY SECURITIES, 
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pany ?To€k Shea 
twvCINERGyCORP. 

J one rswo: ^uui/ 

ompaayNme 

ddressl 

idres$2 

Sty 

daitiitg 

tuKng 
i4dresTine2 
iailoig 
address l i n e 3 

lAcipiart 

(ecipisit 

ftde 
teleptnne 

Cinergy Corp. 

139 East Fourth Street 

Cmcimtati 

BanyBUckweQ 

Manner of Extemal RqxiTting 

(317)838-6993 

^ " ^ OH Zip 45202 

>aqe 1 I b l E s t i m a t e d D a t a 
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Ptoy CINERGY CORP. 

^EDULEI - GENERAL STATISTICS 

L * ">1ity systems tc4inii«iL talA or odierwise disposed ofiClndtcate Ihc period for which these acqt^tions or sales are nflected in this report) 

ACQUIRED DURING SOLD OR OTHERWISE DISPOSED OF DURING YEAR 

Name DfSystem& Date #o f Customere Name ofSystcm& Date # of Custoiras 
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Bcatt Qf lacnne u d ReOmieil twrangs 
Hoy: CINERGY CORP. 

hde P - StatemcoG of IUKXN and Retuned Earnings CThousands of S) 

3ME 

î Ig Revenaes 

ll, j^'ExptBsts: 

Opetalimi(a) 

Mabteoance 

Depredaiian 

Dqiletion 

AmocL Charpd to Operattan Qa) 

Ptoper^ Losses Oorged to Operatioo 

Tatts(c) 

Other. Post m Ssvice Def. Oper. Exp. 

Total Opcntiiig Expenses 

Opening locotDe 

Other Operattng locome (d) 

Total Operating Income 

A.F.UJ>.C.<c) 

Othet-Income Las Deductiont - Nel (b) (d) 

Other Ptase in Def. Retum 

. K&noti^ Interest 

. faicouie Before hUoest Charges 

liaertst Charges: 

•rest on Long-Term Debt (0 

'• nst oa Sbart-Tsm Debt 

Amoit of Debt INsc. Eiqi. and Pion. (Net) 

Ottier Inlertst Expense 

t AOow. for Borrowed Funds 

Used Durmg Constr. - Citdit (e) 

1. Net Interest Charges 

i. IncvDeBefine Ext Items and CwRilativeEfEocts 

i. Ext, kens and Cumulative Effects (Net) (d) 

^ NetlacaineBefiiiePfilDivideads 

t. Pfil and Pfe Dividend Reqaiienait(Q 

>. Net locome Availabk for Common Stock 

)• CommDn Dividaids 

1. KelfaKome After Dividends 

2 ,1 , 

2,2, 

2 ,3. 

2,4, 

2.5, 

2.6, 

2,7, 

2.8, 

2,9. 

2.10, 

xn. 
2.12. 

2,13, 

2.U. 

2.15. 

2,16. 

2.17, 

2.18, 

2.19. 

2,20, 

2.21. 

1,21, 

2.23, 

2,24. 

2.25, 

2,26, 

2.27. 

2.28. 

2,29, 

2,30. 

2,31. 

Total 

8421964 

6712896 

205129 

30SO53 

0 

64S50 

0 

268346 

4362 

7560336 

861628 

0 

861628 

5813 

-243090 

4159 

-4585 

623925 

194750 

26446 

10998 

468 

-8203 

224459 

399466 

0 

399466 

0 

399466 

285242 

114224 

Electric Gas Other 

5480211 

3957111 

192743 

281000 

0 

58115 

230101 

4362 

4723432 

756779 

756779 

2941753 

2755785 

I238<3 

24053 

6435 

38245 

2836904 

104849 

0 

104849 

ETAINED EARNINGS 

2. Balance, January 1 

3. NcthKorae(UDe27) 

4. PfilaiKiPfc Dividends Declared 

•̂  iBDon Dividends Declaitd - Cash 

t ana Dividends Dectamd-OtiMr(g> 

7. .jusoneats ijk) 

8. Bthnee, YEAR END (C) 

'aae. i 

2,32. 

2.33. 

2,34. 

2.35. 

2.36, 

2,37, 

2.38, 

1054578 

399466 

285242 

-584 

1168218 

IblEstimatedData 
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I Page 5 UNIFORM STATISTICAL REPORT - YEAR ENDED DECEMBER 31, 2Q00 

Company: Cmcrgy Coqi. <CIN) 

SCHEDULE i n - NOTES TO STATEMENTS OF INCOME AND RETAINED EARNINGS (TlKJUsands of $) 

INCOME ~ SCHEDULE D 

(a) Opeiatiiiig Expmses — OperadoD includes: 

SignificBnt amount of rents S3S.689 for Traos^rtation Fleet EDP EgnipmcDt Coal Train & Cars, etc. 

(b) Amortization of Plant Acquisition Adjustments included on lines 6 and 15, S c h e i e 0 : 

Electric $32,461 Gas S6.435 QtherS -

(c) Line 8 agrees to line 10 of Schedule V, Taxes; see Schedule V for detail. 

(d) Detail major items and amounts and all income taxes included in: 

Other Operating income (including IiK^mc Taxes ofS ) 

Odier iocQixK Less Deductions — Net (including Income Taxes of ($251,557). 
(If net merchandising included, give amotmt) 

Equity in unconsolidated subsidiary SS,048 
Other Net $3,419 

Extraordinary Itons and Cunnitative Efiects (including Income Taxes of - ) 

<c) Give descrq)tion of method used to drtemtine Allowance for Funds Used During Constnu^tion (mchiding rate 
applied, type of constnutioQOr size of job covered, and period of time used to exclude jobs of short duration). 

For Cinergy's utility subsidiaries, AFUDC accrual rates averaged 8.0% in 2000. The AFUDC was applied as 
follows (See Note (h) ofthe **Notcs to Consolidated Financial Statements" in Cinergy Corp-'s 2000 Annual 
Report to Shaieholdeis). See Notes & Remarics below. 

(f) Azuuial interest and Preferred and Preference Dividend Requirement calcidated on amounts (including due 
within cme year) outstanding at Dec. 31. 

Long-Term Debt S205.748 Prefcned and Preference Stock ^4,585 



Page 6 UNIFORM STATISTICAL REPORT - YEAR ENDED DECEMBER 31,2000 

Conipany: Cinergy Corp. (CIN) 

SCHEDULE 10 - NOTES TO STATEMENTS OF INCOME AND RETAINED EARNINGS (Thousands of S) 
(continued) 

RETAINED EARNINGS - SCHEDULE H 

(g) Details of Cotnmon Dividends Declared - Other than Cash: 

None. 

(h) Details of major items and amounts included in Adjustments to Retained Eamings: 

Foreign Currency Translation Adjustments $2,074 
Mmimum Pension Liability (1,099) 
Unrealized Gam (Loss) on Grantor & Rabbi Trusts (2.129) 
Other 570 

Total ($584) 

NOIXS AND REMARKS: 

- PSI ENERGY, INC. 

AFUDC is applied only on specific construction work orders and is not ^ipUcable to blanJnt woric orders. 
AFUDC is con^Kited manthly for each appropriate specific work order on the basis of direct charges and 
conqiany overheads. Effective January 1,1996. PSI adopted tl» practice of iq>dating die AFUDC rate montidy 
as authorized by dw Federal Energy Regulatory Comniission in a letter dated August 12,1996. AFUDC starts 
when coDstrtictictt has commenced on a planned progressive basis and contimies until the project is 'in 
servioi". The ^^ss AFUDC rate applied for 2000 was 7.4% per annimi, with semi-annual conqraunding. 

- THE CINCINNATI GAS & ELECTRIC COMPANY AND SUBSIDIARY COMPANIES 

AFUDC is applied only on specific consttuction work orders and is not applicable to blanket work ordcn. 
AFUDC is confuted monthly for each appropriate ^lecific woric order on die basis of direct charges and 
company overheads. AFUDC starts when construction has commenced on a planned progressive basis and 
continues until tiie project is **va service". The gross AFUDC rate applied for 2000 was 8.4% per annum, with 
senn-annual compounding. Effective July 1,1982, CG&E adopted the practice of updating tiu AFUDC rate 
monthly is authorized by die Federal Bnngy RegtUatory Commission in a letter dated May 27,19SX 

- Schedule II, line 1, column 3, Gas Operating Revenues includes Other Revenues associated with Cinergy Corp 
non-icgu}ated a£gliates, tiierefore does not tie with AGA's Schedule XX, line 21. column 2, Total Gas 
Openting Revenues ^^^ch does not include tiiis amount 

- Sclttdule n, line 8, cotunm 2 agrees widi Schedule V, line 10, cohunns 2 phis 4, however, line 19 tbes oot tie 
due to allocation diffoences in schedules. 

- Scdiedule H, line 8, column 3 agrees with Schedule V, line 10, colunm 3, however, line 19 does not tie due to 
aUocation differences in schedules. 
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idiilelV 
| »ay : CINERGY CORP. 

WEDULEIV - RJNCnONAL DETAILS OF OPERATION AND MAINTENANCE EXPENSES (Tboosands of $) 

HON: 

•. Storage AUquefial 

NatunlGas 

TranmissKMi 

I. DistidHitioo 

K Cuskmer A0COUO& 

10. CusLService&Info. 

11.Saks 

12. Adnamstrative dt General 

Total 

Fi id(0 

. PufCbascd Powei(Net) 

. Purclttsed Gas(Nei) 

. CKfaer PffMlExpenses 

. Total Production 

772526 

2381688 

267556 

3421770 

ELECTRIC 

63444 

73458 

68370 

1377 

33920 

487515 

Operation Maintenance 

772526 

2381688 

148389 

3302603 

51063 

20962 

68370 

1377 

33920 

478816 

119167 

119167 

12381 

52496 

8699 

Total 

GAS 

OperatioD Maisteoaoce 

0 

2674449 

3867 

2678316 

0 

506 

22977 

20455 

2713 

1273 

41931 

0 

2674449 

3S25 

2678274 

0 

506 

11472 

20455 

2713 

1273 

41092 

42 

42 

11505 

839 

13. Total 

14. Crtdit Residuals included in Litke 

4149854 3957111 192743 

EEI 

2768171 2755785 12386 

(a) IncludesFERCSystanof Accounts501.SI8uid547. 

0)) lochideonlylaeltBedtapiwhiclioDofgas 

(c) Includes aqilwation and devdopmeot cosb of inospcclive gas producing fields 

P a c e 1 I b l E s t i m a t e d D a t a 
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Page 8 UNIFORM STATISTICAL REPORT - YEAR ENDED DECEMBER 31,2000 

Con^any. Cinergy Corp, (CIN) 

SCHEDULE IV - NOTES TO FUNCTIONAL DETAILS OF OPERATION AND MAINTENANCE EXPENSES 

NOTES AND REMARKS: 

- Schedule [V, line I, cokunn 1 includes Deferred Fuel, Global Resources, and Cinergy Investments, therefore 
does Qol tie to EEI's Schedule XDC, liiu 19, column 2. 

- Schedule IV is prepared for Cinergy consohdated, and Schedule XIV rqiresents CG&E consolidated, tiierefore, 
Schedule IV, line 5, column 5 plus column 6 does not tie to Schedule XIV, liiv 23, column 3. 

Pages 



•DULEV 
any; CINERGY CORP-

ACCRUALS CHARGEO TO: 

OPERATING EXPENSES - TAXES 

Property, Ad Valorem, etc. 

Fnnchisc 

Gross Receipts 

MisceUmeous 

Total s u e & Lncal Taxes 

Misc. Federal Taxts 

PayroU 

Tool Ktisc- Federal Taxes 

0. Total Taxes - Income 

faKOoie Taxes - Current 

y 111 Income Taxes 

2 i Income Taxes 

:3. Total bcome Taxes 

Deferred IrtcoirK Tax -

14. Fedcnl 

(5. State 

Deferred IncQOK Tax 

16. Fedml 

17. State 

18. Investment Tax Ciedit 

)9. Total Taxes (b) 

S.I 

5 2 

5.3 

5,4 

5 J 

5.6 

5.7 

5.8 

5.9 

5.10 

5.H 

5.12 

5.13 

Charges 

5.14 

5.15 

-Credits 

5.16 

5.17 

5.18 

5.19 

TOTA 

159464 

1848 

85443 

0 

-9031 

237724 

30622 

0 

30622 

268346 

187217 

16936 

204153 

281247 

1)296 

-225975 

-9579 

-9585 

519903 

Electric 

130353 

1499 

78200 

0 

-1109 

208943 

18072 

0 

18072 

227015 

223789 

13265 

237054 

J35292 

7999 

-107411 

-7911 

-8486 

483552 

Gas 

28686 

6848 

63 

35J98 

2647 

2647 

38245 

7530 

-35 

7495 

65755 

270 

-51271 

-66 

-346 

60082 

Otiier Dqic . 

425 

348 

395 

0 

-7983 

-6817 

All Otber Account («) 

0 

0 

0 

0 

0 

0 

9903 

9903 

3086 

-44102 

3706 

-40396 

80200 

3027 

-67293 

' } « a 

-753 

-23731 

!•», duch as Utility PlanL O t t e iKorm Dcductioiis, Extraoidtnary iienis. Clearing A c c o u ^ 

(fa) SkMld equal Total of Lines 10.13,14, IS, 16,17 uid 18 and agree with (tne 8, Schedufe 0. 

' -< I b l E s t i m a t e d D a t a 

etc 
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Page 10 UNIFORM STATISTICAL REPORT - YEAR ENDED DECB>^ER3l , 2000 

Con^Hay: CiiKrgy Corp. (CIN) 

SCHEDULE V-TAXES 

NOTES AND REMARKS: 

- Total of lines 10,13,14,15,16,17 and 18 do not agree with line 8, Schedule n . However, line 10 does agree 
to line 8, Schedule n, and hues 11 - 18 arc inchided in line IS of Schedule II. 

Page 10 



ace Sheet 
puiy. CINERGY CORF. 

I iMikr 1 u i u w . Auvn 

SCHEDULEYI-BALANCESHEET CTbottsandsofS) FOR NOTES - SEE SCHEDULE VD - PAGE 8 

A S S E T S 

FL PLANT: 

' b n t Q Service: 

ElectTic 

G»s 

Coovfiim 

Tottlpiastm Senrice 

Accum. Prov. fbr Oqrr. A. Amort 

CoBQiuctioo Wo(k in Progivss 

NudcarFuel 

AcciUB. Prov. for Amort, of Nuckar Fuel 

I Net Utibty Plant 

1. Gas Stom) UDdagmmd 

t . 

5. Other Fropoty and InvestmentE (Net) 

6. T^'-nonxnissiooing Funds 

1 and Accrued Assets: 

7. Cash. ^wc . Dcp., V/ka. Funds & Temp. 

C a d lovestrDESis 

8. C u Stored Underground (Cunent) 

9. LNG Held and Stored forProcessins 

0. Notes Receivable 

:l- Cunomer Accounts Receivable <Nel) 

'2. Receivables finn Investor Owned Elec. Cos-

'X Otber Receivables 

!4. Accrued UiiNBod Revemtes 

15. Murxials and Supplies 

16. PrcpayvwBts 

!7. Other CiBTcnt and Accnied Assets 

-^- Other Fossil Fuel at Average Cosl 

19. Total Curent and Accrued Assets 

Defered Dfbits: 

30. R ^ j ^ l n y Assets 

31. Uttamortizcd Dflbt Expense 

7 uaordiaaiy Proper^ Lasses 

3:. jT Defemd Ddiiis 

35. Total Deferred Debits 

36. TotalAssets 

6.1 

62 

63 

6,4 

6f i 

6.6 

6.7 

6,8 

6,9 

6,10 

6.11 

6,12 

6.13 

6,14 

6,15 

6.16 

6,17 

6,18 

6,19 

9698128 

865303 

211424 

01 

10774855 

45S5614 

411183 

C 

0 

0 

6630424 

928216 

97249 

30476 

6,20 

6,21 

622 

6^3 

6^4 

6,25 

6,26 

6.27 

6 2 i 

629 

630 

631 

632 

633 

634 

635 

636 

35945 

72684 

663282 

659011 

228425 

89593 

46538 

1496409 

39271 

3458883 

9766)4 

34490 

0 

301101 

0 

1312205 

12329728 

C A P I T A L I Z A T I O N A N D L I A B I L I T I E S 

Cqiilalizaiioo: 

37. Cooiinun Stock 

3B- Odier. Capital Stock Expense 

39. PrcnriumonCotnmB Stock (ifnol in l ine40) 

40. Other Paid-in Capital 

41. RefaUDod Eanttogs 

42. Total CoitmKmStxx^ Equity 

43. 

44. Piefenred and Preference Stock not stdijecl to 
Mandatory Reden^tiini 

45. Prefqied and Preference Stock sut^ect to 
l^ttadatcny Reden^rtion 

Long Term Debt (Ex.ainLdue within 1 yr) 

46. Mortpige Bonds 

47. Ddmutuies 

48. Other 

^^- OdkcrUtMmoitizedDtsc.NetofPreoduni 

50. Tot^ Long-Tenn Debl 

51. Total Cq>itali2aticn(ExcUiiLdue 
vidnn one year) 

Ottier Nont-Curreol Liabilities: 
52. Accum. Prmr. for Rate Reftinds 

53. 

54. Tfl«al Ottier Non Curreia Uabilities 

Onrent and Accrued Liabilities: 

55. AmnmBDuewit tnaone^ar 

56. SlK»-Term Debt 

57. Aocts. Payable (ExcLanft. in Line 58) 

58. Payiblcs u iBvestor Owned Elec. Cm 

59. Taxes Accrued 

60 Otber Current and Accrued Liabilities 

61. Totd Odier NDs-Current Uabilities 
Defomd Credits: 
62. Accunailaied Defiated Income Taxes 

63. Accura Deferred Investnmi Tax Credits 

64. RegulziotyLiabifitics 

65. Customer Advances for Constructioii 

66. Ottur Deferred Costs 

67. Total Deferral Credtb 

68. 

69. Total Capitalizatioa aid Liabthlies 

637 

6 3 8 

639 

6,40 

6,41 

6.42 

6.43 

6.44 

6,45 

6,46 

6,47 

6,48 

6,49 

6 3 0 

631 

632 

633 

634 

635 

6^6 

637 

638 

639 

6.60 

6.61 

1590 

-28929 

0 

1648082 

1168218 

2788961 

0 

62834 

0 

865920 

14900SO 

531549 

-111S2 

2876i367 

5728 . ._ 

0 

0 

0 

40545 

1)28657 

870739 

6257SS 

147006 

16I04OS 

4523107 

118S96ft 

6,63 

6,64 

6.65 

6.66 

6,67 

6.68 

6,69 

137965 

0 

14902 

739624 

20i 

12329728 
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Faee 12 UNIFORM STATISTICAL REPORT- YEAR ENDED bECEMBER31,2000 

Con^raay: Cinergy Corp. (CIN) 

SCHEDUI^ v n -NOTES TO BALANCE SHEET (Itiousands of $) 

(a) Detail raajor items and amounts including Excess Cost of Investments in Subsi(tiaries ctmsoUd^ed over Book 
Vahie at Acquisition Date. 

See Additional Notes, Page 13 

(b) Detail major Regulatory Assets and Other Regulatory Liabilities. 

See Additional Notes, Page 13 

(c) Number ofStockholders as of 12/31/00: Preferred 1,494 Common 61.328 Other 

Preference 

(d) Amount restricted from payment of cash dividends on connnon stock S See Note. 

(e) Irtciudes convertible securities (specify) 

None 

(0 Long-Term Debt S40>t5; Preferred Stock Subject to Mandatory Redemptions ; 

Odier (Describe) 

(g) IncUides Commercial Paper $216,200; Bank Loans $576,791; Gas storage loans S [1] 

Average short-term debt during year, based on number of days outstanding $745,046 [2] 

NOTES & REMARKS: 

- PutAble Bonds - $266,600 
Odier Short Term Debt - $69,066 

- Do«s not include foreign debt 

- Schedule VI, line 7 agrees with Schedule v m , sum of lines 14, 30, and CWIP Account 107, $46,240 included 
in line 37. 
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Page 13 UNIFORM STATISTICAL REPORT - YEAR ENDED DECEMBER 31,2000 

Company: Cinergy Corp. (CIN) 

SCHEDULE v n - ADDITIONAL NOTES TO BALANCE SHEET CHiousaads of $) 

(a) Detail major items and amoimts including Excess Cost of Investments in Subsidiaries coosoUdated over Book 
Vahie at Acquisition Date. 

Nonutility Property (Net) $242,908 
Investmenls in Uctfonsolidated Subsidiaries S38.322 
Odier Investments 146-986 

$928^16 

(b) Regtilatory assets (in millions) 
Post-in-service carrying costs uid deferred operating expenses S41 
Amounts due from customers - intx)me taxes 73 
Defened merger costs 67 
Unamortized costs of reacquiring debt 42 
Coal contract buyout cost 53 
Dynegy gas services agreement buyout costs 251 
RTC recoverable assets 432 
Oflier _ 1 1 

$977 

(d) See Note 2 (b) ofthe "Notes to Consolidated Fmancial Statements" in Cinergy Corp.'s 2000 Annual Report to 
Sharelujlders. 
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auLEvni 
uay. CIKEROY CORP. 

1 IDE KOioo: XtMM 

^RLTTY PLANT BY FUNCnON AL ACCOUNTS CONSTRUCnON EXPEKDITURES (c) 

- -

FIFCTRl 

ntaogible 

Production Phni 

iteam 

Mudcar 

Hydro 

Piufwd Stonge 

Gas Turbine 

Olber 

Total hod. plant 

TransiiBssion Plan 

I>istrfttdion Plant 

CkaKnlPtast 

Subtotal 

Mi-WelL Plant 

Omstmetiofi Work in 

Flam Meld for Fubve Use 

p i « t Acq Adj 4 Other Ad 

Wnl EJLCI Noel 

. K » . . ^ F u d 

Total Qecnic Plant 

GAS 

. l a b n ^ l e P l a m 

. ProdiKiiaD 

. Underground Storage 

•. Ottwr Storage 

1. LNG Slor., Tern & Proc 

i. Tnnsmissian 

i. IhsMtRftioa 

'. GeiMnI 

1. Subtotal 

». Misc. Plant 

>. Const.Work I s I ^ g R K 

1. Plant held for fiibnc use 

t. Plant Acq Adj & Otfier A 

3. Tot^ Gas Plant 

Utility Plant 

8.1 

9 2 

S 3 

8.4 

8.5 

8.6 

8.1 

8.8 

8.9 

810 

8.11 ~ 

8.12 

8.13 

8.14 

S.I5 

j 8.16 ~ 

817 

8.18 

8.19 

sao 
821 ~ 

8 77 

8-23 ~ 

824 ~ 

825 ~ 

S26 

827 

8 . 2 8 " 

8.29 

8,30 

831 

dj 8 J2*" 

8 J 3 ~ 

OTHER i m i i r y PLANT 

4 

5 • 

6. 4l Olber Utflity Pbot 

7. Comnoo Plant 

8. Total utility Plant 

-

834 

835 . 

8 J6 

8 J 7 ~ 

8.38 

47242 

4839074 

0 

24644 

0 

299032 

201428 

5364178 

1102535 • 

2956047 

225916 

9695918 

0 

346S70 

2210 

' 0 

1004499S 

0 

10044998 

1256 

11631 

119 

6 

0 

14129 

820200 

17938 

865279 

0 

18073 

24 

0 

883376 

0 

0 

0 

257664 

11186038 

Accam Prav. for 
Deprec. AmoiL and 
Depl. 

I982B 

2427410 

0 

14517 

0 

135631 

5S715 

2633273 

43639D 

1002985 

93663 

4186139 

0 

XXXXXXXXX 

0 

0 

4186139 

0 

4186139 

847 

10394 

0 

-3 

0 

13450 

269569 

10067 

304324 

0 

XXXXXXXXX 

0 

0 

304324 

0 

0 

0 

65151 

4555614 

For 
Reported 
Year 

2000 

3669 

182432 

0 

445 

0 

0 

25118 

207995 

38320 

160343 

45357 

455684 

0 

XXXXXXXXX 

0 

XXXXXXXXX 

455684 

0 

455684 

0 

450 

0 

0 

0 

63 

44130 

1557 

46200 

0 

XXXXXXXXX 

0 

XXXXXXXXXX 

46200 

0 

0 

0 

20063 

521947 

1 h i Kflt- i t n a t e d D a t a 

For Next 
Year 

0 

424628 

0 

0 

0 

0 

0 

424628 

47209 

178929 

17562 

0 

0 

For2iKl For3Fd 
Yr. FoD, Yr. FoB. 

0 0 

0 0 

0 0 

0 0 

0 0 

0 0 

0 0 

0 0 

0 0 

0 Q 

0 0 

0 

0 

- -
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Page 15 UNIFORM STATISTICAL REPORT - YEAR ENDED DECEMBER 31. 2000 

Company: Cinergy Corp. (CIN) 

SCHEDUIX Vra - NOTES TO I J n i J r y PIANT BY FUNCTIONAL ACCOUNTS (Tiiousands of S) 

(a) Depreciable Property as ofDecember 3 ll 

EIECTRIC: OTHER: 

Total Electric 9,1 9,613,012 Totai Odier. „....9^ 0 

GAS: COMMON: 

Total Gas 9,2 86U61 Total Common 9,4 233,586 

(b) EGfectivc book depredation rate for Depreciable Property as of December 31: 

Electric [1] %.Gas [1} %, Odier N/A %. Common [1] %, Overall Rate {IJ % 

(c) Estimated Construction Expenditures include aUowaiux for Funds Used During Construction - Yes x or No 
Indicate in total the AFUDC amounts mcluded (excluded) in estimates: Next Year $33,169. 

(d) Excludes Purchased Property. Report expoulitures, rather than transfers to utility plant. 

(e) Includes Experimental Plan Unclassified; Leased to Others; Convicted Constructioo Not Classified, and Other 
(Specify): 

(f) Inchides Allowance for Funds Used During Construction; 9,5, Electric exchidmg Nuclear Fuel $12,318; 

Nuclear-Puel $ N/A; Gas $579; Odicr J371; Total $13^68 

(g) Inchides oon-curreot gas $119 

(h) Includes intangibles $ ; Line No. 37 

(i) Estimated amount applicable to Utility Plant- 9.6 
Electric $197,056 Gas $60,608 Ottier $0 

Estimated anuunt applicable to Accum. 
Prov. For Depreciation: 9,7 Electric $46,437 Gas $18,714 Other SO 

Nole: Line 37, Common Plant represents Utility Plant Account 101, $211,424 and CWIP Account 107, $46,240. 
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Page 16 Additional Notes for SCHEDULE Vm 

Company: Cinergy Corp. (C3N) 

(1) Ekcfric-PSI Energy 3.0% 
Electric • CG&E ai^ its utility subsidiaries 2.9% 
Gas - CG&E and its utiUty subsidiaries 2.9% 
Common - CG&E and its utility subsidiaries 3 J % 

(2) Electric, exchiding nuclear fuel: N/A, Gas N/A, Odier N/A, Total N/A 
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iaUi 12 • Sbeemest of O u h Piows 
pwy: CINERGY CORP. 

•Me Xn- Swoneot of Cash Fkws 

iRATING ACIVrnES 

ct Income 

K tion. Depletion and Anwiizatioo 

^ . .J IneofiK taxes (Net) 

kfemd Investmetu Tax Credits 

Jlowaace for Funds Used During Coostiuctioii (Equity) 

Odfec.Re^ulsloty Assets -Net 

Ofeer 

i4aterials and Skqiplied, Fud Inveoioiies. Gas in Storage 

Vccounts Recdvable (Net) 

Oqier-Remicigd Dcposils 

OOier Current Asseb 

Aecomts Payrt>l« 

Accrued Taxes 

>ttter Accrued Interest 

Ddier Litigalioa SeOkmetii 

Other Qnrent Uabiliaes 

Otba:(Net) 

Net Cash Provided liy (Used For) Operalioiial Activities 

ni'ESTING A C n V I T K 

>. Coostniciian Expendituies (ewL AFDC-E^uity) 

V "^ase of other InvestmBnis 

I' fattier InvestuKiils 

'• CMKT Sale of Investment in vncaosotidated subsidiary 

-̂ Other krvestmeittinuncoBsdidatedsubsidiaries 

4' Oflier MiscdSaiwottS lavestmoits 

5. Net Cash Piwided iry (Used Fi^) lovesiio^ Activities 

WANONG AcnvmEs 

6. CoDBimi Stock Drvidaids 

7. Prefenvd/Preference Slock Dtvideods 

8. Issuance of Long-Term Debt (Net Proceeds) 

9. Issuance of Prefened/PiefenDce Sbck (Net Proceeds) 

4). Issuance of Comoan Slock (Net Proceeds) 

•1. Incmse (Decrease) in Shint-Term Ddrt (Net) 

<2. Redor^tioo of Long-Tenn Debt (Net Payments) 

^3. RederrptJoo of Preferred'PrKreanaace Slock (Nel Faymoib) 

14. 

15. 

16. Net Cash Provided By (Used For) Financial Activities 

17. Increase (Decrease) in Cash u d Cash Eipnvalcnls 

i^ '^ashaodCadiEquivaleaBatBeginniiieofYear 

;. 1 and Cash Equivalents ai End of Year 

399466 

373965 

56989 

-9585 

-5813 

-6805 

-2629 

46409 

-963309 

-3567 

-51965 

761557 

27740 

-2O03 

29905 

-29751 

620604 

-519574 

-171298 

-76368 

-767240 

-285242 

126420 

1770 

57S463 

-234247 

-29393 

0 

15777! 

11135 

81919 

93054 

Paqe 1 I b l E s t i m a t e d D a t a 

Page 17 

HOT KARKSD FOR BXLSA 



Page 18 UNIFORM STATISTICAL REPORT - YEAR ENDED DECJEMBER 31,2000 

Company: OnergyCk)rp,(CIN) 

SCHEDXJLfe x n - STATEMENT OF CASH FLOWS 

NOTES: RBMARKS AND SUPPLEMENTAL INFORMATTON: 

- Line 7 consists of unrealized loss from Energy Risk Kboagement activities of S2,419- Equity in earnings of 
unconsolidated subsidiaries of (SS,04S). 

Page 18 



: 8-Schedule Xai-Empkiyee DAta 
IMny: CINERGY CORP. 

(EDULE Xm- EMPLOYEE DATA 

caf^ to Electric, Gas tad Otber common eofikiyees who devote part of didr time to Electric and part to Gas, and/or Other Departmeots. 

^ ;litsmbasisofpayn4]doIlarsoranyodierreasonaUebasis. 

MBER OF EMPLOYEES 

^veivge for the Year 

VtYearpJMl 

LAIUES AND WAGES (Thousands of J) (a) 

Operatioti and MairrteBance 

Construction 

Mier (describe) 

Total 

^SfONS AND BEXEFirsniioosaods of S) 

-ipeiatioD and Matntaance 

ConstructioB 

Other (describe) 

). Total 

hLhClWC 

6893 

6780 

260058 

93785 

4995 

358838 

64186 

23214 

1235 

88635 

GAS OTHER 

682 

TOTAL 

7575 

671 7451 

36594 9140 305792 

16706 1307 111798 

681 43241 48917 

53981 53688 466507 

9061 226S 75512 

41Z3 332 27669 

169 10701 12105 

13353 13298 115286 

) Do oot include peosioos and benefits 

D s n a 1 I b l E s t i m a t e d D a t a 

Page 19 
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•DOLE XIV 
•ay; CINERGY CORP. 

lune 1*0100: ̂ uuu 

SCHEDULE XIV SOURCE AND DISPOSITOIN OF GAS 

uf - Rtpon aB costs associated witfi tfl gases ictuatfy produced and puicfaased durmg year on appropriate Inies (except that line f 
dday wntils,nooprpducttve driDing and similar todircct casts ttsinlty classified as 'eq)loration and devckipment"). Coinpanies producing 

1 , or using natural p s for enridni^ should report all muni&ctured gas quantities at flie avenge Btu value as produced prior to mixing «-
;lunenL 

JRCE 

Gas Produced and ManofibCiurBd for Con^nnY Supply 

1. NatmlGis 

2. MaauGu:turedGts(a) 

3. liqtiefiedPetrQkuniGss(fbrairnuxtairB) 

4. Sid)stitiiteNaonIGas(^G)(b) 

5. 

GasPurc^ued 

6. Natural Gas (d) 

' 7 . MaiufactvrBdGas(a) 

8. liquefied Petroleum Gas (for air iruturcs) 

9. Sotetitiile Natural Gts(SNG)Cb) 

10. Liquefied Natural Gas (d) 

n. 
f 2. TOTALGAS PRODUCED AND PURCHASED 

THER 

13. Tiansportation Gas 

* 4. Exchange Gas Received (Detivered)CNet) 

Coo t̂any Owned Gas Fmn Uoder^oinid Storage (Net) 

Change in Other Sloiage (Net) 

17. Gas Used mPurAerProductioo 

18. CoQfmssor Station Fuel 
19. Corqwiy Use and iDterdepaitmental Trusfen (e) 

2a TOTAL SUPPLY AVAILABLE FOR DICTRiBUnON 

21. Other PmhictiiB and Purdiase Expenses 

22. Odier Ad)ustrMnl5(d) 

23. TOTAL PRODUCnON AND PURCHASE EXPENSES (f) 

lISPOSinON 

24. Sales to UltiiuteCoiisuineTs(g) 

25. Saks for Resale <h) 

26. TianspoctUion Qu Delivered 0) 
27. Otber Defivoffi (Specify) 

Gas 

Gas 

28. TOTAL SALES AND DELIVERIES (Line 2410 27) 

29. Other Kspositiaa ofOas (JJaes 20 nanus 28) (c) 

30. TOTAL DiSPOSmON (Line 28 and 29) 

14.1 

14^ 

14J 

14.4 

]4.5 

BTU/c.r UNrTS(C COST 
(diousands of S) 

0 0 0 

0 0 0 

1029 141586 3246 

0 0 0 
O O O 

14.6 

14.7 

14.8 

14.9 

14.10 

14.11 

14.12 

14. U 

14.14 

14.15 

14.16 

14.17 

14.18 

14.19 

14.20 

\ 4 2 \ 

14 J 2 

I4J23 

14.24 

1425 

1426 

14 J 7 

14.28 

14.29 

14.30 

1029 

0 

0 

0 

0 

0 

0 

I0Z9 

0 

1025 

0 

0 

0 

1029 

0 

XXXXXXXX 

XXXXXXXX 

XXXXXXXX 

1029 

1025 

1029 

0 

0 

0 

0 

62728953 

0 

0 

0 

0 

0 

62870539 

46776127 

0 

3974 

0 

0 

0 

296181 

109354459 

XXXXXXXX 

XXXXXXXX 

XXXXXXXX 

60678138 

318205 

48073609 

0 

109069952 

28450? 

109354459 

266339 

0 

0 

0 

0 

.0 

269585 

0 

0 

2 

0 

0 

0 

788 

26S799 

0 

-45450 

223349 

XXXXXXXX 

XXXXXXXX 

XXXXXXXX 

XXXXXXXX 

XXXXXXXX 

XXXXXXXX 

XXXXXXXX 

a) Less dna 900 Bat/cf 
b) 900 Btu/cf and above 
c) locbdes Unaccounted for Gas 
f -kides: Refunds for Gas Purchases m Prior Years on Uae 

fcs or (cretfits) for defened gas costs on Line 
c, jdetilgasiisediDOpeniioiB. 

:0 SbooU agree with Line 5. Schedule IV 

2) SbonUapnwtdi line 15, Cohnno I, Schedule XX 
» SbooU agree with Line 16. Cohmm I. Schedule XX. 

;i) Should agree widi Line 18. Schedule XVm. 

14.31 

14J2 

*1597 

-43853 

lbl£stImatedPata 
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sdak XVm -Gas Timsparted forOtbos 
fNUiy. CINERGY CORP. 

eduleXVni- Gas Transported For Others (Exduding Exdamge Gas) 

LT -~'tED TO ULTIMATE CONSUMERS (END USERS) (b) 

/erod loResideotial Cusiomcn 

Ddivered to Ommcrcial Customeis-Fiim 

Delivered to Concnenna] Cuslomers-lntBTVptible 

Ddivered to Inibstnp) Custotms-Firm 

Delivered to IrafaistfiM Custonns-bdenuptible 

Delivered to Ekctiic Gaieni6aa Consumers-Finn 

Delivered to Electric Generatioo Coosumets-

Ddivered to Nonutility Geaoratocs-Finn 

Delivered to NotattiU^OesentDrs-Iirtemqilible 

I. Ddivered to Rdueliiig Stations for Vdbtcular Fvel-Flnn 

Ddivered to RdiidiQg Stations for Vdiicubr FueMnurr. 

i. Ddivered to Otber Constnias-Firm 

1. Ddivefedio Odier Consumas^Intmuptible 

4. Total Ddivered to UhunateCoDSumeis 

'EUVERED TO OTHERS 

S- i)edbyXJltimalBCoiisunia$(c) 

6. For Rcsak by Local Distribution Con]|naies 

7. For Resale by Otheî  

8. TOTAL TRANSPORTATION FOR OTHERS (d) 

18.1. 

18.2. 

18,3, 

18.4, 

18,5. 

18,6. 

18.7. 

18.8, 

18.9. 

18.10, 

18.11. 

18.12. 

18.13, 

18.14. 

18.15. 

18.16. 

18.17. 

18.18, 

AmoumofGas 
Tiansported 

Traaspoctatioa 
Revalues (a) 

(Thousands of S) 

4368097 

6083156 

2330337 

3856178 

22258001 

4652006 

1572794 

1912250 

47032819 

1040790 

0.00 

48073609 

14680 

12101 

1593 

7129 

15998 

279 

2991 

1181 

559S2 

352.00 

563(H 

State: X 

Average 
Outonieis 

3923:f 

S162 

35 

501 

163 

454 

13 

45563 

1.00 

45564 

•) Tianspoititiao revenues are based on receipts or f̂  deliveries 

b) Tianapofiatiaaofgas delivered to the uhiianeooisuider (end user] is psowriod by Ihe idtirtBteomsuniera^ 
ddivered to 4e uhiinitc oonsimters meis hy die nansporter. 

c) TranjfKiftatioQ o f ^ delivered to olfaefs and owiMd by tbe iiltiisate coitsumar (end user) is gas owned by the iihiiriatc 
coesumer that is not dcfivered to die ohiiime coiBuiDer̂  meter, instead tt is delivered to anodier transporier for 
fimfacr tiaitspottatioiL 

;d) Should a^ec with Line 26 

4ote: Companies filiag IrERC b m 2 dwuldsubmita c ( ^ oftheir con^^atable schedule in addition to coo^leting die above schedute. 

IblEstimatedData 

Page 21 

NOT KARKED POR S E L S U 



ale Xvni • G« Ttansportod for Others 
*ay. CINERGY CORP. 

MeXVHI' GasTnanponedFor Odwn(ExcludingExchai^Gas) 

y T) TO ULTIMATE CONSUMERS (END USERS) (fa) 

red lo Resideidial Customeis 

Delivered to GmvnaiHal Custtjmcn-Fmn 

DeUwred to Conanadal Cusiacners-I]nein9Ul)le 

Ddivered to Industrial Custofners-Fuin 

Ddivered to Industrid Customers-lntemipdble 

Ddivered to Sectiic Generatioa Cousuiuen-Firm 

Detiverod to Qectric Genentioft QmsiRieiS' 

Ddivered to Nooutii^ GeneralOTS-Fum 

Ddivered to Nonutility Geoentors-Iatan^tiblc 

Ddiveied to Reiuf£ng Sutioiis for Vdiicubr Fud-Finn 

DcSvoed to Refiwling Stations for Vebdcular Fuel-lnten. 

Delivacd to Other Coosumcrs-Firm 

Ddivcied to Other Consinnets-Intemipti'Me 

Total Ddivered la lAtiroate QsisanieK 

UVtiiED TO OTHERS 

ii by Utainnte Coosinneis (c) 

For Resale by Local Disiributkn Coiqiaiiies 

For Resale by Often 

TOTAL TRANSPORTATION FCMl 0THER5 (d) 

State. OH 

AtDDunt of Gas 
TransptHted 

M-Thf3«B 

TniBportiiioa 
Revauies(a) 

(Tiiousands of 5) 
Average 

Otstomcrs 

18.1, 

18,2. 

18.3. 

18.4. 

18,5. 

18.6. 

18.7. 

IB. 8. 

18.9, 

18.10, 

18,11. 

18.12. 

18,13, 

18.14, 

18.15, 

18.16, 

18,17, 

IB. 18. 

4368097 

5934325 

1990189 

2919827 

19243105 

0 

4652006 

0 

0 

0 

0 

1444679 

1817753 

42369981 

0 

1040790 

0.00 

434I077I 

14680 

11758 

1331 

5086 

14210 

0 

279 

0 

0 

0 

0 

26S5 

1109 

SU38 

0 

0 

352.00 

51490 

39235 

5149 

28 

470 

145 

0 

0 

0 

0 

0 

0 

448 

12 

45487 

0 

0 

1.00 

45488 

1 1 

TrsanspQitatioo revcauci are based onieceipts or S deliveries 

I TraospoitatiaaofgasdeUveredtoflkejtltinBtttxmsuiner<et)duseT)iigasowiiedbylheuItiimteBOttsuoier^ 
delivered to fee nMiMte consumers meter by flie muisporter. 

I TiansponatioD of gas dehvend to otbosand owned by tbe ultinuie ccmsumer (end user) is gas owned by fte utiinate 
consumer that is not ddivered to ti» ultimate coasumer's meter, instead tt is delivered to anoAer transporter for 
fUrtfaer liansportatioiL 

) Should agree with Line26 

Ite: Con^nnies fiH&g FERC form 2 should submit a copy oftheir coinpuable schedule in additton to conrledng tibe ̂ wve schedule. 

IblEstimatedData 
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•AdeXVin-Gas TruKported forOtfiers 
inay: CINERGY CORP-

DdttleXVni' (jas TiMgnatoit For Others (Exchding Exchange Gas) 

J? ""ED TO ULTIMATE CONSUMERS (END USERS) (b) 

ered ID Residential Qistomeis 

Ddivend 10 ConmercialCustomers-Finii 

Ddivered lo Commocial Cutiamcn-btcnvptible 

Ddivered to Industrial Customers-Firm 

Ddiverwl to Industrial CustoiDer»-kdenitpb'ble 

Ddivered to Electric Generatign Consumen-Firm 

Ddrraed to Etecnic Generation Coosumers-

Detivend to Noouti&v Canittns-Finn 

'Delivered to NonutiH^ Genenta(s4nterruptible 

DeKvered to Refueling StatioiB for Vehicular Fuet-Firai 

. DeiiverBd to Refii^iig Stations for Vehicular Rid-Interr. 

Ddivacd to Otber CoDsumca's-Finii 

Ddivered to Other Coii5unKrs<lotenuptibIe 

>• Total Ddiveied to Ultimate Consunns 

EUVERED TO OTHERS 

ii wd by Uttimate Consumers (c) 

i- For Resale by lncal DistributiooCoafKuucs 

7. Ft}r Resale by OdKK 

L TOTAL TRANSPORTATION FOR OrrHEBS(d) 

luuE r o t u t j . «uu 
State: n 

18,1. 

18,2, 

18.3. 

18.4. 

18.5. 

18,6. 

18.7, 

18.8. 

18,9, 

IS. 10. 

18.11, 

18,12. 

18.13. 

18.14. 

18,15. 

18,16. 

18.17. 

18.18. 

Amount of Gas 
Transported 
D-Thenns 

Tnnqiorladoa 
Revenues (a) 

(Tbousauds of S) 

20003 

781902 

801905 

0.00 

801905 

11 

0 

301 

0 

0 

0 

0 

0 

0 

0 

0 

312 

0.00 

312 

Average 
Customers 

( 

0 

0.00 

0 Traaspof&tion revenues are based <» receipts ddrveries 

i) TuiBpoyfatioB afgMs AJiytttrf tn ihe uiHmat! amsattKc(eai user) is gMS owned hy the uhiiMilB consinaer lod 
ddivered to the ultimate consumers meta-by tbe transporter. 

:) TitffiportMiaii of gas dehvered to odieis and owned by die ultimate consiimer(eod user) U gas owned by the Dtti^ 
ooosuner that is lut deUvered to die iihimate coosutiier^ meter, imtead it is deUvered to aiiodKr Iranspoiier for 
fbrtlier uansponatiaa' 

d) Should agree wtdi Line 26 

late: Caiiv>aniBfiloigFERCfotm2diouU5ubmitaco(iyor^ebpCimpan 

IblEstimatedData 
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dole XVm - Gas Transported for Others 
pany: CINERGfY CX>RP. 

duIeXVin- Gaa Tiansponed For Others (Excluding ExchaageGas) 

I^ " ^ TO ULTIMATE CONSUMERS (END USERS) (b) 

ered to RQidcntia] Customers 

Ddivered to ORianercialOistomers-FiiiD 

I>divered to ConDocial Customciv-failisniptible 

Ddivered to lAhistrial Custmiets-Firm 

Ddivcied U ladustria] CusMfnen-lmemiptible 

Delivered to Electric Generation CoasuiDcrs-Fiim 

Ddivocsd to Electric Geseratioii Conaimeis-

Ddivaed to Nonuiili^ Gencntocs-Rrni 

Ddivocd to Nonutility CeQeralors-Iniemtplible 

Ddivered to Refitdmg Siadoos for Vdiicular Fud-Finn 

Ddivaed to Refitdiog Stations for Vducular Fuel-loterr. 

Ddivered to Other Omsumexs-Fimi 

E>divaed to OdKr Coniumers-Intenuptible 

I. Tota) Ddivend to lAttmeieCoasumzs 

EU^^RED TO OTHERS 

i \ jcd ^ Uhimale CoRsumets (c) 

6. F(v Resale by Locd Distribution COninaics 

7- ForResdebyOdms 

8. TOTAL TRANSPORTATION FOR OTHERS (d) 

1 uiK r c n o o : ^ u u U 
State: K Y 

Amount of Gas 
TniEpucted 

M-Thenns 

Tran^ramtion 
ReveniK5(a) 

(Thousands of S) 
Average 

Customers 

18,1. 

18.2. 

18,3, 

18.4. 

18.5, 

18,6, 

18.7. 

18,8, 

18,9, 

18,10, 

18.11. 

18.12, 

18.13, 

IS. 14, 

18.15. 

18.16. 

18.17. 

18.18. 

L_ 

0 

148831 

320145 

936351 

2232994 

0 

0 

0 

0 

0 

0 

128115 

94497 

3860933 

0 

0 

0.00 

3860933 

. 

0 

343 

251 

2043 

1487 

0 

0 

0 

0 

0 

0 

306 

72 

4502 

0 

0 

000 

4502 

0 

13 

6 

31 

13 

0 

0 

0 

0 

0 

0 

6 

1 

70 

0 

0 

0.00 

70 

1} TransportadoQ revenues are based {mreo^ts t r K ddivcries 

t») TnuBportatioQ of psdehvered to die uMimte consumer (md user) is gas owned by die Qltimalecoo»nner and 
deUvsred to the uhiimue consumos meter by the transporter. 

c) TiinsportMion of gas ddivered to ottiers and owiied by tbe uhimate coQstmier (end user) is gas owned by die ultimate 
coPSMner that is not delivered to tbe uhiinate consumei's meiter, instead il is delivered to aDoOier traospocter for 
fintiier tian^KirtatiaQ. 

d) Should agree ̂ d i line 26 

JOter Cwipanies filing FERC fomi 2 shodd subnnt a copy of ttieir comparable sdiedule in addition to c o n p l c ^ 

f>AC3f* 1 I b l E s t i m a t e d D a t a 
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EDU1£XIX 
[Wiy: CINERGY CORP. State: X? 

