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FLORIDA PUBLIC SERVICE COMMISSION 

TALLAHASSEE, FLORIDA 

CONSUMMATION REPORT 

TO 

APPLICATION OF 

 DUKE ENERGY FLORIDA, LLC 

FOR AUTHORITY TO ISSUE AND SELL 

SECURITIES DURING THE TWELVE MONTHS ENDING 
DECEMBER 31, 2022 

PURSUANT TO FLORIDA STATUTES, SECTION 366.04 

AND FLORIDA ADMINISTRATIVE CODE CHAPTER 25-8 

Address communications in connection with this Consummation Report to: 
Matthew R. Bernier 
Associate General Counsel 
Duke Energy Florida, LLC 
106 E. College Ave, Suite 800 
Tallahassee, FL  32301 
Dated:  March 21, 2023
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: APPLICATION OF DUKE ENERGY ) 
FLORIDA, LLC FOR AUTHORITY TO   ) 
ISSUE AND SELL SECURITIES DURING ) 
THE TWELVE MONTHS ENDING )     DOCKET NO. 20210154-EI 
DECEMBER 31, 2022 PURSUANT TO  ) 
FLORIDA STATUTES SECTION 366.04  ) 
AND CHAPTER 25-8, FLORIDA  ) 
ADMINISTRATIVE CODE ) 

_________________________________________________ ) 

The Applicant, Duke Energy Florida, LLC (“DEF” or the “Company”), pursuant to 

Commission Order No. PSC-2021-0413-FOF-EI issued November 4, 2021 (the “Order”), and Rule 

25-8.009, Florida Administrative Code (“F.A.C.”), hereby files its Consummation Report for the

twelve months ended December 31, 2022, and states as follows: 

In October 2022, Duke Energy Florida entered into an unsecured floating rate term loan 

facility with commitments totaling $800 million expiring in April 2024.  The term loan was fully 

drawn at the time of closing in October and borrowings were used for storm costs, under collected 

fuel and general company purposes.  The interest rate on the term loan is SOFR +85 bps, and as of 

December 31, 2022, the interest rate was 4.838%.  In November 2022, the Company issued $500 

million of 5.95% coupon first mortgage bonds maturing in 2052. 

The Company did not issue any other long-term debt, medium-term notes, or other debt or 

equity securities during calendar year 2022.  The Company was a participant in the Duke Energy 

Money Pool established pursuant to a Utility Money Pool Agreement (the “Money Pool”) dated 

as of July 2, 2012 by and among Duke Energy Corporation, a Delaware corporation, and certain 

of its subsidiaries, including the Company. 
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In March of 2014, Duke Energy Florida Receivables, LLC (“DEFR”) was created.  DEFR 

is a bankruptcy remote, special purpose wholly-owned subsidiary of DEF.  On a daily basis, DEFR 

buys from the Company certain accounts receivable arising from the sale of electricity and/or 

related services.  The Company receives cash and a note receivable, at value that approximates the 

book value of the receivables sold.  Further, the Company continues to service the receivables. 

DEFR is a limited liability company with separate legal existence from its parent, and its assets 

are not generally available to creditors of the parent company.  DEFR borrows from two banks to 

buy the receivables.  The borrowing facility was established in March 2014, with a capacity of 

$225,000,000 through March 1, 2017.  The facility was extended in April 2016, May 2018 for 

three-year terms, and again in April 2021 for a two-year term.  The 2018 and 2021 renewals 

included