SCHEDULE XtX - GAS USED FOR ELECTRIC GENERATTON 

d : TTusscheduk IS intended to collect data for an gas used for tiie genciatioii of declrici^ for nkiachiding that used 
| . where such p s does not flow through tbe gas dqiarmient and is therefore not cmsidered a safe. When revenues are not derived fiom the gas 
in tramfeis). please repotl die cost of flie gas. Gas inchided in Lines 1 and 2 ofttieschedule should also be repcrtad in Schedule XX, Lines 7 
8. Cornpaniesopeutiiig in iiwre than one state shotddcoiifitete this schedule fen-cub state in which thqy operate. Emer count of indastrial 
tomen who fidi into more than one category only m category of greater usage. 

XUDED 0J SALES IN SCHEDULE XX: 

Eleclric Genention - Finn(a) 

Electric GeneratioD - Imcmqilibk (a) 

KonuliHty Generatiao - Ftnn (a) 

Nonvtiliiy Generatian - LitenuptAIe (a) 

Total Sdes for Electric Oenentioa 

TERDHPARTMENTAL TRANSFERS (Not reported in Scfaedule XX) 

Gas used in Bee. Geo. by r e p o r t company if not shown in Une 
1 or 2 fmchidinft gas used by dedric departiueiitof Cwiinnation 
Con^pasKS and the Conespondug Costs) 

TOTAL GAS USED FOR ELECTRIC GENERATION 

<) Govenuneot Services inchided in above: 

19.1 

192 

19J 

19.4 

19.5 

Vohmies 

0 

0 

0 

0 

0 

Revenue 

(000 of S) 

0 

0 

0 

0 

0 

Qistomen 

(Avaage) 

0 

0 

0 

0 

0 

19.6 

19.7 

tntoruptible 

Q. Total Govenimail Service 

0 

0 

0 

0 

0 

0 

0 

0 

0 

IblEstimatedData 
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Page 26 UNIFORM STATISHCAL REPORT - YEAR ENDED DEC^EMBER 31,2000 

Company: Cinergy Corp. (C3N) 

SCHEDULE XDC - GAS USED FOR ELECTRIC GENERATION 

NOTES: REMARKS AND SUPPLEMENTAL INFORMATION: 

- VohuDcs of gas to Cinergy's electnc generaiion units is accounted by the gas dquitmeiit and durefore is listed 
in Schethile XVIQ. 
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SSIFICATTONS OF GAS VOLUMES. REVENUES AND CUSTOMERS 
pMry-CNERGYCORP-

^ XX - CLASSIFICATIONS OFGAS VOLUMES. REVENUES AND CUSTOMERS 
*is^mmmmmmmmmmmmmi^mmmKmmmmmm^^^^ 

at ttodes operating in inoie ABU CDC ftate should cotnplete dus seholuk for each state in wUch diey operatc-
« <ft D m fbr AH Types of Gases EXCEPT BOTTLED GAS. 
i- Average tumttr of biUs rendered should be bawd on twelve moBfldy figures- Utilities not readhig all meters each month 
« . for uaeftdmetas of active custoons- Enter count of custmnecsvrfaofafl into more than one category only in category of 
ndmtial Heatiog Data: Furnish estiRates, if figures are not avaflabte direcdy fiom coa^nmy records, of aD residential heating 
hide amDunb associated widi other appliance usage ofthese cusiomen. 
siuptaik: Include those custcmwrs whose service liny be interrupted onty during cnngeodest are to be a Ifaoy 
identitl, "other', or resale categories are intemiptible, please tbt rtie aniropriate terns and doDars on a separate sheet (F8 for More 
t a SaIe3(Columns 1 and2,Uitesl l ,12,13.and 14): InchideData Pcitainiiigio sales and revetiuesm FERC Accounts 482 and 484. 
k r Operating Rcveoues(Line 19): liuclude total FERC Accounts 4SS dmwgh 496. 

State: 3 0 

xidential Saks 

1. With Heating 

2. WidiouiHeumg 

3fnrnQFCtal Sales 

3. Him 

4. Interruptible 

idustrial Sales 

5. Fmn-Exchiding Electric Generatioa 

6. bttcmqilible-Exchidi&g Electric Generation 

W Genention 

fictric Utilities-Finn 

B. EleciFU Utililies-Inlenuptihle 

9. Nonulitity Generation-Film 

10 Nooutili^Geoentioa-Interruptible 

MterSaks 

11 Re^itcling Statitns for Vehiculai Fud 

12 Municqjal and Ottior PiAhc Authorities 

13 iMBdepartniental 

14 Other 

15 TOTAL SALES, LINES I THRU 14 

16 Gas Utihtics(for Resale) 

17. TOTALGAS SAUES,REVENUES, CUSTOMERS 

18. TtaosportaiioG Volumes to End Users 

19> Otber Operatiiig Revalues 

20. Less Provision for RucRcfitod 

21. TOTAL GAS OPERATING REVENUES (c) 

22. Average BTU as Distributed 

(' 'billed at (KITensitBbi vahie fiom that shown 00 Line 22, indicate Bbi value for bHling: 0 

(v udesuidrilkd revenues of mS 32886 for 2803407 online(s) 

(c) Should agree wifli Sdiedule H, Gas CohnmL Une 1. 

Note: Figures for each class ofservice,otha dun gas for resale, should ^ r c e w t h Schedule XXm. 

Votumes 
Uait5<c) (a) 

Column 1 

Revenues 
(J000)(b) 
Cohtinn2 

Average 

Column 3 

Custcmexs 
Year End 
Coluino4 

20,1. 

20.2, 

2 0 J . 

20,4. 

20,5, 

20,6, 

20.7. 

20.8. 

20.9. 

20.10, 

20. f l . 

20.12, 

20,13. 

20.14, 

20,15. 

20.16. 

20.17, 

20.18, 

20,19. 

20.20, 

19331616 

3 

16285374 

0 

2850879 

0 

0 

0 

0 

0 

0 

1967868 

233206 

0 

60668943 

318143 

60987086 

42350438 

20.21.1 

20,22, 

287753 

0 

110328 

0 

17785 

0 

0 

0 

0 

0 

0 

12564 

788 

0 

429218 

2545 

431763 

55886 

5212 

0 

492861 

395799 

0 

39058 

0 

1447 

0 

0 

0 

0 

0 

0 

1327 

0 

0 

437631 

I 

437632 

4S506 

407633 

0 

40439 

0 

1557 

0 

0 

0 

0 

0 

0 

1354 

0 

0 

450983 

1 

450984. 

38472 

. , 

per cubic foot 

T i ^ r - t a . T IblBstimatedOata 
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SSfflCATlONS OF GAS VOLUMES, REVENUES AND CUSTOMERS 
pasy: CINERGY CORP. 

ahile XX - CLASSmCATIONS OF GAS VOLUMES. REVENUES AND CUSTOMERS 
• • • • • ^ • • • • • • • ^ • • • • • ^ ^ ^ • l i ^ H I H B B H H H B H H H i 
iparies operating m mote than one state ibould complete this schednle for eadt rate m which they c^Krate. 
q iDrtaftrAUTypesofGascsEXCEPTBOTTTEDGAS. 
i; Average numha of bills rendered should be based on twelve moofldy figures. Urilities not teaifog all meters each monih 
v.. .or unread metcn of active customeis. Enter count of customers wbo fall into more than one category only in category or 
identiat Keating Datai Furadsb cstitintcs, if figmes are not available directly fiom company records, ofall resideotia] beating 
•de amounts assodated with olfad-appliance usage of these customers. 
riiiplible:bichide those cnstOiiKn whose service rnay be inteiTnpledoiilyduririgcniaEenries. are to be com Ifiny 
dendaL "other", or resile caiegnies aie intorupbTile, pkase Est the apprtqiriate temn and dollars on a separate sheet (FS for Mote 
cr S^es(Cohnms 1 and 2, Lines 11,12,13. and 14): bichide Data PertainrnglocUes and revemies in FERC Accounts 482 a i ^ 484. 
er Operating Revaiucs(LnK 19): Imchide total FERC Accounts 48S through 496. 

Time Poiod: 200Q 
SttteiOH 

odcntial Sales 

1. Widi Heat ing 

2. WidKxit Heating 

mmercial Sales 

3. F inn 

4. liileniqttaile 

iustrial Sales 

5. FmihExchiding Electric Gen^a t i an 

6. hiterruptible-Excluding Bectr ic G o t o a t i o a 

(T ne ia t ion 

.trie Utffities-Fim 

8. Electric Utihties-htteni^libU 

9. NomffllityGcaoBtiDD-ritm 

10 NonntiiiqrGenetuitm-IiBerTitptible 

ber Sales 

11 Refuding Stations for Vehicular F u d 

12 Municqial and O t h a Public Authorities 

13 loleidqHutmeDtal 

14 Odia 

15 TOTAL SALES. LINES I THRU 14 

16 GasUtil i t ie5(forResak} 

17. T O T A L G A S SALES, REVENUES, CUSTOMERS 

18. Tnasporla t ioo V d u m e s to E l d Users 

19. O U K T Operating Revenues 

20. Less PiDvisioa for Rate Refold 

2 1 . T O T A L GAS OPERATING REVENUES (c) 

22 . A v a a g e BTU as IMstrftuted 

) ' ' ' H i D e d a t d i f l o e u B t u v a h K f r D m d i a t s h o w n o n L a i e 2 2 , i n d i c a t e B b v a h i e f a r b t n i n g : 0 

V les unbilled teveooes of m s 26299 for 2275549 oQline(s) 

) bb,.4kl agree wifli Schedule n . Gas C a h n m , Line 1. 

lote: Figures f « each cfatss o f service, o t b a t h u i gas for resde , sho idd agree with Schedule XXBI. 

Vofunes 
Uists(c) (a) 

Columt 1 

Revemies 
($000)(b) 
Cohmm 2 

Average 

C<diinBi3 

Customeis 
Year End 
Cohmai4 

20.1. 

202, 

203. 

20,4. 

20J , 

20,6. 

20.7, 

20,8, 

20,9, 

20,10. 

20.11. 

20.12, 

20,13. 

20,14. 

20,15. 

20.16. 

20,17, 

20,18, 

20,19. 

20,20. 

20,21. 

20.22, 

1475869 

2927760 

) 

2071020 

0 

0 

0 

0 

0 

0 

1412297 

228506 

0 

48115452 

0 

48115452 

37673989 

1.029 

226868 

0 

87928 

0 

13016 

0 

0 

0 

0 

0 

0 

8974 

757 

0 

337543 

0 

337543 

51072 

4311 

0 

392926 

314144 

0 

31943 

0 

1182 

0 

0 

0 

0 

0 

0 

914 

0 

0 

348183 

0 

348183 

45430 

324671 

0 

33219 

0 

1292 

0 

0 

0 

0 

0 

0 

939 

0 

0 

360121 

0 

360121 

38398 

pa ct^ic fool 

sge 1 I b l E s t i m a t e d D a t a 
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5S!RCATK>NS OF GAS VOLUMES. REVENUES AND CUSTOMERS 
|Mny dNERQY CORP. 

Bdole XX-CLASSfflCATTONS OFGAS VOLUMES, REVENUES AND CUSTOMERS 
HBH^^^HHHHHIHHHMHHHI^H^HHIBWB^BlHHBHHHHHilV 
npanies opcrattiig in iiuie ttou one rtate should complete flas tcheihik for each s u e m wfaidi 
^ I t Data for Afl Types ttf Gases EXCEPT BOTTLEDGAS. 
t Average niniiaofbilhTendaed should be based on tweKenModdy figures. IMitics not rcadirtgaStneterseadiBuadi 
« fbranitadmeien of active customers. Enter comt of customos who fall iiao more than one categgy only in atieiffxy of 
.idential Heathig Data: Rniish estimates, if figures ate not availdile directly fixan company reconls, of aD residemial heating 
hide amounts associaied with other amiUance usage ofthese cusiomen. 
aiuptftife:liicludethoseatstamers«hase5erviceiiaybeiidenup(edDnlydurine emergendes, anstobecQiiside If any 
IdciiiiaL "cdier", or icsak categories are hdetiupti l^ please Bst tbe ai^nopriaie terns and doDars on a sqMtate s h ^ 
kaSaks(ColunBsland2,Linesl l ,12. l3 .andl4>: l o c b ^ Data Peilainng to sales and revenues in FERC Aocouots 482 and 484. 
wr Operating Keveoues(Une 19): Imchtde total FERC Accounts 485 throu^ 496. 

I imc renoa: ^uv 

sidentialSaks 

L Whh Heating 

2. WidKwt Heatmg 

inonetcial Saks 
3. Finn 

4. hOoniptible 

dustridSaks 

5 . Rnih-Eaeliiding Bectiic GaKntion 

6. Imenuptible-Eiicluding Electric Generatioo 

1^ jeneratton 

flctric Udlitiea^irm 

8. Electric Ulilities-lntaTUptibte 

9. Nomdi&tyGenefatioib'Finn 

10 Nonutility Generation-lntenuptible 

Hfaer Sales 

11 RefhdingSiatioasforVdiieularFttd 

12 Muncipal and O d w Public Aodiofitia 

13 httodepartmental 

U O t h a 

V<dimies 
Umis{c) (a) 

Cohunnl 

Revooies 
($000) (b) 
CohniB2 

Avenge 
CohmnS 

Custemers 
Yon-End 
Cohmm 4 

20.1. 

20J. 

20,3. 

20,4, 

20,5. 

20,6. lo 

489843 

251662 

107239 

20,7. 

20,8, 

20.9. 

20,10, 

20,11, 

20.12. 

20,13. 

20,14. 

D 

59659 

0 

908403 

318143 

1226546 

798632 

15 TOTAL SALES, LINES I THRU 14 20,15. |9Qg403 6297 

16 GasUti]ities(forResah;) 20,16. 

17. TOTAL GAS SALES, REVENUES, t:USTOMERS 20.17, 

18. Tiawportation Vohanes to End Users 20.18. 

19. OdiaCypaatiQgReveoiuS 20.19, 

20. Less Provisicm for Rate Refimd 20,20, 

2 1 . TOTAL GAS OPERATINO REVENUES (c) 2 0 J 1 , 

22. Average BTU as Distributed 

[r illedal different Bta vahie fiomthat shown on l ine 22, ladicaieBm vahie for biffing: 0 

(b ides unbilled revenues of mS 394 for 30744 on luie(5) 

(c) Should agree with Sdiedule n . Gas CofamBi, Une 1. 

Note: H g u e s f o each ^BSsaf8ervtce,odia than gas for lesak, should agree wtdiScbednleXXIZI. 

20,22, J.02S 

3877 

0 

1538 

0 

535 

0 

0 

147 

0 

0 

1334 

7631 

312 

42 

0 

7985 

5311 

0 

642 

0 

20 

0 

6034 

1 

6035 

6 

p a cubic foot 

5384 

0 

659 

0 

0 

60 

0 

0 

6121 

I 

6122 

6 

a s i ^ a 1 IblEa t Ima tedDa ta 
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SSIFICATIONS OF GAS VOLUMES. REVENUES AND CUSTOMERS 
Inny: CENHRGY CORF. 

adule XX - CLASSmCATTONS OF GAS VOLUMES. REVENUES AND CUSTOMERS 
• • ^ • • • • • • • • • • • M H ^ H H I i n i H I ^ H I ^ B H H i n H H H B B H I 
q ) > " ^ operatii^ IB nure than one state ihoidd comptete this schedule fin^ench stale m which they operate. 
4 itDattforADTypes of Oases EXCEPT BOTTLED GAS. 

Avenge nnidia'of bills rendered should be based oa twdvc mooOly figures. Utilities not reading aD metos each month 
* ^ . for imrad laetas of active customers. Enta count ofcustomen wbo &I] into more than one calesoiy only in category of 
hernial Heating Data; Finnish estimsiics, tf figures are not available dticcdy fiom coiqmiy records, of all lesidoitial heatiag 
tofe amounts aasociited with odigat>pliance usage of these customers. 
3rTtptble:lKladedioMCUStofiErs«^)OseserncetMEy be imeriuptedm^ daring cinageiKies, are If any 
idoitiil. "odier'. or lesafc cat^ories arc inlemiptibie, fdease list ttie appropriate tenns and doDns on a separate shea. (F8 for More 
KT Sales(CQlunms I aad 2, Lines 11.12,13. and 14): Include Dau Pertunit^ to s^es and revenues la FERC Accounts 482 and 484. 
xr Operatiiig RevenuesGine 19): Inkhide mtal FERC Accounts 485 through 496. 

Time Period: 2000 
State: K Y 

V<4umc5 
Umt5(c) (a) 

Cohnini I stdetuial Sdes 

1. VrnhHeatmg 

2. WtttuBt Heating 

•mmoeial Saks 

3. Finn 

4. Intaiuptfole 

dustrid Sales 
5. FirmExchidii^ Becuic Generation 

6. Interruptible-Exchiding Electric GenentioD 

14 enention 

xtiic Utilities-Firm 

8. Electric UlOitiefr-IiUemiptBite 

9. Nonutility Geoeratioa-Firm 

10 NooutOity Generatioa-latemiptible 

tber Sales 

11 Refiiding Stations fbr Vchicnlar Fuel 

12 Mmicipal and Ottia Public Ai^borities 

13 InterdepamneBtal 

14 Otfaa 

15 TOTAL SALES. LINES 1 THRU 14 

16 Gas UtiUtiesCfor Resale) 

17. TOTALGAS SALES. REVENUES, CUSTOMERS 

18- Transportation VohnKS (0 End Users 

19. OtbaOpenline Revenues 

20. Less Provision for Rale Refund 

21. TOTAL GAS OPERATTNG REVENUES (c) 

22. Avenge BTU u DisOibutol 

IL' Bed at 4fif{en»t Btu value fioiu (hit sbiwn on Une 22, mdictteBtB value for biniog^ 0 

t lestmbiDedrevenues of raS 5193 for 497114 anline(s) 

:) iMjould agree wi& Schedule Q. Gas Ctrfumn. Line 1. 

4ote: Figures forcachctassttf service, odier dun gas for resale, should agree witti Schedule XXm. 

Revemies 
($000) (b) 
Colunai2 

Castomen 
Avenge Year End 
Osluma 3 Cohmm 4 

20,1, 

20a. 

20J, 

20,4, 

204, 

20.6. 

20,7, 

20,8, 

20,9. 

20,10. 

20.11, 

20.12. 

20.13. 

20,14. 

20,15. 

20,16, 

20,17, 

20.18, 

20.19. 

20,20, 

20,21. 

20J2. 

7365904 

0 

3105952 

0 

672620 

0 

0 

0 

0 

0 

0 

495912 

4700 

0 

11645088 

0 

11645088 

3877817 

1.034 

57008 

0 

20862 

0 

4234 

0 

0 

0 

0 

0 

0 

3243 

31 

0 

85378 

1211 

86589 

4S02 

859 

0 

91950 

76344 

0 

•6473 

0 

245 

0 

0 

0 

0 

0 

0 

352 

0 

0 

83414 

0 

83414 

70 

77578 

0 

6561 

0 

247 

0 

0 

0 

0 

0 

0 

355 

0 

0 

84741 

0 

84741 . 

68 

p a cubic foot 

I b l E s t i m a t e d D a t a 
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Page 31 UNIFORM STATISTICAL REPORT-YEARENDED DECEMBER31,2000 

C^onpany: Cinergy Corp. (CIN) 

SCHEDU1£ XX - CLASSIFICATION OF GAS VOLUMES. REVENUES, REVENUES AND CUSTOMERS 

NOTES: REMARKS AND SUPPLEMENTAL INFORMATION: 

(d) Scheduled XX Classificatiaa of Gas Volumes, Revenues, Revemies and Customeis will not tie tti liiKi 14 of 
Schedule XVm Gas Traosported for (Others, due to Schedule XX requested sales inlbniiatioii, whereas 
Schedule XVHI is gas tcacsportatioii infoimation. 

(e) The tofal system page aiutomatkally totsds Cinergy's utility subsidiaries, consolidates die average Btu statistics, 
and does not include non-uttlity and inta-ccn^any infocmatioo. Therefore, Schedule XX, line 21, cohmm 2 
wilt not tie to Schedule n, line 1, column 3; and Schedule XX, line IS will not tie to Schedule XIV, line 24, 
column 2. 
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EDULE XXH 
nay: ONERGY CORP. 

lEDUlE XXn - MAXIMUM AND MINIMUM DAY SENDOUT (M-DEKATHERMS) 

f- K Repori smallest/givalest actual total gas sendout occurring in a specified 24-hour period. If contract witti pipeline supfilier<s) 

if> uiu aO firm roquiroiMats of ycur con^Miiy inU be sqjplted, please clicck here. 

Regular Produc&Mi(b) 

Peak aiavmg Ficflhies 

Purchases 

Company Owned Undergranod borage 

Wididiawn fiom Ottair Starage(d) 

OdiaSupp|y( )(e) 

TOTAL 

Date maxifiBim or Mininami occurred. 

Sendout to Istemqitible Customers 

CurtuhncDt of hiienuptible C^istomen; 

Avenge Tea^wratme on Day of Maxiirann 

22.1 

n 2 
22J 

22,4 

22J 

22.6 

22.7 

MIN: 

22.8 

22.9 

22.10 

MimnBunDay 

Sendout(a) 

0 

30621 

810595 

308 

0 

0 

841524 

M u n o n n D a y 

Sendout 

0 

31497 

833778 

316 

0 

0 

865591 

07/01/2000 MAX 01/27/2000 

0 

XXXXXXXX 

XXXXXXXX 

0 

0 

0 

\ Encoding tqeetions intD uadergnund 

) Inchidtag tatioal gas and/or mamibctunBd 

\ tdeconipaiiyoivned gas wlKh is stored 

) ' jdes supplies witbihavni fiom buried 

) SAiav transpottaiian vohanes here. 

age a Ib lEs t ima tedDa ta 
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3KJUXXVI 
pany; ONERGY COW. State: > ^ 

EDULE XXVl - M I ^ S OFPIPEUNE AND COMPRESSOR STATION DATA 

r̂  IONS: Cornpames operating mnanettiaii one state sbogldcoiivlete this schedule for each state in which ttiey operate. 
A . JATMEItING: Include pipe transpoiting natural gas fiom individual weUs to cofiiimssar station, processing poiiu, or main tnmk pipe Knc, 
:hever is located closest to weUs OB OK hue system. 
WSMISStON: Include nniii tiunf: pipe Hnes and branch {tnes transporting gas to city gates or between retail service areas, as weD as subsidiaiy 
Icr lines not included m field and gattieiing. 
TRIBUnON: lochideasuns and pqKfeanspottiQg gas witbJnreail service areas. 

ALLTYPESOFGAS 

Oicss New Mileage Installed During 
Year (a) 

Sled Hastic Ottier 

FieU & Gadning 

f hsrgromid Stoiage 

asrnssiao 

E>istritHilkni Mains fTolal) 

New 

Repheenioat 

DistriSnRiaB Services (Total) 

New 

RepiaceiiKai 

0 TOTAL MOFS 

26.1 

26.2 

26.3 

26.4 

26.5 

26.6 

26.7 

26.8 

26.9 

26.10 

0 

0 

0 

-1 

-1 

0 

-25 

-25 

0.00 

-26 

0 

0 

0 

102 

102 

0 

201 

201 

0.00 

303 

0 

0 

0 

-3 

-3 

0 

31 

31 

0.00 

28 

Total Mileage as o f 

Steel PlaMic Ottter 

0 

0 

3S0 

3358 

0 

0 

0 

1474 

0 

0 

0 

1191 

XXXXXXXX 
XXXXXXXX 

XXXXXXXX 
XXXXXXXX 

XXXXXXXX 
XXXXXXXX 

835.00 3147.00 1496.00 

XXXXXXXX 
XXXXXXXX 

4S43 

XXXXXXXX 
XXXXXXXX 

4621 

XXXXXXXX 
XXXXXXXX 

2687 

:OMPR£SSOR STATION DATA (b) 

). Nianber of A t ^ e Omipressor StaiNms 

2. Installed Con^nessor Horsepower 

26.13 

26.14 

Field Storage Trammasloa 

«} Include replacement and new pipe, even ttuu^ not yet placed m service 

b) Do Dot mchide Booster or ptinfiingstatioiis used within a local distribution system. 

>a(- (A 1 IblEstimatedData 
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EDULE XXVI 
t»B>: CINERGY CORP. 

I ime ferHM: 2lNX> 
• State: OH 

EDULE XXVl - MILES OF PIPELINE AND COMPRESSOR STATION DATA 

flONS: Companies (it)aating in more ttian one stale should cao^lele das schedule for each state in wtncb ttiey operate. 
Lt̂  . GATHERING: Indude pipe transporting natural ̂  from iialividual weDs to con^pressor station, processing point, or nsun trunk pipe line, 
cbever is located closest to w ^ on the Une system. 

^NSMlSSION: liKhide man trunk pipe hiies and braiich lines uartspofting gas to city gates or between retail service areas, as wdl as subsidiary 
Ier lines OKA inchided in field uid gattiering. 
iTRlBUTION: Inchide Bnim u d pipe transporting gas within retail service areas-

ALL TYPES OF GAS 

Gross New Kfileage Installed Dtiring 
Year {a) 

Sted. 

*=idd & Gattierii^ 

•rgrmmd Storage 

nsmisston 

Distribution Mains CTotat) 

New 

Distribotton Services (T<KaI) 

New 

Replacement 

) TOTAL MR P.S ' 

26.1 

262 

26J 

264 

26J 

26.6 

26.7 

26.8 

269 

26.10 

0 

0 

0 

-5 

-5 

0 

-19 

-19 

0.00 

T24 

Pla^c Ot t» 

0 

0 

0 

77 

77 

0 

144 

144 

0.00 

221 

0 

0 

0 

-5 

-5 

0 

30 

30 

0.00 

25 

Total Mileage as o f 12/31 

Steel Plastic Other 

0 

O 

217 

2616 

0 

0 

0 

1122 

0 

0 

0 

1018 

XXXXXXXX 
XXXXXXXX 

XXXXXXXX 
XXXXXXXX 

XXXXXXXX 
XXXXXXXX 

69S.00 2462.00 1249.00 

XXXXXXXX 

XXXXXXXX 

3531 

XXXXXXXX 
XXXXXXXX 

3584 

XXXXXXXX 
XXXXXXXX 

2267 

OMPRESSOR STATION DATA (h) 

I. Number of A ^ v e Coiq)ressor Stations 

l Installed Compressor HoRqiowes 

26.13 

26.14 

Field Sbnage Tiansmisston 

i) (iKlude replacemeot and new pipe, even though oot yet placed in service 

i) Do not include Booster orpuQpiog stations used widnnalocaldistributioosysieiiL 

^ap. 1 IblEstimatedData 
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DEDULEXXVl 
pany: CINERGY CORP. Statt:!! 

3EDULE XXNq - MI1£S OF PIPELINE AND COMPRESSOR STATION DATA 

r nONS:, Companies operatjag in more dan wie stale should complete ttiis schedule (or each state in wJiich they operate. 
I . GATHERING: Inchale pipe transporlmg natual gas fiom indhridudweUs to coovRssorstatioii, processing point, or nrai^ 
ichever is kxated closest to w d b on ttie hae system. 
ANSMISSION: lachide nBtB trunk pipe fines and b i a ^ h hnes transportmg g » lo city gates or between retaD service areas, as weD as subsidiary 
der hnes not inchided to fieU and gaihermg. 
STRIBUnON: IncluHkiiBuas aad pipe transportiiig gas widnnietaflsa-vice areas. 

ALLTYPESOFGAS 

Gross New Mileage Installed Duiine 
Year(a) 

Steel Plastic Ottier 

Field &GadieRng 

ilerpound Stonge 

iosmis^tao 

Distiibution Mains fFotal) 

New 

Reptacemem 

Distiibution Services (Total) 

New 

TOTAL M n K 

26.1 

2 6 ^ 

2 6 3 

26.4 

2 6 3 

26.6 

26.7 

26.8 

26.9 

26.10 

0 

0 

0 

0 

0 

0 

-2 

-2 

0.00 

-2 

0 

0 

0 

0 

0 

0 

4 

4 

0.00 

4 

0 

0 

0 

3 

3 

0 

1 

1 

0.00 

4 

Total Mileage as of 12/31 

Sted Pbstic Odier 

0 

0 

4 

121 

0 

0 

0 

33 

XXXXXXXX 
XXXXXXXX 

XXXXXXXX 
XXXXXXXX 

XXXXXXXX 
XXXXXXXX 

23.00 saoo 4.00 

XXXXXXXX 
XXXXXXXX 

148 

XXXXXXXX 
XXXXXXXX 

83 

XXXXXXXX 
XXXXXXXX 

:X>MPRESSOR STATION DATA (b) 

11. NumberorActiveCoiqntssoT Stations 

12. InstallfldConfnessorHoisqKiwer 

26.13 

26.14 

Field Storage Tranantssion 

(a) Inchidetepbcement and new pipe, even ttuu^ not yet placed in setvice 

(b) Do not inchide Booster or pumping sbtioBS used wilhin a local distribution system. 

D a n a 1 IblEstimatedData 
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EDULE XXVI 
tMy-CWERGYCORP. 

Time Period: 2O00 
State: KY 

iEDULE XXVl - MILES OF PO'EUNE AND COMPRESSOR STATION DATA 

I nONS: Cdnfiames operating in more ttan one state should oon^lete ttns schedule foreach state in wtncb ttiey operate. 

I D A GATHERING'. Inchide pipe tnnqraning aaturat g u fiom individual wdls to conpresscu' station, processing point, or main trunk pipe line, 
ichever is located cb&est to wdls on die hoe system. 
ANSMISSION: IiKlude noiatiinkpipetiiies and branch lines baiisportiDg^ to city g^es or between retail service areas, as \ ^ 
der fines not included in field and gadMaing. 
STRIBUnON: ItMude mains and pipe transporlmg gas wittiin retail service areas. 

ALLTYPESOFGAS 

Gross New Mileage Installed Durii^ 

Y m ( a ) 

Sted Plastic Ottier 

/ ^'*lAGattieting 

i Tgrounl &onge 

..gagamnaa 

Distribution Mains (Total) 

New 

Replacement 

D^tributtoa Services {Total) 

New 

Repbccnoeni 

0 TOTAL Mn.FR 

26.1 ' 

2 6 ^ 

26.3 

26.4 

26.5 

26.6 

26.7 

26.8 

26.9 

26.10 

0 

0 

0 

4 

4 

0 

-4 

-4 

O.00 

0 

0 

0 

0 

25 

25 

0 

53 

S3 

0.00 

78 

0 

0 

0 

-1 

-1 

0 

0 

0 

0.O0 

-I 

Totai Mileage as of 12^31 

Steel Plastic Odxr 

0 

0 

129 

621 

0 

0 

0 

319 

0 
0 
0 

172 

XXXXXXXX 
XXXXXXXX 

XXXXXXXX 
XXXXXXXX 

XXXXXXXX 
XXXXXXXX 

114.00 635.00 243.00 

XXXXXXXX 
XXXXXXXX 

864 

XXXXXXXX 
XXXXXXXX 

954 

XXXXXXXX 
XXXXXXXX 

415 

X>MPRESSOR STATION DATA (b) 

1. Nuitiber of Active Conqnessor Stations 

2. Installed ConipressorHoisepower 

26.13 

26.14 

Field Stcnage TransmissioQ 

a) Include rqibconoM and new pipe, even tfMMigh not yet placed in lervtce 

b) Do oot inchidt; Booster or pun^iiiv stations used wMnn a bcaldistributiao system. 
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EDULEXXVn 
paay: CINERGY CORP. 

I nne renoa: £uu 

CONFTOENTIAL 
INFORMATION 

A a TYPES OF GAS 

Intangible Plant 

Oawalaad XfisTfllanwous Plant 

oductiaa 

SNG Plant 

LNGPbni 

' LNGShqis 

iNopane Plant 

ExploratioQ A Drilling 

Ottier (spedfy) 

TOTAL PRODUCTION 

taiuhBSsioo 

0. New A RxphcenKoi Pipelines 

L Coo^nessarStuions 

2. <Mher (specify) 

: ^ "^OTAL TRANSMISSION 

i 

14. Underpound Storage 

15. LNGStDTage,T<niBiialing.&Pinces5iiig 

16. Ober (Specify) 

17. TOTAL STORAGE 

Distributio 

18. New ARephcemem Main and Service lines 

19. Odminessor Stations 

20. Ottier (qiecify) Measuring A, Regulating 

21. TOTAL DISTRIBUnON 

22. TOTAL CONSTKUcnON EXPENDITURES 

27.1 

272 

27J 

27.4 

27J 

27.6 

27.7 

27.8 

27.9 

27.10 

27.11 

27.12 

27,13 

27-14 

27.15 

27.16 

27.17 

27.18 

27.19 

27.20 

27.21 

27 J 2 

^ m a l 

2000 

0 

J557 

0 

0 

0 

450 

0 

0 

450 

0 

63 

0 

63 

0 

0 

0 

0 

23238 

0 

20892 

44130 

46200 

Constmction Expenditures 
(ThousauteofS) 

Estinvitcd 

2001 2002 

0 0 

1445 1488 

0 0 

0 0 

0 0 

962 989 

0 0 

0 • 0 

962 989 

0 0 

0 0 

0 0 

0 0 

0 0 

0 0 

0 0 

0 0 

61609 109961 

0 0 

23667 22949 

85276 132910 

87683 135387 

2003 

0 

1531 

0 

0 

0 

1017 

0 

0 

1017 

0 

0 

0 

0 

0 

0 

0 

0 

103720 

0 

23615 

127335 

129883 

2004 

0 

1579 

0 

o 
0 

1047 

0 

0 

1047 

0 

0 

0 

0 

0 

0 

0 

0 

I0491S 

0 

24299 

129214 

131840 

23. Additiooa] Funds Neccssmym excess of 

Coostiuctian Expend^uns 2723 

24. Total Funds Required (line 22 -f 23) 27.24 

MeOwd of Fmaocmg Funds (Percent) 

25. imonal Sources (a) 2725 

26. Equity Issues (a) 2726 

27. DdK Issues (a) 2727 

28. Bonds Qf available)(b) 27.28 

29. DebeimBCS Of •nild)le)(b) 2729 

r LongTemiNotes (if avaihbleXb) 27J0 

SbonTennNotes<Nel.ifavailBble)(b) 27JI 

0 

46200 

O.OO 

0.00 

I0O.O0 

0.00 

0 

87683 

0 

135387 

0.00 

0.00 

0.00 

0.00 

0.00 

100.00 

0.00 

0.00 

0.00 

100.00 

0.00 

0.00 

100.00 

0.00 

aoo 
0.00 

100.00 

2732 * If figutcs aie ia Constaitt DoUais. please give adjustment &ctor used 

(a) SamofLtnes25,26,and27shouldequaltOO% 
(b) Sum of Unes 28.29,30, and 31 should equal 100% aad lepreseni percentage breabtownofDefat Issues TotaT on Line 27. 

0 

129883 

0.00 

0.00 

100.00 

0.00 

0.00 

0.00 

100.00 

0 

131840 

0.00 

0.00 

100.00 

0.00 

0.00 

0.00 

100,00 
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d u k XXI Residential Gi^Hoisdiealing Survey Time Period: 2000 
pany: CINERGY CORP. Sa te : CHI 

Ehedul XXI Residential G>s Househcatnig Survey OPERATING STATE OH 

ENTIAL CUSTOMER DATA 

& .geofbomestn service irca with gas service 

;n;cDtage of your customers dial use gas ibr space heat 

.- 2000 RESIDENTIAL GAS APPLIANCE INFORMATION 

uinual Consumptioa pa- mrit fUmace/twila (Mcf) , 

mnualCoosun^tiaa per unit Water Heater (McO ^ 

uuiialCottsuiifttHnperimitGasRai^(Mc{) ^ 

uinualCoa5uinptioapCTimitGasC)(Mhe$DTyer(McO ^ 

uuuialC^inisuniptbJii per unit Gas Fireplace/Hailh products (Mcf) „., 

:. BUL PAYMENT ASSISTANCE PRtXSRAMS 

'otal dollar amount of IHD p^ment assistance provided by Raiepaycni 

Total dottaramottifloffciBpayinail assistance provided by Shardiolders 

I'otal ddlar armml of IriH paymett assistance provided by Ottiers 

1000 GAS SPACE HEATING UNTT INVENTORY 

VDDmONS ftom New Coostnictton 

Total Conversions TO Natural Gas 

Conversions TO Natural Gas fiom Existing dectric heated units 

y ' ns TO Natural Gas fimn existing oil heated utnis 

IX Aos TO Neural Gas fiom ottKrAmknawn 

Total Losses from Danotitioa and Conversions 

•jctiriMted % of new testdential customers from conversions 

X)MPETTnVE FUEL PRICES 

Propane residential price (cents/gaOon) 0.0000 

Distillate OQ (*2) residential price (caKs/galkm) °*^°'^ 

3L0SSARY 

IILL PAYMENT ASSTfANCE- Amcwnt of finids the utih^ helped to provide eneigy cuslmners for defiaying energy bilb. Exchidcs govemment 

osistance fimn UHEAP 

X^WERSIONS- Existbtg hoiKing units, which formerly consumed an enagy other than nabnal gas (oil, propane, decirictty, coal, wood, 
irrenewdiles) to meet ^>ace beating requirements, that converted to operate on aabiral gas in 1999. Do not inchide ctntvosioo from one 
lypeof naturdgas equipiiicntto anottier. "'"^ . - - • -

4EW CONSTRUCTION- new &mgle-&mily residential gas bonies ttiat were COMPLETED m 2000 

lERVICE AREA- Defined as the territory in which a utility system is lequirBd or has die right to supply gas service to all potential cttsiomers 

jAS HEARTH/FIREPLACE PRODUCTTS- Refers to products ttiat bum natural gas and mchides stoves, veiUless, and gas kigs. Not wood bummg 
Noducb. 
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DUKE ENERGY OHIO, INC. 
CaseNo. 12-1682-EL-AIR 

Supplemental Infonnation (C)(3) 

Prospectuses of current stock and/or bond offering of tlie applicant, and/or of parent 
company if applicant is a wholly owned subsidiary. In the event there are no current 
offerings, then provide the most recent offerings. 

Response: See Attached. 

Sponsoring Witness: Stephen G. De May 
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PROSPECTUS SUPPLEMENT 
(To Prospectus dated October 3, 2007) 

•j^Dtflre 
LW Energy® 

Ohio 

$250,000,000 First Mortgage Bonds, 2.10% Series, Due June 15, 2013 

Duke Energy Ohio, Inc. is offering $250,000,000 aggregate principal amount of First Mortgage Bonds, 
2.10% Series. Due June 15, 2013 (the "Mortgage Bonds"). We will pay interest on the Mortgage Bonds at a 
rate of 2.10% per annum, payable semi-annually in arrears on June 15 and Decetnber 15 of each year, 
beginning on June 15, 2010. The Mortgage Bonds will mature as to principal on June 15. 2013. The Mortgage 
Bonds will be secured by a first mortgage lien, subject only to permitted Hens, on substantially all of our 
tangible electric transmission and distribution utility property located in Ohio. 

We may redeem the Mortgage Bonds at our option at any time and from time to time, in whole or in 
part, as described in this prospectus supplement under the caption "Description of the Mortgage Bonds — 
Optional Redemption." 

The Mortgage Bonds will not be listed on any securities exchange or included in any automated quotation 
system. Currently, there is no public market for the Mortgage Bonds. Please read the information provided 
under the caption "Description of the Mortgage Bonds" in this prospectus supplement for a more detailed 
description of the Mortgage Bonds. 

Investmg in. the Mortgage Bonds involves risks* See the sections captioned. "Risk Factors" in our 
annual report on Form 10-K for the year ended December 31, 2008 and in our quarterly report on 
Form 10-Q for the quarterly period ended September 30, 2009, each of which has been fded with the 
Securities and Exchange Commission and is incorporated by reference in this prospectus supplement. 

Pruteeds to Duke 
Underwriting Energy Ohio, Inc. 

Price to Public(l) Di5count(2) before expensesd) 

Per Mortgage Bond 99.983% 0,35% 99.633% 
Total Mortgage Bonds $249,957,500 $875,000 $249,082,500 

(1) Plus accrued interest, if any, from December 17, 2009, if setdement occurs after that date. 

(2) The underwriters have agreed to make a payment to us in an amount equal to $187,500, including in 
respect of expenses incurred by us in connection with the offering. See "Underwriting." 

Neither the Securities and Exchange Commission nor any state securities commission has approved or 
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the 
accompanying prospectus. Any representarion to the contrary is a criminal offense. 

We expect the Mortgage Bonds to be ready for delivery only in book-entry form through the facilities of 
The Depository Trust Company for the accounts of its participants, including Clearstream Banking, societe 
anonyme, Luxembourg and Euroclear Bank S.A./ N.V., on or about December 17, 2009. 

Joint Book-Running Managers 

Barclays Capital RBS 

The date of this prospectus supplement is December 14, 2009. 
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You should rely only on the information contained in or incorporated by reference in this 
prospectus supplement and the accompanying prospectus or any free writing prospectus prepared by or 
on behalf of us. We have not, and the underwriters have not, authorized anyone to provide you with 
information that is different. We are not, and the underwriters are not, making an offer to sell these 
securities in any jurisdiction where the offer is not permitted. You should not assume that the 
information provided by or incorporated by reference in this prospectus supplement or the accompany
ing prospectus is accurate as of any date other than the date of the document containing the 
information. 

TABLE OF CONTENTS 
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ABOUT THIS PROSPECTUS SUPPLEMENT 

This document is in two parts. The first part is this prospectus supplement, which describes the specific 
terms of this offering. The second part, the accompanying prospectus, gives more general information, some of 
which may not apply to this offering. 

Ifthe description ofthe offering varies between this prospectus supplement and the accoinpanying 
prospectus, you should rely on the information contained in or incorporated by reference into this prospectus 
supplement. 

Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus 
supplement and the accompanying prospectus to "Duke Energy Ohio," "Company," "we," "us" and "our" or 
similar terms are to Duke Energy Ohio, Inc. 

http://vflliri.no
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PROSPECTUS SUPPLEMENT SUMMARY 

The foUowing nummary is qualified in its entirety by, and should be read together with, the more detailed 
information, including "Risk Factors." in our annual report on Form IO-K for the year ended December 31, 
2008 and in our quarterly report on Fonn IO-Q for the quarterly period ended September 30, 2009, and the 
fmancial statements incorporated by reference in this prospectus supplement and the accompanying 
prospectus. 

Duke Energy Ohio, Inc. 

Duke Energy Ohio, Inc. is an Ohio corporation and is an indirect wholly-owned subsidiary of Duke 
Energy Corporation ("Duke Energy"). Duke Energy Ohio is a combination electric and gas public utility 
company that provides service in the southwestern portion of Ohio and, tiirough Duke Energy Kentucky, Inc., 
in nearby areas of Kentucky. Duke Energy Ohio's principal lines of business include generation, transmission 
and distribution of electricity, the sale and transportation of natural gas, and energy marketing. Duke Energy 
Ohio's principal subsidiary is Duke Energy Kentucky, a Kentucky corporation. Duke Energy Kentucky's 
principal lines of business include generation, transmission and distribution of electricity and the sale and 
transportation of natural gas in northem Kentucky. 

Our principal executive offices are located at 139 East Fourth Street, Cincinnati, Ohio 45202. Our 
telephone number is (513) 421-9500. 

The foregoing information about Duke Energy Ohio is only a general summary and is not intended to be 
comprehensive. For additional infonnation about Duke Energy Ohio, you should refer to the information 
described under the caption "Where You Can Find More Information." 

S-1 
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Issuer 

Securities Offered 

Maturity 

Interest Rate 

Interest Payment Dates 

Ranking 

Collateral 

Ratings 

Optional Redemption 

No Sinking Fund 

Use of Proceeds 

The Offering 

Duke Energy Ohio, Inc. 

We are offering $250,000,000 aggregate principal amount of First 
Mortgage Bonds, 2.10% Series, Due June 15, 2013. 

The Mortgage Bonds will mature on June 15, 2013. 

2.10% per year. 

Interest on the Mortgage Bonds will be payable semi-annually in 
arrears on June 15 and December 15 of each year, beginning on 
June 15, 2010. 

The Mortgage Bonds will rank pari passu with all Securities (as 
defined below under "Description of the Mortgage Bonds") now or 
subsequentiy issued and outstanding under the Mortgage. Subject 
to Hmits contained in our Mortgage that are described herein, we 
may from time to time, without the consent of existing holders of 
Mortgage Bonds, create and issue additional series of bonds under 
the Mortgage (as defined below under "Description of the Mort
gage Bonds"). Additionally, we may reopen this series of Mortgage 
Bonds and issue additional Mortgage Bonds, provided that any 
such additional Mortgage Bonds are fungible with the then out
standing Mortgage Bonds for U.S. federal income tax purposes. 

The Mortgage Bonds will be secured by a first mortgage lien, sub
ject only to permitted liens, on all or substantially all of our tangi
ble electric U-ansmission and distribution utility property located in 
Ohio. 

The Mortgage Bonds are expected to be rated "A2"* by Moody's 
Investors Service and "A" by Standard & Poor's Ratings Services. 
A rating represents the rating agency's opinion of an obligor's over
all fmancial capacity to pay its financial obligation (its creditwor
thiness). A rating is not a recommendation to purchase, sell or hold 
a financial obligation, as it does not comment on market price or 
suitability for a particular investor. Ratings may be changed, sus
pended or witiidrawn as a result of changes in, or unavailability of, 
information about the issuer, or based on other circumstances, 

The Mortgage Bonds will be redeemable as a whole or in part, at 
our option at any time, at a redemption price equal to the greater 
of (i) 100% of the principal amount of such Mortgage Bonds to be 
redeemed and (ii) the sum of the present values of the remaining 
scheduled payments of principal and interest thereon (exclusive of 
interest accrued to the date of redemption) discounted to the 
redemption date on a semi-annual basis (assuming a 360-day year 
consisting of twelve 30-day months) at tiie Treasury Rate (as 
defined below under "Description of the Mortgage Bonds — 
Optional Redemption") plus 15 basis points, plus in each case 
accrued interest to the date of redemption. 

There will not be any sinking fund for the Mortgage Bonds. 

The net proceeds from tiie sale of the Mortgage Bonds, after 
deducting tiie underwriting discount and consideration of expenses. 
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Conflicts of Interest 

Book-Entry 

Trustee 

will be approximately $249.0 miUion. The net proceeds from the 
sale of the Mortgage Bonds will be used to repay a portion of our 
outstanding borrowings under Duke Energy's master credit facility. 
As of December 14, 2009, we had approximately $279 million of 
indebtedness payable under Duke Energy's master credit facility, 
with a weighted average interest rate of approximately 0.4266%. 

We intend to use at least 5% of the net proceeds of this offering to 
repay indebtedness owed by us to certain affihates of the under
writers who are lenders under Duke Energy's master credit facility. 
See "Use of Proceeds." Accordingly, this offering is being made in 
compUance with the requiremenls ot" Rule 2720 of the Financial 
Industry Regulatory Authority (which we refer to in this prospectus 
supplement as "FINRA"). Because the Mortgage Bonds offered 
hereby are rated investment grade by both Moody's Investors Ser
vice and Standard & Poor's Ratings Services, the FINRA rules do 
not require that we use a qualified independent underwriter for this 
offering. A .securities rating is not a recommendation to buy, sell or 
hold securities. Barclays Capital Inc. and RBS Securities Inc, will 
not confirm sales of tiie Mortgage Bonds to any account over 
which they exercise discretionary authority without the prior writ
ten approval of the customer. 

The Mortgage Bonds will be represented by one or more global 
securities registered in the name of and deposited with or on behalf 
of The Depository Tmst Company ("DTC") or Its nominee. Benefi
cial interests in the Mortgage Bonds will be represented through 
book-entry accounts of financial institutions acting on behalf of 
beneficial owners as direct and indirect participants in DTC. Inves
tors may elect to hold interests in the global securities through 
either DTC in the United States or Clearstream, Luxembourg or 
Euroclear in Europe if they are participants in those systems, or 
indirectly through organizations that are participants in those sys
tems. This means that you will not receive a certificate for your 
Mortgage Bonds, and Mortgage Bonds will not be registered in 
your name except under certain limited circumstances described 
under the caption "Book-Entry System —Certificated Mortgage 
Bonds." 

The Bank of New York Mellon Trust Company, N.A. 
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RISK FACTORS 

You should carefully consider the risk factors under the heading "Risk Factors" in our annual report on 
Form 10-K for the year ended December 31, 2008 and in our quarterly report on Form 10-Q for the quarterly 
period ended September 30, 2009, each of which has been filed with the Securities and Exchange Commission 
and is incorporated by reference in this prospectus supplement, as well as the other information included or 
incorporated by reference in this prospectus supplement and the accompanying prospectus, before making an 
investment decision. 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION 

This prospectus supplement and the accompanying prospectus contain or incorporate by reference 
statements that do not directly or exclusively relate to historical facts. Such statements are "forward-looking 
statements" within the meaning of tiie Private Securities Litigation Reform Act of 1995. You can typically 
identify forward-looking statements by the use of forward-looking words, such as "anticipate," "believe," 
"intend," "estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," "will," 
"potential," "forecast," and other similar expressions, Those statements represent our intentions, plans, 
expectations, assumptions and beliefs about future events. Forward-looking statements involve risks and 
uncertainties tiiat may cause actual results to be materially different from die results predicted. Factors that 
could cause actual results to differ materially from those indicated in any forward-looking statement include, 
but are not Umited to: 

• State and federal legislative and regulatory initiatives, including co.sts of compliance with existing and 
future environmental requirements; 

• State and federal legislative and regulatory initiatives and rulings that affect cost and investment 
recovery or have an impaci on rate structures; 

• Costs and effects of legal and administrative proceedings, settiements, investigations and claims; 

• Industrial, commercial and residential growth in Duke Energy Ohio's service territories; 

• Additional competition in electric markets and continued indu.stry consolidation; 

• The influence of weather and other natural phenomena on Duke Energy Ohio's operations, including 
the economic, operational and other effects storms, hurricanes, droughts and tornados; 

• The timing and extent of changes in commodity prices and interest rates; 

• Unscheduled generation outages, unusual maintenance or repairs and electric transmission system 
constraints; 

• The performance of electric generation faciUties; 

• The results of financing efforts, including Duke Energy Ohio's ability to obtain financing on favorable 
terms, which can be affected by various factors, including Duke Energy Ohio's credit ratings and 
general economic conditions; 

• Declines in the market prices of equity securities and resultant cash funding requirements of Duke 
Energy Ohio for Duke Energy Corporation's defined benefit pension plans; 

• The level of creditworthiness of counterparties to Duke Energy Ohio's transactions; 

• Employee workforce factors, including the potential inabiUty to attract and retain key personnel; 

• The extent of success in connecting and expanding electric markets; 

• Growth in opportunities for Duke Energy Ohio's business units, including the timing and success of 
efforts to develop domestic power and other projects; and 

• The effect of accounting pronouncements issued periodically by accounting standard-setting bodies. 

In Ught of these risks, uncertainties and assumptions, the events described in the forward-looking 
statements included or incorporated by reference in this prospectus supplement and the accompanying 
prospectus might not occur or might occur to a different extent or at a different time than we have described. 
We undertake no obligation to pubUcly update or revise any forward-looking statements, whether as a resuU of 
new information, future events or otherwise. 
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RATIOS OF EARNINGS TO FIXED CHARGES 

The ratios of earnings to fixed charges are calculated using the Securities and Exchange Commission's 
guideUnes. For periods in which eamings before fixed charges were insufficient to cover fixed charges, the 
doUar amount of coverage deficiency, instead of the ratio, is disclosed. 

Successor (a) Predeeessor(a) 
Nine Months 

Ended 
September 30. 

2009 

Earnings (as defined for the 
fixed charges calculftiion) 

Add: 

Pretax incorae S(356) 

Fixed charges 88 

Deduct: 

Interest capitalized(b) (7) 

Total eamings (as defined for 
the fixed charges 
calculation) $(261) 

Fixed charges: 

Interest on debt, including 
capitalized portions $ 83 

Estimate of interest within 
rental expense. . 5 

Total fixed charges $ 88 

Ratio of earnings to fi?ced 
charges (deficiency in the 
coverage of fixed charges by 
eamings before fixed 
charges) S(349) 

Vear Ended 
December 31, 

2008 

Vear Ended 
December 31, 

2007 

Nine Months 
Ended 

December 31, 
2006 

Three Months 
Ended 

Mareh 31, 
2006 

Vear Ended 
December 31, 

2«05 

Year Ended 
December 31, 

2004 

(dollars in millions) 

S458 

122 

$415 

139 

$102 

100 

$186 

35 

S412 

]14 

S378 

106 

19 

$561 

$113 

9 

$122 

4.6x 

30 

S524 

S130 

9 

S139 

3.8x 

14 

$188 

$ 95 

5 

$100 

1.9K 

S218 

S 33 

$ 35 

6.2x 

$519 

$105 

9 

$114 

4.6s 

S479 

S 95 

n 
$106 

45x 

(a) Due to the impact of accounting adjustments made in connection with the April 3, 2006 merger of Duke 
Energy Corporation and Cinergy Corp., the parent company ofDuke Energy Ohio, results are reported 
under "Predecessor" for periods prior to the merger and "Successor" for periods after the merger. For addi
tional information on Predecessor and Successor reporting, see Note 1 to the Consolidated Financial State
ments in our ForiTi 10-K for the year ended December 31, 2008. 

(b) Excludes equity costs related tu Allowance for Funds Used During Construction that are included in Other 
Income and Expenses in our Consolidated Statements of Operations incorporated by reference in this pro
spectus supplement and the accompanying prospectus. 

USE OF PROCEEDS 

The net proceeds from the sale ofthe Mortgage Bonds, after deducting the underwriting discount and 
consideration of expenses, wiU be approximately $249.0 million. The net proceeds from the sale of the 
Mortgage Bonds will be used to repay a portion of our outstanding borrowings under Duke Energy's master 
credit facility. As ofDecember 14, 2009. we had approximately $279 miUion of indebtedness payable under 
Duke Energy's master credit facility, with a weighted average interest rate of approximately 0.4266%. 

Certain affiUates ofthe underwriters are lenders under Duke Energy's master credit faciUty and will 
receive a portion of the net proceeds from this offering, which are being applied to repay our portion of such 
debt. See "Underwriting -— Conflicts of Interest." 
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DESCRIPTION OF THE MORTGAGE BONDS 

We will issue the Mortgage Bonds under our First Mortgage dated as of August 1. 1936 (the "Original 
Mortgage"), between us and The Bank of New York Mellon Trust Company, N.A., as tiiistee, which was 
amended and restated in its entirety by a Fortieth Supplemental Indenture, dated as of March 23, 2009, and 
which wiU be further supplemented by the Forty-first Supplemental Indenture, to be dated as of December 
2009. The Original Mortgage, as so amended, restated and supplemented, is sometimes called the "Mortgage" 
and the First Mortgage Bonds, 2.10% Series, Due June 15, 2013 are sometimes called the "Mortgage Bonds" 
in this prospectus supplement. The trustee under the Mortgage is sometimes called tiie "Mortgage Trustee" in 
this prospectus supplement. The term "Securities" refers to all securities from time to time issued under the 
Mortgage, including the Mortgage Bonds. 

The following description of the Mortgage Bonds is only a summary and is not intended to be 
comprehensive. This summary is subject to and qualified in its entirety by reference to the Mortgage, including 
the definitions of .some of the terms used In the Mortgage. Whenever we refer to defined tenns of the 
Mortgage in this prospectus supplement, these defined terms are incorporated by reference into this prospectus 
supplement. For additional infonnation. you should refer to the Mortgage, which is an exhibit to the 
registration statement, of which this prospectus supplement and accompanying prospectus are a part. The 
Mortgage has been qualified under the Trust Indenture Act of 1939, and you should also refer to the 
Trust Indenture Act of 1939 for provisions that apply to the Mortgage Bonds. 

This summary replaces in its entirety the information included under the caption "Description of the First 
Mortgage Bonds" in the accompanying prospectus. 

General 

The Mortgage Bonds wiU be issued as a new series of Securities under the Mortgage. The Mortgage 
Bonds being offered hereby will be issued in the principal amount of $250,000,000 and wiU mature on June 15, 
2013. The amount of Securities that we may issue under the Mortgage is unlimited subject to the provisions 
stated below under the caption "— Issuance of Additional Securities." 

We will issue the Mortgage Bonds only in fully registered fonn without coupons and there wiU be no 
service charge for any transfers or exchanges of the Mortgage Bonds. We may, however, require payment to 
cover any tax or other govemmental charge payable in connection with any transfer or exchange. Transfers 
and exchanges of the Mortgage Bonds may be made at The Bank of New York Mellon Trust Company, N.A., 
101 Barclay Street, New York, New York 10286. or at any other office maintained by us for such purpose. We 
may, upon prompt written notice to the Mortgage Trustee and the holders of the Mortgage Bonds, designate 
one or more additional places, or change the place or places previously designated, for registration of transfer 
and exchange of the Mortgage Bonds. 

The Mortgage Bonds will be issuable in denominations of $2,000 and multiples of $1,000 in excess 
thereof. The Mortgage Bonds will be exchangeable as between authorized denominations. 

Interest 

Interest on the Mortgage Bonds will accrue at the rate of 2.10% per annum from December 17, 2009 or 
from the most recent interest payment date to which interest has been paid or provided for. We will make each 
interest payment on the Mortgage Bonds semi-annually in arrears on June 15 and December 15 of each year 
(each, an "Interest Payment Date") to the person in whose name such Mortgage Bond is registered at the close 
of business on the fifteenth calendar day preceding the respective Interest Payment Dale (whether or not a 
business day); provided, however, that so long as the Mortgage Bonds are registered in the name of The 
Depository Trust Company ("DTC") or its nominee, the record date for interest payable on any Interest 
Payment Date shall be the close of business on the business day immediately preceding such Interest Payment 
Date. The initial Interest Payment Date is June 15. 2010. 

Interest on the Mortgage Bonds wili be computed on the basis of a 360-day year consisting of twelve 
30-day months. If an Interesi Payment Date or the maturity date falls on a day that is not a business day, the 
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payment due on that Interest Payment Date or tiie maturity date will be made on the next business day, 
without any interest or other payment in respect of such delay. 

Payments and Paying Agents 

Payments of principal of and any premium and interest on the Mortgage Bonds will be made at our office 
or agency in Cincinnati, Ohio, or, at the option of the registered owner of Mortgage Bonds, at the office or 
agency of Duke Energy Ohio in the Borough of Manhattan, The City of New York, except that interest on the 
Mortgage Bonds may be paid, at our option, by check mailed to the address of the person entitied to the 
interest payment. We may change the place of payment on the Mortgage Bonds, appoint one or more 
additional paying agents (including us) and remove any paying agent, all at our discretion, 

For infomiation relating to payments on book-entry Mortgage Bonds, please see the information provided 
under the caption "Book-Entry System — Book-Entry Format" below. 

Optional Redemption 

The Mortgage Bonds will be redeemable as a whole or in part, at our option at any time, at a redemption 
price equal to the greater of (i) 100% of the principal amount of such Mortgage Bonds to be redeemed and 
(ii) the sum ofthe present values ofthe remaining scheduled payments of principal and interest thereon 
(exclusive of interest accrued to the date of redemption) discoimted to the redemption date on a semi-annual 
basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 15 basis points, 
plus in each case accrued interest to the date of redemption. For the avoidance of doubt, interest that is due 
and payable on an interest payment date falling on or prior to a redemption date will be payable on such 
interest payment date in accordance with the Mortgage Bonds and the Morigage. 

"Comparable Treasury Issue" means the United States Treasury security or securities selected by the 
Quotation Agent as having an actual or interpolated maturity comparable to the remaining term of the 
Mortgage Bonds to be redeemed that would be utilized, at the time of selection and in accordance with 
customary financial practice, in pricing new issues of corporate debt securities of a comparable maturity to the 
remaining term of such Mortgage Bonds. 

"Comparable Treasury Price" means, with respect to any redemption date, (A) the average of the 
Reference Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest such 
Reference Treasury Dealer Quotations, or (B) if the Quotation Agent obtains fewer tiian four such Reference 
Treasury Dealer Quotations, the average of all such quotations. 

"Quotation Agent" means one of the Reference Trea.sury Dealers appointed by us. 

"Reference Treasury Dealer" means each of Barclays Capital Inc. and RBS Securities Inc.. plus three 
other financial institutions appointed by us at the time of any redemption or their affiUates which are primary 
U.S. Govemment securities dealers, and their respective successors; provided, however, that if any of the 
foregoing or their affiliates shall cease to be a primary U.S. Govemment securities dealer in the United States 
(a "Primary Treasury Dealer"), we shall substitute therefor another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, widi respect to each Reference Treasury Dealer and any 
redemption date, the average, as determined by the Quotation Agent, of the bid and asked prices for the 
Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing 
to the Quotation Agent by the Reference Treasury Dealers at 3:30 p.m., New York time, on the third business 
day preceding such redemption date. 

"Treasury Rate" means, with respect to any redemption date, tiie rate per annum equal to the semi-annual 
equivalent yield to maturity or interpolated maturity (on a day count basis) of the Comparable Treasury Issue, 
assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal 
to the Comparable Treasury Price for such redemption date. 
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Redemption Procedures 

We will provide not less than 30 nor more than 60 days' notice mailed to each registered holder of the 
Mortgage Bonds to be redeemed. Unless the Mortgage Bonds are held in book-entry only form through the 
facilities of DTC, in which case DTC's procedures for selection shall apply, if less than all of die Mortgage 
Bonds are to be redeemed, the Mortgage Trustee will select the Mortgage Bonds to be redeemed, using a 
method of random selection as it may deem fair and appropriate. In the event that any redemption date is not 
a business day, we will pay the redemption price on the next business day without any interest or other 
payment due to the delay. 

Unless we default in the payment of the redemption price and accrued interest, if any, in the case of an 
unconditional notice of redemption. Mortgage Bonds will cease to bear interest on the redemption date. We 
will pay the redemption price upon surrender of any Mortgage Bond for redemption. If only part of a 
Mortgage Bond is redeemed, the Mortgage Trustee will deUver to the holder of the Mortgage Bond a new 
Mortgage Bond for the remaining portion without charge. 

We may make any redemption at our option conditional upon the receipt by the paying agent, on or prior 
to the date fixed for redemption, of money sufficient to pay the redemption price and accrued interest, if any. 
If the paying agent has not received the money by the date fixed for redemption, we will not be required to 
redeem the Morigage Bonds. 

Lien of the Mortgage 

The Mortgage creates a first Uen, subject to any permitted liens, on substantially all of our tangible 
electric transmission and distriburion utility property located in Ohio, together with our recorded easements 
and rights of way, franchises, licenses, permits, grants, immunities, privileges and rights that are used or useful 
in the operation of such property, other than Excepted Property (as defined below). These properties are 
sometimes referred to as our "Mortgaged Property." Additionally, the Mortgage wUl create a first lien, subject 
only to pennitted liens, on Mortgaged Property that we may acquire after the execution date of the Fortieth 
Supplemental Indenture, 

The lien of the Mortgage is subject to Permitted Liens described in the Mortgage. These Permitted Liens 
include, among others: 

• liens exisfing at the date of execution and delivery of the Original Mortgage; 

• as to property acquired by us after the date of execution and delivery of the Original Mortgage. Uens 
existing or placed on such property at the time we acquire such property and any Purchase Money 
Liens; 

• tax liens, assessments and other govemmental charges or requirements which are not delinquent or 
which are being contested in good faith and by appropriate proceedings or of which al least ten 
business days notice has not been given to our general counsel or to such other person designated by us 
to receive such notices; 

• mechanics', workmen's, repairmen's, materialmen's, warehousemen's and carriers' liens, other liens 
incident to construction, Uens or privileges of any of our employees for salary or wages eamed, but not 
yet payable, and other Uens, including without limitation liens for worker's compensation awards, 
arising in the ordinary course of business for charges or requirements which are not delinquent or 
which are being contested in good faith and by appropriate proceedings or of which al least ten 
business days notice has not been given to our general counsel or lo such other person designated by us 
to receive such notices; 

• specified judgment Uens and Prepaid Liens; 

• easements, leases, reservations or other rights of others in, and defects in title to. our Mortgaged 
Property; 
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• liens securing indebtedness or other obUgations relating to real properly we acquired for specified 
transmission , distribution or comjnunication purposes or for the purpose of obtaining rights-of-way; 

• specified leases and leasehold, license, franchise and permit interesls; 

• liens resulting from law. rules, regulations, orders or rights of Governmental Authorities and specified 
liens required by law or govemmental regulations; 

• liens to secure pubhc obligations; rights of others to take minerals, timber, electric energy or capacity, 
gas, water, steam or other products produced'by us or by others on our property; 

• rights and interests of persons other than us arising out of agreements relating to tiie common 
ownership or joint use of properly, and liens on the interesls of those Persons in the property; 

• restrictions on assignment and/or requiremenls of any assignee to qualify as a permiUed assignee and/or 
public utilily or public services corporation; and 

" Uens which have been bonded for the full amount in dispute or for the payment of which other 
adequate security arrangements have been made. 

The Morigage provides that the Mortgage Trustee wiU have a lien, prior lo the lien on the Mortgaged 
Property securing the Securities, for the payment of ils reasonable compensation and expenses and for 
indemnity against specified liabilities. This Uen would be a Permitted Lien under the Mortgage, 

The lien of the Mortgage does not cover, among other things, the foUowing types of property whether 
owned as of the execution date of the Fortieth Supplemental Indenture or acquired thereafter; 

• all of the assets of our subsidiary, Duke Energy Kentucky, Inc.; 

• all of our tangible gas transmission and distribution utility property; 

• all cash, deposit accounts, securities and all poUcies of insurance on the lives of our officers not paid or 
deUvered lo or deposited with or held by the Mortgage Trustee or required so to be; 

• all contracts, leases, operating agreements and other agreements of all kinds (other than our franchises, 
permits and licenses that are used or useful in the operation of our electric transmission and distribution 
businesses), contract rights, bills, noles and other instruments, revenues, income and eamings, aU 
accounts, accounts receivable, rights to payment, payment intangibles and unbilled revenues, rights 
created by statute or governmental action to bill and collect revenues or other amounts from customers 
or others, credits, claims, demands and judgments; 

• ali govemmental and other licenses, permits, franchises, consents and allowances (other than our 
franchises, permits and licenses that are used or useful in the operation of our electric transmission and 
distribution businesses); 

• aU unrecorded easements and rights of way; 

• all intellectual property rights and other general intangibles; 

• all vehicles, railroad and other movable equipment, aircraft and vessels and all parts, accessories and 
supplies used in connection with any of the foregoing; 

• all personal property of such character that the perfection of a security interest therein or other Uen 
thereon is not governed by the Uniform Commercial Code in effect where we are organized; 

• all goods, stock in trade, wares, merchandise and inventory acquired fbr the purpose of sale or lease in 
the ordinary course and conduct of our business, and all materials, supplies, inventory and otiier items 
of personal property which are consumable (otherwise than by ordinary wear and tear) in their use in 
the operation of the Mortgaged Property; 

• all fuel, whether or nol any such fuel is in a form consumable in the operation of the Mortgaged 
Property, including separate components of any fuel; 
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• all portable tools and equipment, furniture and furnishings, computers and data processing, data storage, 
data ti'ansmission, telecommunications and olher faciUties, and ail other equipment which is used 
primarily for administrative or clerical purposes; 

• all coal, lignite, ore, gas, oil and olher minerals and all timber, and all electric energy and capacity, gas, 
sleam and otiier materials and products generated, manufactured, produced or purchased by us for sale, 
distribution or use in the ordinary course and conduct of our business; 

• all property which is the subject of a lease agreement designating us as lessee, and all our right, title 
and interest in and to the property and in, to and under the lease agreement, whether or not the lease 
agreement is intended as security; 

• aU property which has been released from the lien of the Mortgage and any improvements, extensions 
and additions to such properties and renewals, replacements, substitutions of or for any parts thereof; 

• all property located outside the State of Ohio; 

• all property, stations and plants used by us in the generation of eleclricity, including all land, buildings, 
structures and works, easements, rights of way, permits, privileges, towers, poles, wires, machinery, 
equipment, appliances, appurtenances and supplies forming a part of the plants and stations; 

• all of our water systems, including all property, permits, privileges, franchises and rights related to the 
water systems; and 

• all property nol acquired or constructed by us for use in our electric transmission and distribution 
businesses. 

We sometimes refer to property of ours not covered by the lien of the Mortgage as "Excepted Property." 

We have not made any appraisal of the value of the properties subject to the lien of the Mortgage. The 
value of the properties in the event of Uquidation will depend on market and economic conditions, the 
availability of buyers and other factors. In the event of Uquidation, if the proceeds were not sufficient to repay 
amounts under all of the Securities then outstanding, then holders of tiie Mortgage Bonds, to the extent not 
repaid from the proceeds of the sale of the collateral, would only have an unsecured claim against our 
remaining assets. As of September 30. 2009, we had tolal senior secured indebtedness of $450 million and 
total senior unsecured indebtedness of approximately $2.21 bilUon on a consolidaled basis. 

Issuance of Additional Securities 

Subject to the issuance restrictions described beiow, the aggregate principal amount of Securities that may 
be authenticated and deUvered under the Mortgage is unlimited. Securities of any series may be issued from 
time lo time only on the basis of, and in an aggregate principal amount not exceeding, the sum of the 
following: 

• 66Vi% of the cosl or fair value lo us (whichever is less) of Property Additions (as described below) 
which do nol constitute Funded Property (as described below) after specified deductions and additions, 
primarily including adjustments to offset property retirements; 

• the aggregate principal amount of Retired Securities, as defined below; or 

• an amount of cash deposited wilh the Mortgage Trustee. 

"Property Additions" means generally any property owned by us and subject lo the lien of tiie Mortgage. 
Property Additions will become "Funded Property" when used under the Mortgage for the issuance of 
Securities, the release or retirement of Funded Property, or the withdrawal of cash deposited wilh the Mortgage 
Trustee for the issuance of Securities, 

"Retired Securilies" means any Securilies authenticated and delivered under the Mortgage on or after the 
execution dale of the Fortieth Supplemental Indenture which: 

• no longer remain outstanding; 
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• have not been made the basis of the authentication and deUvery of Securities, the release of Mortgaged 
Property or the withdrawal of cash, which have been substituted for retired Funded Property or which 
have been used for other specified purposes under any of the provisions of the Mortgage; and 

• have not been paid, redeemed, purchased or otherwise retired by the applicafion thereto of Funded 
Cash. 

As of the date hereof, an aggregate principal amount of $450 million of Securities is outstanding under 
the Mortgage. The Mortgage Bonds will be issued on the basis of Property Additions. As of the date hereof, 
after giving effect to the issuance of the Mortgage Bonds and based upon the net book value of the assels 
subject lo the lien of the Mortgage, we can issue additional Securities under the Mortgage with an aggregate 
principal amount of approximately $305 million. However, the actual amouni of additional Securities, if any, 
that we may issue under the Mortgage will vary from time to time due to numerous factors. 

All Securities of any one series need not be issued at the same time, and a series may be reopened for 
issuances of additional Securities of that series, provided that such additional Securities of that series are 
fungible wilh the previously issued Securilies of that series for U.S. federal income tax purposes. This means 
that we may from time to time, without the consent of die existing holders of the Securities of any series, 
including the Mortgage Bonds, create and issue addilionai Securities of a series having the same terms and 
conditions as the previously issued Securities of that series in all respects, except for issue date, issue price 
and, if appUcable, the initial interesi payment on those additional Securities, provided that such addilionai 
Securities of that series are fungible wilh the previously issued Securities of that series for U.S, federal income 
tax purposes. Additional Securities issued in this manner will be consolidated with and will form a single 
series with the previously issued Securities of that series. 

Release of Property 

Unless an event of default under the Mortgage has occurred and is continuing, we may obtain the release 
of Mortgaged Property that constitutes Funded Property, except for cash held by the Mortgage Trustee, upon 
delivery to the Mortgage Trustee of an amount in cash equal to the amouni, if any, by which the lower of the 
cosl or fair value of the property to be released exceeds the aggregate of: 

• an amount equal to the aggregate principal amount of any obligations secured by Purchase Money 
Liens upon the property lo be released and delivered to the Mortgage Trustee; 

• an amount equal to the cost or fair value lo us (whichever is less) of certified Property Additions not 
constituting Funded Property afler specified deductions and additions, primarily including adjustments 
to offset properly retirements (except that these adjustments need not be made if the Property Additions 
were acquired, made or constmcted within the 90-day period preceding the release); 

' 150% of the aggregate principal amouni of Securities that we would be entitled to issue on the basis of 
Retired Securities (with the entitlement being waived by operation of the release); 

• 150% of the aggregate principal amount of any outstanding Securities delivered to the Mortgage 
Tmstee (with the Securities to be cancelled by the Mortgage Trustee) other than Securities issued on 
die basis of deposited cash; 

" any amount in cash and/or an amount equal lo the aggregate principal amouni of any obligations 
secured by Purchase Money Liens delivered to a holder of a prior lien on Mortgaged Property in 
consideration for the release of such Mortgaged Property from such prior Uen; and 

• any taxes and expenses incidental lo any sale, exchange, dedication or other disposition of the property 
lo be released. 

Unless an event of default under the Mortgage has occurred and is continuing, we may obtain the release 
from the lien of the Mortgage of any part of the Mortgaged Property or any interest therein, which does not 
constitute Funded Property, without depositing any cash or property wilh the Mortgage Tmstee as long as 
(a) the aggregate amount of cost or fair value to us (whichever is less) of all Property Additions which do not 
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constitute Funded Property (excluding the property to be released) after specified deductions and additions, 
primarily including adjustments to offset property retirements, is nol less than zero or (b) the cost or fair value 
(whichever is less) of property to be released does not exceed the aggregate amount of the cost or fair value to 
us (whichever is less) of Property Additions acquired, made or constmcted within the 90-day period preceding 
the release. 

The Mortgage provides simpUfied procedures for the release of Mortgaged Property with a net book value 
of up to the greater of $10 milUon or 3% of oulstanding Securilies during a calendar year and for the release 
of Mortgaged Property taken or sold in connection with the power of eminent domain, provides for 
dispositions of certain obsolete or unnecessary Mortgaged Property and for grants or surrender of certain 
easements, leases or rights of way without any release or consent by the Mortgage Trustee. 

If we retain any interest in any property released from the lien of the Mortgage, the Mortgage will not 
become a lien on the property or the interesi in the property or any improvements, extensions or additions lo, 
or any renewals, replacements or substitutions of or for, any part or parts of the property unless we subject 
such property lo the Uen ofthe Mortgage. 

The Morigage also provides that we may terminate, abandon, surrender, cancel, release, modify or dispose 
of any of our franchises, permits or licenses that are Mortgaged Property without any consent of the Morigage 
Trustee or the holders of outstanding Securities; provided that (i) such action is, in our opinion, necessary, 
desirable or advisable in the conduct of our business, and (ii) any of our franchises, permits or licenses that, in 
our opinion, cease to be necessary for the operation of Mortgaged Propeity shall cease to be Mortgaged 
Property without any release or consent, or report to, the Mortgage Trustee. 

Withdrawal of Casli 

Unless an event of default under the Mortgage has occurred and is continuing, and subject to specified 
limitations, cash held by tiie Mortgage Tmstee may, generally, (1) be withdrawn by us (a) lo the extent of the 
cosl or fair value to us (whichever is less) of Property Additions not constituting Funded Property, after 
specified deductions and additions, primarily including adjustments lo offset retirements (except that these 
adjustments need not be made if the Property Additions were acquired, made or constmcted within the 90-day 
period preceding the withdrawal) or (b) in an amount equal lo the aggregate principal amount of Seciuities 
that we would be entitied lo issue on the basis of Retired Securities or bond credits (with the entitlement to 
the issuance being waived by operation of the withdrawal) or (c) in an amount equal lo the aggregate principal 
amount of any outstanding Securities delivered to the Mortgage Trustee (with the Securities lo be canceUed by 
the Mortgage Tmstee), or (2) upon our reque-St, be applied lo (a) the purchase of Securities or (b) the payment 
(or provision for payment) at stated maturity of any Securities or the redemption (or provision for payment) of 
any Securifies which are redeemable. 

Satisfaction and Discharge of Securities 

We will be discharged frohi our obligations on any Securities, including the Mortgage Bonds, if we 
irrevocably deposit with the Mortgage Tmstee or any paying agent, other than us, sufficient cash or 
government securities to pay the principal, interest, any premium and any other sums when due on the stated 
maturity date oi a redemption date of the Securities. 

Under current U.S. federal income tax laws, a deposit and discharge described in tbe preceding paragraph 
with respect to Mortgage Bonds prior to the staled maturity date or the redemption date of such Mortgage 
Bonds would likely be treated as an exchange of such Mortgage Bonds in which holders of such Mortgage 
Bonds might recognize gain or loss. In addition, the amount, timing and character of amounts that holders of 
such Mortgage Bonds would thereafter be required to include in income for U.S. federal income tax purposes 
wilh respect to such Mortgage Bonds mighl be different from that which would be includible in the absence of 
such a deposit and discharge. We urge investors in the Mortgage Bonds lo consult their own tax advisors as to 
the specific consequences of such a deposit and discharge, including the appUcabiUty and effect of tax laws 
other than U.S. federal income tax laws. 
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Consolidation, Merger and Conveyance of Assets 

Under the terms of the Mortgage, we may nol consolidate with or merge into any otiier entity or convey, 
transfer or lease as, or substantially as, an entirety to any entity the Mortgaged Properly, unless: 

• the surviving or successor enlity, or an entity which acquires by conveyance or transfer or which leases 
our Mortgaged Property as, or substantially as, an entirety, is organized and validly existing under the 
laws of any domestic jurisdiction, and it expressly assumes our obligations on all Securities then 
outstanding under the Mortgage and confirms the lien of the Mortgage on the Mortgaged Property (as 
constituted immediately prior to the time such transaction became effective) and subjects to the Uen of 
the Mortgage all property thereafter acquired by the successor enfity tbat constitutes an improvement, 
extension or addition to the Mortgaged Property (as so constituted) or a renewal, replacement or 
substitution of or for any part thereof, bul only lo the extent that such improvement, extension or 
addition is so affixed or attached to real property as to be regarded a part of such real properly or is an 
improvement, extension or addition to personal property that is made to maintain, renew, repair or 
improve the function of such personal property and is physically installed in or affixed to such personal 
property; 

• in the case of a lease, such lease is made expressly subject to tennination by us or by the Mortgage 
Tmstee and by the purchaser of the property so leased at any sale thereof at any lime during the 
continuance of an event of default under the Mortgage; 

• we shall have delivered to the Mortgage Tmstee an officer's certificate and an opinion of counsel as 
provided in the Mortgage; and 

• immediately afler giving effect lo such transaction (and treating any debt that becomes an obligation of 
the successor entity as a result of such transaction as having been incurred by the successor entity al 
the time of such transaction), no event of default under the Mortgage, or event which, after notice or 
lapse of time or both, would become an event of default under the Mortgage, shati have occun-ed and 
be continuing. 

In the case of the conveyance or other tiansfer of the Mortgaged Property as, or substantially as, an 
entirety to any other person, upon the satisfaction of all the conditions described above, we would be released 
and discharged from all our obUgations and covenants under the Mortgage and on the Securities then 
outstanding unless we elect to waive such release and discharge. 

For U.S. federal income lax purposes, a consolidafion. merger, conveyance, transfer or lease discussed 
above could be treated as an exchange of the Mortgage Bonds in which holders of the Mortgage Bonds might 
recognize gain or loss. In addition, the amount, timing and character of amounts that holders of the Mortgage 
Bonds would thereafter be required to include in income for U.S. federal income tax purposes with respect to 
the Mortgage Bonds mighl be different from that which would be includible in the absence of such a 
consolidation, merger, conveyance, transfer or lease. We urge investors in the Mortgage Bonds lo consult their 
own lax advisors as to the specific consequences of such a consolidation, merger, conveyance, transfer or 
lease, including the applicability and effect of tax laws other than U.S. federal income tax laws. 

The Mortgage does not prevent or restirict: 

• any conveyance or other transfer, or lease, of any part of the Mortgaged Property that does not 
constitute the entirety, or substantially the entirety, of the Mortgaged Property; or 

• any conveyance, transfer or lease of any of our properties where we retain Mortgaged Property with a 
fair value in excess of 150% of the aggregate principal amount of all outstanding Securities, and any 
other outstanding debt secured by a Purchase Money Lien that ranks equally with, or senior to, the 
Securities with respect lo the Mortgaged Property. This fair value will be determined within 90 days of 
the conveyance. Iransfer or lease by an independent expert that we select. 

Although the successor entity may, in its sole discretion, subject lo the Uen of the Mortgage property then 
owned or thereafter acquired by the successor entity, the lien of the Mortgage generally will nol cover the 
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property of the successor entity other than the property it acquires from us and improvements, extensions and 
additions to such property and renewals, replacements and substitutions tiiereof, within tiie meaning of the 
Mortgage. 

Events of Default 

"Event of default," when used in the Mortgage, means any of the foUowing: 

• failure to pay interest on any Securities for 30 days after it is due unless we have made a valid 
extension of the interest payment period with respect to such Security as provided in the Mortgage (we 
will nol be permitted lo extend the interest payment periods relating to the Mortgage Bonds); 

• failure lo pay the principal of or any premium on any Security when due unless we have made a valid 
extension of the maturity of such Security as provided in the Mortgage (we will not be permitted to 
extend the maturity of the Mortgage Bonds); 

• failure to perfomi or breach of any other covenant or warranty in the Mortgage that continues for 
90 days after we receive written notice from the Mortgage Trustee, or we and the Mortgage Tmstee 
receive viTitlen notice from the holders of al least 35% in aggregate principal amount of the outstanding 
Securities, unless the Mortgage Tmstee, or the Mortgage Tmstee and the holders of a principal amouni 
of Securities not less than the principal amount of Securities the holders of which gave such notice, as 
the case may be, agree in writing to an extension of such period prior to its expiration; provided, 
however, that the Mortgage Tmstee, or the Mortgage Trustee and the holders of such principal amount 
of Securities, as the case may be. shaU be deemed lo have agreed to an extension of such period if 
corrective acfion is initiated by us within such period and is being diligently pursued; or 

• events of our bankruptcy, insolvency or reorganization as specified in the Mortgage. 

Remedies 

If an event of defauU under the Mortgage occurs and is continuing, then the Mortgage Tmstee, by written 
notice lo us, or the holders of at least 35% in aggregate principal amouni of the outstanding Securifies, by 
written notice lo us and the Mortgage Tmstee, may declare the principal amount of all of the Securities lo be 
due and payable immediately, and upon our receipt of such notice, such principal amount, together with 
premium, if any, and accmed and unpaid interest will become immediately due and payable. 

At any time after such a declaration of acceleration has been made but before any sale of the Mortgaged 
Property and before a judgment or decree for payment of the money due has been obtained by the Mortgage 
Trustee, the event of default under the Mortgage giving rise lo such declai-ation of acceleration will be 
considered cured, and such declaration and its consequences wiU be considered rescinded and annuUed, if: 

• we have paid or deposited with the Mortgage Trustee a sum sufticient to pay; 

— all overdue interest on all outstanding Securities; 

— the principal of and premium, if any, on the outstanding Securities that have become due odierwise 
than by such declaration of acceleration and overdue interest thereon; 

— interest on overdue interest to the extent lawful; and 

— all amounts due to the Mortgage Trustee under the Mortgage; and 

• any other event of default under the Mortgage witii respect to the Securities has been cured or waived 
as provided in the Mortgage, 

There is no automatic acceleration, even in the event of our bankruptcy, insolvency or reorganization. 

Subject to the Mortgage, under specified circumstances and to the extent permitted by law, if an event of 
default under the Mortgage occiu-s and is continuing, the Mortgage Trustee has the power lo appoint a receiver 
for the Mortgaged Property and has the power lo take possession of, and lo hold, operate and manage, the 
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Mortgaged Property, or witii or without entry, seU the Mortgaged Property. If tiie Mortgaged Property is sold, 
whether by the Mortgage Trustee or pursuant to judicial proceedings, the principal of the outstanding 
Securities, if not previously due, will become immediately due, together with any premium and accrued 
interest. 

Other than its duties in case of an event of default under the Mortgage, the Mortgage Trustee is nol 
obligated to exercise any of its rights or powers under the Mortgage at the request, order or direction of any of 
the holders, unless the holders offer the Mortgage Tmstee an indemnity satisfactory to it. 

If they provide this indemnity, the holders of a majority in principal amount of the outstanding Securities 
will have the right lo direct the time, method and place of conducting any proceeding for any remedy available 
to the Mortgage Trustee, or exercising any trust or power conferred upon the Mortgage Tmstee. The Mortgage 
Tmstee is not obligated to comply with directions that conflict with law or other provisions of die Mortgage 
or that could involve the Mortgage Trustee in personal liability in circumstances where indemnity would not, 
in the Mortgage Tmsiee's sole discretion, be adequate. 

No holder of Securities will have any right lo institute any proceeding under the Mortgage, or any remedy 
under the Mortgage, unless: 

• the holder has previously given to the Mortgage Trustee written notice of a continuing event of default 
under the Mortgage; 

• the holders of a majority in aggregate principal amount of the outstanding Securities of all series have 
made a written request to the Mortgage Trustee and have offered indemnity satisfactory to the Mortgage 
Trustee to institute proceedings: and 

• the Mortgage Tmstee has failed to institute any proceeding for 60 days after notice and has nol received 
during that period any direction from the holders of a majority in aggregate principal amouni of the 
outstanding Securities inconsistent with the written request of holders referred to above. 

However, these limitations do not apply to the absolute and unconditional right of a holder of a Mortgage 
Bond to institute suit for payment of the principal, premium, if any, or interest on the Mortgage Bond on or 
afler the applicable due date. 

We will provide to the Mortgage Trustee an annual statement by an appropriate officer as to our 
compliance with all conditions and covenants under the Mortgage. 

Modification and Waiver 

Without the consent of any holder of Securities, we and the Mortgage Tmstee may enter inlo one or more 
supplemental indentures for any of the following purposes: 

• to evidence the assumption by any pemiitted successor of our covenants in the Mortgage and in the 
Securities; 

• to add one or more covenants or other provisions for the benefit of the holders of Securities, or to 
surtender any right or power conferred upon us; 

• to add additional events of default under the Mortgage; 

- to change or eliminate or add any new provision lo the Mortgage; provided, however, if the change, 
elimination or addition will adversely affect the interests of the holders of Securities of any series in 
any material respect, the change, eUmination or addition will become effective only; 

— when tiie consent of the holders of Securities of such series has been obtained in accordance with 
the Mortgage; or 

— when no Securifies of the affected series remain outstanding under the Mortgage; 

• lo provide additional security for any Securities; 
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• to establish the form or terms of Securities of any olher series as permitted by the Mortgage; 

• to evidence and provide for the acceptance of appointment by a separate or successor Mortgage Trustee 
or co-tmslee; 

• to change any place where principal, premium, if any, and interest shall be payable, Securities may be 
surrendered for registration of transfer or exchange, and notices and demands to us may be served; 

• to amend and restate the Mortgage as originally executed and as amended from time to time, with 
additions, deletions and other changes that do not adversely affect the interests of the holders of 
Securities of any series in any material respect; or 

• lo cure any ambiguity or inconsistency or to make any other changes or additions to the provisions of 
the Mortgage if such changes or additions will nol materially adversely affect the interests of Securities 
of any series in any material respect. 

The holders of a majority in aggregate principal amouni of then outstanding Securities, considered as one 
class, may waive compliance by us with some restrictive provisions of the Mortgage. The holders of a majority 
in principal amount of then outstanding Securities may waive any past default under the Mortgage, except a 
default in the payment of principal, premium, if any, or interest and certain covenants and provisions oflhe 
Mortgage that cannot be modified or amended without the consent of the holder of each oulstanding Security 
of any affected series. 

Except as provided below, the consent of the holders of a majority in aggregate principal amount of then 
outstanding Securities, considered as one class, is required for all other amendmenis or modifications to the 
Mortgage. However, if less tiian all of the series of Securities outstanding are directly affected by a proposed 
amendment or modification, then the consent of the holders of only a majority in aggregate principal amount 
of the outstanding Securilies of all series tiiat are directly affected, considered as one class, will be required. 
Notwithstanding the foregoing, no amendment or modification may be made without the consent of the holder 
of each directly affected Mortgage Bond then outstanding lo: 

• change the stated maturity of the principal of, or any installment of principal of or interesi on, any 
Mortgage Bond, or reduce the principal amount of any Mortgage Bond or its rate of interest or change 
the method of calculating that interest rate or reduce any premium payable upon redemption, or change 
the currency in which payments are made, or impair the right to institute suit for the enforcement of 
any payment on or after the slated maturity of any Mortgage Bond; 

• create any lien ranking prior to the lien of the Mortgage with respect lo the Mortgaged Property, 
terminate the Uen of the Mortgage on the Mortgaged Property or deprive any holder of a Mortgage 
Bond of the benefits of the security of the Uen of the Mortgage; 

• reduce the percentage in principal amount of the outstanding Securities of any series the consent of the 
holders of which is required for any amendment or modification or any waiver of compliance with a 
provision of the Morigage or of any default thereunder and its consequences, or reduce the requirements 
for a quortim or voting; or 

• modify certain provisions of the Mortgage relating to supplemental indentures, waivers of some 
covenants and waivers of past defaults wilh respect to the Securities of any series. 

A supplemental indenture that is to remain in effect only so long as there shall be outstanding Securities 
of one or more paiticular series, or that modifies the rights of the holders of Securities of one or more series, 
will not affect the rights under the Mortgage of the holders of the Securities of any other series. 

The Morigage provides that Securilies owned by us or anyone else required to make payment on the 
Securities shall be disregarded and considered not to be outstanding in determining whetiier the required 
holders have given a request or consent. 

We may fix in advance a record date lo determine the holders entitled to give any request, demand, 
authorization, direction, notice, consent, waiver or similai- act of the holders, bul we have no obligation to do 
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SO. If we fix a record date, that request, demand, authorization, direction, notice, consent, waiver or other act 
of the holders may be given before or after that record date, bul only the holders of record at the close of 
business on tiiat record date will be considered holders for the purposes of determining whether holders of the 
required percentage of the outstanding Securities have authorized or agreed or consented lo the request, 
demand, authorization, direction, notice, consent, waiver or other act of the holders. For that purpose, the 
outstanding Securities will be computed as of the record date. 

Any request, demand, authorization, direction, notice, consent, election, waiver or other act of a holder of 
any Mortgage Bond will bind every future holder of that Mortgage Bond and the holder of every Mortgage 
Bond issued upon the registration of transfer of or in exchange for that Mortgage Bond. A transferee will also 
be bouitd by acts of the Morigage Tmstee or us in reliance thereon, whether or not notation of that action is 
made upon the mortgage bond. 

Resignation of the Mortgage Trustee 

The Mortgage Tmstee may resign at any lime by giving written notice lo us or may be removed at any 
time by an act of the holders of a majority in principal amount of Securities then outstanding delivered to the 
Mortgage Trustee and us. No resignation or removal of the Mortgage Trustee and no appointment of a 
successor trustee will be effective until the acceptance of appointment by a successor trustee. So long as no 
event of default or event which, afler notice or lapse of time, or both, would become an event of default has 
occurred and is continuing and except with respect to a trustee appointed by act of the holders, if we have 
delivered to the Morigage Trustee a board resolution appointing a successor trustee and the successor has 
accepted the appointment in accordance with die temis of the Mortgage, the Mortgage Trustee will be deemed 
lo have resigned and the successor will be deemed to have been appointed as trustee in accordance with the 
Mortgage. 

Notices 

Notices lo holders of Mortgage Bonds will be given by mail to the addresses of die holders as they may 
appear in the security register for the Mortgage Bonds. 

Title 

We, the Mortgage Tmstee, and any of our or the Mortgage Tmsiee's agents, may treat the person in 
whose name Mortgage Bonds are registered as the absolute owner thereof, whether or not the Mortgage Bonds 
may be overdue, for the purpose of making payments and for all other purposes irtespective of notice to the 
contrary. 

Goveming Law 

The Mortgage is, and the Mortgage Bonds will be, governed by, and constmed in accordance with, the 
laws of the State of Ohio except that the rights, duties, obligations, privileges, immunities and standard of care 
of the Trustee will be governed by the laws of the State of New York. 

Information about the Mortgage Trustee 

The Mortgage Trustee will be The Bank of New York Mellon Tmsl Company, N.A. In addition to acting 
as Mortgage Tmstee, The Bank of New York Mellon Tmst Company. N.A. also acts, and may act, as tmstee 
under various indentures, tmsts and guarantees of ours and our affiliates. We and our affiliates maintain 
deposit accounts and credit and liquidity facilities and conduct other banking transactions with the Morigage 
Tmstee and its affiliates in the ordinary course of our respective businesses. 
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-US. HOLDERS 

The following discussion summarizes certain U.S. federal income tax consequences relevant to the 
acquisition, ownership and disposition of the Morigage Bonds, and does not purport to be a complete analysis 
of all potential tax considerations. This discussion only applies to Mortgage Bonds that are held as capital 
assets, within the meaning of Section 1221 of the Intemal Revenue Code of 1986, as amended (the '"Code"), 
and tiiat are purchased by investors in the initial offering al the initial offering price. 

This discussion does not describe all of the tax consequences that may be relevant to holders in light of 
their particular circumstances or to holders subject to special mles, such as: 

• certain financial institutions; 

• tax-exempt organizations; 

• insurance companies; 

• traders or dealers in securities or commodities; 

• persons holding Mortgage Bonds as part of a hedge or other integrated transaction; 

• partnerships or other entities classified as partnerships for U.S. federal income tax purposes or persons 
holding Mortgage Bonds through a partnership or other entity classified as a partnership for U.S. federal 
income tax purposes; or 

• certain former citizens or residents of the United States. 

Finally, this discussion does not describe the effect of U.S. federal estate and gift lax laws or the effect of 
any applicable foreign, state or local law. 

If a partnership holds Mortgage Bonds, the lax treatment of a partner will generally depend upon the 
status of the partner and the activities of the partnership. If you are a partner in a partnership holding 
Mortgage Bonds, you should consult your tax advisor. 

This summary is based on the Code, administrative pronouncements, judicial decisions and regulations of 
the Treasury Department, changes to any of which subsequent to the date of this prospectus supplement may 
affect the tax consequences described herein, Persons considering the purchase of Mortgage Bonds are urged 
to consult their tax advisors wilh regard to tiie appUcation of the U.S. federal income tax laws to their 
particular situations as well as any tax consequences arising under the laws of any state, local or foreign taxing 
jurisdiction. 

We have not and will not seek any ruUngs from the Tntema! Revenue Service (the "IRS") with respect to 
the matters discussed below. There can be no assurance that the IRS wiU not take a different position 
conceming the lax consequences of the acquisition, ownership or disposition of the Mortgage Bonds or tiiat 
any such position would nol be sustained. 

Prospective investors should consult their own tax advisors with regard to the application of the tax 
consequences discussed below to their particular situations as well as the application of any state, local, 
foreign or other tax laws, including gift and estate tax laws. 

Non-U.S. Holders 

The following discussion is limited to the U.S. federal income tax consequences relevant to a 
Non-U.S. Holder of a Mortgage Bond. For these purposes, a "Non-U.S. Holder" is a beneficial owner of a 
Mortgage Bond that is not for U.S. federal income tax purposes: 

• an individual that is a citizen or resident of the United Stales; 

• a corporation or other entity treated as a corporation for U.S. federal income tax purposes tiiat is 
created or organized under the laws of the United States, any state thereof or the District of Columbia; 

• a partnership or other entity classified as a pamiership for U.S. federal income lax purposes; 
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• an estate the income of which is subject to U.S. federal income taxation; or 

• a tmst if (A) a court within the United States is able to exercise primary supervision over its 
administration and one or more United Stales persons, as defined in the Code (a "United States 
Person"), have the authority lo control all substantial decisions of such trust, or (B) the trust has made 
an election under the appUcable Treasury regulations lo be treated as a United States Person. 

"Non-U.S. Holder" does nol include a holder who is an individual present in the United States for 
1S3 days or more in the taxable year of disposition of a Mortgage Bond and who is not otherwise a resident 
of the United States for U.S. federal income tax purposes. Such a holder is urged to consult his or her own tax 
advisor regarding the U.S. federal income tax consequences ofthe sale, exchange or other disposition ofa 
Mortgage Bond. 

Interest 

Subject to the discussion of backup withholding below, interest paid to a Non-U.S. Holder wiU not be 
subject to U.S. federal income or withholding lax, provided that: 

• such holder does not directiy or indirectly, actually or constructively, own 10% or more of the total 
combined voting power of all classes of our stock entitled to vote; 

• such holder is nol a controlled foreign corporation that is related to us directly or conslmctively through 
stock ownership; 

" such holder is not a bank receiving interest on a loan entered inlo in the ordinary course of its tmde or 
business; 

• such interest is not effectively connected with the conduct by the Non-U.S. Holder ofa trade or 
business within the United Stales; and 

• we, or our paying agent or the applicable withholding agent, receive appropriate documentation 
(generally an IRS Form W-8BEN) establishing that the Non-U.S, Holder is not a United States Person. 

A Non-U.S. Holder that does nol qualify for exemption from withholding under the preceding paragraph 
generally will be subject to witiiholding of U.S. federal income tax at a 30% rate (or lower appUcable income 
tax treaty rate) on payments of interest on the Mortgage Bonds. 

If interest on the Mortgage Bonds is effectively connected with the conduct by a Non-U.S. Holder of a 
trade or business wilhin the United States (and, if required by a lax treaty, is attributable to a permanent 
establishment or fixed base in the United Slates), such interest will be subject to U.S. federal income tax on a 
net income basis at the rale generally applicable to United Stales Persons (or such other rate as otherwise 
provided in an applicable income tas treaty). Corporate holders may also be subject to a 30% branch profits 
tax. If interest is subject to U.S. federal income tax on a net income basis in accordance with these rules, such 
payments will not be subject to U.S. withholding tax so long as the Non-U.S. Holder provides us, or our 
paying agent or the appUcable withholding agent with the appropriate documentation (generally an IRS 
Form W-8ECI). 

Sale or Other Taxable Disposition of the Mortgage Bonds 

Subject to the discussion of backup withholding below, any gain realized by a Non-U.S, Holder on the 
sale, exchange or redemption of a Mortgage Bond generally will nol be subject to U.S, federal income or 
withholding tax, unless: 

• such gain is effectively connected wilh the conduct by such Non-U.S. Holder of a trade or business 
within the United Stales (and, if required by a tax treaty, is attributable to a permanent estabUshment or 
fixed base in the United States); or 

• the Non-U.S. Holder is subject to tax pursuant lo the provisions of U.S. federal income tax law 
applicable to certain expatriates. 
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Information Reporting and Backup Withholding 

Information returns will be filed annually witii tiie IRS in connection with payments we make on the 
Mortgage Bonds. Copies of these information retums may also be made available under the provisions of a 
specific tax treaty or other agreement to the tax authorities ofthe country in which the Non-U.S. Holder 
resides. Unless the Non-U.S. Holder compUes wilh certification procedures lo eslabUsh that it is not a United 
States Person, information returns may be filed with the IRS in connection wilh the proceeds from a sale or 
other disposition of the Mortgage Bonds and the Non-U.S. Holder may be subject lo backup withholding 
(currently at a rate of 28%) on payments on the Mortgage Bonds and on the proceeds from a sale or other 
disposition of the Mortgage Bonds. The certification procedures required to claim the exemption from 
withholding tax on interest described above will satisfy the certification requirements necessary to avoid 
backup withholding as well. The amount of any backup withholding from a payment to a Non-U.S. Holder 
will be allowed as a credit against the Non-U.S. Holder's U.S, federal income tax liabiUty and may entitle die 
Non-U.S. Holder lo a refund, provided that tiie required information is timely furnished to the IRS. 

BOOK-ENTRY SYSTEM 

We have obtained the information in tiiis section conceming The Depository Tmsl Company, or DTC, 
and its book-entry syslem and procedures from sources that we beheve lo be reliable, bul we take no 
responsibility for the accuracy of this information. 

The Mortgage Bonds initially will be represented by one or more fully registered global securities. Each 
global security wiU be deposited with, or on behalf of. DTC or any successor thereto and registered in tiie 
name of Cede & Co., DTC's nominee. 

Investors may elect to hold interests in each global Mortgage Bond through either DTC in the United 
Stales or Clearstream Banking, societe anonyme ("Clearstream, Luxembourg") or Euroclear Bank S.A./N.V., 
as operator of the Euroclear System (the "Euroclear System"), in Europe if they are participants of such 
systems, or indirectly through organizations which are participants in such systems. Clearstream, Luxembourg 
and the Euroclear System will hold interests on behalf of their participants through customers' securities 
accounts in Clearstream, Luxembourg's and the Euroclear System's names on the books of their respective 
depositaries, which in turn wiU hold such interests in customers' securities accounts in the depositaries' names 
on the books of DTC. Citibank N.A. will act as depositary for Clearstream, Luxembourg and JPMorgan Chase 
Bank, N.A, will act as depositary for the Euroclear System (in such capacities, the "U.S. Depositaries"). 

YoLi may hold your interests in a global security in the United Stales through DTC, either as a paiticipant 
in such system or indirectiy through organizations which are participants in such system. So long as DTC or 
its nominee is the registered owner of the global securities representing the Mortgage Bonds, DTC or such 
nominee will be considered the sole owner and holder of the Mortgage Bonds for all puiposes of the Morigage 
Bonds and the Mortgage. Except as provided below, owners of beneficial interests in the Mortgage Bonds will 
not be entitied to have the Mortgage Bonds registered in their names, will not receive or be entitied lo receive 
physical delivery of the Mortgage Bonds in definitive form and will not be considered the owners or holders 
of the Mortgage Bonds under the Mortgage, including for purposes of receiving any reports that we or the 
Mortgage Tmstee deliver pursuant to the Mortgage. Accordingly, each person owning a beneficial interest in a 
Mortgage Bond inu.sl rely on the procedures of DTC or its nominee and, if such person is not a participant, on 
the procedures of the participant Ihrough which such person owns its interesi, in order to exercise any rights of 
a holder of Mortgage Bonds. 

Unless and until we issue the Morigage Bonds in fuUy certificated form under the Umited circumstances 
described below under the heading ' ' ^ Certificated Mortgage Bonds": 

- you will nol be entitled to receive physical delivery of a certificate representing your interest in the 
Mortgage Bonds; 

• all references in this prospectus supplement or in the accompanying prospectus lo actions by holders 
will refer to actions taken by DTC upon instructions from ils direct participants; and 
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• all references in this prospectus supplement or the accompanying prospectus to payments and notices to 
holders will refer to payments and notices to DTC or Cede & Co., as the registered holder of the 
Mortgage Bonds, for distiribution to you in accordance with DTC procedures. 

The Depository Trust Company 

DTC will act as securities depositary for the Mortgage Bonds. The Mortgage Bonds wiU be issued as 
fully registered securilies registered in the name of Cede & Co. DTC is: 

• a limited-purpose tmst company organized under the New York Banking Law; 

• a "banking organization" under the New York Banking Law; 

• a member of the Federal Reser\'e System; 

• a "clearing corporation" under the New York Uniform Commercial Code; and 

• a "clearing agency" registered under the provisions of Section 17A of the Securities Exchange Act of 
1934. 

DTC holds securiries that its direct participants deposit wilh DTC, DTC also facilitates the setilement 
among participants of securities transactions, such as transfers and pledges, in deposited securities through 
electronic computerized book-entry changes in direct participants' accounts, thereby eliminating the need for 
physical movement of securities certificates. 

Direct participants include securities brokers and dealers, banks, tmsl companies, clearing corporations 
and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing 
Corporation ("DTCC"). DTCC in tum is owned by a number of direct participants of DTC and members of 
the National Securities Clearing Corporation, Fixed Income Clearing Corporation and Emerging Markets 
Clearing Corporation (which are also subsidiaries of DTCC), as well as by the New York Stock Exchange, 
Inc., the American Stock Exchange LLC and the Financial Industry Reguiatory Authority, Inc. Access to the 
DTC syslem is also available to indirect participants such as securities brokers and dealers, banks and tiust 
companies that clear transactions through or maintain a custodial relationship wilh a direct participant, either 
directiy or indirectly. The rules applicable to DTC and its participants are on file with the SEC. More 
information about DTC can be found at www.dtcc.com. 

If you are not a direct paiticipant or an indirect participant and you wish to purchase, sell or otherwise 
transfer ownership of, or other interesls in the Morigage Bonds, you must do so through a direct participant or 
an indirect participant. DTC agrees with and represents to DTC participants that it will administer ils book-
entiy system in accordance with its rules and by-laws and requirements of law. The SEC has on file a set of 
the mles applicable to DTC and its direct paiticipants. 

Purchases of the Mortgage Bonds under DTC's system must be made by or tiirough direct participants, 
which will receive a credit for tiie Mortgage Bonds on DTC's records. The ownership interest of each 
beneficial owner is in turn to be recorded on the records of direct participants and indirect participants. 
Beneficial owners will not receive written confirmation from DTC of their purchase, but beneficial owners are 
expected to receive written confirmations providing details of tiie transaction, as well as periodic stalements of 
their holdings, from the direct or indirect participants through which such beneficial owners entered into the 
transaction. Transfers of ownership interests in the Mortgage Bonds are to be accomplished by entries made 
on die books of direct and indirect participants acting on behalf of beneficial owners. Beneficial owners will 
not receive physical deUvery of certificates representing their ownership interests in the Mortgage Bonds, 
except as provided below in "—Certificated Morigage Bonds." 

To facilitate subsequent transfers, all Mortgage Bonds deposited with DTC are registered in the name of 
DTC's nominee. Cede & Co. The deposit of Mortgage Bonds witii DTC and their registration in the name of 
Cede & Co. has no effect on beneficial ownership. DTC has no knowledge of the actual beneficial owners of 
the Mortgage Bonds. DTC's records refiect only the identity of the direct participants to whose accounts such 
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Mortgage Bonds are credited, which may or may not be the beneficial owners. The participants will remain 
responsible for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC lo direct parricipants, by direct participants to 
indirect participants and by direct and indirect participants to beneficial owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time 
to time. 

Book-Entry Format 

Under the book-entry format, the Moitgage Tm.stee wiU pay interest and principal payments to Cede & 
Co., as nominee of DTC. DTC will forward the payment to the direct participants, who will then forward the 
payment to the indirect participants or to the beneficial owners. You may experience some delay in receiving 
your payments under this system. 

DTC is required to make book-entry transfers on behalf of its direct participants and is required lo receive 
and ti-ansmit payments of principal, premium, if any, and interest on the Mortgage Bonds. Any direct 
participant or indirect participant with which you have an account is similarly required to make book-entry 
transfers and lo receive and transmit payments with respect to Mortgage Bonds on your behalf. We and the 
Mortgage Trustee have no responsibility or liabilily for any aspect of the records relating to or payments made 
on account of beneficial ownership interests in the Mortgage Bonds or for maintaining, supervising or 
reviewing any records relating to such beneficial ownership interests. 

The Mortgage Tmstee will nol recognize you as a holder of any Mortgage Bonds under the Mortgage and 
you can only exercise the rights of a holder indirectly through DTC and ils direct participants. DTC has 
advised us that it will only take action regarding a Mortgage Bond if one or more of tbe direct participants to 
whom the Mortgage Bond is credited direct DTC to take such action. DTC can only act on behalf of its direct 
participants. Your abiUty to pledge Mortgage Bonds to indirect participants, and to take other actions, may be 
limited because you will not possess a physical certificate that represents your Mortgage Bonds. 

Certificated Mortgage Bonds 

Unless and until they are exchanged, in whole or in part, for Mortgage Bonds in definitive form in 
accordance with the terms of the Mortgage Bonds, the Mortgage Bonds may nol be transferred except as a 
whole by DTC lo a nominee of DTC; as a whole by a nominee of DTC to DTC or another nominee of DTC; 
or as a whole by DTC or nominee of DTC to a successor of DTC or a nominee of such successor. 

We will issue Mortgage Bonds to you or your nominees, in fully ceriificated registered Ibrm, rather than 
to DTC or its nominees, only if: 

• DTC notifies us that DTC is no longer wilUng or able to discharge its responsibilities properly or that 
DTC is no longer a registered clearing agency under the Securities Exchange Act of 1934. and we are 
unable to locale a qualified successor within 90 days; 

• an event of default has occurred and is continuing under the Morigage and the owners of a majority in 
aggregate principal amount of the beneficial interests in the Mortgage Bonds notify the Mortgage 
Tmstee that the continuation of the book-entry system is no longer in the best interests of the 
owners; or 

• we, at our option, and subject to DTC's procedures, elect to terminate use of the book-entry system 
through DTC. 

If any of the above events occurs, DTC is required to notify all direct participants that Mortgage Bonds 
in fully certificated registered form are available through DTC. DTC will then surrender each global security 
representing the Mortgage Bonds along with instmctions for re-registration. The Mortgage Trustee will re
issue the Mortgage Bonds in fully certificated registered form and wiU recognize the registered holders of the 
ceriificated Mortgage Bonds as holders under the Mortgage. 
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Global Clearance and Settlement Procedures 

Initial settlement for the Mortgage Bonds wiU be made in immediately available funds, Secondary market 
trading between DTC participants will occur in the ordinary way in accordance with DTC mles and will be 
seltied in immediately available funds. Secondary mai'ket trading between Clear.stream participants and/or 
Euroclear participants will occur in the ordinary way in accordance with the applicable rules and operating 
procedures of Clearstream, Luxembourg and the Euroclear Syslem, as applicable. 

Cross-market transfers between persons holding directly or indirectiy through DTC on the one hand, and 
directly or indirectly through Clearstream participants or Euroclear participants on the other, will be effected 
through DTC in accordance wilh DTC mles on behalf of the relevant European intemational clearing system 
by its U.S. Depositary; however, such cross-market transactions wiU require deUvery of instmctions to the 
relevant European intemational clearing system by the counterparty in such system in accordance with its mles 
and procedures and within its established deadlines (European time). The relevant European intemational 
clearing system will, if the transaction meets its settlement requirements, deliver instmctions to its U.S. Depos
itary lo take action to effect final settlement on its behalf by delivering or receiving securities in DTC, and 
making or receiving payment in accordance with normal procedures for same-day funds settlement applicable 
to DTC, Clearstream participants and Euroclear participants may not deUver instmctions direcdy to their 
respective U.S. Depositaries. 

Because of time-zone differences, credits of Mortgage Bonds received in Clearstream, Luxembourg or the 
Euroclear System as a result of a transaction with a DTC participant will be made during subsequent securities 
settlement processing and dated the business day following the DTC settiement date. Such credits or any 
transactions in such Morigage Bonds seltied during such processing wiU be reported to the relevant Euroclear 
Participant or Clearstream participant on such business day. Cash received in Clearstream, Luxembourg or the 
Euroclear System as a result of sales of the Mortgage Bonds by or through a Clearstream participanl or a 
Euroclear participanl to a DTC participant will be received wilh value on the DTC settlement date but will be 
available in the relevant Clearstream, Luxembourg or the Euroclear System cash account only as of the 
business day following settlement in DTC. 

Although DTC, Clearstream, Luxembourg and the Euroclear System have agreed to the foregoing 
procedures in order to facilitate d-ansfers of Mortgage Bonds among participants of DTC. Cleai'stream, 
Luxembourg and the Euroclear System, they are under no obligation to perform or continue to perform such 
procedures and such procedures may be discontinued or changed at any time. 
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UNDERWRITING 

We have entered into an underwriting agreement with respect lo the Mortgage Bonds with Barclays 
Capital Inc. and RBS Securities Inc., as Joint Book-Running Managers and underwriters. Subject to certain 
conditions, each of the underwriters has severally agreed to purchase the principal amount of Mortgage Bonds 
indicated in the following table: 

Principal Amount of 
Name Mortgage Bonds 

Barclays Capital Inc $125,000,000 

RBS Securities Inc 125,000,000 

Total $250,000,000 

The underwriting agreement provides that the obligations of the several underwriters to pay for and 
accept deUvery of the Mortgage Bonds are subject to certain conditions, including the receipt of legal opinions 
relating to certain matters. The underwriters must purchase all the Mortgage Bonds if they purchase any of the 
Mortgage Bonds, 

The Mortgage Bonds sold by the underwriters to the public will initially be offered at the price to public 
set forth on the cover of this prospectus supplement and may be offered lo certain dealers at this price less a 
concession not in excess of 0.20% of the principal amount of the Mortgage Bonds. The underwriters may 
allow, and those dealers may reallow, a discount nol in excess of 0.15% of the principal amount of the 
Mortgage Bonds to certain other dealers. If all the Mortgage Bonds are nol sold at the initial price to public, 
tUe underwriters may change the offering price and the other selUng terms. 

The Mortgage Bonds are a new issue of securities with no estabUshed trading market. We have been 
advised by the underwriters that the underwriters intend to make a market in tiie Mortgage Bonds, but they are 
not obligated to do so and may discontinue market making at any time without notice. No assurance can be 
given as to the liquidity of any trading market for the Mortgage Bonds. 

In connection wilh the offering, the underwriters may engage in transactions that stabiUze, maintain, or 
otherwise affect the price of the Mortgage Bonds. These transactions may include short sales, stabilizing 
transactions and purchases to cover positions created by short sales. Short sales involve the sale by the 
underwriters of a greater principal amount of Mortgage Bonds than they are required to purchase in the 
offering. Stabilizing transactions consist of certain bids or purchases made for the purpose of preventing or 
retarding a decUne in the market price of the Mortgage Bonds while the offering is in process. 

These activities by the underwriters may stabilize, maintain or otherwise affect the market price of the 
Mortgage Bonds. As a result, the price of the Mortgage Bonds may be higher than the price that otherwise 
might exist in the open market. If these activities are commenced, they may be discontinued by the 
underwriters at any time. These transactions may be effected in the over-the-counter market or otiierwise. 

The expenses of the offering, not including the underwriting discount, are estimated to be approximately 
S250,000. The underwriters have agreed lo make a payment to us in an amount equal to $187,500, including 
in respect of expenses incurred by us in connection with the offering. We have agreed lo indemnify the 
underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended, or to 
contribute to payments the underwriters may be required to make in respect of any of these UabiUties. 

Conflicts of Interest 

In the ordinary course of their respective businesses, die underwriters and/or their affiUates have in the 
past and may in the future provide us with financial advisory and other services for which they have received 
and in the future will receive customary fees. Specifically, affiliates of the underwriters serve various roles in 
Duke Energy's master credit facilily; Barclays Bank PLC, an affiliate of Barclays Capital Inc., serves as a co-
syndication agent, a letter of credil issuing bank and a lender; and The Royal Bank of Scotland PLC and ABN 
AMRO Bank. N.V., affiliates of RBS Securilies Inc., serve as lenders. As of tiie date of this prospectus 
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supplement, our portion of oulstanding borrowings under Duke Energy's masler credil facilily was approx
imately $279 million. 

We intend to use at least 5% of the net proceeds of this offering to repay indebtedness owed by us to 
certain affiUates of the underwriters who are lenders under Duke Energy's master credit facility. See "Use of 
Proceeds." Accordingly, this offering is being made in compUance wilh tiie requirements of Rule 2720 of tiie 
FINRA, Because the Mortgage Bonds offered hereby are rated investment grade by bolh Moody's Investors 
Service and Standard & Poor's Ratings Services, the FINRA mles do not require that we use a quaUfied 
independent underwriter for this offering. A securities rating is nol a recommendation to buy, sell or hold 
securities. Barclays Capital Inc. and RBS Securities Inc. wiU not confirm sales of the Mortgage Bonds to any 
account over which they exercise discretionary authority witiiout the prior written approval of the customer. 

UK Selling Restrictions 

Each underwriter has represented and agreed that: 

(a) it has only communicated or caused to be communicated and will only communicate or cause to be 
communicated an invitation or inducement to engage in investment activity (within the meaning of 
Section 21 of the Financial Services and Markets Act (the "FSMA")) received by it in connection 
with the issue or sale of the Mortgage Bonds in circumstances in which Section 21(1) of the FSMA 
does nol apply to us; and 

(b) it has complied and will comply wilh all appUcable provisions of the FSMA with respect to anything 
done by it in relation lo the Mortgage Bonds in. from or otherwise involving the UnUed Kingdom. 

EEA Selling Restrictions 

In relation lo each Member Stale of the European Economic Area which has implemented the Prospectus 
Directive (each, a "Relevant Member Slate"), each underwriter has represented and agreed that with effect 
from and including the dale on which the Prospectus Directive is implemented in that Relevant Member State 
(the "Relevant Implemenlation Dale") il has not made and will not make an offer of Mortgage Bonds which 
are the subject of the offering contemplated by this prospectus supplement to the public in that Relevant 
Member Stale olher than any offers contemplated in a prospectus in relation to the Mortgage Bonds from the 
time such prospectus is approved by the competent autiiority and published in that Relevant Member State or, 
where appropriate, approved in another Relevant Member State and published and notified to the competent 
authority in that Relevant Member State, all in accordance with the Prospectus Directive as implemented in 
that Relevant Member State, outside of the end date specified in such prospectus, except that it may, with 
effect from and including the Relevant Implementation Date, make an offer of such Mortgage Bonds to the 
public in that Relevant Member State at any time: 

(a) to legal entities which are authorized or regulated to operate in the financial markets or, if nol so 
authorized or regulated, whose corporate purpose is solely to invest in securities; 

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last 
financial year; (2) a total balance .sheet of more than €43,000,000; and (3) an annual net turnover of 
more than €50,000,000, as shown in its last annual or consohdated accounts; 

(d) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus 
Directive); or 

(d) in any other circumstances faUing within Article 3(2) of the Prospectus Directive, 

provided that no such offer of Mortgage Bonds shall require us or any underwriter to publish a prospectus 
pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the 
Prospectus Directive. 

For the purposes of this provision, the expression an "offer of Mortgage Bonds to the public" in relation 
to any Mortgage Bonds in any Relevant Member State means the communication in any form and by any 
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means of sufficient information on the terms of the offer and tiie Mortgage Bonds to be offered so as to enable 
an investor lo decide to purchase or subscribe the Mortgage Bonds, as the same may be varied in that Member 
State by any measure implementing the Prospectus Directive in that Member State and the expression 
"Prospectus Directive" means Directive 2003/71/EC and includes any relevant implementing measure in each 
Relevant Member State. 

EXPERTS 

The consolidaled financial statements and the related financial statement schedule, incorporated in this 
prospectus supplement by reference from Duke Energy Ohio's Annual Report on Form 10-K for the year 
ended December 31, 2008, have been audited by Deloitte & Touche LLP, an independent registered pubUc 
accounting firm, as stated in their report, which is incorporated herein by reference. Such financial statements 
and financial statenient schedule have been so incorporated in reliance upon the report of such finn given 
upon their authority as experts in accounting and auditing. 

LEGAL MATTERS 

The validity of the Mortgage Bonds will be passed upon for Duke Energy Ohio by Richard G. 
Beach, Esq., Assistant General Counsel of Duke Energy Business Services LLC. Certain legal matters witii 
respect to the offering of the Mortgage Bonds will be passed upon for Duke Energy Ohio by Frost Brown 
Todd LLC, Cincinnati, Ohio, and for the underwriters by Sidley Austin LLP, New York, New York. 

WHERE YOU CAN FIND MORE INFORMATION 

We are subject to the informational requirements ofthe Securities Exchange Act of 1934 and, in 
accordance therewith, file annual, quarterly and current reports and other information with the Securities and 
Exchange Commission, or the SEC. Such reports and other information can be inspected and copied al the 
SEC's Pubhc Reference Room at 100 F Sireel, N.E., Washington. D.C. 20549. You may also obtain copies of 
these documents al prescribed rates from the PubUc Reference Section of the SEC at its Washington. D.C, 
address. Please caU the SEC at 1-800-SEC-0330 for further information. Our filings wilh the SEC, as weU as 
additional information about us, are also available lo the pubUc through Duke Energy Corporation's website at 
hup://www.duke-energy.com and are made available as soon as reasonably practicable after such material is 
filed with or fumished to the SEC, The information on Duke Energy Corporation's website is not a part of this 
prospectus supplement. Our filings are also available to the pubhc through the SEC website at 
http://www.sec.gov. 

The SEC allows us to "incorporate by reference" into this prospectus supplement the information we file 
wilh il, which means that we can disclose important information to you by referring you lo those documents. 
The information incorporated by reference is considered to be a part of this prospectus supplement, and 
information that we file laler with the SEC will automatically update and supersede this information. This 
prospectus supplement incorporates by reference the documents incorporated in the accompanying prospectus 
at the lime the registration statement became effective and aU later documents filed wilh the SEC, in all cases 
as updated and superseded by later filings witU the SEC. Duke Energy Ohio incorporates by reference the 
documents listed below and any future filings made with tiie SEC under Section t3(a), 13(c), 14 or 15(d) of 
the Securilies Exchange Act of 1934 until the offering is completed: 

• Annual Report on Form 10-K for the year ended December 31, 2008; 

• Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2009, June 30, 2009 and 
September 30, 2009; and 
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• Current Reports on Form 8-K filed March 18, 2009, March 23, 2009, March 24. 2009, May 15, 2009, 
June 16, 2009 and December U, 2009. 

We will provide you without charge a copy ofthese filings, other than any exhibits unless the exhibits are 
specifically incorporated by reference into this prospectus supplement. You may request a copy by writing us 
at the following address or telephoning one of the following numbers: 

Investor Relations Department 
RO. Box 1005 

Charlotte, North Carolina 28201 
(704) 382-3853 or (800) 488-3853 (toll-free) 
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Prospectus 

Duke Energy Ohio, Inc. 
Unsecured Debt Securities 

First Mortgage Bonds 

From time to time, we may offer the securities described in the prospectus separately or together in any 
combination, in one or more classes or series, in amounts, at prices and on terms that we will detennine at the 
time of the offering. 

We wiU provide .specific terms of these offerings and securities in supplements lo this prospectus. You 
should read carefully this prospectus, the infbrmation incorporated by reference in this prospectus and any 
prospectus supplement before you invest. This prospectus may not be used to offer or sell any securities unless 
accompanied by a prospectus supplement. 

Investing in our securities involves risks. You should carefully consider the information in tlie 
section entitled "Risk Factors" contained in our periodic reports filed with the Securities and Exchange 
Commission and incorporated by reference into this prospectus before you invest in any of our 
securities. 

We may offer and sell the securities directiy, through agents we select from time to time or lo or Ihrough 
underwriters or dealers we select. If we use any agents, underwriters or dealers to sell the securities, we will 
name them and describe their compensation in a prospectus supplement. The price to the public of those 
securities and the net proceeds we expect lo receive from that sale will also be set forth in a prospectus 
supplement. 

Neither the Securities and Exchange Commission nor any state securities commission has approved 
or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any 
representation to the contrary is a criminal offense. 

The date of this prospectus is October 3, 2007. 

http://Hll.0O.00.0O-PawisvaUd.no
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REFERENCES TO ADDITIONAL INFORMATION 

This prospectus incorporates important business and financial information about us from other documents 
that are not included in or deUvered with this prospectus. This infonnation is available for you to review at the 
SEC's public reference room located al 100 F Street, N.E., Room 1580, Washington, DC 20549, and through 
the SEC's website, www.sec.gov. You can also obtain these documents incorporated by reference in this 
prospectus by requesting them in writing or by telephone from the company at the foUowing address and 
telephone number: 

Duke Energy Ohio, Inc. 
526 South Church Slreet 

Chariotte. North Carolina 28202 
(800) 488-3853 

Attention: Investor Relations 
www.duke-energy.com/investors 

See "Where You Can Find More Information" beginning on page I L 

ABOUT THIS PROSPECTUS 

This prospectus is part of a registration statement that Duke Energy Ohio filed with the SEC utilizing a 
"shelf registration process. Under the shelf registration process, we are registering an unspecified amount of 
unsecured debt securities and First Mortgage Bonds, and itiay issue any of such securities in one or more 
offerings. 

This prospectus provides general descriptions of the securities we may offer. Each time securities are 
sold, a prospectus supplement will provide specific information about the terms of that offering. The 
prospectus supplement may also add. update or change information contained in this prospectus. The 
registration statement filed wilh the SEC includes exhibits that provide more details about the matters 
discussed in this prospectus. You should read this prospectus, the related exhibits filed with the SEC and any 
prospectus supplement, together witi:i the additional information described under the caption "Where You Can 
Find More Information." 

Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus lo 
"Duke Energy Ohio," "the Company," "we." "us" and "our" or similar terms are to Duke Energy Ohio, Inc. 
and ils subsidiaries. 

http://www.sec.gov
http://www.duke-energy.com/investors
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FORWARD-LOOKING STATEMENTS 

This prospectus and the information incorporated by reference in this prospectus include forward-looking 
statements within the meaning of Section 27A ofthe Securities Act and Seclion 21E oflhe Exchange Act, 
These forward-looking slatements are based on our management's beliefs and assumptions and on Informafion 
currently available to us. Forward-looking statements include information conceming our possible or assumed 
future results of operations and slatements preceded by, followed by or that include the words "may," "'will," 
"could," projects," "believes," "expects," "anticipates," "intends," "plans," "estimates" or similar expressions. 

Forward-looking statements involve risks, uncertainties and assumptions. Actual results may differ 
materially from those expressed in thCvSe forward-looking statements. Factors that could cause actual results to 
differ materially from these forward-looking statements include, but are not Umited to. those discussed 
elsewhere in this prospectus and the documents incorporated by reference in this prospectus. You should not 
put undue reliance on any foiward-looking statements. We do not have any intention or obligation to update 
forward-looking slatements after we distribute this prospectus. 
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THE COMPANY 

Duke Energy Ohio, Inc., an Ohio corporation, is an indirect wholly-owned subsidiary of Duke Energy 
Corporation. Duke Energy Ohio is a combination electric and gas public utility company and is engaged in the 
production, transmission, distribution, and sale of electricity and the sale and transportation of natural gas. We 
provide service in the southwestern portion of Ohio and through our subsidiaries in neai'by areas of Kentucky 
and Indiana. Our principal utility subsidiary, Duke Energy Kentucky, Inc., is a Kentucky corporation that 
provides electric and gas service in northem Kentucky. Our otiier subsidiaries are insignificant to its results of 
operations. 

Duke Energy Ohio operates the following business segments; Franchised Electric and Gas and Commer
cial Power. Franchised Electric and Gas consists of Duke Energy Ohio's regulated electric and gas transmis
sion and distribution systems including its regulated electric generation in Kentucky. Franchised Electric and 
Gas plans, constructs, operates and maintains Duke Energy Ohio's transmission and distribution systems, 
which generate, transmit and distribute electric energy to consumers. Franchised Eleclric and Gas also sells 
and transports natural gas. Commercial Power primarily consists of Duke Energy Ohio's non-regulated 
generation in Ohio and certain merchant generation assels, and the energy marketing and risk management 
activities associated with those assets. 

Our principal executive office is located at 139 East Fourth Street, Cincinnati, Ohio 45202 (telephone 
513-421-9500). 

RISK FACTORS 

Investing in our securities involves risks. Before purchasing any securities we offer, you should carefully 
consider the risk factors that are incorporated by reference herein from the section captioned "Risk Factors" in 
our Form 10-K report for the year ended December 31, 2006, together with all of the other information 
included in this prospectus and any prospectus supplement and any other information that we have 
incorporated by reference, including filings made with the SEC subsequent to the date hereof Any of these 
risks, as well as olher risks and uncertainties, could harm our financial condition, results of operations or cash 
flows. 

USE OF PROCEEDS 

Unless stated otherwise in the appUcable prospectus supplement, Duke Energy Ohio intends to use the net 
proceeds from the sale of any offered securilies: 

• to redeem or purchase from time lo lime presentiy outstanding securities when it anticipates those 
transactions will result in an overall cost savings; 

- to repay maturing securities; 

• to finance ils ongoing construction program; or 

• for general corporate purposes. 
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RATIO OF EARNINGS TO FIXED CHARGES 

The ratio of eamings to fixed charges is calculated using the Securities and Exchange Commission 
suideUnes. 

Earnings as defined for fixed 
charges calculation 

Add: 

Pretax inmme fram 
continuing operations. . , 

Fixed ciiarges 

Deduct: 

Interest capilalized(b) . . . 

Total earnings (as defined for 
the Fixed Charges 
calculation) 

Fixed charges: 

Interest on debt, including 
capitalized portions . . . 

Estimate of interest wilhin 
rental expense 

Total fixed charges 

Ratio of earnings to fixed 
charges 

LSuccessor(a) 

Six Months Nine Months 
Ended 

Tune 30, 
2007 

Ended 
December 31, 

2006 

Predecessor (a) 
Three Months Twelve MoDths Twelve Months Twelve Months Twelve Months 

Ended 
March 31. 

2006 

Ended 
December 31, 

2005 

Ended 
December 31, 

2004 

Ended 
December 31. 

2003 

Ended 
December 31, 

2002 

(In millions) 

$141 

67 

IS 

$193 

$ 61 

6 

$ 67 

2.9 

$102 

100 

14 

$188 

$ 95 

S 

$100 

1.9 

$186 

35 

3 

$218 

$ 33 

2 

$ 35 

6.2 

$412 

114 

7 

$519 

$105 

9 

$114 

4.6 

$378 

106 

5 

$479 

$ 95 

11 

$106 

4.5 

$460 

134 

9 

$585 

$124 

_|0 

$134 

4.4 

$406 

113 

8 

$511 

$104 

9 

$113 

4.5 

(a) Due to the impact of accounting adjustments made in connection with the April 3, 2006, merger of Duke 
Energy Corporation and Cinergy Corp., parent company of Duke Energy Ohio, results are reported under 
"Predecessor" for periods prior to the merger and "Successor" for periods after the merger. For additional 
information on Predecessor and Successor reporting, see Nole 1 lo the financial statements in Duke 
Energy Ohio's Form 10-K for the year ended December 31, 2006. 

(b) Excludes equity costs related lo Allowance for Funds Used During Conslmction that are included in Otiier 
Income and Expenses in the ConsoUdated Statements of Operations. 

DESCRIPTION OF THE UNSECURED DEBT SECURITIES 

We may issue from time to time one or more series of senior unsecured debt securities or junior 
subordinated unsecured debt securities under a Debenture Indenture, dated May 15. 1995, between us and The 
Bank of New York Trust Company, N.A., as debenture trustee. When we offer to sell a particular series of 
unsecured debt securities, we will describe the specific terms of these unsecured debt securities in a prospectus 
supplement. The prospectus supplement will also indicate whether the general terms and provisions described 
in this prospectus apply to a particular series of unsecured debt securilies. 

We have summarized certain terms and provisions of the Debenture Indenture. The summary is not 
complete. The Debenture Indenture is an exhibit to the registration statement of which this prospectus forms a 
part. You should read the Debenture Indenture for tiie provisions that may be important to you. Terms used in 
this summary have the meanings specified in the Debenture Indenture. The Debenture Indenture is subject to 
and govemed by the Trust Indenture Act of 1939, as amended. 
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General 

The Debenture Indenture allows us lo issue unsecured debt securilies in an unlimited amount from lime 
to time. The relevant prospectus supplement will describe the terms of any unsecured debt securities being 
offered, including: 

• the title of the unsecured debt securities; 

• any limit on the aggregate principal amount oflhe unsecured debt securilies; 

• the date or dates on which the principal of any of the unsecured debt securities will be payable; 

• the rate or rates at which any of the unsecured debt securities will bear interesi, if any; 

• the date from which interest, if any, on the unsecured debt securities will accrue, the dates on which 
interest, if any, will be payable, the date on which payment of interest, if any, will commence, and the 
record dates for any interest payments; 

" the right, if any, lo extend interest payment periods and the duration of any extension; 

• any redemption, purchase or sinking fund provisions; 

• the place or places where the principal of and any premium and interest on any of the unsecured debt 
securities will be payable; 

• the denominations in which the unsecured debl securilies will be issuable; 

• the index, if any, with reference to which the amount of principal of or any premium or interest on the 
unsecured debl securities will be determined; 

• any addition to or change in the events of default applicable lo any of the unsecured debt securities and 
any change in the right of the debenture trustee or the holders to declare the principal amount of any of 
the unsecured debt securities due and payable; 

• any addition to or change in the covenants in the Debenture Indenture; 

• whether the unsecured debt securilies will be defeasible; 

• whether the unsecured debt securities will be issued in the form of one or more global securities; 

• the applicability of the subordination provisions of the Debenture Indenture to a series of unsecured 
debt securities; and 

• any otiier terms of the unsecured debl securities not inconsistent with the provisions of the Debenture 
Indenture. 

Subordination of Certain Unsecured Debt Securities 

The Debenture Indenture provides that one or more series of unsecured debt securities may be subordinate 
and subject in right of payment to the prior payment in full of all senior debt of the Company. 

No payment of principal of (including redemption and sinking fund payments), premium, if any, or 
interest on, the junior subordinated unsecured debt securities may be made if any senior debt is nol paid when 
due, if any default has not been cured or waived, or if the maturity of any senior debt has been accelerated 
because of a default. Upon any distribution of assets of the Company to creditors upon any dissolution, 
winding-up, liquidation or reorganization, whether voluntary or involuntary, or in bankruptcy, insolvency, 
receivership or other proceedings, all principal of, and premium, if any. and interest due or to become due on, 
all senior debt must be paid in full before the holders of the junior subordinated unsecured debl securities are 
entitled to receive or retain any payment. The rights of the holders of die junior subordinated unsecured debt 
securities will be subordinated to the rights of the holders of senior debt lo receive payments or distributions 
applicable to senior debl. 
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In this prospectus, we use the term "senior debt" to mean the principal of, premium, if any, and interest 
on and any other payment due pursuant to any of the following, whether currently outstanding or later 
incurred, created or assumed: 

(a) all indebtedness of the Company evidenced by notes, debentures, bonds, or other securities sold 
by the Company for money, excluding junior subordinated unsecured debt securities, but including all 
first mortgage bonds of the Company outstanding from time to time; 

(h) all indebtedness of others of the kinds described in the preceding clause (a) assumed by or 
guaranteed in any manner by the Company; and 

(c) all renewals, extensions, or refundings of indebtedness of the kinds described in either of the 
preceding clauses (a) and (b); unless the instrument creating or evidencing, or assuming or guaranteeing, 
any particular indebtedness, renewal, extension or refunding expressly provides that the indebtedness, 
renewal, extension or refunding is not superior in right of payment to or is pari passu witii the junior 
subordinated unsecured debt securities. 

The Debenture Indenture does not limit the aggregate amount of senior debt that the Company may issue. 

Exchange, Register and Transfer 

The unsecured debl securities of each series will be issuable only in fully registered form without 
coupons. 

The unsecured debl securities may be presented for exchange, registered and transferred in the manner, at 
the places and subject to the restrictions set forth in the unsecured debl securities and the relevant prospectus 
supplement- Subject to the limitations noted in the Debenture Indenture, you will not have to pay for these 
services, except for any associated taxes or other governmental charges. 

Global Securities 

We may issue registered unsecured debt securities of a series in the form of one or more fully registered 
global unsecured debt securities (each a "global securily") that we will register in the name of, and deposit 
wixhi a depositary (or a nominee of a depositary) identified in the prospectus supplement relating to the series-
Each global security will set forth the aggregate principal amount of the series of unsecured debl securities 
that it represents. The depositary (or its nominee) will not transfer any global security unless and until il is 
exchanged in whole or in part for unsecured debl securities in definitive registered form, except that: 

• the depositary may transfer the whole global security to a nominee; 

• the depositary's nominee may iransfer the whole global security to the depositary; 

• the depositary's nominee may Iransfer the whole global security to another of the depositary's 
nominees; and 

• the depositary (or its nominee) may iransfer the whole global security lo ils (or ils nominee's) 
successor. 

A global security may not be exchanged for unsecured debt securities in definitive registered form, and 
no ti-ansfer of a global security may be registered in the name of any person other than the depositary (or its 
nominee), unless: 

• the depositary has notified the Company that it is unwilling or unable to continue as depositary for the 
global security or has ceased to be qualified to act as depositary as required by the Debenture 
Indenture; 

• an event of default has occurred with respect lo the global securily; or 

• circumstances exist, if any, in addition lo or in heu of those described above, as may be described in 
the apphcable prospectus supplement, 
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Any unsecured debt securities issued in definitive form in exchange for a global security will be 
registered in such name or names that the depositary gives to the debenture trustee. We expect that these 
instructions will be based upon directions received by the depositary from participants with respect to 
ownership of beneficial interests in the global security. 

Depositary Arrangements 

We will describe the specific terms of the depositary arrangement with respect to any portion of a series 
of unsecured debt securities to be represented by a global securily in the prospectus supplement relating to the 
series. We anticipate that the fbilowing provisions will apply to all depositary arrangements. 

Generally, ownership of beneficial interests in a global security will be limited to persons that have 
accounts with the depositary for the global security ("participants") or persons that may hold interests through 
participants. Upon the issuance of a global securily, the depositary will credit, on its book-entry registration 
and transfer system, the participants' accounts with their respective principal amounts of the unsecured debt 
securities represented by the global security. 

Any dealers, underwriters or agents participating in the distribution of the unsecured debt securities will 
designate the accounts to credit. For participants, the depositary will maintain the only record of their 
ownership of a beneficial interest in the global security and they will only be able to transfer those interests 
through the depositary's records. For persons who hold through a participant, the relevant participant will 
maintain the records of beneficial ownership and transfer. The laws of some states may require that certain 
purchasers of securities take physical dehvery of securities in definitive form. These laws may impair their 
abiiily to own, transfer or pledge beneficial interests in global securities. 

So long as the depositary (or its nominee) is the record owner of a global security, it will be considered 
the sole owner or holder of the unsecured debt securities represented by the global security for all purposes 
under the Debenture Indenture. Except as set forth below, owners of beneficial interests in a global security 
will not be entitied to have the unsecured debt securities represented by the global security registered in their 
names, will not receive or be entitled to receive physical deUvery of the unsecured debt securities in definitive 
fonn and will not be considered the owners or holders under the Debenture Indenture. Accordingly, each 
person owning a beneficial interest in a global security must rely on the procedures of the depositary and, if 
the person is not a participant, on the procedures of the participanl through which the person owns its interesi, 
to exercise any rights of a holder under the Debenture Indenture. We understand that under existing industry 
practices, if we request any action of holders or if any owner of a beneficial interesi in a global security 
desires lo give or take any action allowed under the Debenture Indenture, the depositary would authorize the 
participants holding the relevant beneficial interests to give or take that action, and those participants, in turn, 
would authorize beneficial owners owning through them lo give or take the action or would otherwise act 
upon the instruction of beneficial owners holding through them, 

Interest and Premium 

Payments of principal, premium, if any, and any interest on unsecured debt securities represented by a 
global security registered in the name of a depositary (or its nominee) will be made to the depositary (or its 
nominee) as the registered owner of the global security. We and our agents will have no responsibility or 
liability for any aspect of the records relating to or payments made on account of beneficial ownership 
interesls in any global security or for maintaining, supervising or reviewing any records relating lo those 
beneficial ownership interesls, and neither will the debenture trustee and its agents. 

We expect that the depositary for any unsecured debt securities represented by a global security, upon 
receipt of any payment of principal, premium, if any, or any interest in respect of tiie global security, will 
immediately credit participants' accounts with payments in amounts proportionate to their respective beneficial 
interests in the principal amount of the global security as shown on the depositary's records. We also expect 
that payments by participants to owners of beneficial interesls in the global securily held through participants 
will be govemed by standing customer instructions and customary practices, as is now the case with securities 
registered in "street name," and will be the responsibihty of each participant. 
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Payment and Paying Agents 

Unless the applicable prospectus supplement indicates otherwise, payment of interest on an unsecured 
debl securily on any interest payment date will be made to the person in whose name the debt security is 
registered al the close of business on the regular record date for the Interest payment. 

Unless the applicable prospectus supplement Indicates otherwise, principal of and any premium and 
interest on the unsecured debt securities will be payable at the office of the paying agent designated by us. 
However, we may elect to pay interest by check mailed to the address of the person entitled to the payment at 
the address appearing in the security register. Unless otherwise indicated in the applicable prospectus 
supplement, the corporate trust office of the debenture tmstee in the City of Cincinnati will be designated as 
our sole paying agent for payments with respect to unsecured debt securities of each series. Any other paying 
agents initially designated by us for the unsecured debt securities of a particular series will be named in the 
applicable prospectus supplement. We may at any time designate additional paying agents or rescind the 
designation of any paying agent or approve a change in the office through which any paying agent acts, except 
that we will be required to maintain a paying agent in each place of payment for the unsecured debt securities 
of a particular series. 

AU moneys paid by us to a paying agent for the payment of the principal of or any premium or interest 
on any unsecured debt security which remain unclaimed at the end of 18 monihs after the principal, premium 
or interest has become due and payable wUI be repaid to us, and the holder of the debt security thereafter may 
look only to us for payment. 

Consolidation, IVIerger, and Sale of Assets 

The Debenture Indenture does not contain any provision that restricts our abiUty to merge or consoUdate-
with or into any other corporation, sell or convey all or substantially all of our assets to any person, firm or 
corporation or otherwise engage in restructuring transactions, provided that the successor corporation assumes 
due and punctual payment of the principal, premium, if any, and interesi on the unsecured debt securities. 

Events of Default 

Each of the following is defined as an event of defauh under the Debenture Indenture with respect to 
unsecured debt securiries of any series: 

• failure to pay principal of or any premium on any debt security of that series when due; 

• failure lo pay any interest on any debt securily of that series when due, continued for 30 days; 

• failure to deposit any sinking fund payment, when due, in respect of any debt security of that series; 

• failure to perform any other of our covenants in the Debenture Indenture (other than a covenant 
included in the Debenture Indenture solely for the benefil of a series otiier than that series), continuing 
for 90 days after written notice has been given by the debenture trustee or the holders of at least 35% 
in aggregate principal amouni of the outstanding unsecured debt sectmties of that series, as provided in 
the Debenture Indenture; and 

• certain events of bankmplcy. insolvency or reorganization. 

If an event of default (other than a bankruptcy, insolvency or reorganization event of default) with respect 
to the outstanding unsecured debt securities of any series occurs and is continuing, either the debenture tirustee 
or the holders of at least 35% in aggregate principal amount of the outstanding unsecured debt securilies of 
that series, by notice as provided in the Debenture Indenture, may declare the principal amouni of the 
unsecured debl securities of tiiat series to be due and payable immediately. If a bankruptcy, insolvency or 
reorganization event of default with respect to the outstanding unsecured debt securities of any series occurs, 
the principal amount of all the unsecured debt securities of that series will aulomaticaUy, and without any 
action by the debenture trustee or any holder, become immediately due and payable. After any such 
acceleration, but before a judgment or decree based on acceleration, the holders of a majority in aggregate 
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principal amount of the outstanding unsecured debt securities of that series may, under certain circumstances, 
rescind and annul the acceleration if aU events of default, olher than the non-payment of accelerated principal, 
have been cured or waived as provided in the Debenmre Indenture, For information as to waiver of defaults, 
see "Modification and Waiver." 

Subject to the provisions of the Debenture Indenture relating to the duties of the debenture trustee, if an 
event of defauh occurs, tiie debenture trustee will be under no obhgation to exerci.se any of its rights or powers 
under the Debenture Indenture al tiie request or direction of any of the holders, unless the holders shall have 
offered to the debenture trustee reasonably satisfactory indemnity. Subject to these provisions for the 
indemnification of the debenture trustee, the holders of a majority in aggregate principal amount of the 
outstanding unsecured debt securities of any series will have the right to direct the time, method and place of 
conducting any proceeding for any remedy available to the debenture trustee, or exercising any trust or power 
conferred on the debenture trustee, wilh respect to the unsecured debt securities of tiiat series. 

No holder of a debt security of any series will have any right to institute any proceeding with respect to 
the Debenture Indenture, or for the appointment of a receiver or a debenture trustee, or for any other remedy 
thereunder, unless: 

(a) he holder has previously given to the debenture trustee writien notice of a continuing event of 
default with respect to the unsecured debl securities of that series; 

(b) the holders of at least 35% in aggregate principal amouni of the outstanding unsecured debt 
securities of that series have made writien request, and have offered reasonably satisfactory indemnity, to 
the debenture trustee to institute a proceeding as trustee; and 

(c) the debenture trustee has failed to institute a proceeding, and has not received from the holders 
of a majority in aggregate principal amouni of the outstanding unsecured debt securities of that series a 
direction inconsistent with such request, within 60 days after the notice, request and offer. However, these 
limitations do not apply to a suit instituted by a holder of a debt security for the enforcement of payment 
of the principal of or any premium or interest on the debt securily on or after the applicable due date 
specified in the debt security. 

We will be required lo furnish to the debenture trustee annually a statement by certain of our officers as 
lo whether or not we, to our knowledge, are in default in the performance or observance of any of the terms, 
provisions and conditions of the Debenture Indenmre and, if so, specifying all known defaults. 

Modification and Waiver 

Modifications and amendments of the Debenture Indenture may be made by us and the debenture trustee 
with the consent of the holders of not less than a majority in aggregate principal amount of the outstanding 
unsecured debt securities of each series affected by the modification or amendment; however, without the 
consent of the holder of each outstanding debt securily affected, no modification or amendment may: 

• change tiie stated maturity of the principal of, or any installment of principal of or interest on, any debl 
securily; 

• reduce the principal amount of, or any premium or interest on, any debl security; 

• reduce the amount of principal of an original issue discount security or any other debt security payable 
upon acceleration of tiie maturity thereof; 

• change the place or currency of payment of principal of, or any premium or interesi on, any debt 
securily; 

• affecl the applicability of the subordination provisions to any debt security; 

• impair the right lo institute suit for the enforcement of any payment on or with respect lo any debt 
security; of 

7 
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• reduce the percentage in aggregate principal amouni of outstanding unsecured debt securilies of any 
series, the consent of whose holders is required for modification or amendment of the Debenture 
Indenture; reduce the percentage in aggregate principal amouni of outstanding unsecured debt securities 
of any series necessary for waiver of comphance with certain provisions of the Debenture Indenture or 
for waiver of certain defauks; or modify these provisions relating to modification and waiver. 

The holders of nol less than a majority in aggregate principal amount of the outstanding unsecured debt 
securities of any series may waive our compliance with certain restrictive provisions of the Debenture 
Indenture. The holders of a majority in aggregate principal amouni of the outstanding unsecured debt securities 
of any series may waive any past default under the Debenture Indenture, except a default in tiie payment of 
principal, premium, or interest and certain covenants and provisions of the Debenture Indenture which cannot 
be amended without tiie consent of the holder of each outstanding debt security of such series affected. 

Generally, we will be entitled lo set any day as a record dale for the purpose of determining the holders 
of outstanding unsecured debl securities of any series entitled lo give or lake any direction, notice, consent, 
waiver, or other action under the Debenture Indenture, in the manner and subject lo the limitations provided in 
the Debenture Indenture. In certain limited circumstances, the debenture trustee will be entitied to set a record 
date for action by holders. If a record date is set for any action to be taken by holders of a particular series, 
the action may be taken only by persons who are holders of outstanding unsecured debt securities of that 
pieries on the record date. To be effective, the action must be taken by holders of the requisite aggregate 
principal amouni of unsecured debl securities within 180 days following the record date, or such shorter period 
as we (or the debenture trustee, if it sets the record date) may specify. 

Defeasance and Covenant Defeasance 

Under the Debenture Indenture, we may elect to have the provisions of the Debenture Indenture relating 
[0 defeasance and discharge of indebtedness, or the provisions relating to defeasance of certain restrictive 
covenants, applied with respect lo the unsecured debt securities of any series. 

Defeasance and Discharge 

If we elect lo have the provisions of the Debenture Indenture relating to defeasance and discharge of 
indebtedness applied to any unsecured debt securities, we will be discharged from all our obligations with 
respect to those unsecured debt securities (except for certain obhgations to exchange or register the transfer of 
unsecured debt securities, lo replace stolen, lost or mutilated unsecured debt securiries, to maintain paying 
agencies and to hold moneys for payment in trust) upon the deposit in trust for tiie benefit of the holders of 
the unsecured debl securities of money or U.S. Government Obligations, or both, which will provide money 
sufticient to pay the principal of and any premium and interest on the unsecured debt securities as they 
become due. This defeasance or discharge may occur only if, among other things, we have delivered to the 
debenture trustee an opinion of counsel lo the effect that we have received from, or there has been published 
by, the United Slates Internal Revenue Service a ruling, or there has been a change in tax law, in either case to 
the effect that holders of the unsecured debt securities will not recognize gain or loss for federal income tax 
purposes as a result of the deposit, defeasance, and discharge and will be subject to federal income tax on the 
same amount, in the same manner and at the same times as would have been the case if the deposit, 
defeasance and discharge did not occur. 

Defeasance of Certain Covenants 

If we elect to have the provisions of the Debenture Indenture relating to defeasance of certain covenants 
apphed to any unsecured debt securities, we may omit to comply with certain restrictive covenants that may 
be described in the apphcable pro.spectus supplement, and the occurrence of certain events of default with 
respect to those restrictive covenants will no longer be applicable lo those unsecured debt securities. In order 
to exercise this option, we will be required to deposit, in,trust for the benefit of tiie holders of the unsecured 
debt securities, money or U.S. Govemment Obligations, or both, which will provide money sufficient to pay 
the principal of and any premium and interest on the unsecured debt securities as they become due. We will 
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also be required, among olher things, to deliver to the debenture trustee an opinion of counsel to tiie effect 
that holders of such unsecured debt securities will not recognize gain or loss for federal income tas purposes 
as a result of such deposit and defeasance of certain obligations and will be subject lo federal income tax on 
the same amount, in the same manner and at the same times as would have been the case if such deposit and 
defeiisance did not occur. If we were to exercise this option with respect lo any unsecured debt securities and 
those unsecured debl securities subsequentiy were declared due and payable because of the occurrence of any 
event of default, the amouni of money and U.S. Government Obligations deposited in trust would be sufficient 
to pity amounts due on the unsecured debt securities at the time of their respective stated maturities but might 
nol be sufficient lo pay the amounts due upon acceleration resulting from the event of default. In that case, we 
would remain liable for those payments. 

Title 

The Company and the debenture trustee, and any agent of the Company or the debenture trustee, may 
treat the person in whose name a debt security is registered as the absolute owner tiiereof (whether or not the 
debt security may be overdue) for the purpose of making payment and for all otiier purposes. 

Governing Lavi' 

The Debenture Indenture and Ihe unsecured debt securities will be governed by, and construed in 
accordance with, the laws of the State of New York. 

Concerning the Debenture Trustee 

The Bank of New York Trust Company, N.A. will be the debenture trustee under the Debenture Indenture 
or its affiliate. The Bank of New York, also acts as the tmstee for certain debt securilies of our aft'iliates. The 
Banic of New York makes loans lo, and performs olher financial services for. us and our affiliates in the 
normal course of business. 

DESCRIPTION OF THE FIRST MORTGAGE BONDS 

We may issue from time to time one or more series offirst mortgage bonds under a first mortgage dated 
as of August 1, 1936 (the "Morigage"), between the Company and The Bank of New York, as first mortgage 
trustee, as supplemented lo date and as proposed to be supplemented by one or more supplemental indentures. 
When we offer to sell a particular series of first mortgage bonds, we will describe the specific terms of these 
first mortgage bonds in a prospectus supplement. 

We have summarized certain terms and provisions of the Mortgage. The summary is not complete. The 
Mortgage is an exhibit to the registration statemeni of which this prospectus forms a part. You should read the 
Mortgage for the provisions that may be important lo you. Terms used in this summary have die meanings specified 
in the Mortgage. The Mortgage is subject to and govemed by the Tmst Indenmre Acl of 1939, as amended. 

General 

The relevant prospectus supplement will describe the terms of any series of first mortgage bonds being 
offered, including: 

• the aggregate principal amount of the first mortgage bonds; 

• the date or dates on which the first mortgage bonds mature; 

' the rate or rates per annum at which the first mortgage bonds will bear interest; 

• the dales on which interesi will be payable; 

• the redemption terms of the first mortgage bonds; and 

• any other special terms. 
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Interest will be paid to holders of record on the applicable record dates established in tiie supplemental 
indenture relating to the first mortgage bonds. Each record date for the payment of interest will be the first 
day of the month for an interest payment date occurring on the fifteenth day of the same month or the 
fifteenth day of the month for an interest payment dale occurring on the first day of the foUowing month. Both 
principal and interest will be payable by check in New York, New York. Unless otherwise specified in the 
prospectus supplement, the first mortgage bonds will be issued only in fully registered form in denominations 
of Sl.OOO and integral multiples thereof The first mortgage bonds may be exchanged without charge for first 
mortgage bondfi of other denominations, unless otherwise specified in the relevant prospectus supplement. The 
first mortgage bonds may be presenled for transfer or exchange at the office of the mortgage trustee, 
101 Barclay Street, New York, New York, 

The first morigage bonds are not entitied to the benefits of an improvement and sinking fund. 

Maintenance and Replacement Fund 

The first mortgage bonds are not entitied to the benefits of a maintenance and replacement fund. 

The Company has covenanted to maintain its properties in thorough repair, working order and condition, 
and lo provide adequate reserves for depreciation. 

Security 

The first mortgage bonds will be secured by the Mortgage equally and ratably wilh all other bonds now 
or hereafter is.sued under the Mortgage. The Mortgage constitutes a first mortgage Uen on all of the real estate, 
personal property and franchises of Duke Energy Ohio, subject lo excepted encumbrances and the fbilowing 
exceptions; 

• any property that has been released from the lien of the Mortgage by tiie mortgage trustee; 

• except in case of a completed default (followed by a taking possession of the mortgaged property), 
revenues, eamings, rents, issues, income and profits of the mortgaged property, cash, bills, notes and 
accounts receivable, contracts and choses in action, materials, supplies and conslruclion equipment; and 

• in any case, bonds, notes, evidences of indebtedness, shares of stock and other securities, except as may 
be specifically subjected to the lien. 

The Mortgage contains provisions that subject after-acquired property (subject to pre-existing liens) lo the 
lien. These provisions may nol be effective as to property acquired subsequent to the filing of a case with 
respect to Duke Energy Ohio under the federal Bankruptcy Reform Act of 1978. Certain covenants prohibiting 
the disposition by Duke Energy Ohio of equity securities of, and limiting the creation of indebtedness by, 
subsidiaries other than Duke Energy Kentucky, will not apply in respect of the first mortgage bonds. 

Issuance of Additional Bonds 

Additional bonds in one or more series may be issued in principal amounts equal to (1) 66%% of the cost 
or the then fair value to Duke Energy Ohio (whichever is less) of unfunded property additions acquired, made 
or constmcted subsequent to September 30, 1945, less the excess, if any, of retirements over the minimum 
provision for depreciation, (2) the principal amouni of bonds previously issued under the Mortgage and retired 
(other than under a sinking fund and in certain olher cases) or deposited with the mortgage trustee for 
retirement, or (3) amounts of cash deposited wilh the mortgage trustee, which cash may be withdrawn as Duke 
Energy Ohio becomes entitled to the issuance of further amounts of bonds. Bonds may be issued upon the 
basis of property additions and cash deposits only if nel eamings (as defined in Section 5 of Article Five of 
the Mortgage) for any 12 consecutive calendar months within the 15 calendar monihs immediately preceding 
the issuance are at least twice the annual interest charges on all oulstanding indebtedness having an equal or 
prior lien, including the additional issue. For the 12 months ended December 31, 2006, based on bonds 
outstanding on that date, Duke Energy Ohio's coverage was sufficient to issue the entire amount of the first 
mortgage bonds. No bonds may be issued against property additions if (1) prior lien bonds outstanding against 
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those property additions exceed 35% of the cost or fair value (whichever is less) of the property additions, or 
(2) the aggregate principal amouni of all prior hen bonds exceeds 15% of the principal amount of all bonds 
issued and outstanding under the Mortgage plus bonds proposed to be issued. The first mortgage bonds W'ill be 
issued on the basis of unfunded property additions or against the retiremeni of bonds. 

Modifications of the Mortgage 

The rights and obligations of Duke Energy Ohio and of the bondholders may be modified only wilh the 
consent of the holders of al least 66%% in aggregate principal amouni of the bonds then outstanding and 
affected thereby. No modification may extend tiie maturity of or reduce the rale of interest on or otherwise 
modify the terms of payment of principal or interest on any bond without the express consent of the holder of 
tiie bond or permit the creation of any lien ranking prior to or equal with the lien of the Mortgage on any of 
the mortgaged property. Notice of a proposed modification must be pubhshed in newspapers of general 
circulation in New York, New York and Cincinnati, Ohio, and the Mortgage provides that the modification 
must be consented lo in writing within twelve months after the first publication of the notice. Duke Energy 
Ohio may, without the consent of bondholders, amend the Mortgage to remove this time limitation and to cure 
any ambiguity or correct any defective provision. 

Redemption 

The first mortgage bonds may be redeemable in whole or in part at the election of Duke Energy Ohio on 
30 days' notice. Reference is made to the relevant prospectus supplement for the redemption terms of the first 
mortgage bonds. In the event that Duke Energy Ohio elects to redeem less than all of the first mortgage bonds, 
the first mortgage bonds to be redeemed will be drawn by lot in such manner as the mortgage trustee may 
elect. 

Events of Default 

A completed default is defined In the Mortgage as being: 

• default in payment of principal; 

• default for 90 days in payment of any interest; 

" default in certain cases in payment of interest or principal of outstanding prior lien bonds beyond the 
period of grace specified In the Mortgage or other hen constituting a prior lien; 

• default for 90 days after notice in the performance of any other covenant in the Mortgage; and 

• certain events of bankmptcy, insolvency, or reorganization. 

The Mortgage provides that the mortgage tnislee may withhold notice to the bondholders of any default 
(except in payment of principal of, or interest on, the bonds) if the mortgage trustee considers it in the interesi 
of the bondholders to do so. The Mortgage provides that, if a completed default has occurred, either tiie 
mortgage trustee or the holders of 25% in principal amount of tiie bonds then outstanding may declare the 
principal of and accrued interest on all the bonds to be due and payable. In certain cases the holders of a 
majority in principal amount of the bonds then oulstanding may annul the declaration and its consequences, 
and may waive past defaults if the agreements in respect to which the default occurred have been fully 
performed and all arrears of interest, principal of any bonds then due, and mortgage trustee's expenses have 
been paid. We periodically furnish to the mortgage trustee evidence of compliance wilh certain conditions and 
covenants of the Mortgage. The holders of a majority in principal amouni of the bonds at the time outstanding 
have the right to direct the method and place of conducting any proceeding for any sale, foreclosure, or other 
proceeding under the Mortgage, as well as the right to direct the mortgage trustee to exercise any trust or 
power with respect to entiy or sale conferred on il, so long as the direction is in accordance with the Morigage 
and applicable law and the holders offer the mortgage trustee indemnity against its costs, expenses, and 
liabilities. 

I I 
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Subject lo the right of any holder to enforce the payment of the principal of and interest on the holder's 
bonds at and after the maturity, no holder of any bond has the right to institute any proceeding to enforce the 
Mortgage unless the holder has given the mortgage trustee notice of a completed default and unless the 
holders of at least 25% in aggregate principal amount of the bonds then outstanding have; 

• made written request to the mortgage trustee; 

• offered the mortgage trustee reasonable opportunity to exercise ils powers or institute action in its own 
name; and 

• offered the mortgage trustee indemnity satisfactory lo il against its costs, expenses, and liabilities. 

Concerning the Mortgage Trustee 

The Bank of New York is the mortgage trustee under the Mortgage, It also makes loans to, and performs 
other financial services for, us and our affiliates in the normal course of business. 

Book Entry; Delivery and Fonn 

Unless otherwise specified in the applicable prospectus supplement, the first mortgage bonds will be 
issued in fully registered form, without coupons. Except as described below or otherwise specified in the 
applicable prospectus supplement, the first mortgage bonds will be deposited with, or on behalf of, the 
Depository Trust Company, New York, New York, or DTC, and registered in the name of DTC's nominee, in 
the form of a global bond. 

We expect that pursuant to procedures established by DTC: 

• upon deposit of the bond, DTC or its custodian will credit on its intemal system interests in the global 
bond lo the accounts of persons who have accounts wilh DTC, the participants; and 

• ownership of interests in the global bond will be shown on, and the transfer of those interests will be 
effected only through, records maintained by DTC or ils nominee (with respect to interests of the 
participants) and the records of the participants (with respect to interests of persons other than 
participants). Ownership of beneficial interesls in the global bond will be limited to participants or 
persons who hold interests through participants. 

So long as DTC or its nominee is the registered owner of the first mortgage bonds, DTC or the nominee 
will be considered the sole owner of the first mortgage bonds represented by the global bond for all purposes 
under the Mortgage unless we indicate differently in a prospectus supplement. Except as specified below, no 
beneficial owner of an interest in the global bond will be able to transfer that interest except in accordance 
with DTC's procedures, in addition to those provided for under the Mortgage with respect to the first mortgage 
bonds. 

Unless otherwise specified in the apphcable prospectus supplement, payments of the principal of and 
interest on the global bond will be made to DTC or its nominee, as the case may be, as the registered owner 
thereof. None of Duke Energy Ohio, the mortgage trustee or any paying agent under the Mortgage will have 
any responsibility or liability for any aspect of the records relating to or payments made on account of 
beneficial ownership interests in the global bond or for maintaining, supervising or reviewing any records 
relating to those beneficial ownership interests. 

Unless otherwise specified in tiie apphcable prospectus supplement, we expect that DTC or its nominee, 
upon receipt of any payment of the principal of or interest on the global bond, will immediately credil the 
participants' accounts with payments in amounts proportionate to their respective beneficial interests in the 
principal amount of the global bond as shown on the records of DTC or its nominee. We also expect that 
payments by participants to owners of beneficial interests in the global bond held through such participants 
will be govemed by standing customer instructions and customary practice as is now the case with securities 
held in nominee accounts, These payments will be the responsibility of the participants. 

12 
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Transfers between participants in DTC will be effected in accordance with DTC's rules and will be settled 
in immediately available funds. If a holder requires physical delivery of a certificated first mortgage bond for 
any reason, including to sell first mortgage bonds to persons in states which require physical delivery of the 
first mortgage bonds or to pledge such securities, the holder must transfer its interest in tiie global bond in 
accordance with the normal procedures of DTC and with the procedures set forth in the Mortgage. 

Unless otherwise specified in the applicable prospectus supplement, we expect that DTC will advise us that: 

• it will lake any action permitted to be taken by a holder of first mortgage bonds (including tiie 
presentation of the first mortgage bonds for exchange as described below) only at the direction of one 
or more participants lo whose account at DTC interests in the global bond are credited and only in 
respect of thai portion of the aggregate principal amouni of first mortgage bonds as to which the 
participant or participants has or have given direction. However, as described below, if there is an event 
of default under the Mortgage, DTC will exchange the global bonds for certificated first mortgage 
bonds, which il will distribute lo its participants; 

• il is a limited purpose trust company organized under the laws of the Stale of New York, a member of the 
Federal Resen'e System, a "clearing corporation" within the meaning of the Uruform Commercial Code and 
a "clearing agency" registered piu-suant to the provisions of Section 17A of the Exchange Act; and 

• it was created to hold securities for its participants and facilitate the clearance and settiement of 
securities transactions between participants through electronic book-entry changes in accounts of its 
participants, thereby eliminating the need for physical movement of certificates. Participants include 
securities brokers and dealers, banks, trust companies, clearing corporations and certain olher organiza
tions. Indirect access to tbe DTC sysletn is available lo others such as banks, brokers, dealers and trust 
companies that clear through or maintain a custodial relationship with a participant, either directly or 
indirectly. 

Although DTC is expected to agree to the foregoing procedures in order to facilitate transfers of interest 
in the global bond among the participants, il is under no obligation to perfomi those procedures, and the 
procedures may be discontinued at any time. Neither Duke Energy Ohio nor the mortgage trustee will have 
any responsibility for the performance by DTC or its participants or indirect participants of their respective 
obligations under the rules and procedures governing their operations. 

Exchange of Interests in Global Bonds for Certificated Bonds 

Unless otherwise specified in the apphcable prospectus supplement, the entire global bond may be 
exchanged for definitive first morigage bonds in registered, certificated fomi if: 

• DTC notifies us that it is unwilling or unable to continue as depositary for the global bond and we fail 
lo appoint a successor depositary within 90 days; 

• DTC has ceased to be a clearing agency registered under the Exchange Act; 

• we notify the mortgage trustee in writing that we elect to cause the issuance of certificated bonds; or 

• there shall have occurred and be continuing a default or an event of default with respect to the first 
mortgage bonds. 

Unless otherwise specified in the apphcable prospectus supplement, beneficial interests in the global bond 
may be exchanged for certificated bonds only upon at least 20 days' prior written notice given to the mortgage 
tnislee by or on behalf of DTC in accordance with customary DTC procedures. Certificated bonds delivered in 
exchange for any beneficial interesi in the global bond will be registered in the names, and issued in any 
approved denominations, requested by DTC on behalf of its direct or indirect participants. 

Neither Duke Energy Ohio nor the mortgage trustee will be liable for any delay by the holder of the 
global bond or DTC in identifying the beneficial owners of the first mortgage bonds, and Duke Energy Ohio 
and the mortgage trustee may conclusively rely on, and will be protected in relying on, instructions from the 
holder of the global bond or DTC for all purposes. 
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PLAN OF DISTRIBUTION 

We may sell securities lo one or more underwriters or dealers for pubUc offering and sale by them, or we 
may sell the securities to investors directiy or through agents. The prospectus supplement relating to the 
securities being offered will set forth the terms of the offering and the method of distribution and will identify 
any firms acting as underwriters, dealers or agents in connection wilh the offering, including: 

• the name or names of any underwriters; 

• the purchase price of the securities and the proceeds to us from the sale; 

• any underwriting discounts and olher items constituting underwriters' compensation; 

• any public offering price; 

• any discounts or concessions allowed or reallowed or paid to dealers; and 

• any securities exchange or market on which the securities may be listed. 

Only those underwriters identified in the prospectus supplement are deemed to be underwriters in 
connection with the securities offered in the prospectus supplement. 

We may distribute the securities from time to time in one or more transactions at a fixed price or prices, 
which may be changed, or at prices determined as the prospectus supplement specifies. We may sell securities 
through forward contracts or similar arrangements. In connection with the sale of securities, underwriters, 
dealers or agents may be deemed lo have received compensation from us in the form of underwriting discounts 
or commissions and also may receive commissions from securities purchasers for whom they may act as agent. 
Underwriters may sell the securilies to or through dealers, and such dealers may receive compensation in the 
form of discounts, concessions or commissions from the underwriters or commissions from the purcha.sers for 
whom they may act as agent. 

We may sell the securities directly or through agents it designates from time to time. Any agent involved 
in the offer or sale of the securities covered by this prospectus will be named in a prospectus supplement 
relating to such securities. Commissions payable by us to agents will be set forth in a prospectus supplement 
relating to the securities being offered. Unless otherwise indicated in a prospectus supplement, any such agents 
will be acting on a best-efforts basis for the period of their appointment. 

Some of the underwriters, dealers or agents and some of tiieir affiliates who participate in the securities 
distribution may engage in other transactions with, and perform other services for, us and our subsidiaries or 
affiliates in the ordinary course of business. 

Any underwriting or other compensation which we pay to underwriters or agents in connection with the 
securities offering, and any discounts, concessions or commissions which underwriters allow to dealers, will be 
set forth in the apphcable prospectus supplement. Underwriters, dealers and agents participating in the 
securities distribution may be deemed to be underwriters, and any discounts and commissions they receive and 
any profit they realize on the resale of the securities may be deemed to be underwriting discounts and 
commissions under the Securities Act of 1933, Underwriters, and their controlling persons, and agents may be 
entitled, under agreements we enter into wilh them, to indemnification against certain civil habilities. including 
liabilities under the Securities Act of 1933. 

EXPERTS 

The consolidated financial statements and the related financial statemeni schedule incorporated in this 
prospectus by reference from Duke Energy Ohio, Inc's Annual Report on Form 10-K for the year ended 
December 31, 2006 have been audited by Deloitte & Touche LLP, an independent registered public accounting 
firm, as stated in their report (which report expresses an unquahfied opinion and includes an explanatory 
paragraph referring to the Company's application of "push-down accounting" effective April 1, 2006), which 
is incorporated herein by reference, and has been so incorporated in rehance upon the report of such fiiTU 
given upon their authority as experts in accounting and auditing, 
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VALIDITY OF THE SECURITIES 

Thompson Hine LLP, and/or counsel named in the applicable prospectus supplement, will issue an 
opinion about the validity of the securities we are offering in the applicable prospectus supplement. Counsel 
named in the apphcable prospectus supplement will pass upon certain legal matters on behalf of any 
underwriters. 

WHERE YOU CAN FIND MORE INFORMATION 

We are subject lo the informational requirements of the Securities Exchange Acl of 1934 and, in accordance 
therewith, file annual, quarterly and current reports and other information with the Securities and Exchange 
Commission, or the SEC. Such reports and olher information can be inspected and copied at the SEC's Pubhc 
Reference Room al 100 F Street, N.E., Washinglon, D.C. 20549. You may also obtain copies of these documents at 
prescribed rates from the Public Reference Section of the SEC at its Washinglon, D.C. address. Please call the SEC 
at 1-800-SEC-0330 for further information. Our filings are also available to the pubhc through Duke Energy's web 
site al http://-www.duke-energy.com and are made available as soon as reasonably practicable after such material is 
filed with or furnished to the SEC, The information on our website is nol a part of Uiis prospectus. Our filings are 
also availabte to tlie public tiirough the SEC web site at http://w\vw.sec.gov. 

Additional information about Duke Energy Ohio is also available al http://www.duke-energy.com. Such 
web site is not a part of this prospectus. 

The SEC allows us to "incorporate by reference" into this prospectus the information we file wilh them, 
which means thai we can disclose important infonnation to you by referring you to those documents. The 
information incorporated by reference is considered to be a part of this prospectus, and information dial we file 
later wilh the SEC will automatically update and supersede this infonnation. This prospectus incoiporales by 
reference the documents incoiporated in the prospectus at the time the registration statement became effective and 
all later documents filed wilh the SEC, in all cases as updated and superseded by later filings with the SEC. Duke 
Energy incorporates by reference the documents listed below and any future filings made with the SEC under 
Section 13(a), i3(c), 14 or 15(d) ofthe Securities Exchange Acl of 1934 until the offering is completed-

• Annual Report on Form 10-K for the year ended December 31, 2006; 

• Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2007, and June 30, 
2007; and 

• Current reports on Fonn 8-K filed June 25, 2007 and July 5, 2007. 

We will provide without charge a copy of these fihngs, other than any exhibits unless tiie exhibits are 
specifically incorporated by reference into this prospectus. You may request a copy by writing us at the 
following address or telephoning one of the following numbers: 

Investor Relations Department 
PO. Box 1005 

Charlotte, North Carolina 28201 
(704) 382-3853 or (800) 488-3853 (toll-free) 

You should rely only on the information contained or incorporated by reference in this prospectus. We 
have nol authorized any other person to provide you with different information. If anyone provides you with 
different or inconsistent information, you should nol rely on it. We are not making an offer to sell the 
securities described in this prospectus in any state where the offer or sale is not permitied. You should assume 
that the information contained in the prospectus is accurate only as of its dale. Our business, financial 
condition, resulls of operations and prospects may have changed since that date. 
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PROSPECTUS SUPPLEMENT 
(To Prospectus dated September 29, 2010) 

mkDuke 
LmEnergy^ 

$500,000,000 2,15% Senior Notes due 2016 

Duke Energy Corporation is offering $500 million aggregate principal amount of 2.15% Senior 
Notes due 2016 (the "Notes"). We will pay interest on the Notes at a rate of 2.15% per annum, 
payable semi-annually tn arrears on May 15 and November 15 of each year, beginning on May 15, 
2012. The Notes will mature as to principal on November 15, 2016. 

We may redeem the Notes at our option at any time and from time to time, in whole or in part, as 
described in this prospectus supplement under the caption "Description of the Notes—Optional 
Redemption." The Notes do not have the benefit of any sinking fund. The Notes are unsecured, senior 
obligations of Duke Energy Corporation. Please read the information provided under the caption 
'•Description of the Notes" in this prospectus supplement and "Description of Debt Securities" in the 
accompanying prospectus for a more detailed description of the Notes. 

Investing in the Notes involves risks. See the section captioned "Risk Factors" in 
our Annual Report on Form 10-K for the year ended December 31, 2010, which has 
been filed with the Securities and Exchange Commission and is incorporated by 
reference in this prospectus supplement and the accompanying prospectus. 

PnMTceds to Duke 
Underwriting Energy Corporation 

Price to Public(l) Discount(2) before expenses(l) 

Per Note 99.995% 0.60% 99.395% 
Total Notes $499,975,000 $3,000,000 $496,975,000 

(1) Plus accrued interest, if any, from November 17, 2011, if settlement occurs after that date. 

(2) The underwriters have agreed to make a payment to us in an amount equal to $1,250,000, 
including in respect of expenses incurred by us in connection with the offering. See 
"Underwriting." 

Neither the Securities and Exchange Commission nor any state securities commission has approved 
or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus 
supplement or the accompanying prospectus. Any representation to the contrary is a crim.in.al offense. 

We expect the Notes to be ready for delivery only in book-entry form through the facilities of The 
Depository Trust Company for the accounts of its participants, including Clearstream Banking, societe 
anonyme, Luxembourg and Euroclear Bank S.A./N.V. on or about November 17, 2011. 

Joint Book-Running Managers 

BNP PARIBAS Credit Suisse Morgan Stanley 
Co-Managers 

BB&T Capital Markets Morgan Keegan & Company, Inc. 

The date of this prospectus supplement is Hovcmber 14, 2011. 
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You should rely only on the information contained in or incorporated by reference in this 
prospectus supplement and the accompanying prospectus. We have not, and the underwriters have not, 
authorized anyone to provide you with information that is different. We are not, and the underwriters 
are not, making an offer to sell these securities in any jurisdiction where the offer is not permitted. 
You should not assume that the information included in or incorporated by reference in this 
prospectus supplement or the accompanying prospectus is accurate as of any date other than the date 
of the document containing the information. 
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ABOUT THIS PROSPECTUS SUPPLEMENT 

This document is in two parts. The first part is this prospectus supplement, which describes the 
specific terms of this offering. The second part, tbe accompanying prospectus, gives more general 
information, some of which may not apply to this offering. 

If the description of the offering varies between this prospectus supplement and the accompanying 
prospectus, you should rely on the information contained in or incorporated by reference in this 
prospectus supplement. 

Uriless we have indicated otherwise, or the context otherwise requires, references in this prospectus 
supplement and the accompanying prospectus to "Duke Energy," "we," "us" and "our" or similar 
terms are lo Duke Energy Corporation and its subsidiaries. 
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PROSPECTUS SUPPLEMENT SUMMARY 

The following summaty is qualified in its entirety by, and should be read together with, the more 
detailed information, including "Risk Factors," in our Annual Report on Form IO-K for the year ended 
December 31, 2010 and the financial statements incorporated by reference in this prospectus supplement 
and the accompanying prospectus. 

Duke Energy Corporation 

Duke Energy, together with its subsidiaries, is a diversified energy company with both regulated 
and unregulated utility operations. We supply, deliver and process energy for customers in tbe United 
States and selected international markets. 

Duke Energy's regulated utility operations consist of its U.S. franchised electric and gas segment, 
which serves approximately four million customers located in five states in the southeast and midwest 
regions of the United States, representing a population of approximately 12 million people. The U.S. 
franchised electric and gas segment consists of regulated generation and electric and gas transmission 
and distribution systems. The segment's generation portfolio includes a mix of energy resources with 
different operating characteristics and fuel sources. In our regulated electric operations, we own 
approximately 27,000 megawatts of generating capacity for a service area of approximately 50,000 
square miles. Our gas operations include regulated natural gas transmission and distribution with 
approximately 500,000 customers located in southwestern Ohio and northern Kentucky. 

Duke Energy's commercial power segment owns, operates and manages power plants, primarily 
located in the midwest region of the United States. Duke Energy Retail Sales, a subsidiary of Duke 
Energy and part of the commercial power segment, serves retail electric customers in Ohio with 
generation and other energy services. The commercial power segment also includes Duke Energy 
Generation Services, an on-site energy solutions and utility services provider. The commercial power 
segment owns and operates a generation portfolio of approximately 7,550 net megawatts of power 
generation, excluding renewable generation assets. Duke Energy Generation Services, in particular, had 
approximately 1,000 megawatts of renewable energy in operation and over 5,000 megawatts of 
renewable energy projects under development as of December 31, 2010. 

Duke Energy's international business segment operates and manages power generation facilities 
and engages in sales and marketing of electric power and natural gas outside the United States. Our 
international segment's activities target power generation in Latin America. Our international segment 
also has an equity investment in National Methanol Co. in Saudi Arabia, a regional producer of 
MTBE, a gasoline additive. Our international segment owns, operates or has substantial interests in 
approximately 4,500 gross megawatts of generation facilities, of which approximately 70% is 
hydroelectric. 

We afe a Delaware corporation. The address of our principal executive offices is 550 S. Tryon 
Street, Charlotte, North Carolina 28202-4200 and our telephone number is (704) 594-6200. Our 
common Stock is listed and trades on the New York Stock Exchange under the symbol "DUK." 

On January 10, 2011, we announced that we had entered into an agreement for a stock-for-stock 
merger with Progress Energy, Inc. Tn this transaction, which is subject to various conditions. Progress 
Energy, Inc. would become a subsidiary of Duke Energy Corporation. Accordingly, if this transaction is 
completed, the debt and other liabilities of Progress Energy, Inc. and its subsidiaries would be 
structurally senior to the Notes. Based on its most recent quarterly report on Form 10-Q, at 
September 30, 2011, Progress Energy, Inc. and its subsidiaries had consolidated total indebtedness of 
approximately $13.0 billion. 
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The foregoing information about Duke Energy is only a general summary and is not intended to 
be comprehensive. For additional information about Duke Energy, you should refer to the information 
described under the caption "Where You Can Find More Information." 

The Offering 

Issuer Duke Energy Corporation 

Security Offered We are offering $500 million aggregate principal amount of 

2.15% Senior Notes due 2016. 

Maturity The Notes will mature on November 15, 2016. 

Interest Rate 2.15% per year 

Interest Payment Dates Interest on the Notes shall be payable semi-annually in arrears 
on May 15 and November 15 of each year, beginning on 
May 15, 2012. 

Ranking The Notes will be our direct, unsecured and unsubordinated 
obligations, ranking equally in priority with all of our existing 
and future unsecured and unsubordinated indebtedness and 
senior in right of payment to all of our existing and future 
subordinated debt. The Notes will be structurally subordinated 
to all liabilities of our subsidiaries. As of September 30, 2011, 
we had approximateiy $4.3 billion of unsecured and 
unsubordinated indebtedness that will rank equally in priority 
with respect to the Notes. Also as of September 30, 2011, our 
subsidiaries had approximately $15.6 billion of indebtedness to 
which the Notes will be structurally subordinated, payment 
upon approximately $2.0 billion of which is guaranteed by 
Duke Energy Corporation. All of such guarantees were 
granted to the holders of certain unsecured debt of our 
subsidiary Duke Energy Carolinas, LLC, in connection with 
changes in our corporate structure relating to the closing of 
our merger with Cinergy Corp. in 2006. Our Indenture 
contains no restrictions on the amount of additional 
indebtedness that we may issue under it. 

Optional Redemption We will have the right to redeem the Notes, in whole or in 
part at any time and from time to time, at a redemption price 
equal to the greater of (1) 100% of the principal amount of 
the Notes being redeemed and (2) the sum of the present 
values of the remaining scheduled payments of principal and 
interest on the Notes being redeemed (exclusive of interest 
accrued to the redemption date), discounted to the 
redemption date on a semi-annual basis (assuming a 360-day 
year consisting of twelve 30-day months) at the Treasury Rate 
plus 20 basis points, plus, in cither case, accrued and unpaid 
interest on the Notes being redeemed to such redemption 
date. See "Description of the Notes—Optional Redemption" 
for a description of how the redemption price is calculated. 

No Sinking Fund The Notes do not have the benefit of a sinking fund. 
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Use of Proceeds The aggregate net proceeds from the sale of the Notes, after 
deducting the underwriting discount and related offering 
expenses and giving effect to the underwriters' payment to us, 
will be approximately $497.8 million. The net proceeds from 
the sale of the Notes wili be used to fund capital expenditures 
in our unregulated businesses and for general corporate 
purposes. 

Book-Entry The Notes will be represented by one or more global 
- securities registered in the name of and deposited with or on 

behalf of The Depository Trust Company ("DTC") or its 
nominee. Beneficial interests in the Notes will be represented 
through book-entry accounts of financial institutions acting on 
behalf of beneficial owners as direct and indirect participants 
in DTC. Investors may elect to hold interests in the global 
securities through either DTC in the United States or 
Clearstream Banking, societe anonyme, Luxembourg 
("Clearstream, Luxembourg") or Euroclear Bank S.A./N.V, as 
operator of the Euroclear System (the "Euroclear System"), in 
Europe if they are participants in those systems, or indirectly 
through organizations which are participants in those systems. 
This means that you will not receive a certificate for your 
Notes and Notes will not be registered in your name, except 
under certain limited circumstances described under the 
caption "Book-Entry System." 

TVustee The Bank of New York Mellon Trust Company, N.A. 
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RISK FACTORS 

You should carefully consider the risk factors under the heading "Risk Factors" in our Annual 
Report on Form 10-K for the year ended December 31, 2010, which is incorporated by reference in this 
prospectus supplement, as well as the other information included or incorporated by reference in this 
prospectus supplement and the accompanying prospectus, before making an investment decision. 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION 

This prospectus supplement, the accompanying prospectus, and the information incorporated by 
reference herein and therein, include forward-looking statements within the meaning of Section 27A of 
the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking 
statements are based on management's beliefs and assumptions and on information currently available 
to us. These forward-looking statements are identified by terms and phrases such as "anticipate," 
"believe," "intend," "estimate," "expect," "continue," "should," "could," "may," "plan," "project," 
"predict," "will," "potential," "forecast," "target," "guidance," "outlook" and similar expressions. 
Forward-looking statements involve risks and uncertainties that may cause actual results lo be 
materially different from the results predicted. Factors that could cause actual results to differ 
materially from those indicated in any forward-looking statement include, but are not limited to: 

• State, federal and foreign legislative and regulatory initiatives, including costs of compliance with 
existing and future environmental requirements, as well as rulings that affect cost and investment 
recovery or have an impact on rate structures; 

• Costs and effects of legal and administrative proceedings, settlements, investigations and claims; 

• Industrial, commercial and residential growth or decline in Duke Energy's service territories, 
customer base or customer usage patterns; 

• Additional competition in electric markets and continued industry consolidation; 

• Political and regulatory uncertainty in other countries in which Duke Energy conducts business; 

" The influence of weather and other natural phenomena on Duke Energy's operations, including 
the economic, operational and other effects of storms, hurricanes, droughts and tornados; 

• The impact on Duke Energy's facilities and business from a terrorist attack; 

• The inherent risks associated with the operation and potential construction of nuclear facilities, 
including environmental, health, safety, regulatory and financial risks; 

• The timing and extent of changes in commodity prices, interest rates and foreign currency 
exchange rates; 

• Unscheduled generation outages, unusual maintenance or repairs and electric transmission 
system constraints; 

• The performance of electric generation facilities and of projects undertaken by Duke Energy's 
non-regulated businesses; 

• The results of financing efforts, including Duke Energy's ability to obtain financing on favorable 
terms, which can be affected by various factors, including Duke Energy's credit ratings and 
general economic conditions; 

• Declines in the market prices of equity securities and resultant cash funding requirements for 
Duke Energy's defined benefit pension plans; 

- The level of creditworthiness of counterparties to Duke Energy's transactions; 
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• Employee workforce factors, including the potential inability to attract and retain key personnel; 

• Growth in opportunities for Duke Energy's business units, including the timing and success of 
efforts to develop domestic and international power and other projects; 

• Construction and development risks associated with the completion of Duke Energy's capital 
investment projects in existing and new generation facilities, including risks related to financing, 
obtaining and complying with terms of permits, meeting construction budgets and schedules, and 
satisfying operating and environmental performance standards, as well as the ability to recover 
costs from ratepayers in a timely manner or al all; 

• The effect of accounting pronouncements issued periodically by accounting standard-setting 
bodies; 

• The expected timing and likelihood of completion of the proposed merger with Progress 
Energy, Inc., including the timing, receipt and terms and conditions of any required 
governmental and regulatory approvals of the proposed merger that could reduce anticipated 
benefits or cause the parties to abandon the merger, the diversion of management's time and 
attention from Duke Energy's ongoing business during this time period, the abiiily to maintain 
relationships with customers, employees or suppliers as well as the ability to successfully 
integrate the businesses and realize cost savings and any other synergies and the risk that the 
credit ratings of the combined company or its subsidiaries may be different from what the 
companies expect; 

• The risk that the proposed merger with Progress Energy, Inc. is terminated prior to completion 
and results in significant transaction costs to Duke Energy; and 

• The ability to successfully complete merger, acquisition or divestiture plans. 

In light of these risks, uncertainties and assumptions, the events described in the forward-looking 
statements included or mcorporated by reference in this prospectus supplement and tbe accompanying 
prospectus might not occur or might occur to a different extent or at a different time than we have 
described. You should not put undue rehance on any forward-looking statements. We undertake no 
obligation to publicly update or revise any forward-looking statements, whether as a result of new 
information, future events or otherwise. 
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RATIOS OF EARNINGS TO FIXED CHARGES 

The ratios of earnings to fixed charges are calculated using the Securities and Exchange 
Commission guidelines. 

Nine Months 

September 30, Year Ended December 31, 
2011 2010 2009 2008 2007 2006 

(dollars in millions) 

Earnings (as defined for the fixed charges 
calculation): 

Add: 
Pretax income from continuing 

operations(a) $1,939 $2,097 $1,770 $1,993 $2,078 $1,421 
Fixed charges 787 1,045 892 883 797 1,382 
Distributed income of equity investees . . . 113 111 82 195 147 893 

Deduct: 
Preference security dividend requirements 

of consolidated subsidiaries — — — — — 27 
Interesi capitalized(b) 129 168 102 93 71 56 

Total earnings (as defined for the fixed 
charges calculation) $2,710 $3,085 $2,642 $2,978 $2,951 $3,613 

Fbted charges: 
Interest on debt, including capitalized 

portions(b) $ 763 $1,008 $ 853 $ 834 $ 756 $1,311 
Estimate of interest within rental expense. 24 37 39 49 41 44 
Preference security dividend requirements 

of consolidated subsidiaries — — — — — 27 

Total fixed charges $ 787 $1,045 S 892 $ 883 $ 797 $1,382 

Ratio of earnings to fixed charges 3.4 3.0 3.0 3.4 3.7 2.6 

(a) Excludes amounts attributable to noncontrolling interests and income or loss from equity investees. 

(b) Excludes the equity costs related to Allowance for Funds Used During Construction that are 
included in Other Income and Expenses in the Condensed Consolidated Statements of Operations. 

USE OF PROCEEDS 

The aggregate net proceeds from the sale of the Notes, afler deductmg the underwriting discount 
and related offering expenses and giving effect to the underwriters' payment to us, will be 
approximately $497.8 million. The net proceeds from the sale of the Notes will be used to fund capital 
expenditures in our unregulated businesses and for general corporate purposes. 
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DESCRIPTION OF THE NOTES 

General 

The following description of the Notes summarizes certain general terms that will apply to the 
Notes. The Notes will be issued as a new series of senior debt securities under an Indenture between 
us and The Bank of New York Mellon Trust Company, N.A. (formerly known as The Bank of New 
York Trust Company, N.A.), as Trustee, dated as of June 3, 2008, as supplemented from time to time, 
including by the Sixth Supplemental Indenture, to be dated as of November 17, 2011, collectively 
referred to as the Indenture, This description is not complete, and we refer you to the accompanying 
prospectus and the Indenture. Defined terms have the meanings assigned to them in the Indenture. 

The Notes are issuable in denominations of S2,000 or any integral multiple of $1,000 in excess 
thereof. The Notes will be issued in an initial aggregate principal amount of $500 million. 

We may from time to time, without the consent of existing holders, create and issue further notes 
having the same terms and conditions as the Notes being offered hereby in all respects, except for issue 
date, issue price and, if apphcable, the first payment of interest thereon and the initial interest accrual 
dale. Additional notes issued in this manner will be consolidated with and will form a single series with 
the previously outstanding Notes. 

As used in this prospectus supplement, "business day" means, with respect to the Notes, any day 
other than a Saturday or Sunday that is neither a legal holiday nor a day on which banking institutions 
in New York, New York are authorized or required by law, regulation or executive order to close, or a 
day on which the Corporate Trust Office is closed for business. 

Ranking 

The Notes will be our direct, unsecured and unsubordinated obligations. The Notes will rank 
equally in priority with all of our existing and future unsecured and unsubordinated indebtedness and 
senior in right of payment to all of our existing and future subordinated debt. As of September 30, 
20] 1, we had approximately $4.3 billion of unsecured and unsubordinated indebtedness that will rank 
equally in priority with respect to the Notes. Also as of September 30, 2011, our subsidiaries had 
approximately $15.6 billion of indebtedness to which the Notes will be structurally subordinated, 
payment upon approximately $2.0 billion of which is guaranteed by Duke Energy Corporation. All of 
such guarantees were granted to the holders of certain unsecured debt of our subsidiary Duke Energy 
Carolinas, LLC, in connection with changes in our corporate structure relating to the closing of our 
merger with Cinergy Corp. in 2006. Our Indenture contains no restrictions on the amount of additional 
indebtedness that we may issue under it. 

Interest 

The Notes will mature on November 35, 2036 and will bear interest at a rate of 2.15% per annum. 
Interest shall be payable semi-annually in arrears on May 15 and November 15 of each year, 
commencing on May 15, 2012. If an interest payment date falls on a day that is not a business day, 
interest will be payable on the next succeeding business day (and without any interest or payment in 
respect of any such delay) with the same force and effect as if made on such interest payment date. 
Interest will be paid to the person in whose name each Note is registered at the close of business on 
the fifteenth calendar day next preceding each semi-annual interest payment date (whether or not a 
business day). Interest will be calculated on the basis of a 360-day year, consisting of twelve 30-day 
months, and will accrue from November 17, 2011 or from the most recent interest payment date to 
which interest has been paid or duly provided for. 
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Optional Redemption 

We will have the right to redeem the Notes, in whole or in part at any time and from time to time, 
at a redemption price equal to the greater of (1) 100% of the principal amount of the Notes being 
redeemed and (2) the sum of the present values of the remaining scheduled payments of principal and 
interest on the Notes being redeemed (exclusive of interest accrued to the redemption date), 
discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 
30-day months) at the Treasury Rate plus 20 basis points, plus, in cither case, accrued and unpaid 
interest on the Notes being redeemed to such redemption date. 

For purposes of these redemption provisions, the following terms have the following meanings: 

'Comparable Treasiuy Is.sue" means the United States Treasury security selected by the Quotation 
Agent as having an actual or interpolated maturity comparable to the remaining lerm of the Notes to 
be redeemed that would be utilized, at the time of selection and in accordance with customary financial 
practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining 
term of such Notes. 

'Comparable Treasury Price" means with respect to any redemption date for tbe Notes, (1) the 
average of the Reference Treasury Dealer Quotations for such redemption date, after excluding the 
highest and lowest such Reference Treasury Dealer Quotations, or (2) if fewer than four such 
Reference Treasury Dealer Quotations are obtained, the average of all such Reference Treasury Dealer 
Quotations. 

"Quotation Agent" means one of the Reference Treasury Dealers appointed by us. 

"Reference Treasury Dealer'' means each of BNP Paribas Securities Corp., Credit Suisse Securities 
(USA) LLC and Morgan Stanley & Co. LLC, plus two other financial institutions appointed by us at 
the time of any redemption, or their respective affiliates which are primary U.S. Government securities 
dealers in the United States (a "Primary Treasury Dealer"), and their respective successors; provided, 
however, that if any of the foregoing or their affiliates or successors shall cease to be a Primary 
Treasury Dealer, we shall substitute therefor another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and 
any redemption date, the average, as determined by the Quotation Agent, of the bid and asked prices 
for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) 
quoted in writing to the Quotation Agent by such Reference Treasury Dealer at 5:00 p.m., New York 
City time, on the third business day preceding such redemption date. 

''Treasuiy Rate''' means, with respect to any redemption date, the rate per annum equal to the 
semi-annual equivalent yield lo maturity or interpolated maturity (on a day count basis) of the 
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a 
percentage of its principal amount) equal to the Comparable Treasury Price for such redemption date. 

Redemption Procedures 

We will provide not less than 30 nor more than 60 days' notice mailed to each registered holder of 
the Notes to be redeemed. If the redemption notice is given and funds deposited as required, then 
interest will cease to accrue from and after the redemption date on the Notes or portions of such 
Noles called for redemption. In the event that any redemption date is not a business day, we will pay 
the redemption price on the next business day without any interest or other payment due to the delay. 

Sinking Fund 

There is no provision for a sinking fund applicable to the Notes. 
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Reports 

We will provide the TVustee any information, documents or reports required to be filed by Duke 
Energy Corporation with the SEC under Section 13 or Section 15(d) of the Securities Exchange Act of 
1934, or the Exchange Act, within 15 days after the same is filed with the SEC. See "Where You Can 
Find More Information." 

U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS 

The following discussion summarizes the material U.S. federal income tax considerations relevant 
to the acquisition, ownership and disposition of the Notes, and does not purport to be a complete 
analysis of all potential U.S. federal income tax considerations. This discussion only applies to Notes 
that are held as capital assets, within the meaning of Section 1221 of the Internal Revenue Code of 
1986, as amended (the "Code"), and that are purchased in the initial offering at the initial offering 
price, by Non-U.S. Holders (as defined below). This summary is based on the Code, administrative 
pronouncements, judicial decisions and regulations of the Treasury Department, changes to any of 
which subsequent to the date of this prospectus supplement may affect the tax consequences described 
herein. This discussion does not describe all of the U.S. federal income tax considerations that may be 
relevant to Non-U.S. Holders in light of their particular chcumstances or to Non-U.S. Holders subject 
to special rules, such as certain financial institutions, tax-exempt organizations, insurance companies, 
traders or dealers in securities or commodities, persons holding Notes as part of a hedge or other 
integrated transaction, or certain former citizens or residents of the United States. 

Persons considering the purchase of Notes are urged to consult their t;xx advisors with regard to 
the application of the U.S. federal income tax laws lo their particular situations as well as any tax 
consequences arising under the laws of any state, local or foreign taxing jurisdiction. Furthermore, this 
discussion does not describe the effect of U.S. federal estate and gift tax laws or the effect of any 
applicable foreign, state or local law. 

We have not and will not seek any rulings or opinions from the Internal Revenue Service (the 
"IRS") with respect to the matters discussed below. There can be no assurance that the IRS will not 
take a different position concerning the tax consequences of the acquisition, ownership or disposition of 
the Notes or that any such position would not be sustained. 

Prospective investors should consult their own tax advisors with regard to the application of the 
U.S. federal income tax considerations discussed below to their particular situations as well as the 
application of any state, local, foreign or other tax laws, including gift and estate tax laws. 

For purposes of this summary, a "Non-U.S. Holder" means a beneficial owner of a Note that, for 
U.S. federal income tax purposes, is not (i) an individual that is a citizen or resident of the United 
States; (ii) a corporation or other entity treated as a corporation for U.S. federal income tax purposes 
that is created or organized under the laws of the United States, any states thereof or the District of 
Columbia; (iii) an estate the income of which is subject to U.S. federal income taxation; (iv) a trust if 
(A) a court within the United States is able to exercise primary control over its administration and one 
or more United States persons (as defined in the Code) have the authority to control all substantial 
decisions of such trust, or (B) the trust has made an election under the applicable Treasury regulations 
to be treated as a United States person. If a partnership, or other enlity or arrangement treated as a 
partnership for U.S. federal income tax purposes, holds Notes, the tax treatment of a partner will 
generally depend upon the status of the partner and the activities of the partnership. Partners in a 
partnership holding Notes should consult their tax advisors as to the particular U.S. federal income tax 
considerations relevant to the acquisition, ownership and disposition of the Notes applicable to them. 
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Interest 

A Non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax on 
payments of interest on the Notes provided that such Non-U.S. Holder (A) does nol directly or 
indirectly, actually or constructively, own 10% or more of the total combined voting power of all classes 
of our stock entitled to vote, (B) is not a controlled foreign corporation that is related to us directly or 
constructively through stock ownership, (C) is not a bank receiving such interest on an extension of 
credit made pursuant to a loan agreement entered into in the ordinary course of its trade or business, 
and (D) satisfies certain certification requirements. Such certification requirements will be met if 
(x) the Non-U.S. Holder provides its name and address, and certifies on an IRS Form W-8 BEN (or a 
substantially similar form), under penalties of perjury, that it is not a United States person or (y) a 
securities clearing organization or certain other financial institutions holding the Notes on behalf of the 
Non-U.S. Holder certifies on IRS Form W-8IMY, under penalties of perjury, that such certification has 
been received by it and furnishes us or our paying agent with a copy thereof. In addition, we or our 
paying agent must not have actual knowledge or reason to know that the beneficial owner of the Notes 
is a United States person. 

If interest on the Notes is not effectively connected with the conduct by the Non-U.S. Holder of a 
trade or business within the United States, but such Non-U.S. Holder does not satisfy the other 
requirements outlmed in the preceding paragraph, interest on the Notes generally will be subject to 
U.S. withholding tax at a 30% rate (or lower applicable treaty rate). 

If interest on the Notes is effectively connected with the conduct by a Non-U.S. Holder of a trade 
or business within the United States, and, if certain tax treaties apply, is attributable to a permanent 
estabUshment or fixed base within the United States, the Non-U.S. Holder generally will be subject to 
U.S. federal income tax on a net income basis at the rate applicable to United States persons generally 
(and, with respect to corporate Non-U.S. Holders, may also be subject to a 30% branch profits tax (or 
a lower applicable treaty rate)). If interest is subject to U.S. federal income tax on a net income basis 
in accordance with these rules, such interest payments will not be subject to U.S. withholding tax so 
long as the Non-U.S. Holder provides us or our paying agent with the appropriate documentation 
(generally an IRS Form W-8ECI). 

Sale or Other Taxable Disposition of the Notes 

A Non-U.S. Holder generally will not be subject to U.S, federal withholding tax with respect to 
gain, if any, recognized on the sale or other taxable disposition of the Notes- A Non-U.S. Holder will 
also generally not be subject to U.S. federal income tax with respect to such gain, unless (i) the gain is 
effectively connected with the conduct by such Non-U.S. Holder of a trade or business within the 
United States, and, if certain tax treaties apply, is attributable to a permanent establishment or fixed 
base within the United States, or (ii) in the case of a Non-U.S. Holder that is a nonresident alien 
individual, such Non-U.S. Holder is present in the United States for 183 or more days in the taxable 
year of the disposition and certain other conditions are satisfied. In the case described in (i) above, 
gain or loss recognized on the disposition of such Notes generally will be subject to U.S. federal income 
taxation in the same manner as if such gain or loss were recognized by a United States person, and, in 
the case of a Non-U.S. Holder that is a foreign corporation, may also be subject to the branch profits 
tax at a rate of 30% (or a lower applicable treaty rate). In the case described in (ii) above, the 
Non-U.S. Holder wili be subject to a 30% tax on any capital gain recognized on the disposition of the 
Notes (after being offset by certain U.S. source capital losses). 
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Information Reporting and Backup Withholding 

Information returns will be filed annually with the IRS in connection with payments we make on 
the Notes. Copies of these information returns may also be made available under the provisions of a 
specific tax treaty or other agreement to the tax authorities of the country in which the Non-U.S. 
Holder resides. Unless the Non-U.S. Holder complies with certification procedures to establish that it is 
not a United States person, information returns may be filed with the IRS in connection with the 
proceeds from a sale or other disposition, and the Non-U.S. Holder may be subject to backup 
withholding tax (currently at a rate of 28%) on payments on the Notes or on the proceeds from a sale 
or other disposition of the Notes. The certification procedures required to claim the exemption from 
withholding tax on interest described above will satisfy the certification requirements necessary to avoid 
the backup withholding tax as well. The amount of any backup withholding from a'payment to a 
Non-U.S. Holder will be allowed as a credit against the Non-U.S, Holder's U.S. federal income tax 
liability and may entitle the Non-U.S. Holder to a refund, provided that the required information is 
furnished to the IRS in a timely manner. 

BOOK-ENTRY SYSTEM 

We have obtained the information in this section concerning The Depository Trust Company, or 
DTC, and its book-entry system and procedures from sources that we believe to be reliable, but we 
take no responsibility for the accuracy of this information. 

The Notes initially will be represented by one or more fully registered global securities. Each 
global security will be deposited with, or on behalf of, DTC or any successor thereto and registered in 
the name of Cede & Co., DTC's nominee. 

Investors may elect to hold interests m the global Notes through either DTC in the United States 
or Clearstream, Luxembourg or the Euroclear System in Europe if they are participants of such 
systems, or indirectly through organizations which are participants in such systems. Clearstream, 
Luxembourg and the Euroclear System will hold interests on behalf of their participants through 
customers' securities accoums in Clearstream, Luxembourg's and the Euroclear System's names on the 
books of their respective depositaries, which in turn will hold such interests in customers' securities 
accounts in the depositaries' names on the books of DTC. Citibank N.A. will act as depositary for 
Clearstream, Luxembourg and JPMorgan Chase Bank, N.A. will act as depositary for the Euroclear 
System (in such capacities, the "U.S. Depositaries"). 

You may hold your interests in a global security in the United States through DTC, either as a 
participant in such system or indirectly through organizations which are participants in such system. So 
long as DTC or its nominee is the registered owner of the global securilies representing the Notes, 
DTC or such nominee will be considered the sole owner and holder of the Notes for all purposes of 
the Notes and the indenture governing the Notes. Except as provided below, owners of beneficial 
interests in the Notes will not be entitled to have the Notes registered in their names, will not receive 
or be entitled to receive physical delivery of the Notes in definitive form and will not be considered the 
owners or holders of the Notes under the indenture governing the Notes, including for purposes of 
receiving any reports that we or the Trustee deliver pursuant to the indenture governing the Notes. 
Accordingly, each person owning a beneficial interest in a Note must rely on the procedures of DTC or 
its nominee and, if such person is not a participant, on the procedures of the participant through which 
such person owns its interest, in order to exercise any rights of a holder of Notes. 

Unless and until we issue the Notes in certificated form under the limited circumstances described 
below under the heading "—Certificated Notes": 

• you will not be entitled to receive physical delivery of a certificate representing your interest in 
the Notes; 
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• all references in this prospectus supplement or in the accompanying prospectus to actions by 
holders will refer to actions taken by DTC upon instructions from its direct participants; and 

• all references in this prospectus supplement or the accompanying prospectus to payments and 
notices to holders will refer to payments and notices to DTC or Cede & Co., as the registered 
holder of the Notes, for distribution to you in accordance with DTC procedures. 

The Depository Trust Company 

DTC will act as securities depositary for the Notes. The Notes will be issued as fully registered 
securities registered in the name of Cede & Co. DTC is: 

• a limited-purpose trust company organized under the New York Banking Law; 

" a "banking organization" under the New York Banking Law; 

" a member of the Federal Reserve System; 

' a "clearing corporation" under the New York Uniform Commercial Code; and 

• a "clearing agency" registered under the provision of Section 17A of the Exchange Act. 

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking 
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve 
System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and 
a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act. DTC 
holds securities that its direct participants deposit with DTC, DTC also facilitates the settlement among 
participants of securities transactions, such as transfers and pledges, in deposited securities through 
electronic computerized book-entry changes in direct participants' accounts, thereby eliminating the 
need for physical movement of securities certificates. 

Direct participants include securities brokers and dealers, banks, trust companies, clearing 
corporations and certain other organizations. DTC is a wholly-owned subsidiary of The Depository 
Trust & Clearing Corporation ("DTCC"). DTCC, in turn is owned by a number of direct participants 
of DTC and members of the National Securities Clearing Corporation, Fixed Income Clearing 
Corporation and Emerging Markets Clearing Corporation (which are also subsidiaries of DTCC), as 
well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC and the Financial 
Industry Regulatory Authority, Inc. Access to the DTC system is also available to indirect participants 
such as securities brokers and dealers, banks and trust companies that clear transactions through or 
maintain a custodial relationship with a direct participant, either directly or indirectly. The rules 
applicable to DTC and its participants are on file with the SEC. More information about DTC can be 
found at wAvw.dtcc.com, 

If you are not a direct participant or an indirect participant and you wish to purchase, sell or 
otherwise transfer ownership of, or other interests in the Notes, you must do so through a direct 
participant or an indirect participant. DTC agrees with and represents to DTC participants that it will 
administer its book-entry system in accordance with its rules and by-laws and requirements of law. The 
SEC has on file a set of the rules applicable to DTC and its direct participants. 

Purchases of the Notes under DTC's system must be made by or through direct participants, which 
will receive a credit for the Notes on DTC's records. The ownership interest of each beneficial owner is 
in turn to be recorded on the records of direct participants and indirect participants. Beneficial owners 
will not receive written confirmation from DTC of their purchase, but beneficial owners arc expected to 
receive written confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the direct or indirect participants through which such beneficial owners entered into the 
transaction. Transfers of ownership interests in the Notes are to be accomplished by entries made on 
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the books of direct and indirect participants acting on behalf of beneficial owners. Beneficial owners 
will not receive physical delivery of certificates representing their ownership interests in the Notes, 
except as provided below in "—Certificated Notes." 

To facilitate subsequent transfers, all Notes deposited with DTC are registered in the name of 
DTC's nominee. Cede & Co. The deposit of Notes with DTC and their registration in the name of 
Cede & Co. has no effect on beneficial ownership. DTC has no knowledge of the actual beneficial 
owners of the Notes. DTC's records reflect only the identity of the direct participants to whose 
accounts such Notes are credited, which may or may not be the beneficial owners. The participants will 
remain responsible for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to direct participants, by direct 
participants to indirect participants and by direct and indirect participants to beneficial owners will be 
governed by arrangements among them, subject to any statutoiy or regulatory requirements as may be 
in effect from time to time. 

Book-Entry Format 

Under the book-entry format, the Trustee will pay interest and principal payments to Cede & Co., 
as nominee of DTC. DTC will forward the payment to the direct participants, who will then forward 
the payment to the indirect participants or to the beneficial owners. You may experience some delay in 
receiving your payments under this system. 

DTC is required to make book-entiy transfers on behalf of its direct participants and is required to 
receive and transmit payments of principal, premium, if any, and interest on the Notes. Any direct 
participant or indirect participant with which you have an account is similarly required to make 
book-entry transfers and to receive and transmit payments with respect to Notes on your behalf. We 
and the Trustee have no responsibility or liability for any aspect of the records relating to or payments 
made on account of beneficial ownership interests in the Notes or for maintaining, supervising or 
reviewing any records relating to such beneficial ownership interests. 

The Trustee will not recognize you as a holder of any Notes under the indenture governing the 
Notes and you can only exercise the rights of a holder indirectly through DTC and its direct 
participants. DTC has advised us that it will only take action regarding a Note if one or more of the 
direct participants to whom the Note is credited direct DTC to take such action. DTC can only act on 
behalf of its direct participants. Your ability to pledge Notes to indirect participants, and to take other 
actions, may be limited because you will not possess a physical certificate that represents your Notes. 

Certificated Notes 

Unless and until they are exchanged, in whole or in part, for Notes in definitive form in 
accordance with the terms of the Notes, the Notes may not be transferred except as a whole by DTC to 
a nominee of DTC; as a whole by a nominee of DTC to DTC or another nominee of DTC; or as a 
whole by DTC or nominee of DTC to a successor of DTC or a nominee of such successor. 

We will issue Notes to you or your nominees, in fully certificated registered form, rather than to 
DTC or its nominees, only if: 

• DTC notifies us that it is no longer willing or able to discharge its responsibihties properly or 
DTC is no longer a registered clearing agency under the Exchange Act, and we are unable to 
locate a qualified successor within 90 days; 

• an event of default has occurred and is continuing under the indenture governing the Notes and 
beneficial owners representing a majority in aggregate principal amount of the applicable series 
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of book-entry Notes represented by global securities advise DTC to cease acting as depositary; 
or 

• we, at our option, and subject to DTC procedures, elect to terminate use of the book-entiy 
system through DTC. 

If any of the above events occurs, DTC is required to notify all direct participants that Notes in 
fully certificated registered form are available through DTC. DTC will then surrender the global 
security representing the Notes along with instructions for re-registration. The Trustee will re-issue the 
Notes in fully certificated registered form and will recognize the registered holders of the certificated 
Notes as holders under the indenture governing the Notes. 

Global Clearance and Settlement Procedures 

Initial settlement for the Notes will be made in immediately available funds. Secondary market 
trading between DTC participants will occur in the ordinary way in accordance with DTC rules and will 
be settled in immediately available funds using DTC's Same-Day Funds Settlement System. Secondary 
market trading between Clearstream, Luxembourg participants and/or Euroclear System participants 
will occur in the ordinary way in accordance with the applicable rules and operating procedures of 
Clearstream, Luxembourg and the Euroclear System, as applicable. 

Cross-market transfers between persons holding directly or indirectly through DTC on the one 
hand, and directly or indirectly through Clearstream, Luxembourg participants or Euroclear System 
participants on the other, will be effected through DTC in accordance with DTC rules on behalf of the 
relevant European international clearing system by its U.S. Depositary; however, such cross-market 
transactions will require delivery of instructions to the relevant European international clearing system 
by the counterparty in such system in accordance with its rules and procedures and within its 
estabUshed deadlines (European time). The relevant European international clearing system will, it the 
transaction meets its settlement requirements, deliver instructions to its U.S. Depositary to take action 
to effect final settlement on its behalf by delivering or receiving securities in DTC, and making or 
receiving payment in accordance with normal procedures for same-day funds settlement applicable to 
DTC. Clearstream, Luxembourg participants and Euroclear System participants may not deliver 
instructions directly to their respective U.S. Depositaries. 

Because of time-zone differences, credits of Notes received in Clearstream, Luxembourg or the 
Euroclear System as a result of a transaction with a DTC participant will be made during subsequent 
securities settlement processing and dated the business day following the DTC settlement date. Such 
credits or any transactions in such Notes settled during such processing will be reported to the relevant 
Euroclear System participant or Clearstream, Luxembourg participant on such business day. Cash 
received in Clearstream, Luxembourg or the Euroclear System as a result of sales of the Notes by or 
through a Clearstream, Luxembourg participant or a Euroclear System participant to a DTC participant 
will be received with value on the DTC settlement date but will be available in the relevant 
Clearstream, Luxembourg or the Euroclear System cash account only as of the business day following 
settlement in DTC. 

Although DTC, Clearstream, Luxembourg and the Euroclear Syslem have agreed lo the foregoing 
procedures in order to facihtate transfers of Notes among participants of DTC, Clearstream, 
Luxembourg and the Euroclear System, they are under no obligation to perform or continue to 
perform such procedures and such procedures may be discontinued or changed at any time. 
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UNDERWRITING 

We have entered into an underwriting agreement with respect to the Notes with the underwriters 
listed below, for whom BNP Paribas Securities Corp., Credit Suisse Securities (USA) LLC and Morgan 
Stanley & Co. LLC are acting as representatives. Subject to certain conditions, each of the underwriters 
has severally agreed to purchase the principal amounts of Notes indicated in the following table: 

Principal 
Amount of 

Name Notes 

BNP Paribas Securities Corp $150,000,000 
Credit Suisse Securities (USA) LLC 150,000,000 
Morgan Stanley & Co. LLC 150,000,000 
BB&T Capital Markets, a division of Scott & Stringfellow, LLC 25,000,000 
Morgan Keegan & Company, Inc 25,000,000 

Total S500,0QQ,00Q 

The underwriting agreement provides that the obUgations of the several underwriters to pay for 
and accept delivery of the Notes are subject to certain conditions, including the receipt of legal 
opinions relating to certain matters. The underwriters must purchase all the Noles, if they purchase any 
of the Notes. If an underwriter defaults, the underwriting agreement provides that the purchase 
commitments of the nondefaulting underwriters may be increased or the underwriting agreement may 
be terminated. 

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities 
under the Securities Act of 1933 as amended, or to contribute to payments the underwriters may be 
required to make in respect of any of these liabilities. 

The underwriters are offering the Notes, subject to prior sale, when, as and if issued to and 
accepted by them, subject to approval of legal matters by their counsel, including the validity of the 
Notes, and other conditions contained in the underwriting agreement, such as the receipt by the 
underwriters of officers' certificates and legal opinions. The underwriters reserve the right to withdraw, 
cancel or modify offers to the public and to reject orders in whole or in part. 

Commissions and Discounts 

The Notes sold by the underwriters to the public will initially be offered at the initial price to the 
public set forth on the cover of this prospectus supplement and may be offered to certain dealers at 
that price less a concession not in excess of 0.20% of the aggregate principal amount of the Notes. The 
underwriters may allow, and those dealers may reallow, a discount not in excess of 0.10% of the 
aggregate principal amount of the Notes to certain other dealers. If all the Notes are not sold at the 
initial price to public, the underwriters may change the offering price and the other selling terms. 

The expenses of the offering, not including the underwriting discount, are estimated to be 
approximately $475,000. The underwriters have agreed to make a payment to us in an amount equal to 
$1,250,000, including in respect of expenses incurred by us in connection with the offering. 

New Issue of Securities 

The Notes are a new issue of securities with no established trading market. We have been advised 
by tbe underwriters that the underwriters intend to make a market in the Notes, but they are not 
obligated to do so and may discontinue market making at any time without notice. No assurance can be 
given as to the liquidity of any trading market for the Notes. 
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Price Stabilization, Short Positions and Penalty Bid 

In connection with the offering, the underwriters may engage m transactions that stabilize, 
maintain, or otherwise affect the price of the Notes. These transactions may include short sales, 
stabilizing transactions and purchases to cover positions created by short sales. Short sales involve tbe 
sale by the underwriters of a greater aggregate principal amount of Notes than they are required to 
purchase in the offering. Stabilizing transactions consist of certain bids or purchases made for the 
purpose of preventing or retarding a decline in the market price of the Notes while the offering is in 
process. 

These activities by the underwriters may stabilize, maintain or otherwise affect the market price of 
the Notes. As a result, the price of the Notes may be higher than the price that otherwise might exist 
in the open market. If these activities are commenced, they may be discontinued by the underwriters at 
any time. These transactions may be effected in the over-the-counter market or otherwise. 

The underwriters also may impose a penalty bid. This occurs when a particular undei"writer repays 
to the underwriters a portion of the underwriting discount received by it because the representatives 
have repurchased Notes sold by or for the account of such underwriter in stabUizing or short covering 
transactions. 

Other Relationships 

The underwriters and their respective affiliates are full service financial institutions engaged in 
various activities, which may include securities trading, commercial and investment banking, financial 
advisory, corporate trust, investment management, investment research, principal investment, hedging, 
financing and brokerage activities. In the ordinary course of their respective businesses, some of the 
underwriters and/or their affiliates have in the past and may in the future provide us and our 
subsidiaries and affiliates with financial advisory and other services for which they have and in the 
future will receive customary fees. 

In the ordinary course of their various business activities, the underwriters and their respective 
affiliates have made or held, and may in the future make or hold, a broad array of investments 
including serving as counterparties to certain derivative and hedging arrangements, and may have 
actively traded, and, in the future may actively trade, debt and equity securities (or related derivative 
securities), and financial instruments (including bank loans) for their own account and for the accounts 
of their customers and may have in the past and at any time in the future hold long and short positions 
in such securities and instruments. Such investment and securities activities may have involved, and in 
the future may involve, securities and instruments of Duke Energy. 

EEA Selling Restrictions 

In relation to each Member State of the European Economic Area which has implemented the 
Prospectus Directive (each, a "Relevant Member State"), each underwriter has represented and agreed 
that with effect from and including the date on which the Prospectus Directive is implemented in that 
Relevant Member State (the "Relevant Implementation Date") it has not made and will not make an 
offer of Notes which are the subject of the offering contemplated by this prospectus supplement and 
the accompanying prospectus to the public in that Relevant Member State other than: 

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive; 

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of 
the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified investors 
as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject 
to obtaining the prior consent of the underwriters for any such offer; or 
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(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, 

provided that no such offer of Notes shall require Duke Energy or any underwriter to pubUsh a 
prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to 
Article 16 of the Prospectus Directive. 

For the purposes of this provision, the expression an "offer of Notes to the public" in relation to 
any Notes in any Relevant Member State means the communication in any form and by any means of 
sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor 
to decide to purchase or subscribe to the Notes, as the same may be varied in that Member State by 
any measure implementing the Prospectus Directive in that Member State. The expression "Prospectus 
Directive" means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending 
Directive, to the extent implemented in the Relevant Member State), and includes any relevant 
implementing measure in the Relevant Member Stale and the expression "2010 PD Amending 
Directive" means Directive 2010/73/EU. 

Notice to Prospective Investors in the European Economic Area 

This prospectus supplement and the accompanying prospectus have been prepared on the basis 
that any offer of Notes in any Member State of the European Economic Area which has implemented 
the Prospectus Directive (each, a "Relevant Member State") will be made pursuant to an exemption 
under the Prospectus Directive from the requirement to publish a prospectus for offers of Notes. 
Accordingly any person making or intending to make an offer in that Relevant Member State of Notes 
which are the subject of the placement contemplated in this prospectus supplement and the 
accompanying prospectus may only do so in circumstances in which no obligation arises for Duke 
Energy or any of the underwriters to publish a prospectus pursuant to Article 3 of the Prospectus 
Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each case, 
in relation to such offer. Neither Duke Energy nor the underwriters have authorized, nor do they 
authorize, the making of any offer of Notes in circumstances in which an obligation arises for Duke 
Energy or the underwriters to publish or supplement a prospectus for such offer. The expression 
"Prospectus Directive" means Directive 2003/71/EC (and amendments thereto, including the 2010 PD 
Amending Directive, to the extent implemented in the Relevant Member State), and includes any 
relevant implementing measure in the Relevant Member State and the expression "2010 PD Amending 
Directive" means Directive 2010/73/EU. 

Notice to Prospective Investors in the United Kingdom 

This prospectus supplement and the accompanying prospectus are only being distributed to, and 
arc only directed at, persons inside the United Kingdom who either (1) have professional experience in 
matters relating to investments and fall within Article 19(5) of the Financial Services and Markets Act 
2000 (Fmancial Promotion) Order 2005 (the "Order") or (2) are persons faUing within Article 49(2)(a) 
to (d) ("high net worth companies, unincorporated associations etc") of the Order (each such person 
being referred to as a "relevant person"). Any investment or investment activity to which this 
prospectus supplement and the accompanying prospectus relates is available only to relevant persons 
and will be engaged in only with relevant persons. This prospectus supplement and the accompanying 
prospectus are directed only at relevant persons and must not be acted or relied on by persons who are 
not relevant persons. 

UK Selling Restrictions 

Each underwriter has represented and agreed that: 

(a) it has only communicated or caused to be communicated and will only communicate or cause 
to be communicated an invitation or inducement to engage in investment activity (within the 
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meaning of Section 21 of the Finance Service and Market Act 2000 ("FSMA")) received by it 
in connection with the issue or sale of the Notes in circumstances in which Section 21(1) of 
the FSMA does not apply to Duke Energy; and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to 
anything done by it in relation to the Notes in, from or otherwise involving the United 
Kingdom. 

EXPERTS 

The consohdated financial statements and the related financial statement schedules, incorporated 
in this prospectus supplement by reference from Duke Energy Corporation's Annual Report on 
Form 10-K for the year ended December 31, 2010, and the effectiveness of Duke Energy Corporation's 
internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent 
registered public accounting firm, as stated in their report, which is incorporated herein by reference. 
Such financial statements and financial statement schedules have been so incorporated in reliance upon 
the report of such firm given upon their authority as experts in accounting and auditing. 

The consolidated financial statements and the related consolidated financial statement schedule of 
Progress Energy, Inc. and its subsidiaries ("Progress Energy") included in our Current Report on 
Form 8-K dated April 1, 2011 and the effectiveness of Progress Energy's internal control over financial 
reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting 
firm, as stated in their reports therein, which are incorporated herein by reference. Such financial 
statements and financial statement schedule have been so incorporated in reliance upon the reports of 
such firm given upon their authority as experts in accounting and auditing-

LEGAL MATTERS 

The validity of the Notes will be passed upon for Duke Energy Corporation by Robert T. 
Lucas III, Esq., who is Duke Energy Corporation's Deputy General Counsel and Assistant Secretary. 
Certain legal matters with respect to the offering of the Notes will be passed upon for Duke Energy 
Corporation by Robinson, Bradshaw & Hinson, P.A., Charlotte, North Carolina and for the 
underwriters by Sidley Austin LLP, New York, New York. 

WHERE YOU CAN FIND MORE INFORMATION 

We are subject to the informational requirements of the Exchange Act and, in accordance 
therewith, file annual, quarterly and current reports and other information with the Securilies and 
Exchange Commission, or the SEC. Such reports and other information can be inspected and copied at 
the SEC's Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You 
may also obtain copies of these documents at prescribed rates from the Public Reference Section of the 
SEC at its Washington, D.C. address. Please call the SEC at l-SOO-SEC-0330 for furlher information. 
Our filings with the SEC, as well as additional information about us are also available to the public 
through our website at http;//vAvw.duke-energy.com and are made available as soon as reasonably 
practicable after such material is filed with or furnished to the SEC. The information on our website is 
not a part of this prospectus supplement or the accompanying prospectus. Our filings are also available 
to the public through the SEC website at http://vAvw.sec.gov. 

The SEC allows us to "incorporate by reference" into this prospectus supplement the information 
we file with it, which means that we can disclose important information to you by referring you to 
those documents. The information incorporated by reference is considered to be a part of this 
prospectus supplement, and information that we file later with the SEC will automatically update and 
supersede this information. This prospectus supplement incorporates by reference the documents 
incorporated in the accompanying prospectus at the time the registration statement became effective 
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and all later documents filed with the SEC, in all cases as updated and superseded by later filings with 
the SEC. We incorporate by reference the documents listed below and any future documents filed by 
Duke Energy Corporation with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act 
until the offering is completed. 

• Annual Report on Form 10-K for the year ended December 31, 2010; 

• Quarterly Reports on Form lO-Q for the quarterly periods ended March 31, 2011, June 30, 2011 
and September 30, 2011; and 

• Current reports on Form 8-K filed on January 10, 2011, January 11, 2011, January 13, 2011, 
Februaiy 22, 2011, March 11, 2011, April 1, 2011, May 10, 2011, May 12. 2011, May 26, 2011, 
June 27, 2011, July 1, 2011, July 7, 2011, July 18, 2011, August 5, 2031, August 11, 2011, 
August 25, 2011, August 26, 2011, September 2, 2011, October 3, 2011, October 7, 2011, 
October 20, 2011 and November 9, 2011. 

We will provide you without charge a copy of these fihngs, other than any exhibits unless the 
exhibits are specifically incorporated by reference in this prospectus supplement. You may request a 
copy by writing us at the following address or telephoning one of the following numbers: 

Investor Relations Department 
Duke Energy Corporation 

PO. Box 1005 
Charlotte, North Carolina 28201 

(704) 382-3853 or (800) 488-3853 (toll-free) 
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Prospectus 

DUKE ENERGY CORPORATION 

Common Stock 
Debt Securities 

From time to time, we may offer the securities described in the prospectus separately or together 
in any combination, in one or more classes or series, in amounts, at prices and on terms that we will 
determine at the time of the offering. 

We will provide specific terms of these offerings and securities in supplements to this prospectus. 
You should read carefully this prospectus, the information incorporated by reference in this prospectus 
and any prospectus supplement before you invest. This prospectus may not be used to offer or sell any 
securities unless accompanied by a prospectus supplement. 

Our common stock is listed on the New York Stock Exchange, or NYSE, under the trading symbol 
"DUK," 

Investing in our securities involves risks. You should carefully consider the 
information in the section entitled "Risk Factors" contained in our periodic reports 
filed with the Securities and Exchange Commission and incorporated by reference 
into this prospectus before you invest in any of our securities. 

We may offer and sell the securities directly, through agents we select from time to time or to or 
through underwriters or dealers we select. If we use any agents, underwriters or dealers to sell the 
securities, we will name them and describe their compensation in a prospectus supplement. The price 
to the public of those securities and the net proceeds we expect to receive from that sale will also be 
set forth in a prospectus supplement. 

Neither the Securities and Exchange Commission nor any state securities commission has approved 
or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any 
representation to the contrary is a criminal offense. 

The date of this prospectus is September 29, 2010. 
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REFERENCES TO ADDITIONAL INFORMATION 

This prospectus incorporates important business and financial information about us from other 
documents that are not included in or delivered with this prospectus. This information is available for 
you to review at the SEC's public reference room located at 100 F Street, N.E., Room 1580, 
Washington, DC 20549, and through the SEC's website, www.sec.gov. You can also obtain those 
documents incorporated by reference in this prospectus by requesting them in writing or by telephone 
from us at the following address and telephone number: 

Investor Relations Department 
Duke Energy Corporation 

PO. Box 1005 
Charlotte, North Carolina 28201 

(704) 382-3853 or (800) 488-3853 (toll-free) 

See "Where You Can Find More Information" in this prospectus. 

ABOUT THIS PROSPECTUS 

This prospectus is part of a registration statement that Duke Energy filed with the SEC utilizing a 
"shelf" registration process. Under the shelf registration process, we are registering an unspecified 
amount of our common stock and debt securities, and may issue any of such securities in one or more 
offerings. 

This prospectus provides general descriptions of the securities we may offer. Each time securities 
are sold, a prospectus supplement wil! provide specific information about the terms of that offering. 
The prospectus supplement may also add, update or change information contained in this prospectus. 
The registration statement filed with the SEC includes exhibits that provide more details about the 
matters discussed in this prospectus. You should read this prospectus, the related exhibits filed with the 
SEC and any prospectus supplement, together with the additional information described under the 
caption "Where You Can Find More Information." 

Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus 
to "Duke Energy," "we," "us" and "our" or similar terms are to Duke Energy Corporation and its 
subsidiaries. 

http://www.sec.gov


FORWARD-LOOKING STATEMENTS 

This prospectus and the information incorporated by reference in this prospectus include forward-
looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of 
the Securities Exchange Act of 1934. These forward-looking statements are based on our management's 
beliefs and assumptions and on information currently available to us. Forward-looking statements 
include information concerning our possible or assumed future results of operations and statements 
preceded by, followed by or that include the words "may," "will," "could," projects," "believes," 
"expects," "anticipates," "intends," "plans," "estimates" or similar expressions. 

Forward-looking statements involve risks, uncertainties and assumptions. Actual results may differ 
materially from those expressed in these forward-looking statements. Factors that could cause actual 
results to differ materially from these forward-looking statements include, but are not limited to, those 
discussed elsewhere in this prospectus and the documents incorporated by reference in this prospectus. 
You should not put undue reliance on any forward-looking statements. We do not have any intention or 
obligation to update forward-looking statements after we distribute this prospectus. 



THE COMPANY 

Duke Energy Corporation is one of the largest electric power companies in the United States and 
supphes and delivers energy to approximately 4 million U.S, customers. We have approximately 35,000 
megawatts of electric generating capacity in the Midwest and the Carolinas and natural gas distribution 
services in Ohio and Kentucky. In addition, we own, operate or have substantial interests in 
approximately 4,000 megawatts of electric generation in Latin America. 

We have the following segments: U.S. Franchised Electric & Gas, Commercial Power and 
Internationa] Energy. 

U.S. Franchised Electric & Gas generates, transmits, distributes and sells electricity in central and 
western North Carolina, western South Carolina, southwestern Ohio, central, north central and 
southern Indiana and northern Kentucky. It also transports and sells natural gas in southwestern Ohio 
and northern Kentucky. 

Commercial Power owns, operates and manages power plants and engages in the wholesale 
marketing and procurement of electric power, fuel and emission allowances related to these plants and 
other contractual positions, It has a retail sales subsidiary serving retail electric customers in parts of 
Ohio. Commercial Power also develops, owns and operates electric generation projects in the United 
States, including renewable power projects. 

International Energy owns, operates and manages power generation facilities and engages in sales 
and marketing of electric power and natural gas outside the United States. Its activities target power 
generation m Latin America. 

We are a Delaware corporation, and our principal executive offices are located at 526 South 
Church Street, Chariotte, North Carolina, 28202-1803. Our telephone number is (704) 594-6200. 

RISK FACTORS 

Investing in our securities involves risks. Before purchasing any securities we offer, you should 
carefully consider the risk factors that are incorporated by reference herein from the section captioned 
"Risk Factors" in our Form 10-K for the year ended December 31, 2009, together with all of the other 
information included in this prospectus and any prospectus supplement and any other information that 
we have incorporated by reference, including fihngs made with the Securities and Exchange 
Commission subsequent to the date hereof. Any of these risks, as well as other risks and uncertainties, 
could harm our financial condition, results of operations or cash flows. 

USE OF PROCEEDS 

Unless otherwise set forth in a prospectus supplement, we intend to use the net proceeds of any 
offering of securities sold by us for general corporate purposes, which may include acquisitions, 
repayment of debt, capital expenditures and working capital. When a particular series of securities is 
offered, the prospectus supplement relating to that offering will set forth our intended use of the net 
proceeds received from the sale of those securities. The net proceeds may be invested temporarily in 
short-term marketable securities or applied to repay short-term debt until they are used for their stated 
purpose. 



RATIO OF EARNINGS TO FIXED CHARGES 

The ratio of earnings to fixed charges is calculated using the Securities and Exchange Commission 
guidelines. 

Six 
Months 

jyjj^j'jj Year Ended December 31, 

2010 ' 2009 2008 2007 2006 2005 

(dollars in miHion.s) 

Earnings (as defined for fixed charges 
calculation): 

Add: 
Pretax income from continuing operations(a). . $ 509 $1,770 $1,993 $2,078 $1,421 $1,169 
Fbced charges 513 892 883 797 1,382 1,159 
Distributed income of equity investees 64 82 195 147 893 473 

Deduct: 
Preference security dividend requirements of 

consolidated subsidiaries — — — — 27 27 
Interest capitalized(b) 73 102 93 71 56 23 

Total earnings (as defined for the Fixed Charges 
calculation) $1,013 $2,642 $2,978 $2,951 $3,613 $2,751 

Fixed charges: 
Interest on debt, including capitalized 

portions(b) $ 495 $ 853 $ 834 $ 756 $1,311 $1,096 
Estimate of interest withm rental expense . . . . IS 39 49 41 44 36 
Preference security dividend requirements of 

consolidated subsidiaries — — — — 27 27 

Total fbted charges $ 513 S 892 ^ 8 8 3 $ 797 $1,382 $1,159 

Ratio of earnings to fbced charges 2.0 3.0 3.4 3.7 2.6 2.4 

(a) Excludes amounts attributable to noncontrolling interests and mcome or loss from equity investees. 

(b) Excludes the equity costs related to Allowance for Funds Used During Construction that are 
included in Other Income and Expenses in the Consolidated Statements of Operations. 

DESCRIPTION OF CAPITAL STOCK 

The following summary of our capital stock is subject in all respects to the applicable provisions of 
the Delaware General Coiporation Law, or the DGCL, and our amended and restated certificate of 
incorporation. The following discussion is a summary of our amended and restated certificate of 
incorporation and by-laws and is qualified in its entirety by reference to those documents. 

General 

Our total number of authorized shares of capital stock consists of 2 billion shares of common 
stock, par value $0,001 per share, and 44 million shares of preferred stock, par value $0,001 per share. 



Common Stock 

Except as otherwise required by law and subject to the rights of the holders of any class or series 
of preferred stock, with respect to all matters upon which shareholders are entitled to vote or to which 
shareholders are entitled to give consent, the holders of any outstanding shares of common stock vote 
together as a class, and every holder of common stock is entitled to cast one vote in person or by proxy 
for each share of common stock standing in such holder's name on our books. We do not have a 
classified board of directors nor do we permit cumulative voting. 

Holders of common stock arc not entitled to any preemptive rights to subscribe for additional 
shares of common stock nor are they liable to further capital calls or to assessments by us. 

Subject to applicable law and the rights, if any, of the holders of any class or series of preferred 
stock having a preference over the rights to participate with the common stock with respect to the 
payment of dividends, holders of our common stock are entitled to receive dividends or other 
distributions as declared by our board of directors at its discretion. 

The board of directors may create a class or series of preferred stock with dividends the rate of 
which is calculated by reference to, and payment of which is concurrent with, dividends on shares of 
common stock. 

Preferred Stock 

Our board of directors has the full authority permitted by law, at any time and from time to time, 
to divide the authorized and unissued shares of preferred stock into one or more classes or series and, 
with respect to each such class or series, to determine by resolution or resolutions the number of shares 
constituting such class or series and the designation of such class or series, the voting powers, if any, of 
the shares of such class or series, and the preferences and relative, participating, optional or other 
special rights, if any, and any qualifications, limitations or restrictions thereof, of the shares of any such 
class or series of preferred stock to the full extent now or as may in the future be permitted by the law 
of the State of Delaware. The powers, preferences and relative, participating, optional and other special 
rights of each class or series of preferred stock and the qualifications, limitations or restrictions thereof, 
if any, may differ from those of any and all other classes or series at any time outstanding. Except as 
Otherwise required by law, as provided in the certificate of incorporation or as determined by our board 
of directors, holders of preferred stock will not have any voting rights and will not be entitled to any 
notice of shareholder meetings. 

provisions that Have or May Have the Effect of Delaying or Prohibiting a Change in Control 

Under our certificate of incorporation, the board of directors has the full authority permitted by 
Delaware law to determine the voting rights, if any, and designations, preferences, limitations and 
special rights of any class or any series of any class of the preferred stock. 

The certificate of incorporation also provides that a director may be removed from office with or 
without cause. However, subject to applicable law, any director elected by the holders of any series of 
preferred stock may be removed without cause only by the holders of a majority of the shares of such 
series of preferred stock. 

Oiu- certificate of incorporation requires an affirmative vote of the holders of at least 80% of the 
combined voting power of the then outstanding shares of stock of all our classes entitled to vote 
generally in the election of directors, voting together as a single class, to amend, alter or repeal 
provisions in the certificate of incorporation which relate to the number of directors and vacancies and 
newly created directorships. 



Our certificate of incorporation provides that any action required to be taken at any annual or 
special meeting of shareholders may be taken without a meeting and without prior notice only if 
consent in writing setting forth the action to be taken is signed by all the holders of our issued and 
outstanding capital stock entitled to vote in respect of such action. 

Our by-laws provide that, except as expressly required by the certificate of incorporation or by 
applicable law, and subject to the rights of the holders of any series of preferred stock, special meetings 
of the shareholders or of any series entitled to vote may be called for any purpose or purposes only by 
the Chairman of the board of directors or by the board of directors. Shareholders are not entitled to 
call special meetings. 

The provisions of our certificate of incorporation and by-laws conferring on our board of directors 
the full authority to issue preferred stock, the restrictions on removing directors elected by holders of 
preferred stock, the superraajority voting requirements relating to the amendment, alteration or repeal 
of the provisions governing the number of directors and filling of vacancies and newly created 
directorships, the requirement that shareholders act at a meeting unless all shareholders agree in 
writing, and the inability of shareholders to call a special meeting, in certain instances could have the 
effect of delaying, deferring or preventing a change in control or the removal of existing management. 

DESCRIPTION OF DEBT SECURITIES 

Duke Energy will issue the debt securities, whether senior or subordinated, in one or more series 
under its Indenture, dated as of June 3, 2008, as supplemented from time to time. Unless otherwise 
specified in the applicable prospectus supplement, the trustee under the Indenture, or the Indenture 
Trustee, will be The Bank of New York Mellon Trust Company, N.A. A copy of th^ Indenture is an 
exhibit to the registration statement, of which this prospectus is a part. 

Duke Energy conducts its business through subsidiaries. Accordingly, its ability to meet its 
obligations under the debt securities is dependent on the earnings and cash flows of those subsidiaries 
and the ability of those subsidiaries to pay dividends or to advance or repay funds to Duke Energy. In 
addition, the rights that Duke Energy and its creditors would have to participate in the assets of any 
such subsidiary upon the subsidiary's liquidation or recapitalization will be subject to the prior claims of 
the subsidiary's creditors. Certain subsidiaries of Duke Energy have incurred substantial amounts of 
debt in the operations and expansion of their businesses, and Duke Energy anticipates that certain of 
its subsidiaries will do so in the future. 

Holders of debt securities will generally have a junior position to claims of creditors of our 
subsidiaries, including trade creditors, debt holders, secured creditors, taxing authorities, guarantee 
holders and any holders of preferred stock. In addition to trade debt, certain of our operating 
subsidiaries have ongoing corporate debt programs used lo finance their business activities. As of 
June 30, 2010, on a consolidated basis (including securities due within one year), we had approximately 
$17.8 billion of outstanding debt, of which approximately $14.6 billion was subsidiary debt. 
Approximateiy $2.0 bilUon of such subsidiary debt was guaranteed by Duke Energy as of June 30, 2010. 
Unless otherwise specified in a prospectus supplement, the Indenture will not limit the amount of 
indebtedness or preferred stock issuable by our subsidiaries. 

The following description of the debt securities is only a summaty and is not intended to be 
comprehensive. For additional information you should refer to the Indenture. 

General 

The Indenture does not limit the amount of debt securities that Duke Energy may issue under it, 
Duke Energy may issue debt securities from time to time under the Indenture in one or more series by 



entering into supplemental indentures or by its board of directors or a duly authorized committee 
authorizing the issuance. 

The debt securities of a series need not be issued at the same time, bear interest at the same rate 
or mature on the same date. 

Provisions Applicable to Particular Series 

The prospectus supplement for a particular series of debt securities being offered will disclose the 
specific terms related lo the offering, including the price or prices at which the debt securities to be 
offered will be issued. Those terms may include some or all of the following: 

• the title of the series; 

• the total principal amount of the debt securities of the series; 

• the date or dates on which principal is payable or the method for determining the date or dates, 
and any right that Duke Energy has to change the date on which principal is payable; 

• the interest rate or rates, if any, or the method for determining the rate or rates, and the dale 
or dates from which interest will accrue; 

' any interest payment dates and the regular record date for the interest payable on each interest 
payment date, if any; 

• whether Duke Energy may extend the interest payment periods and, if so, the terms of the 
extension; 

" the place or places where payments will be made; 

• whether Duke Energy has tbe option to redeem the debt securities and, if so, the terms of its 
redemption option; 

• any obligation that Duke Energy has to redeem the debt securities through a sinking fund or to 
purchase the debt securities through a purchase fund or al the option of the holder; 

' • whether the provisions described under "Satisfaction and Discharge; Defeasance and Covenant 
Defeasance" will not apply to the debt securities; 

• the currency in which payments will be made if other than U.S. dollars, and the manner of 
determining the equivalent of those amounts in U.S. dollars; 

" if payments may be made, at Duke Energy's election or at the holder's election, in a currency 
other than that in which the debt securities are stated to be payable, then the currency in which 
those payments may be made, the terms and conditions of the election and the manner of 
determining those amounts; 

• the portion of the principal payable upon acceleration of maturity, if other than the entire 
principal; 

• whether the debt securities will be issuable as global securities and, if so, the securities 
depositary; 

• any changes in the events of default or covenants with respect to the debt securities; 

• any index or formula used for determining principal, premium or interest; 

• the terms of the subordination of any series of subordinated debt; 



* if the principal payable on the maturity date will not be determinable on one or more dates 
prior to the maturity date, the amount which will be deemed to be such principal amount or the 
manner of determining it; 

" the person to whom any interest shall be payable if other than the person in whose name the 
debt security is registered on the regular record date for such interest-payment; and 

• any other terras. 

Unless Duke Energy states otherwise in the applicable prospectus supplement, Duke Energy will 
issue the debl securities only in fully registered form without coupons, and there will be no service 
charge for any registration of transfer or exchange of the debt securities. Duke Energy may, however, 
require payment to cover any tax or other governmental charge payable in connection with any transfer 
or exchange (excluding certain exchanges not constituting a transfer as set forth in the Indenture). 
Subject to the terms of the Indenture and the limitations applicable to global securities, transfers and 
exchanges of the debt securities may be made at The Bank of New York Mellon Trust Company, N.A., 
101 Barclay Street, New York, New York 10286 or at any other office maintained by Duke Energy for 
such purpose. 

The debt securities wili be issuable in denominations of $1,000 and any integral multiples of 
$1,000, unless Duke Energy states otherwise in the applicable prospectus supplement. Duke Energy 
may at any time deliver executed debt securities to the Indenture Trustee for authentication, and the 
Indenture Trustee shall authenticate such debt securities upon the written request of Duke Energy and 
satisfaction of certain other conditions set forth in the Indenture. 

Duke Energy may offer and sell the debt securities, including original issue discount debt 
securities, at a substantial discount below their principal amount. The applicable prospectus supplement 
will describe special United States federal income tax and any other considerations apphcable to those 
securities. In addition, the applicable prospectus supplement may describe certain special United States 
federal income tax or other considerations, if any, applicable to any debt securities that are 
denominated in a currency other than U.S. dollars. 

Book-Entry Debt Securities 

We may issue debt securities of a series in whole or in part in the form of one or more global 
securities. We will deposit such global securities with, or on behalf of, a depository identified in the 
applicable prospectus supplement. We may issue global securities in registered form and in either 
temporary or permanent form. Unless we specify otherwise in the applicable prospectus supplement, 
debt securities that are represented by a global security will be issued in registered form only, without 
coupons. We will make payments of principal of, premium, if any, and interest on debt securities 
represented by a global security to the applicable Indenture Trustee under the Indenture, which will 
then forward such payments to the depository. 

We anticipate that any global securities will be deposited with, or on behalf of, The Depository 
Trust Company, New York, New York, or the DTC, and that such global securities will be registered in 
the name of Cede & Co., DTC's nominee. We further anticipate that the following provisions will apply 
to the depository arrangements with respect to any such global securities. We will describe any 
additional or differing terms of the depository arrangements in the applicable prospectus supplement 
relating to a particular series of debt securities issued in the form of global securities. 

So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee, 
as the case may be, will be considered the sole holder of the debt securities represented by such global 



security for all purposes under the Indenture, Except as described below, owners of beneficial interests 
in a global security: 

• will not be entitled to have debt securities represented by such global security registered in their 
names; 

• will not receive or be entitled to receive physical delivery of debt securilies in certificated form; 
and 

" will not be considered the owners or holders thereof under the Indenture. 

The laws of some states require that certain purchasers of securities take physical delivery of such 
securities in certificated form; accordingly, such laws may limit the transferability of beneficial interests 
in a global security. 

Unless we specify otherwise in the applicable prospectus supplement, each global securify 
representing book-entry debt securities will be exchangeable for certificated debt securities only if. 

• DTC notifies us that it is unwilling or unable to continue as depository or DTC ceases to be a 
clearing agency registered under the Exchange Act (if so required by applicable law or 
regulation) and, in either case, a successor depository is not appointed by us wilhin ninety 
(90) days after we receive such notice or become aware of such unwillingness, inability or 
cessation; or 

• we, in our sole discretion and subject to DTC's procedures, determine that the global securities 
shall be exchangeable for certificated debt securities. 

Unless we describe otherwise in the applicable prospectus supplement, debt securities so issued in 
certificated form will be issued in denominations of $1,000 or any integral multiple thereof, and will be 
issued in registered form only, without coupons. 

The following is based on information furnished to us by DTC: 

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking 
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve 
System, a "clearing corporation" within the meaning of the New York Uniform Commerciai Code, and 
a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act. DTC 
holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equify issues, 
corporate and municipal debt issues, and money market instruments from over 100 countries that 
DTC's participants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade 
settlement among Direct Participants of sales and other securities transactions in deposited securities 
through electronic computerized book-entry transfers and pledges between Direct Participants' 
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants 
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository 
Trust & Clearing Corporation ("DTCC"). DTCC is a holding company for DTC, National Securities 
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing 
agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also 
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, and clearing corporations that clear through or maintain a custodial relationship with a 
Direct Participant, either directly or indirectly ("Indirect Participants"). The DTC rules applicable to its 
Participants are on file with the SEC. More information about DTC can be found at www.dtcc.com and 
www.dtc.org. 

Purchases of debt securities under the DTC system must be made by or through Direct 
Participants, which will receive a credit for the debt securities on DTC's records. The ownership 

http://www.dtcc.com
http://www.dtc.org


interest of each actual purchaser of each debt securify ("Beneficial Owner") is in turn to be recorded 
on the Direct and Indirect Participants' records. Beneficial Owners will not receive -written confirmation 
from DTC of their purchase, but Beneficial Owners are, however, expected to receive a written 
confirmation providing details of the transaction, as well as periodic statements of their holdings, from 
the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. 
Transfers of ownership interests in debt securities are to be accomplished by entries made on the books 
of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not 
receive certificates representing their ownership interests in debt securities, except in the event that use 
of the book-entry system for the debt securities is discontinued. 

To facilitate subsequent transfers, all debt securities deposited by Direct Participants with DTC are 
registered in the name of DTC's partnership nominee, 'Cede & Co, or such other name as may be 
requested by an authorized representative of DTC. The deposit of the debl securities with DTC and 
their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in 
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the debt securities; 
DTC's records reflect only the identities of the Direct Participants to whose accounts debt securities 
are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will 
remain responsible for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory 
requirements as may be in effect from time to time. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
the debt securities unless authorized by a Direct Participant in accordance with DTC's procedures. 
Under its usual procedures, DTC mails a proxy (an "Omnibus Proxy") to the issuer as soon as possible 
after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those 
Direct Participants to whose accounts the debt securities arc credited on the record date (identified on 
a list attached to the Omnibus Proxy). 

Principal, premium, if any, interest payments and redemption, proceeds on the debt securities will 
be made to Cede & Co., or such other nominee as may be requested by an authorized representative 
of DTC. DTC's practice is to credit Direct Participants' accounts upon DTC's receipt of funds and 
corresponding detail information from us or the Indenture Trustee, on the payment date in accordance 
with their respective holdings shown on DTC's records. Payments by Direct or Indirect Participants to 
Beneficial Owners will be governed by standing instructions and customary practices, as is the case with 
securities held for the accounts of customers in bearer form or registered in "street name" and will be 
the responsibility of such participant and not of DTC, nor its nominee, the Indenture Trustee or us, 
subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of 
principal, premium, if any, interest and redemption proceeds to Cede & Co. (or such other nominee as 
may be requested by an authorized representative of DTC) is our responsibilify or Indenture Trustee 's, 
disbursement of such payments to Direct Participants will be the responsibility of DTC, and 
disbursement of such payments to the Beneficial Owners will be the responsibilify of Direct and 
Indirect Participants. 

If applicable, redemption notices shall be sent to DTC. If less than all of the book-entry debt 
securities wilhin a series are being redeemed, DTC's practice is to determine by lot the amount of the 
interest of each Direct Participant in such series to be redeemed. 

A Beneficial Owner shall give notice of any option to elect to have its book-entry debt securities 
repaid by us, through its Direct Participant, to the Indenture Trustee, and shall effect delivery of such 
book-entry debt securities by causing the Direct Participant to transfer the Direct participant's interest 
in the global security or securities representing such book-entry debt securities, on DTC's records, to 



the Indenture Trustee. The requirement for physical delivery of book-entry debt securities in connection 
with a demand for repayment will be deemed satisfied when the ownership rights in the global security 
or securities representing such book-entry debt securities are transferred by Direct Participants on 
DTC's records and followed by a book-entry credit of tendered securities to the Indenture Trustee 's 
DTC account. 

DTC may discontinue providing its services as securities depository with respect to the debt 
securities at any time by giving reasonable notice to the Indenture Trustee or us. Under such 
circumstances, in the event that a successor securities depositoiy is not appointed, debt security 
certificates are required to be printed and delivered. 

We may decide to discontinue use of the system of book-entry transfers through DTC (or a 
successor securities depository). In that event, debt security certificates will be printed and delivered to 
DTC. 

The information in this section concerning DTC and DTC's book-entry system has been obtained 
from sources that we believe to be reliable, but wc take no responsibilify for the accuracy thereof. 

Unless stated otherwise in the prospectus supplement, the underwriters or agents with respect to a 
series of debt securities issued as global securities will be Direct Participants in DTC. 

Neither we, the Indenture Trustee nor any applicable paying agent will have any responsibilify or 
liabilily for any aspect of the records relating to or payments made on account of beneficial interests in 
a global securify, or for maintaining, supervising or reviewing any records relating to such beneficial 
iriterest. 

Redemption 

Provisions relating to the redemption of debt securities will be set forth in the applicable 
prospectus supplement. Unless Duke Energy states otherwise in the applicable prospectus supplement, 
Duke Energy may redeem debt securities only upon notice mailed at least thirfy (30), but not more 
than sixty (60) days before the date fixed for redemption. Unless Duke Energy states otherwise in the 
applicable prospectus supplement, that notice may state that the redemption will be conditional upon 
the Indenture Trustee, or the applicable paying agent, receiving sufficient funds to pay the principal, 
premium and interest on those debt securities on the date fixed for redemption and that if the 
Indenture Trustee or the applicable paying agent does not receive those funds, the redemption notice 
will not apply, and Duke Energy will not be required to redeem those debt securities. If less than all 
the debt securities of a series are to be redeemed, the particular debt securities to be redeemed shall 
be selected by the Indenture Trustee by such method as the Indenture Trustee shall deem fair and 
appropriate. 

Duke Energy will not be required to: 

• issue, register the transfer of, or exchange any debt securities of a series during the fifteen 
(15) day period before the date the notice is mailed identifying the debt securities of that series 
that have been selected for redemption; or 

• register the transfer of or exchange any debt security of that series selected for redemption 
except the unredeemed portion of a debt security being partially redeemed. 

Consolidation, Merger, Conveyance or Transfer 

The Indenture provides that Duke Energy may consolidate or merge with or into, or convey or 
transfer all or substantially all of its properties and assets to, another corporation or other entity. Any 
successor must, however, assume Duke Energy's obligations under the Indenture and the debt securities 
issued under it, and Duke Energy must deliver to the Indenture Trustee a statement by certain of its 



officers and an opinion of counsel that affirm compliance with all conditions in the Indenture relating 
to the transaction. When those conditions are satisfied, the successor will succeed to and be substituted 
for Duke Energy under the Indenture, and Duke Energy will be relieved of its obligations under the 
Indenture and the debt securities. 

Modification; Waiver 

Duke Energy may modify the Indenture with the consent of the holders of a majority in principal 
amount of the outstanding debt securities of all series of debt securities that are affected by the 
modification, voting as one class. The consent of the holder of each outstanding debt securify affected 
is, however, required to: 

• change the maturity date of the principal or any installment of principal or interest on that debt 
security; 

• reduce the principal amount, the interest rate or any premium payable upon redemption of that 

debt security; 

• reduce the amount of principal due and payable upon acceleration of maturity; 

• change the currency of payment of principal, premium or interest on that debt securify; 
• impair the right to institute suit to enforce any such payment on or after the maturify date or 

redemption date; 

• reduce the percentage in principal amount of debt securities of any series required to modify the 
Indenture, waive compliance with certain restrictive provisions of the Indenture or waive certain 
defaults; or 

• with certain exceptions, modify the provisions of the Indenture governing modifications of the 
Indenture or governing waiver of covenants or past defaults. 

In addition, Duke Energy may modify the Indenture for certain other purposes, without the 
consent of any holders of debt securities. 

Unless Duke Energy states otherwise in the applicable prospectus supplement, the holders of a 
majorify in principal amount of the outstanding debt securities of any series may waive, for that series, 
Duke Energy's compliance with certain restrictive provisions of the Indenture. The holders of a 
majorify in principal amount of the outstanding debt securities of all series under the Indenture with 
respect to which a default has occurred and is continuing, voting as one class, may waive that default 
for all those series, except a default in the payment of principal or any premium or interest on any debt 
security or a default with respect to a covenant or provision which cannot be modified without the 
consent of the holder of each outstanding debt security of the series affected. 

Events of Default 

The following are events of defauh under the Indenture with respect to any series of debt 
securities, unless Duke Energy states otherwise in the applicable prospectus supplement: 

• failure to pay principal of or any premium on any debt securify of that series when due; 

• failure to pay when due any interest on any debt securify of that series that continues for sixty 
(60) days; for this purpose, the date on which interest is due is the date on which Duke Energy 
is required to make payment following any deferral of interest payments by it under the terms of 
debt securities that permit such deferrals; 

• failure to make any sinking fund payment when required for any debt securify of that series that 
continues for sixfy (60) days; 
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• failure to perform any other covenant in the Indenture (other than a covenant expressly included 
solely for the benefit of other series) that continues for ninety (90) days after the Indenture 
Trustee or the holders of at least 33% of the outstanding debt securities of that series give Duke 
Energy and, if such notice is given by the holders, the Indenture Trustee written notice of the 
default; and 

• certain bankruptcy, insolvency or reorganization events with respect to Duke Energy. 

In the case of the fourth event of default listed above, the Indenture Trustee may extend the grace 
period. In addition, if holders of a particular series have given a notice of default, then holders of at 
least the same percentage of debt securities of that series, together with the Indenture Trustee, may 
also extend the grace period. The grace period will be automatically extended if Duke Energy has 
initiated and is diligently pursuing corrective action within the original grace period. 

Duke Energy may establish additional events of default for a particular series and, if established, 
any such events of default will be described in the applicable prospectus supplement. 

If an event of default with respect to debt securities of a series occurs and is continuing, then the 
Indenture Trustee or the holders of at least 33% in principal amount of the outstanding debt securities 
of that series may declare the principal amount of all debt securities of that series to be immediately 
due and payable. However, that event of default will be considered waived at any time after the 
declaration, but before a judgment or decree for payment of the money due has been obtained if: 

• Duke Energy has paid or deposited with the Indenture Trustee all overdue interest, the principal 
and any premium due otherwise than by the declaration and any interest on such amounts, and 
any interest on overdue interest, to the extent legally permitted, in each case with respect to that 
series, and all amounts due to the Indenture Trustee; and 

• all events of default with respect to that series, other than the nonpayment of the principal that 
became due solely by virtue of the declaration, have been cured or waived. 

The Indenture Trustee is under no obligation to exercise any of its rights or powers at the request 
or direction of any holders of debt securities unless those holders have offered the Indenture Trustee 
security or indemnity against the costs, expenses and Habilities which it might incur as a result. The 
holders of a majority in principal amount of the outstanding debt securities of any scries have, with 
certain exceptions, the right to direct the time, method and place of conducting any proceedings for 
any remedy available to the Indenture Trustee or the exercise of any power of the Indenture Trustee 
with respect to those debt securities. The Indenture Trustee may withhold notice of any default, except 
a default in the payment of principal or interest, or in the payment of any sinking or purchase fund 
installment, from the holders of any series if the Indenture Trustee in good faith considers it in the 
interest of the holders to do so. 

The holder of any debt securify will have an absolute and unconditional right to receive payment 
of the principal, any premium and, within certam limitations, any interest on that debt securify on its 
maturity date or redemption date and to enforce those payments. 

Duke Energy is required to furnish each year to the Indenture Trustee a statement by certain of its 
officers to the effect that it is not in default under the Indenture or, if there has been a default, 
specifying the default and its status. 

Payments; Paying Agent 

The paying agent will pay the principal of any debt securities only if those debt securities are 
surrendered to it. The paying agent will pay interest on debt securities issued as global securities by 
wire transfer to the holder of those global securities. Unless Duke Energy states otherwise in the 
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applicable prospectus supplement, the paying agent will pay interest on debt securities that are not in 
global form at its office or, at Duke Energy's option: 

• by wire transfer to an account at a banking institution in the United States that is designated in 
writing to the Indenture Trustee at least skteen (16) days prior to the date of payment by the 
person entitled to that interest; or 

• by check mailed to the address of the person entitled to that interest as that address appears in 
the securify register for those debt securities. 

Unless Duke Energy states otherwise in the applicabte prospectus supplement, the Indenture 
Trustee will act as paying agent for that series of debt securities, and the principal corporate trust office 
of the Indenture Trustee will be the office through which the paying agent acts. Duke Energy may, 
however, change or add paying agents or approve a change in the office through which a paying agent 
acts. 

Any money that Duke Energy has paid to the Indenture Trustee or a paying agent for principal, 
any premium or interest on any debt securities which remains unclaimed at the end of two years after 
that principal, premium or interest has become due will be repaid to Duke Energy at its request. After 
repayment to Duke Energy, holders should look only to Duke Energy for those payments. 

Satisfaction and Discharge, Defeasance and Covenant Defeasance 

Upon the written request of Duke Energy, the Indenture shall be satisfied and discharged (except 
as to certain surviving rights and obligations specified in the Indenture) when: 

• either all debt securities have been delivered to the Indenture Trustee for cancellation or all 
debt securities not delivered to the Indenture Trustee for cancellation are due and payable 
within one year (at maturity or due to redemption) and Duke Energy has deposited with the 
Indenture Trustee money or government obligations sufficient to pay and discharge such debt 
securities to the applicable maturify or redemption date (including principal, any premium and 
interest thereon); 

• Duke Energy has paid or caused to be paid all other sums payable under the Indenture by Duke 
Energy; and 

• Duke Energy has delivered to the Indenture Trustee an officers' certificate and an opinion of 
counsel stating that all conditions precedent relating to the satisfaction and discharge of the 
Indenture have been complied with. 

The Indenture provides that Duke Energy may be: 

• discharged from its obligations, with certain limited exceptions, with respect to any series of debt 
securities, as described in the Indenture, such a discharge being called a "defeasance" in this 
prospectus; and 

• released from its obligations under certain restrictive covenants especially established with 
respect to any series of debt securities, as described in the Indenture, such a release being called 
a "covenant defeasance" in this prospectus. 

Duke Energy must satisfy certain conditions to effect a defeasance or covenant defeasance. Those 
conditions include the irrevocable deposit with the Indenture Trustee, in trust, of money or government 
obligations which through their scheduled payments of principal and interest would provide sufficient 
money to pay the principal and any premium and interest on those debt securities on the maturity 
dates of those payments or upon redemption. 
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Following a defeasance, payment of the debt securities defeased may not be accelerated because of 
an event of default under the Indenture. FoUowing a covenant defeasance, the payment of debt 
securities may not be accelerated by reference to the covenants from which Duke Energy has been 
released. A defeasance may occur after a covenant defeasance. 

Under current United States federal income tax laws, a defeasance would be treated as an 
exchange of the relevant debt securities in which holders of those debt securities might recognize gain 
or loss. In addition, the amount, timing and character of amounts that holders would thereafter be 
required to include in income might be different from that which would be includible in the absence of 
that defeasance. Duke Energy urges investors to consult their own tax advisors as to the specific 
consequences of a defeasance, including the applicability and effect of tax laws other than United 
States federal income tax laws. 

Under current United States federal income tax law, unless accompanied by other changes in the 
terms of the debt securities, a covenant defeasance should not be treated as a taxable exchange. 

Concerning the Indenture Trustee 

The Bank of New York Mellon Trust Company, N.A., or BNYM, is the Indenture Trustee. Duke 
Energy and certain of its affihates maintain deposit accounts and banking relationships with BNYM or 
its affiliates. BNYM or its affiliates also serve as trustee or agent under other indentures and 
agreements pursuant to which securities of Duke Energy and of certain of its affiliates are outstanding. 

The Indenture Trustee will perform only those duties that are specifically set forth in the Indenture 
unless an event of default under the Indenture occurs and is continuing. In case an event of default 
occurs and is continuing, the Indenture Trustee will exercise the same degree of care as a prudent 
individual would exercise in the conduct of his or her own affairs. 

Upon any application by Duke Energy to the Indenture Trustee to take any action under any 
provision of the Indenture, Duke Energy is required to furnish to the Indenture Trustee such 
certificates and opinions as may be required under the Trust Indenture Act of 1939, as amended. 

PLAN OF DISTRIBUTION 

We may sell securities to one or more underwriters or dealers for public offering and sale by them, 
or wc may sell the securities lo investors directly or through agents. The prospectus supplement relating 
to the securities being offered will set forth the terms of the offering and the method of distribution 
and will identify any firms acting as underwriters, dealers or agents in connection with the offering, 
including: 

• the name or names of any underwriters; 

" the purchase price of the securities and the proceeds to us from the sale; 

• any underwriting discounts and other items constituting underwriters' compensation; 

• any public offering price; 

• any discounts or concessions allowed or reallowed or paid to dealers; and 

• any securities exchange or market on which the securities may be listed. 

Only those underwriters identified in the prospectus supplement are deemed to be underwriters in 
connection with the securities offered in the prospectus supplement. 

We may distribute the securities from time to time in one or more transactions at a fixed price or 
prices, which may be changed, or at prices determined as the prospectus supplement specifies. We may 
sell securities through forward contracts or similar arrangements. In connection with the sale of 
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securities, underwriters, dealers or agents may be deemed to have received compensation from us in 
the form of underwriting discounts or commissions and also may receive commissions from securities 
purchasers for whom they may act as agent. Underwriters may sell the securities to or through dealers, 
and such dealers may receive compensation in the form of discounts, concessions or commissions from 
the underwriters or commissions from the purchasers for whom they may act as agent. 

We may sell the securities directly or through agents we designate from time to time. Any agent 
involved in the offer or sale of the securities covered by this prospectus will be named in a prospectus 
supplement relating to such securities. Commissions payable by us to agents will be set forth in a 
prospectus supplement relating to the securities being offered. Unless otherwise indicated in a 
prospectus supplement, any such agents will be acting on a best-efforts basis for the period of their 
appointment. 

Some of the underwriters, dealers or agents and some of their affiliates who participate in the 
securities distribution may engage in other transactions with, and perform other services for, us and our 
subsidiaries or affiliates in the ordinary course of business. 

Any underwriting or other compensation which we pay to underwriters or agents in connection 
with the securities offering, and any discounts, concessions or commissions which underwriters allow to 
dealers, will be set forth in the applicable prospectus supplement. Underwriters, dealers and agents 
participating in the securities distribution may be deemed to be underwriters, and any discounts and 
commissions they receive and any profit they realize on the resale of the securities may be deemed to 
be underwriting discounts and commissions under the Securities Act of 1933. Underwriters, and their 
controlling persons, and agents may be entitled, under agreements we enter into with them, to 
indemnification against certain civil liabilities, including liabilities under the Securities Act of 1933. 

EXPERTS 

The consolidated financial statements and the related financial statemeni schedules, incorporated 
in this prospectus by reference from Duke Energy Corporation's Annual Report on Form 10-K for the 
year ended December 31, 2009, and the effectiveness of the Company's internal control over financial 
reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting 
firm, as stated in their report, which is incorporated herein by reference. Such financial statements and 
financial statement schedules have been so incorporated in reliance upon the report of such firm given 
upon their authorify as experts in accounting and auditing. 

VALIDITY OF THE SECURITIES 

Robert T. Lucas III, Esq., who is our Associate General Counsel and Assistant Secretary, and/or 
counsel named in the applicable prospectus supplement, will issue an opinion about the vahdity of the 
securities we are offering in the applicable prospectus supplement. Counsel named in the appUcable 
prospectus supplement wUI pass upon certain lega! matters on behalf of any underwriters. 

WHERE YOU CAN FIND MORE INFORMATION 

We are subject to the informational requirements of the Securities Exchange Act of 1934 and, in 
accordance therewith, file annual, quarterly and current reports, proxy statements and other 
information with the Securities and Exchange Commission, or the SEC. Such reports and other 
information can be inspected and copied at the SEC's Public Reference Room at 100 F Street, N.E., 
Room 1580, Washington, D.C. 20549. You may also obtain copies of these documents at prescribed 
rates from the Public Reference Section of the SEC at its Washington, D.C. address. Please caU the 
SEC at 1-800-SEC-0330 for further information. Our filings with the SEC, as well as additional 
information about us, are also available to the public through Duke Energy's web site at 
http://www.duke-energy.com and are made available as soon as reasonably practicable after such material 
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is filed with or furnished to the SEC. The information on our website is not a part of this prospectus. 
Our filings are also available to the public through the SEC web site at http://www.sec.gov. 

The SEC allows us to "incorporate by reference" into this prospectus the information we file with 
it, which means that we can disclose important information to you by referring you to those documents. 
The information incorporated by reference is considered to be a part of this prospectus, and 
information that we file later with the SEC will automatically update and supersede this information. 
This prospectus incorporates by reference the documents incorporated in the prospectus at the lime the 
registration statement became effective and all later documents filed with the SEC, in all cases as 
updated and superseded by later filings with the SEC. Duke Energy incorporates by reference the 
documents listed below and any future filings made with the SEC under Section 13(a), 13(c), 14 or 
15(d) of the Securities Exchange Act of 1934 until the offering is completed. 

• Annual Report on Form 10-K for the year ended December 31, 2009, including the portions of 
our definitive proxy statement filed on Schedule 14A on March 22, 2010 that are incorporated 
by reference therein; 

• Quarterly Reports on Form 10-Q for the quarteriy periods ended March 31, 2010, and June 30, 
2010; and 

. Current reports on Form 8-K filed February 16, 2010; February 26, 2010; March 12, 2010; 
March 25, 2010; April 1. 2010; April 12, 2010; May 12, 2010; May 28, 2010; and September 17, 
2010. 

We will provide without charge a copy of these filings, other than any exhibits unless the exhibits 
are specifically incorporated by reference into this prospectus. You may request a copy by writing us at 
the following address or telephoning one of the foUowing numbers: 

Investor Relations Department 
Duke Energy Corporation 

PO. Box 1005 
Chariottc, North Carolina 28201 

(704) 382-3853 or (800) 488-3853 (toll-free) 

You should rely only on the information contained or incorporated by reference in this prospectus. 
We have not authorized any other person to provide you with different information. If anyone provides 
you with different or inconsistent information, you should not rely on it. We are not making an offer to 
sell the securities described in this prospectus in any state where the offer or sale is not permitted. You 
should assume that the information contained in the prospectus is accurate only as of its date. Our 
business, financial condition, results of operations and prospects may have changed since that date. 
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PROSPECTUS SUPPLEMENT 
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COMMON STOCK 

Duke Energy Corporation is offering 54,500,000 shares of its common stock. 

our common stock is listed on the New York stock Exchange under the trading 
symbol "DUK." On September 25, 2002, the reported last sale price of our common 
stock on the New York stock Exchange was $18.35 per share, 

INVESTING IN OUR COMMON STOCK INVOLVES RISKS. SEE "RISK FACTORS" BEGINNING ON 
PAGE S-7 OF THIS PROSPECTUS SUPPLEMENT. 

PRICE $18.35 A SHARE 

<Table> 
<Caption> 

UNDERWRITING 

AND PROCEEDS TO 

COMMISSIONS DUKE ENERGY 

DISCOUNTS 

<S> 
<c> 

Per Share 
$17.89125 

Total 
$975,073,125 

</Table> 

PRICE TO PUBLIC 

<C> 

$18.35 

$1,000,075,000 

<c> 

$0.45875 

$25,001,875 

we have granted the underwriters the r ight to purchase up to an addi t ional 
8»175,000 shares to cover over-allotments. 

The secur i t ies and Exchange commission and state secur i t ies regulators have not 
approved or disapproved these secur i t ies or determined i f t h i s prospectus 
supplement or the accompanying prospectus is t ru th fu l or complete. Any 
representation to the contrary i s a criminal offense. 

The underwriters expect to del iver the shares to purchasers on or about October 
1, 2002, 
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prospectus is accurate as of any date other than the date of the document 
containing the information. 
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ABOUT THIS PROSPECTUS SUPPLEMENT 

This document is in two parts. The first part is this prospectus 
supplement, which describes the specific terms of this common stock offering. 
The second part, the accompanying prospectus, gives more general information, 
some of which may not apply to this offering. 

if the description of the offering varies between this prospectus 
supplement and the accompanying prospectus, you should rely on the information 
contained in or incorporated by reference into this prospectus supplement. 

unless we have indicated otherwise, or the context otherwise requires, 
references in this prospectus supplement and the accompanying prospectus to 
"Duke Energy," "we, "us" and "our" or similar terms are to Duke Energy 
corporation and its subsidiaries. 

i 
<PAGE> 

FORWARD-LOOKING STATEMENTS 

This prospectus supplement and the accompanying prospectus contain or 
incorporate by reference statements that do not directly or exclusively relate 
to historical facts. Such statements are "forward-looking statements" within the 
meaning of the Private securities Litigation Reform Act of 1995. You can 
typically identify forward-looking statements by the use of forward-looking 
words, such as "may." "will," "could," "proiect," "believe," "anticipate," 
"expect," "estimate," "continue," "potential," "plan," "forecast" and the like. 
Those statements represent our intentions, plans, expectations, assumptions and 
beliefs about future events and are subiect to risks, uncertainties and other 
factors. Many of those factors are outside our control and could cause actual 
results to differ materially from the results expressed or implied by those 
forward-looking statements. Those factors include: 

- state, federal and foreign legislative and regulatory initiatives that 
affect cost and investment recovery, have an impact on rate structures, 
and affect the speed at and degree to which competition enters the 
electric and natural gas industries; 

- the outcomes of litigation and regulatory proceedings or inquiries; 

- industrial, commercial and residential growth in our service territories; 

- the weather and other natural phenomena; 

- the timing and extent of changes in. commodity prices, interest rates and 
foreign currency exchange rates; 
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- general economic conditions; 

- changes in environmental and other laws and regulations to which we and 
our subsidiaries are subject or other external factors over which we have 
no control; 

- the results of financing efforts, including our ability to obtain 
financing on favorable terms, which can be affected by various factors, 
including our credit ratings and general econwnic conditions; 

- the level of creditworthiness of counterparties to our transactions; 

- the amount of collateral required to be posted from time to time in our 
transactions; 

- growth opportunities for our business units, including the timing and 
success of efforts to develop dwnestic and international power, pipeline, 
gathering, processing and other infrastructure projects; 

- the performance of our electric generation, pipeline and gas processing 
facilities; 

- the extent of our success in connecting natural gas supplies to gathering 
and processing systems and in connecting and expanding our gas and 
electric markets; and 

- the effect on our results of accounting principles issued periodically by 
accounting standard-setting bodies. 

in light of these risks, uncertainties and assumptions, the forward-looking 
events referred to in this prospectus supplement and the accompanying prospectus 
might not occur or might occur to a different extent or at a different time than 
we have described, we undertake no obligation to publicly update or revise any 
forward-looking statements, whether as a result of new information, future 
events or otherwise. 

S-l 
<PAGE> 

PROSPECTUS SUPPLEMENT SUMMARY 

The fol lowing i s qua l i f ied in i t s ent i rety by, and should be read together 
w i th , the more detai led information, including "Risk Factors," and f inancial 
statements included or incorporated by reference in th is prospectus supplement 
and the accompanying prospectus, unless otherwise indicated, a l l of the 
fol lowing information assumes that the underwriters have not exercised the i r 
over-allotment opt ion. 

DUKE ENERGY CORPORATION 

OVERVIEW 

we are a leading integrated energy and energy services provider with the 
ability to offer physical delivery and management of both electricity and 
natural gas throughout the United States and in certain countries abroad. We own 
and operate one of the world's largest portfolios of generating plants, one of 
the nation's largest natural gas pipeline systems and an active energy trading 
and marketing operation. We are also the largest producer of natural gas 
liquids, or NGLs, in the united States. The services and products we provide are 
offered through the following seven business segments: 

FRANCHISED ELECTRIC generates, transmits, distributes and sells electricity 
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in central and western North Carolina and western South Carolina, we currently 
operate 20,500 megawatts (MW) of generation capacity and serve over two million 
customers in the Carolinas. Franchised Electric conducts operations primarily 
through Duke Power and Nantahala Power and Light, 

NATURAL GAS TRANSMISSION provides transportation, storage and distribution 
of natural gas for customers throughout the east coast and southern portion of 
the united States and Canada. Natural Gas Transmission also provides gas 
gathering, processing and transportation services to customers located in 
British Columbia, Canada and in the Pacific northwest region of the united 
States, Following our acquisition of westcoast Energy, inc. on March 14, 2002, 
we currently have approximately 19,000 miles of natural gas pipelines. Natural 
Gas Transmission does business primarily through Duke Energy Gas Transmission 
Corporation, 

FIELD SERVICES gathers, processes, transports, markets and stores natural 
gas and produces, transports, markets and stores NGLS. we currently produce 
approximately 400 million barrels per day of natural gas liquids. Field Services 
conducts operations primarily through Duke Energy Field Services, LLC, which is 
approximately 3(^ owned by ConocoPhillips, Field Services operates gathering 
systems in western Canada and 11 contiguous states in the United States. Those 
systems serve major natural gas-producing regions in the Rocky Mountains, 
Permian Basin, Mid-Continent, East Texas-Austin Chalk-North Louisiana, and 
onshore and offshore Gulf Coast areas. 

DUKE ENERGY NORTH AMERICA, or DENA, develops. Operates and manages merchant 
generation facilities and engages in commodity sales and services related to 
natural gas and electric power, our current merchant generation portfolio totals 
approximately 15,300 MW. Duke Energy North America conducts business throughout 
the United States and Canada through Duke Energy North America, LLC and Duke 
Energy Trading and Marketing, LLC. Duke Energy Trading and Marketing is 
approximately 40% owned by Exxon Mobil Corporation. Prior to April 1, 2002, the 
Duke Energy North America business segment was combined with Duke Energy 
Merchants Holdings, LLC to form a segment called North American Wholesale 
Energy. As of June 30, 2002, management combined Duke Energy Merchants Holdings 
with the Other Energy services segment. Management separated Duke Energy North 
America for increased reporting transparency. Previous periods have been 
reclassified to conform to the current presentation. As of August 1, 2002, Duke 
Energy's North American trading and marketing functions that were in DENA and 
Duke Energy Merchants Holdings, including Duke Energy Trading and Marketing and 
the Canadian trading operations, were consolidated into one group. 

INTERNATIONAL ENERGY develops, operates and manages natural gas 
transportation and power generation facilities and engages in energy trading and 
marketing of natural gas and electric power. Our current operating portfolio 
includes approximately 5,300 MW of power generation facilities and approximately 
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2,200 miles of natural gas pipelines, international Energy conducts operations 
primarily through Duke Energy International, LLC and its activities target the 
Latin American, Asia-Pacific and European regions. 

OTHER ENERGY SERVICES is composed of diverse energy businesses, operating 
primarily through Duke Energy Merchants Holdings, Duke/Fluor Daniel and Energy 
Delivery services. Duke Energy Merchants Holdings engages in commodity buying 
and seliinq, and risk management and financial services in the energy commodity 
markets other than natural gas and power (such as refined products, liquefied 
petroleum gas, residual fuels, crude oil and coal). Duke/Fluor Daniel provides 
comprehensive engineering, procurement, construction, commissioning and 
operating plant services for fossil-fueled electric power generating facilities 
worldwide. It is a 50/50 partnership between Duke Energy and Fluor Enterprises, 
inc., a wholly owned subsidiary of Fluor Corporation, Energy Delivery Services 
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is an engineering, construction, maintenance and technical services firm 
specializing in electric transmission and distribution lines and substation 
projects. It was formed in the second quarter of 2002 from the power delivery 
services component of Duke Engineering & services, inc. This unit was excluded 
from the sale of Duke Engineering & Services on April 30, 2002, Other Energy 
Services also retained the portion of DukeSolutions, inc. that was not sold on 
May 1, 2002. Duke Engineerinq & Services and DukeSolutions were included in 
Other Energy services through the date of their sale. 

DUKE VENTURES is composed of other diverse businesses, operating primarily 
through Crescent Resources, LLC, DukeNet Communications, LLC and Duke Capital 
Partners, LLC. crescent Resources develops high-quality commercial, residential 
and multi-family real estate projects and manages land holdings primarily in the 
southeastern and southwestern United States. DukeNet Communications develops and 
manages fiber optic communications systems for wireless, local and long distance 
communications companies and selected educational, governmental, financial and 
health care entities, Duke capital Partners, a wholly owned merchant banking 
company, provides debt and equity capital and financial advisory services 
primarily to the energy industry. 

BUSINESS STRATEGY 

Our strategy is to develop, operate and actively manage integrated energy 
businesses in targeted regions where our extensive capabilities in developing 
energy assets, operating electric power, natural qas and NGL facilities, 
optimizing commercial operations and managing risk can provide comprehensive 
energy solutions for our customers and create value for our shareholders. The 
key elements of our strategy include: 

DELIVER ENERGY AND ENERGY-RELATED PRODUCTS AND SERVICES TO CUSTOMERS 
WORLDWIDE, in North America, we own and operate natural gas pipeline 
infrastructure, regulated and merchant power generation facilities, and natural 
gas gathering and processing facilities. We also market and trade a variety of 
energy commodities, including natural qas, power, NGLS and refined products. We 
provide structured origination and risk management expertise to customers across 
the energy spectrum. Internationally, we own and operate integrated electric and 
natural gas businesses in markets such as Latin America, Asia Pacific and 
Europe, where deregulation, privatization and liberalization are opening energy 
markets to competition. 

ACTIVELY MANAGE OUR ASSET PORTFOLIO. We Utilize a portfolio management 
strategy, rather than focusing on stand-alone projects or assets, that strives 
to capture the greatest value by seeking opportunities to invest in energy 
assets in markets that have capacity needs and to divest other assets when 
significant value can be realized. This strategy enables us to monetize certain 
assets and maintain financial flexibility to pursue other attractive 
opportunities. Additionally, this strategy prevents the institutionalized 
ownership of any asset by encouraging us to continually optimize our asset 
portfolio. 

MITIGATE EXPOSURE THROUGH DISCIPLINED RISK MANAGEMENT POLICIES. Through 
our enterprise risk management group, we actively manage the risks that our 
business segments face, we believe managing risk at the corporate level is 
consistent with the portfolio approach we use with our assets, our risk 
management policies are designed to help determine lines of business offering 
attractive risk returns, assess current and future risk/return characteristics 
of the enterprise and recommend appropriate strategic modifications. We actively 
manage our commodity, interest rate, foreign currency and credit risks through 
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established policies that limit our exposure and require daily reporting to 
management of potential financial exposure. Our risk management policies are 
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designed t o m i t i g a t e our downside exposures wh i le complementing the operat ions 
of each o f our business segments. 

RECENT DEVELOPMENTS 

on September 20, 2002, Duke Energy announced a reduction in earnings 
estimates for 2002. we currently estimate earnings for 2002 to be $1.95 to $2.05 
per share, before the effect of the one-time charges discussed below. This 
reduction in estimated earnings was driven primarily by the severely weakened 
merchant energy markets served by DENA, we estimate that ongoing earnings for 
the second half of 2002 will most likely be split approximately 60% for the 
third quarter and approximately 40% for the fourth quarter. 

we also announced that we have reduced our capital expenditure plans in 
response to prevailing market conditions in order to maintain financial 
flexibility, while capital spending of between $6 billion and $8 billion was 
initially expected for 2002, we have determined that our capital expenditure 
plans for the year will be $6.2 billion, excluding the acquisition of westcoast 
Energy, capital spending for the year 2003 has also been reduced to a planned 
$3.5 billion, all of which the company intends to fund through internal cash 
flow, after dividend payments, and including limited asset sales. 

we also announced our decision to defer construction of three DENA natural 
gas-fueled generating facilities slated for commercial operation in 2003 in 
response to the current conditions in the wholesale energy market in the western 
United states. The deferrals will remain in place until market conditions and 
demand for additional generation in the region improves. The facilities include 
the Grays Harbor Facility in Grays Harbor County, Washington, the Deming Energy 
Facility in Luna County, New Mexico and the Moapa Energy Facility in Clark 
County, Nevada. However, we will continue construction activities of the Fayette 
Energy Facility in Fayette county, Pennsylvania and the Hanging Rock Energy 
Facility in Lawrence County, Ohio. 

in addition, we will be negotiating new terms for the purchase of turbines 
and associated equipment from General Electric. This renegotiation, along with 
the construction deferrals and the write-off of associated demobilization costs 
and certain site development costs, could result in a one-time charge in the 
range of $250 to $300 million to be taken against Duke Energy's earnings for the 
third quarter 2002. 
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THE OFFERING 

common stock offered 54,500,000 shares 

Common stock to be outstanding 
after this offering 888,884,877 shares 

Use of proceeds.. Repayment of indebtedness incurred in 
connection with our acquisition of westcoast. 

New York Stock Exchange 
symbol "DUK" 

The number of shares of common stock offered and to be outstanding after 
this offering does not include 8,175,000 shares of common stock that the 
underwriters have an option to purchase from us within 30 days of the date of 
this prospectus supplement to cover over-allotments. 

The number of shares of common stock to be outstanding after this offering 
is based on 834,384,877 shares outstanding as of August 31, 2002. 
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION 

The summary consolidated financial information set forth below should be 
read in conjunction with our consolidated financial statements and the related 
notes and other financial and operating data incorporated by reference in this 
prospectus supplement and the accompanying prospectus. 

<Table> 
<Caption> 

SIX MONTHS ENDED 
JUNE 30, 

YEARS ENDED 
DECEMBER 31, 

1999(2) 
2002 2001 2001 2000(1) 

DATA) 
<S> 
<C> 
CONSOLIDATED STATEMENTS OF INCOME DATA; 
Operati ng revenues , 
$21,766 
Earnings before i n t e r e s t and t a x e s . . . . , 

2,043 
Earnings ava i l ab l e f o r common 

stockhol ders 
1,487(4) 

Weighted-average common shares 
outs tand ing(5) 

729 
Earnings per common share (before 

ex t rao rd ina ry i tem and cumulat ive 
e f f e c t o f change i n account ing 
p r i n c i p l e ) (5) 
Basi c » 

$ 1.13 
Di 1 uted 

1.13 
Earnings per common share(5) 
Basic. -

$ 2.04(4) 
Dl 1 uted ,.... 
2.03(4) 

Dividends per common share(5) 
1.10 

</Table> 

<Table> 
<Caption> 

31, 

(IN 

<C> 

$28,218 

1,808 

849 

809 

$ 1.05 

1.04 

$ 1.05 

1.04 

0.825 

MILLIONS, EXCEPT PER SHARE 

<c> <c> <c> 

$32,071 $59,503 $49,318 

2,156 4,256 4,014 

869 

759 

1.27 

1,26 

1.14 

1.13 

0.825 

1,884(3) 

767 

1,757 

736 

2.58 

2.56 

2.45(3) 

2.44(3) 

1.10 

$ 2.39 

2,38 

$ 2.39 

2.38 

1.10 

AS OF 
JUNE 30, 

2002 

AS OF 
DECEMBER 

2001 

<S> 
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CONSOLIDATED BALANCE SHEET DATA: 
Total assets $65,192 $48,375 
Short- term debt , i n c l u d i n g commercial paper 2,673 1,603 
Long-term debt , i n c l u d i n g cur rent ma tu r i t i es 19,337 12,582 
Guaranteed p re fe r red b e n e f i c i a l i n t e r e s t s i n subordinated 

notes o f Duke Energy or subs id ia r i es 1,407 1,407 
M ino r i t y i n t e r e s t s . 2,996 2,246 
Preferred and preference s tock, i nc l ud ing cur ren t s ink ing 

fund o b l i g a t i o n s 247 247 
common s tockho lders ' equ i t y 14,887 12,689 
</Table> 

(1) Ref lec ts a p re - tax $407 m i l l i o n gain on the sa le o f our investment i n 
Bel lSouth PCS. The e f f e c t per basic share o f common stock o f t h i s gain was 
$0.34. 

(2) Ref lec ts a p re - tax $800 m i l l i o n charqe f o r est imated i n j u r y and damages 
c la ims. The e f f e c t per basic share o f common stock o f t h i s charge was $0.67. 

(3) Ref lec ts a n e t - o f - t a x cumulat ive e f f e c t adjustment o f $96 m i l l i o n , or $0.13 
per basic share o f common s tock , as a reduct ion i n earnings i n accordance 
w i th our adopt ion o f statement o f Financia l Accounting Standards No. 133, 

(4) Ref lects a one-t ime a f t e r - t a x ex t raord inary gain o f approximately $660 
m i l l i o n , or $0.91 per basic share o f common stock, a t t r i b u t a b l e t o the sale 
o f c e r t a i n p i p e l i n e operat ions on March 29, 1999. 

(5) Years ended December 3 1 , 1999 and 2000 have been res ta ted t o r e f l e c t the 
two~for-one common stock s p l i t e f f e c t i v e January 25, 2001. 
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RISK FACTORS 

Before purchasing our common stock, you should carefully consider the 
following risk factors as well as the other information contained in this 
prospectus supplement, the accompanying prospectus and the information 
incorporated by reference in order to evaluate an investment in our common 
stock. 

RISKS RELATED TO THE MARKET CYCLE OF OUR INDUSTRY 

OUR SALES AND RESULTS OF OPERATIONS MAY BE NEGATIVELY AFFECTED BY SUSTAINED 
LOW LEVELS IN THE MARKET PRICES OF COMMODITIES THAT ARE BEYOND OUR CONTROL. 

we sell power from our generation facilities into the spot market or other 
competitive power markets on a contractual basis. We also enter into contracts 
to purchase and sell electricity, natural gas and NGLs as part of our power 
marketing and energy trading operations. With respect to such transactions, we 
are not guaranteed any rate of return on our capital investments through 
mandated rates, and our revenues and results of operations are likely to depend, 
in large part, upon prevailing market prices for power in our regional markets 
and other competitive markets. These market prices may fluctuate substantially 
over relatively short periods of time. It is reasonable to expect that trading 
margins will erode as new entrants enter the market, thus leading to an 
oversupply in the market, and that there may be diminished opportunities for 
gain should low prices decline further. These factors could reduce our revenues 
and margins and therefore diminish our results of operations. 

Low market prices for electricity, natural gas and NGLs result from 
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mult ip le factors , inc luding; 

- weather conditions; 

- seasonality; 

- supply of and demand for energy commodities; 

- illiquid markets; 

- general economic conditions, including downturns in the U.S. or other 
economies which impacts consumption; 

- transmission or transportation constraints or inefficiencies; 

- availability of competitively priced alternative energy sources; 

- natural gas, crude oil, refined products and coal production levels; 

- electric generation capacity; 

- capacity and transmission service into, or out of, our markets; 

- natural disasters, wars, embargoes and other catastrophic events; and 

- federal, state and foreign energy and environmental regulation and 
legislation. 

RECENT DEVELOPMENTS AFFECTING THE WHOLESALE POWER AND ENERGY TRADING 
MARKETS HAVE REDUCED MARKET ACTIVITY AND LIQUIDITY AND MAY CONTINUE TO ADVERSELY 
AFPECT OUR RESULTS OF OPERATIONS. 

As a result of the energy crisis in California during the summer of 2001, 
th^ recent decline of natural gas prices in North America, the filing of 
bankruptcy by Enron corporation, and investigations by governmental authorities 
into energy trading activities and increased litigation related to such 
inquiries, companies generally in the regulated and unregulated utility 
businesses have been impacted negatively. In addition, certain participants have 
been forced to exit from the energy trading markets, leading to a reduction in 
the number of trading partners and lower trading revenues. Recent short term, 
depressed spot and forward wholesale power prices during the past summer months 
have resulted in substantially reduced revenues in our merchant energy business 
and may continue to affect our earnings. 
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WE MAY NOT BE ABLE TO SUCCESSFULLY MANAGE THE RISKS ASSOCIATED WITH SELLING 
AND MARKETING PRODUCTS IN THE WHOLESALE POWER MARKETS. 

we purchase and sell power at the wholesale level under the Federal Eiiergy 
Regulatory Commission's, or FERC's, market-based tariffs throughout the United 
States and also enter into short-term agreements to market available energy and 
capacity from our generation assets with the expectation of profiting from 
market price fluctuations. If we are unable to deliver firm capacity and energy 
under these agreements, then we could be required to pay damages. These damages 
would be based on the difference between the market price to acquire replacement 
capacity or energy and the contract price of the undelivered capacity or energy. 
Depending on price volatility in the wholesale energy markets, such damages 
could be significant. 

in the absence or upon expiration of power sales agreements, we must sell 
all or a portion of the energy, capacity and other products from our facilities 
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into the competitive wholesale power markets. Unlike most other commodities, 
electricity cannot be stored and must be produced concurrently with its use. As 
a result, the wholesale power markets are subject to significant price 
fluctuations over relatively short periods of time and can be unpredictable, in 
addition, the price we can obtain for power sales may not change at the same 
rate as changes in fuel costs. Given the volatility and potential for material 
differences between actual power prices and fuel costs, if we are unable to 
secure long-term purchase agreements for our power generation facilities, our 
revenues would be subiect to increased volatility and our financial results may 
be materially adversely affected. 

OUR RISK MANAGEMENT PROCEDURES MAY NOT PREVENT LOSSES. 

we actively manage the commodity price risk inherent in our energy, debt 
and foreign currency positions. Although we have sophisticated risk management 
systems in place that use advanced methodologies to quantify risk, these systems 
may not always be followed or may not always work as planned. If prices 
significantly deviate from historic prices, our risk management systems may not 
protect us from significant losses. Adverse changes in energy prices, interest 
rates and foreign currency exchange rates may result in economic losses in our 
earnings and cash flows and our balance sheet under applicable accounting rules. 
Although we devote a considerable amount of management effort to our trading, 
marketing and risk management systems, their effectiveness remains uncertain. 

OUR HEDGING PROCEDURES MAY NOT PROTECT OUR SALES AND NET INCOME FROM 
VOLATILITY. 

To lower our financial exposure related to commodity price fluctuations, 
our marketing, trading and risk management operations routinely enter into 
contracts to hedge the value of our assets and operations, AS part of this 
strategy, we routinely utilize fixed-price, forward, physical purchase and sales 
contracts, futures, financial swaps and option contracts traded in the 
over-the-counter markets or on exchanges. However, we do not always cover the 
entire exposure of our assets or our positions to market price volatility and 
the coverage will vary over time, TO the extent we have unhedged positions or 
our hedging procedures do not work as planned, fluctuating commodity prices 
could cause our sales and net income to be volatile. 

WE ARE EXPOSED TO MARKET RISK AND MAY INCUR LOSSES FROM OUR MARKETING AND 
TRADING OPERATIONS. 

Our trading portfolios consist of contracts to buy and sell commodities, 
including contracts for electricity, natural gas, NGLs and other commodities 
that are settled by the delivery of the commodity or cash. If the values of 
these contracts change in a direction or manner that we do not anticipate, we 
could realize material losses from our trading activities. 

In the past, certain marketing and trading companies have experienced 
severe financial problems due to price volatility in the energy commodity 
markets. In certain instances this volatility has caused companies to be unable 
to deliver power that they had guaranteed under contract. These defaults 
severely and adversely impacted the financial condition of these companies and, 
in some cases, have resulted in losses to their trading partners. 
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We have marketing and trading operations which target the U.S., Canada and 
Latin American, Asia-Pacific and European regions. We incur similar trading _ 
risks and market exposures in these foreign markets. If our trading volumes in 
these regions increase, we will be exposed to increased market risks. 

OUR PROFITABILITY MAY DECLINE IF THE COUNTERPARTIES TO OUR TRANSACTIONS 
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FAIL TO PERFORM IN ACCORDANCE WITH OUR AGREEMENTS WITH THEM. 

Our marketing, trading and risk management operations are exposed to the 
risk that counterparties to our transactions will not perform their obligations. 
Should the counterparties to these arrangements fail to perform, we might be 
forced to acquire alternative hedging arrangements, honor the underlying 
commitment at then-current market pnces or return a significant portion of the 
consideration received for unused electricity or gas under a long-term contract. 
In such event, we might incur additional losses to the extent of amounts, if 
any, already paid to, or received from, counterparties. In addition, in our 
marketing and trading activities, we often extend credit to our trading 
counterparties. Despite performing credit analysis prior to extending credit, we 
are exposed to the risk that we may not be able to collect amounts owed to us. 
If the counterparty to such a financing transaction fails to perform and any 
collateral we have secured is inadequate, we will lose money. 

In 2000 and 2001, tight supply and increased demand resulted in higher 
wholesale power prices to utilities, particularly in California. At the same 
time, two of the three major utilities in California operated under a retail 
rate freeze. As a result, there has been significant under-recovery of costs by 
these utilities, resulting in the filing by one utility under chapter 11 of the 
U.S. Bankruptcy Code, some utilities have suspended payments to their creditors. 
If any industry participants are adversely affected by the situation in 
California or other similar situations that may develop in the future in other 
markets, such participants may default on obligations to us, which would affect 
the profitability of our marketing and trading business. 

COMPETITION IN THE WHOLESALE POWER AND ENERGY TRADING MARKETS MAY ADVERSELY 
AFFECT THE GROWTH AND PROFITABILITY OF OUR BUSINESS. 

While companies in the regulated and unregulated utility business have been 
universally negatively affected by recent events in the energy markets, it is 
possible that in the future we may be vulnerable to competition from new 
competitors that have greater financial resources than we do, seeking attractive 
opportunities 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 international energy players. This 
competition may adversely affect our ability to make investments or 
acquisitions. 

we may not be able to respond in a timely or effective manner to the many 
changes intended to increase competition in the electricity industry. To the 
extent competitive pressures increase and the pricing and sale of electricity 
assumes more characteristics of a commodity business, the economics of our 
business may come under long-term pressure. 

In addition, regulatory changes have also been proposed to increase access 
to electricity transmission grids by utility and non-utility purchasers and 
sellers of electricity. '- '--"'"— ""-'" "'—~ -' —"''' ' *•=«•— •̂'̂» 

generation segment of our industry. 

Although demand for electricity is generally increasing throughout the 
United states, the rate of construction and development of new, more efficient 
electric generation facilities may exceed increases in demand in some regional 
electric markets and have an adverse impact on our results of operations. Also, 
industry restructuring in regions in which we have substantial operations could 
affect our operations in a manner that is difficult to predict. 
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OUR OPERATING RESULTS MAY FLUCTUATE ON A SEASONAL AND QUARTERLY BASIS. 

Electric power generation and gas transmission are generally seasonal 
businesses, in many parts of the country, demand for power peaks during the hot 
summer months, with market prices also peaking at that time. In other areas, 
demand for power peaks during the winter. In addition, demand for gas and other 
fuels peaks during the winter, especially for our Westcoast business in Canada, 
AS a result, our overall operating results in the future may fluctuate 
substantially on a seasonal basis. The pattern of this fluctuation may change 
depending on the nature and location of our facilities and pipeline systems and 
the terms of power sale contracts and gas transmission arrangements we enter 
into. 

RISKS RELATED TO LEGAL PROCEEDINGS AND REGULATORY INVESTIGATIONS 

WE MAY BE ADVERSELY AFFECTED BY LEGAL PROCEEDINGS ARISING OUT OF THE 
ELECTRICITY SUPPLY SITUATION IN CALIFORNIA AND OTHER WESTERN STATES. 

Litigation arising out of the California electricity supply situation has 
been filed with the FERC and in California courts against sellers of energy to 
the California independent System Operator, The plaintiffs and intervenors in 
these proceedings allege abuse of market power, manipulation of market prices, 
unfair trade practices and violations of state antitrust laws, among other 
things, and seek price caps on wholesale sales in California and other western 
power markets, refunds of excess profits allegedly earned on these sales, and 
other relief, including treble damages and attorneys' fees. Duke Energy and some 
of its subsidiaries have been named as defendants, among other corporate and 
individual defendants, in one or more of a total of 14 lawsuits brought by or on 
behalf of electricity purchasers in California, with one suit filed on behalf of 
a Washington state electricity purchaser, in addition to lawsuits, several 
investigations and regulatory proceedings at the state and federal levels are 
looking into the causes of high wholesale electricity prices in the western U.S. 
An investigation by the California Public utilities Commission recently alleged 
that we were among five energy companies that withheld electricity from their 
California plants, resulting in sharp increases in California electricity 
prices, we cannot predict the outcome of any such proceedings or whether the 
ultimate impact on us of the electricity supply situation in California and 
other western states will be material. 

WE MAY BE ADVERSELY AFFECTED BY REGULATORY INVESTIGATIONS AND ANY RELATED 
LEGAL PROCEEDINGS RELATED TO THE CONDUCTING OF ANY "ROUNDTRIP" TRADES BY OUR 
ENERGY TRADING BUSINESS, 

Public and regulatory scrutiny of the energy industry and of the capital 
markets has resulted in increased regulation being either proposed or 
implemented. In particular, the activities of Enron Corporation and other energy 
traders in allegedly using "roundtrip" trades which involve the prearrangement 
of simultaneously executed and offsetting buy and sell trades for the purposeof 
increasing reported revenues or trading volumes, or influencing prices and which 
lack a legitimate business purpose, has resulted in increased public and_ 
regulatory scrutiny. To date, we have responded to requests for information from 
the FERC, related to an investigation of natural gas transactions in the western 
U.S. and Texas markets during the years 2000 and 2001, and the Securities and 
Exchange Commission, or SEC, related to an investigation of "roundtrip" energy 
transactions from January 1999 to the present. We also have received andare 
responding to subpoenas and supplemental requests for information regarding gas 
and power trading activities from the Houston office of the U.S. Attorney 
relating to a Houston grand jury inquiry, which involve the same issues and time 
period covered by the SEC requests, and from the commodity Futures Trading 
commission. 
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Such inqui r ies are ongoing and continue to adversely af fect the energy 

trading business as a whole. We may see these adverse effects continue as a 
resul t of the uncertainty of these ongoing inqui r ies or addit ional inqui r ies by 
other federal or state regulatory agencies. In addi t ion, we cannot predict the 

or 
on, 

which may be materially adverse to the operation of our trading business and our 
trading revenues and net income or increase our operating costs in other ways. 
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Also, several class action lawsuits have been filed against us, and others 
may be filed, claiming that investors suffered damages as a result of the 
, . i*.-j- ^ i__ -̂ fiaî -jng Qyp revenue and earnings. Such lawsuit 

damages or other litigation costs that could be 
alleged roundtrip trades inflating our revenue and earnings. Such lawsuits could 
lead to settlements, civil damages or other litigation costs that 
adverse to our business. 

RISKS RELATED TO THE REGULATION OF OUR BUSINESSES 

ELECTRIC 

OUR BUSINESSES IN NORTH AMERICA ARE SUBJECT TO COMPLEX GOVERNMENT 
REGULATIONS. THE ECONOMICS, INCLUDING THE COSTS, OF OPERATING OUR GENERATING 
FACILITIES MAY BE ADVERSELY AFFECTED BY CHANGES IN THESE REGULATIONS OR IN THEIR 
INTERPRETATION OR IMPLEMENTATION. 

The regulatory environment applicable to the electric power industry has 
recently undergone substantial changes, both on a federal and a state level, 
which have had a significant impact on the nature of the industry and the manner 
in which its participants conduct their businesses. These changes are ongoing 
and we cannot predict the future course of changes in this regulatory 
environment or the ultimate effect that this changing regulatory environment 
will have on our business. 

We are subject to regulation by the SEC under the Public utility Holding 
company Act, or PUHCA, and the Federal Power Act, or FPA, which regulate public 
utility holding companies and their subsidiaries and place certain constraints 
on the conduct of their business. The rates charged by our domestic utility 
subsidiaries are approved by the FERC, the North Carolina utilities Commission, 
or the NCUC, and the South Carolina Public service commission, or the SCPSC. The 
NCUC and the SCPSC regulate many aspects of our utility operations including 
siting and construction of facilities, customer service and the rates that we 
can charge customers. The FERC regulates wholesale electricity operations and 
transmission rates and the state commissions regulate retail generation and 
distribution rates. The Public Utility Regulatory Policies Act of 1978, or 
PURPA, provides qualifying facilities with exemptions from some federal and 
state laws and regulations, including PUHCA and most provisions of the FPA. The 
Energy policy Act of 1992, or the Energy Act, also provides relief from 
regulation under PUHCA to "exempt wholesale generators," Maintaining the status 
of our facilities as qualifying facilities or exempt wholesale generators is 
conditioned on those facilities continuing to meet statutory criteria, under 
current law, we are not and will not be subject to regulation as a registered 
holding company under PUHCA as long as the domestic power plants we own are 
qualifying facilities under PURPA or are exempt wholesale generators. If we were 
subject to these regulations, the economics and operations of our generating 
facilities could be negatively affected by the increased costs associated with 
upgrading our facilities and taking other actions to comply with these 
regulations, while we are currently exempt from registration under PUHCA, we may 
lose that exemption if we fail to comply with our exemptive order from the SEC. 
If we were to lose our exemption, we would have the alternatives of registering 
as a holding company which would subject us to more extensive regulation, or 
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divesting or changing the nature of some of our foreign utility holdings, 
including some facilities acquired in our Westcoast purchase. 

Existing regulations may be revised or reinterpreted, new laws and 
regulations may be adopted or become applicable to us or our facilities, and 
future changes in laws and regulations may have a detrimental effect on our 
business. Certain restructured markets have recently experienced supply problems 
and price volatility. These supply problems and volatility have been the subiect 
of a significant amount of press coverage, much of which has been critical of 
the restructuring initiatives, in some of these markets, including California, 
proposals have been made by governmental agencies and other interested parties 
to re-regulate areas of these markets which have previously been deregulated, we 
cannot assure you that other proposals to re-regulate will not be made or that 
legislative or other attention to the electric power restructuring process will 
not cause the deregulation process to be delayed or reversed. If the current 
trend towards competitive restructuring of the wholesale and retail power 
markets is reversed, discontinued or delayed, our business models may be 
inaccurate and yve may face difficulty in growing our business and generating 
revenues in accordance with our current business plans. 

The FERC has proposed to broaden its regulations that restrict relations 
between jurisdictional electric and natural gas companies, or "jurisdictional 
companies," and marketing affiliates. The proposed 
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rules would limit communications between a jurisdictional company and all our 
affiliates engaged in energy activities. The rulemaking is pending at the FERC 
and the precise scope and effect of the rule is unclear. If adopted as proposed, 
the rule could adversely affect our ability to coordinate and manage our energy 
activities. 

OUR SALES MAY DECREASE IF WE ARE UNABLE TO GAIN ADEQUATE, RELIABLE AND 
AFFORDABLE ACCESS TO TRANSMISSION AND DISTRIBUTION ASSETS DUE TO THE FERC AND 
REGIONAL REGULATION OF WHOLESALE MARKET TRANSACTIONS FOR ELECTRICITY AND GAS. 

we depend on transmission and distribution facilities owned and operated by 
utilities and other energy companies to deliver the electricity and natural gas 
we sell to the wholesale market, as well as the natural gas we purchase to 
supply some of our electric generation facilities. If transmission is disrupted, 
or if capacity is inadequate, our ability to sell and deliver products may be 
hindered. 

The FERC has issued power transmission regulations that require wholesale 
electric transmission services to be offered on an open-access, 
non-discriminatory basis. Although these regulations are designed to encourage 
competition in wholesale market transactions for electricity, some companies 
have failed to provide fair and equal access to their transmission systems or 
have not provided sufficient transmission capacity to enable other companies to 
transmit electric power. We cannot predict whether and to what extent the 
industry will comply with these initiatives, or whether the regulations will 
fully accomplish their objectives, in addition, other companies' ability to 
access and compete for our existing "native-load" transmission customers may 
negatively affect our business leading to declining prices for transmission 
services as a result of this competition. 

In addition, the independent system operators who oversee the transmission 
systems in regional power markets, such as California, have in the past been 
authorized to impose, and may continue to impose, price limitations and other 
mechanisms to address volatility in the power markets. These types of price 
limitations and other mechanisms may adversely impact the profitability of our 
wholesale power marketing and trading. Given the extreme volatility and lack of 
meaningful long-term price history in many of these markets and the imposition 
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of price l imi ta t ions by regulators, independent system operators or other market 
operators, we can of fer no assurance that we w i l l be able to operate prof i tab ly 
in a l l wholesale power markets. 

IN THE FUTURE, WE MAY NOT BE ABLE TO SECURE LONG-TERM PURCHASE AGREEMENTS 
FOR OUR POWER GENERATION FACILITIES, AND OUR EXISTING POWER PURCHASE AGREEMENTS 
MAY NOT BE ENFORCEABLE, EITHER OF WHICH WOULD SUBJECT OUR SALES TO INCREASED 
VOLATILITY. 

Historically, power from generation facilities has been sold under 
long-term power purchase agreements pursuant to which all energy and capacity 
was generally sold to a single party at fixed prices. Because of changes in the 
industry, the percentage of facilities with these types of long-term power 
purchase agreements has decreased, and it is likely that most of our facilities 
will operate without these agreements, without the benefit of long-term power 
purchase agreements, we cannot assure you that we will be able to sell the power 
generated by our facilities or that our facilities will be able to operate 
profitably. 

Recently, some entities have brought litigation or regulatory proceedings 
aimed at forcing the renegotiation or termination of power purchase agreements 
requiring payments to owners of generating facilities that are qualifying 
facilities under PURPA. Many qualifying facilities sell their electric output to 
utilities and other entities pursuant to long-term contracts at prices that are 
based upon the incremental cost that, at the time of contracting, it was 
estimated that it would cost the utility or entity to generate or purchase the 
power from another source. In some cases, these prices are now substantially in 
excess of market prices. In addition, in the future, utilities and other 
entities, with the approval of federal or state regulatory authorities, could 
seek to abrogate their existing power purchase agreements with qualifying 
facilities or with other power generators. Some of our power purchase agreements 
for power generated from our independent power projects and generation assets 
could be subject to similar efforts by the 
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entities who contract to purchase power from our facilities, if those efforts 
were to be successful, our sales could decrease or be subject to increased 
volatility. 

THE DIFFERENT REGIONAL POWER MARKETS IN WHICH WE COMPETE OR WILL COMPETE IN 
THE FUTURE HAVE CHANGING REGULATORY STRUCTURES, WHICH COULD AFFECT OUR GROWTH 
AND PERFORMANCE IN THESE REGIONS. 

Our results are likely to be affected by differences in the market and 
transmission regulatory structures in various regional power markets. Problems 
or delays that may arise in the formation and operation of new regional 
transmission organizations, or RTOs, may restrict our ability to sell power 
produced by our generating capacity to certain markets if there is insufficient 
transmission capacity otherwise available. The rules governing the various 
regional power markets may also change from time to time which could affect our 
costs or revenues. Because it remains unclear which companies will be 
participating in the various regional power markets, or how RTOs will develop or 
what regions they will cover, we are unable to assess fully the impact that 
these power markets may have on our business. 

Currently, Franchised Electric operates with exclusive rights to supply 
electricity in a franchised service territory of 22,000 square miles in North 
Carolina and south Carolina, our financial performance in our franchised service 
territory is likely to be affected by differences in the market and regulatory 
structures in various regional power markets. Problems that may arise in the 
formation and operation of new RTOs, may result in delayed or disputed 
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collection of revenues. The rules governing the various regional power markets 
may also change from time to time which could affect our costs or revenues. 
Because it remains unclear which companies will be participating in the various 
regional power markets, or how RTOs will develop or what regions they will 
cover, we are unable to assess fully the impact that these power markets may 
have on our business. 

THE RECENTLY ENACTED RATE FREEZE AFFECTING OUR NORTH CAROLINA UTILITY WILL 
LIMIT OUR ABILITY TO PASS ON TO OUR CUSTOMERS OUR COST OF PRODUCING ELECTRICITY. 

in June 2002, the State of North Carolina passed new clean air legislation 
that freezes electric utility rates from June 20, 2002 to December 31, 2007, in 
order for North Carolina electric utilities, including Duke Energy, to make 
significant reductions in emissions of sulfur dioxide and nitrogen oxides from 
the state's coal-fired power plants over the next ten years. We estimate the 
cost of achieving the proposed emission reductions to be approximately $1.5 
billion, while we expect to recover 70% of the total estimated costs of plant 
improvements through the terms of the legislation, there is no guarantee that we 
will recover such amount, in addition, it is unclear how the NCUC will determine 
how any remaining costs will be recovered, AS a result of the rate freeze, we 
will be limited in the amount of revenue our North Carolina utility generates in 
relation to operational costs and the amount of recovery for our costs of 
emission reductions. 

GAS 

OUR GAS TRANSMISSION AND STORAGE OPERATIONS ARE SUBJECT TO GOVERNMENT 
REGULATIONS AND RATE PROCEEDINGS THAT COULD HAVE AN ADVERSE IMPACT ON OUR 
ABILITY TO RECOVER THE COSTS OF OPERATING OUR PIPELINE FACILITIES. 

our U.S. in ters ta te gas transmission and storage operations conducted 
through Duke Energy Gas Transmission corporation and i t s subsidiaries are 
subject to the FERC'S rules and regulations in accordance wi th the Natural Gas 
Act of 1938 and the Natural Gas Policy Act of 1978. The FERC's regulatory 
authori ty extends to : 

- t ransportat ion of natural gas; 

- rates and charges; 

- construct ion; 

- acquisition, extension or abandonment of services or facilities; 

- accounts and records; 
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- depreciation and amortization policies; and 

- operating terms and conditions of service. 
The FERC has taken certain actions to strengthen market forces in the 

natural gas pipeline industry which has led to increased competition throughout 
the industry. In a number of key markets, interstate pipelines are now facing 
competitive pressure from other major pipeline systems, enabling local 
distribution companies and end users to choose a supplier or switch suppliers 
based on the short-term price of gas and the cost of transportation. 

In 2000, the FERC issued order 637, which sets forth revisions to its 
policies governing the regulation of interstate natural gas pipelines, some of 
our pipeline and storage companies were among several parties who filed appeals 
in the District of Columbia Circuit Court of Appeals seeking court review of 
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various aspects of the Order. Based on the court's order, FERC issued an interim 
policy on certain of the issues remanded by the court and has requested comments 
on the remanded issues. We have filed comments with the FERC, and the matter is 
now pending before the FERC. We made an order 637 compliance filing with the 
FERC during 2001. The FERC issued orders approving, subject to modifications, 
the pro forma tariff sheets submitted by us. However, we have filed for 
rehearing of the order with respect to certain issues. The matter is now pending 
before the FERC, Given the extent of the FERC's regulatory power, we cannot give 
any assurance regarding the likely regulations under which we will operate our 
natural gas transmission and storage business in the future or the effect of 
regulation on our financial position and results of operations, in addition, the 
FERC has proposed to broaden its regulations on jurisdictional companies, as 
described above. The proposed rules would limit communications between a 
jurisdictional company and all our affiliates engaged in energy activities. The 
rulemaking is pending at the FERC and the precise scope and effect of the rule 
is unclear. If adopted as proposed, the rule could adversely affect our ability 
to coordinate and manage our energy activities. 

Texas Eastern and Algonquin currently have in effect rate settlements 
approved by FERC which prevent those companies or third parties from modifying 
Texas Eastern and Algonquin's rates, except for certain allowed adjustments. 
These settlements do not preclude the FERC from taking action on its own to 
modify the rates. The Texas Eastern settlement will expire on December 31, 2003 
and the Algonquin settlement will expire on May 1, 2003, at which time the 
companies or third parties may institute actions at the FERC to modify the 
companies' rates. It is not possible to determine at this time whether any such 
actions would be instituted or what the outcome would be but such proceedings 
could result in either Texas Eastern or Algonquin being required to adjust its 
rates. 

POSSIBLE CHANGES AND DEVELOPMENTS IN THE CANADIAN REGULATORY ENVIRONMENT 
COULD RESULT IN A NEGATIVE IMPACT ON WESTCOAST'S BUSINESS AND OPERATIONS. 

Through the acquisition of Westcoast, we added a significant network of 
mostly Canadian-based natural gas assets, including transmission pipeline, 
gathering and processing facilities, storage facilities and distribution 
systems. The majority of these assets are subject to various degrees of 
regulation. Currently, westcoast's interprovincial gathering, processing and 
transmission facilities and operations, are regulated by the National Energy 
Board and its storage and distribution facilities and operations are regulated 
by various provincial regulatory authorities, changes in the regulation of 
westcoast's facilities and operations may be beyond its control and may impact 
its capacity to conduct its business effectively and sustain or increase 
profitability. Furthermore, as the regulatory environment within which westcoast 
conducts its business and operates its facilities continues to evolve from a 
traditional cost recovery model to a more competitive, market-based approach, 
there is increasing competition among pipeline companies, we cannot predict the 
timing or scope of these changes and developments in the regulatory environment 
or the impact they may ultimately have on westcoast's business and operations. 

A toll settlement approved by the National Energy Board establishes methods 
for setting westcoast's revenue requirements and tolls for transmission services 
for a two-year period ending December 31, 2003. upon its expiration, Westcoast 
may renegotiate the toll settlement and/or apply to the National Energy 
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Board to modify its tolls. It is not possible to predict the impact of these 
alternative courses of action on westcoast's tolls for transmission services 

westcoast's southern mainline and the Fort Nelson mainline systems are 
currently fully contracted. The Fort St. John mainline continues to be 
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under-utilized by approximately 159 MMcf per day or 24% of its total 
contractible capacity. Shippers with firm transmission service that expires on 
October 31 of any year may give notice to westcoast, prior to September 30 of 
the previous year, to renew such service effective November 1. Approximately 55% 
by volume of transmission service on the southern mainline and 40% by volume of 
transmission service on the northern mainline is subject to renewal effective 
November 1, 2003 and the balance at varying times thereafter. 

Aboriginal groups have claimed aboriginal and treaty rights over a 
substantial portion of the lands on which westcoast's facilities in British 
Columbia and Alberta and the gas supply areas served by those facilities are 
located. The existence of these claims, which range from the assertion of rights 
of limited use up to aboriginal title, has given rise to some uncertainty 
regarding access to public lands for future development purposes, 

RISKS RELATED TO OUR BUSINESS GENERALLY AND OUR INDUSTRY 

ENVIRONMENTAL REGULATION AND LIABILITY 

OUR BUSINESS WILL BE SUBJECT TO ENVIRONMENTAL LEGISLATION IN ALL 
JURISDICTIONS IN WHICH IT OPERATES AND ANY CHANGES IN SUCH LEGISLATION COULD 
NEGATIVELY AFFECT THE RESULTS OF OPERATIONS. 

Our operations are subject to extensive environmental regulation pursuant 
to a variety of U.S., Canadian, and other federal, provincial, state and 
municipal laws and regulations. Such environmental legislation imposes, among 
other things, restrictions, liabilities and obligations in connection with the 
generation, handling, use, storage, transportation, treatment and disposal of 
hazardous substances and waste and in connection with spills, releases and 
emissions of various substances into the environment. Environmental legislation 
also requires that our facilities, sites and other properties associated with 
our operations be operated, maintained, abandoned and reclaimed to the 
satisfaction of applicable regulatory authorities. 

Existing environmental regulations could also be revised or reinterpreted, 
new laws and regulations could be adopted or become applicable to us or our 
facilities, and future changes in environmental laws and regulations could 
occur. The federal government and several states recently have proposed 
increased environmental regulation of many industrial activities, including 
increased regulation of air quality, water quality and solid waste management. 
For example, the U.S. Environmental protection Agency has recently promulgated 
more stringent air quality standards for particulate matter emitted from power 
plants and is developing new policies concerning the protection of endangered 
species and sediment contamination based on new interpretations of the Clean 
water Act. with the trend toward stricter standards, greater regulation, more 
extensive permit requirements and an increase in the number and types of assets 
operated by us subject to environmental regulation, we expect our environmental 
expenditures to be substantial in the future. 

compliance with environmental legislation can require significant 
expenditures, including expenditures for clean up costs and damages arising out 
of contaminated properties and failure to comply with environmental legislation 
may result in the imposition of fines and penalties. The steps we take to bring 
our facilities into compliance could be prohibitively expensive, and we may be 
required to shut down or alter the operation of our facilities, which may cause 
us to incur losses. Further, our regulatory rate structure and our contracts 
with clients may not necessarily allow us to recover capital costs we incur to 
comply with new environmental regulations such as the rate freeze being imposed 
by the NCUC. Also, we may not be able to obtain or maintain from time to time 
all required environmental regulatory approvals for certain development 
projects. If there is a delay in obtaining any required environmental regulatory 
approvals or if we fail to obtain and comply with them, the operation of our 
facilities could be prevented or become subject to additional costs, should we 

Page 19 



DUK Equi ty 9_2002,txt 
f a i l t o comply w i th a l l app l i cab le environmental laws, we 
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may be subject to penalties and fines imposed against us by regulatory 
authorities. Although it is not expected that the costs of complying with 
current environmental legislation will have a material adverse effect on our 
financial condition or results of operations, no assurance can be made that the 
costs of complying with environmental legislation in the future will not have 
such an effect. 

WE COULD INCUR MATERIAL LOSSES IF WE ARE HELD LIABLE FOR THE ENVIRONMENTAL 
CONDITION OF ANY OF OUR ASSETS. 

we are generally responsible for all on-site liabilities associated with 
the environmental condition of our power generation facilities and natural gas 
assets which we have acquired or developed, regardless of when the liabilities 
arose and whether they are known or unknown, in addition, in connection with 
certain acquisitions and sales of assets, we may obtain, or be required to 
provide, indemnification against certain environmental liabilities. If we incur 
a material liability, or the other party to a transaction fails to meet its 
indemnification obligations to us, we could suffer material losses. 

ACCOUNTING POLICY RISKS 

POTENTIAL CHANGES IN ACCOUNTING PRACTICES FOR THE ENERGY INDUSTRY MAY CAUSE 
US TO REVISE OUR FINANCIAL DISCLOSURE IN THE FUTURE, WHICH MAY CHANGE THE WAY 
ANALYSTS MEASURE OUR BUSINESS OR FINANCIAL PERFORMANCE. 

Recently discovered accounting i r r e g u l a r i t i e s i n var ious i n d u s t r i e s have 
fo rced regu la to rs and l e g i s l a t o r s to take a renewed look a t accounting 
p r a c t i c e s , f i n a n c i a l d i sc losu res , companies' r e l a t i onsh ips w i th t h e i r 
independent aud i to rs and re t i rement plan p rac t i ces . While i t i s s t i l l unclear 
what laws or regu la t ions w i l l develop, we cannot p red i c t the u l t i m a t e impact of 
any f u t u r e changes i n accounting regu la t ions or p rac t ices i n general w i th 
respect t o pub l i c companies or the energy indus t ry or i n our operat ions 
s p e c i f i c a l l y . 

i n a d d i t i o n , new accountinq standards could be enacted by the Financia l 
Accounting standards Board or the SEC which could impact the way we are requi red 
t o record revenues, assets and l i a b i l i t i e s . For ins tance, SFAS NO. 143, 
"Account ing f o r Asset Retirement O b l i g a t i o n s , " which we must implement by 
January 1 , 2003, w i l l requi re t h a t the f a i r value o f a l i a b i l i t y f o r an asset 
re t i rement o b l i g a t i o n be recognized i n the per iod i n which i t i s i ncu r red , i f a 
reasonable est imate can be made. Such change i n recogn i t i on could lead to an 
increase i n our l i a b i l i t i e s re l a ted to c e r t a i n assets, t he re fo re reducing our 
o v e r a l l repor ted assets . Other f u t u r e changes i n account ing standards could lead 
t o negat ive impacts on reported earnings or increases i n l i a b i l i t i e s which i n 
t u r n could a f f e c t our reported r e s u l t s of opera t ions . 

FINANCING RISK 

OUR BUSINESS IS DEPENDENT ON OUR ABILITY TO SUCCESSFULLY ACCESS CAPITAL 
MARKETS. OUR INABILITY TO ACCESS CAPITAL MAY LIMIT OUR ABILITY TO EXECUTE OUR 
BUSINESS PLAN OR PURSUE IMPROVEMENTS. 

We rely on access to both short-term money markets and longer-term capital 
markets as a source of liquidity for capital requirements not satisfied by the 
cash flow from our operations, if we are not able to access capital at 
competitive rates, our ability to implement our strategy will be adversely 
affected. Certain market disruptions or a downgrade of our credit rating may 
increase our cost of borrowing or adversely affect our ability to access one or 

Page 20 



DUK Equi ty 9_2002.txt 
more f i n a n c i a l markets, such d i s rup t i ons could i nc lude : 

- further economic downturns; 

- the bankruptcy of an unrelated energy company; 

- capital market conditions generally; 

- market prices for electricity and gas; 

- terrorist attacks or threatened attacks on our facilities or unrelated 
energy companies; or 

- the overall health of the utility industry. 

Restrictions on our ability to access financial markets may affect our 
ability to execute our business plan as scheduled. An inability to access 
capital may limit our ability to pursue improvements or acquisitions that we may 
otherwise rely on for future growth. 
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INCREASES IN OUR LEVERAGE COULD ADVERSELY AFFECT OUR COMPETITIVE POSITION, 
BUSINESS PLANNING AND FLEXIBILITY, FINANCIAL CONDITION, ABILITY TO SERVICE OUR 
DEBT OBLIGATIONS AND TO PAY DIVIDENDS ON OUR COMMON STOCK, AND ABILITY. TO ACCESS 
CAPITAL ON FAVORABLE TERMS. 

Our cash requirements arise primarily from the capital intensive nature of 
our electric utilities, as well as the expansion of our diversified businesses, 
in addition to operating cash flows, we rely heavily on our commercial paper and 
long-term debt. Our credit lines impose various limitations that could impact 
our liquidity and result in a material adverse impact on our business strategy 
and our ongoing financing needs. Changes in economic conditions could result in 
higher interest rates, which would increase our interest expense on our floating 
rate debt and reduce funds available to us for our current plans. Additionally, 
an increase in our leverage could adversely affect us by: 

~ increasing the cost of future debt financing; 

- prohibiting the payment of dividends on our common stock or adversely 
impacting our ability to pay such dividends at the current rate; 

- making it more difficult for us to satisfy our existing financial 
obligations; 

- limiting our ability to obtain additional financing, if we need it, for 
working capital, acquisitions, debt service requirements or other 
purposes; 

- increasing our vulnerability to adverse economic and industry conditions; 

- requiring us t o dedicate a substantial portion of our cash flow from 
operations to,payments on our debt, which would reduce funds available to 
us for operations, future business opportunities or other purposes; and 

- limiting our flexibility in planning for, or reacting to, changes in our 
business and the industry in which we compete. 

A DOWNGRADE IN OUR CREDIT RATING COULD NEGATIVELY AFFECT OUR ABILITY TO 
ACCESS CAPITAL AND/OR TO OPERATE OUR POWER AND GAS TRADING BUSINESSES. 

Standard & Poor 's Ratings Group, a d i v i s i o n o f The McGraw-Hil l companies, 
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Inc . , and Moody's Investors service, Inc. rate our senior, unsecured debt at A 
and A l , respectively, with our Moody's rat ing on review for potent ia l downgrade. 
I f Mpody's or Standard & Poor's were to downgrade our long-term ra t ing , 
par t icu lar ly below investment grade, our borrowing costs would increase which 
would diminish our f inancia l resul ts, in addi t ion, we would l i ke l y be required 
to pay a high in terest rate in future f inancings, and our potent ial pool of 
investors and funding sources would l i ke l y decrease. Further, i f our short-term 
rat ing were to f a l l below A-1 or P-1, the current ratings assigned by standard & 
Poor s and Moody's, respectively, i t would s ign i f i can t l y l i m i t our access to the 
commercial paper market. 

Our power and gas trading businesses rely on our investment grade rat ings. 
Most of our counterparties require the creditworthiness of an investment grade 
en t i t y to stand behind transactions, i f our ratings were to decline below 
investment grade, our a b i l i t y to prof i tab ly operate our power and gas trading 
businesses would be diminished because we would l i k e l y have to deposit 
co l la tera l of cash or cash related instruments which would reduce our p ro f i t s . 

OPERATICTVAL RISKS 

IF WE DO NOT SUCCESSFULLY INTEGRATE RECENTLY ACQUIRED OR NEW ASSETS INTO 
OUR OPERATIONS, WE MAY INCUR SIGNIFICANT EXPENSES AND LOSSES. 

We may not be able to successfully or profitably integrate, operate, 
maintain and manage our recently acquired or developed assets in a competitive 
environment. Our ability to successfully integrate acquired assets into our 
operations, such as westcoast, will depend on, among other things, the adequacy 
of our implementation plans and the ability to achieve desired operating 
efficiencies. Successful business combinations require management and other 
personnel to devote significant amounts of time to integrating the acquired 
business with existing operations. These efforts may distract their attention 
from day-to-day business, the development or acquisition of new properties and 
other business opportunities. Unexpected 
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costs or challenges may also arise whenever businesses with different operations 
and management are combined. We will experience increased costs and losses on 
our investments if we are unable to successfully integrate new assets into our 
operations. 

OUR INVESTMENTS AND PROJECTS LOCATED OUTSIDE OF THE UNITED STATES EXPOSE US 
TO RISKS RELATED TO LAWS OF OTHER COUNTRIES, TAXES, ECONOMIC CONDITIONS, 
FLUCTUATIONS IN CURRENCY RATES, POLITICAL CONDITIONS AND POLICIES OF FOREIGN 
GOVERNMENTS. THESE RISKS MAY DELAY OR REDUCE OUR REALIZATION OF VALUE FROM OUR 
INTERNATIONAL PROJECTS. 

We currently own and may acquire and/or dispose of material energy-related 
investments and projects outside the united States. The economic and political 
conditions in certain countries where we have interests or in which we may 
explore development, acquisition or investment opportunities present risks of 
delays in construction and interruption of business, as well as risks of war, 
expropriation, nationalization, renegotiation, trade sanctions or nullification 
of existing contracts and changes in law or tax policy, that are greater than in 
the united States. The uncertainty of the legal environment in certain foreign 
countries in which we develop or acquire proj^ects or make investments could make 
it more difficult to obtain non-recourse project or other financing on suitable 
terms, could adversely affect the ability of certain customers to honor their 
obligations with respect to such projects or investments and could impair our 
ability to enforce our rights under agreements relating to such projects or 
investments. 
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Operations in foreign countries also can pre.sent currency exchange rate and 

convertibility, inflation and repatriation risk, in certain conditions under 
which we develop or acquire projects, or make investments, economic and monetary 
conditions and other factors could affect our ability to convert our earnings 
denominated in foreign currencies. In addition, risk from fluctuations in 
currency exchange rates can arise when our foreign subsidiaries expend or borrow 
funds in one type of currency but receive revenue in another, in such cases, an 
adverse change in exchange rates can reduce our ability to meet expenses, 
including debt service obligations. Foreign currency risk can also arise when 
the revenues received by our foreign subsidiaries are not in U.S. dollars, in 
such cases, a strengthening of the U.S. dollar could reduce the amount of cash 
and income we receive from these foreign subsidiaries, while we believe we have 
hedges and contracts in place to mitigate our most significant short-term 
foreign currency exchange risks, our hedges may not be sufficient or we may have 
some exposures that are not hedged which could result in losses or volatility in 
our revenues. 

THE LONG-TERM FINANCIAL CONDITION OF OUR U.S. AND CANADIAN NATURAL GAS 
TRANSMISSION BUSINESSES ARE DEPENDENT ON THE CONTINUED AVAILABILITY OF NATURAL 
GAS RESERVES. 

The development of additional natural gas reserves requires significant 
capital expenditures by others for exploration and development drilling and the 
installation of production, gathering, storage, transportation and other 
facilities and permit natural gas to be produced and delivered to our pipeline 
systems. Low prices for natural gas, regulatory limitations, or the lack of 
available capitai for these projects could adversely affect the development of 
additional reserves and production, gathering, storage and pipeline transmission 
and import and export of natural gas supplies. Additional natural gas reserves 
may not be developed in commercial quantities and in sufficient amounts to fill 
the capacities of our pipeline systems. 

GATHERING, PROCESSING AND TRANSPORTING ACTIVITIES INVOLVE NUMEROUS RISKS 
THAT MAY RESULT IN ACCIDENTS AND OTHER OPERATING RISKS AND COSTS. 

There are inherent in our gas gathering, processing and transporting 
properties a variety of hazards and operating risks, such as leaks, explosions 
and mechanical problems, that could cause substantial financial losses. In 
addition, these risks could result in loss of human life, significant damage to 
property, environmental pollution, impairment of our operations and substantial 
losses to us. in accordance with customary industry practice, we maintain 
insurance against some, but not all, of these risks and losses. The occurrence 
of any of these events not fully covered by insurance could have a material 
adverse effect on our financial position and results of operations. The location 
of pipelines near populated areas, including residential areas, commercial 
business centers and industrial sites, could increase the level of damages 
resulting from these risks. 
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WE ARE SUBJECT TO THE RISKS OF NUCLEAR GENERATION. 

Our three nuclear stations, Oconee, Catawba and McGuire subject us to the 
risks of nuclear generation, which include: 

- the potential harmful effects on the environment and human health 
resulting from the operation of nuclear facilities and the storage, 
handling and disposal of radioactive materials; 

- limitations on the amounts and types of insurance commercially available 
to cover losses that might arise in connection with nuclear operations; 
and 
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- uncertainties with respect to the technological and financial aspects of 
decommissioning nuclear plants at the end of their licensed lives. 

The Nuclear Regulatory Commission has broad authority under federal law to 
impose licensing and safety-related requirements for the operation of nuclear 
generation facilities. In the event of non-compliance, the Nuclear Regulatory 
commission has the authority to impose fines or shut down a unit, or both, 
depending upon its assessment of the severity of the situation, until compliance 
is achieved. Revised safety requirements promulgated by the Nuclear Regulatory 
Commission could necessitate substantial capital expenditures at our nuclear 
plants. In addition, although we have no reason to anticipate a serious nuclear 
incident, if an incident did occur, it could have a material adverse effect on 
our results of operations or financial condition. Furthermore, the 
non-compliance of other nuclear facilities operators with applicable regulations 
or the occurrence of a serious nuclear incident at other facilities could result 
in increased regulation of the industry as a whole, which could then increase 
our compliance costs and impact the results of operations of our facilities, 

FIELD SERVICES ACCOUNTING ADJUSTMENTS IN 2002 COULD AFFECT OUR RESULTS OF 
OPERATIONS, 

Field services has been conducting an internal review of various balance 
sheet accounts and anticipates completing this review by December 31, 2002. As 
previously disclosed, this review has already resulted in Field Services booking 
reserves for gas imbalances, making adiustments to gas inventories and recording 
other miscellaneous charges of $13 million in the first quarter of 2002 and $34 
million in the second quarter of 2002. Field Services anticipates additional 
adjustments could be required prior to the end of 2002. Although the effect of 
these adjustments has not yet been determined, based on the facts known today, 
any such adjustments are not expected to be material to Duke Energy Corporation. 
The impact to us of these adjustments would reflect our approximate 70% 
ownership of Field Services. 

RECENT TERRORIST ACTIVITIES AND THE POTENTIAL FOR MILITARY AND OTHER 
ACTIONS COULD ADVERSELY AFFECT OUR BUSINESS. 

on September 1 1 , 2001, the United States was the t a r g e t o f t e r r o r i s t 
a t tacks of unprecedented scope. The continued th rea t o f t e r r o r i s m and the impact 
o f r e t a l i a t o r y m i l i t a r y and other ac t ion by the uni ted States a n d i t s a l l i e s may 
lead t o increased p o l i t i c a l , economic and f i n a n c i a l market i n s t a b i l i t y and 
v o l a t i l i t y i n p r i ces f o r na tu ra l gas which could a f f e c t the market f o r our gas 
opera t ions , i n a d d i t i o n , f u t u r e acts of t e r r o r i s m could be d i r ec ted against 
companies opera t ing i n the Uni ted Sta tes , i n p a r t i c u l a r , nuclear generat ion 
f a c i l i t i e s such as our nuclear p lants could be p o t e n t i a l t a r g e t s o f t e r r o r i s t 
a c t i v i t i e s . These developments have subjected our operat ions t o increased r i sks 
and, depending on t h e i r u l t i m a t e magnitude, could have a mater ia l adverse e f f e c t 
on our business, i n p a r t i c u l a r , we may experience increased c a p i t a l or operat ing 
costs t o implement increased s e c u r i t y f o r our p l a n t s , i n c l u d i n g our nuclear 
power p lants under the Nuclear Regulatory Commission's design basis t h rea t 
requirements, such as a d d i t i o n a l phys ica l p lant secu r i t y and a d d i t i o n a l secur i t y 
personnel. 

The insurance i n d u s t r y has also been d is rup ted by these events. As a 
r e s u l t , the a v a i l a b i l i t y o f insurance cover ing r i s k s we and our compet i tors 
t y p i c a l l y insure against may decrease, i n a d d i t i o n , the insurance we are able t o 
obta in may have higher deduc t i b les , h igher premiums and more r e s t r i c t i v e po l i cy 
terms. 
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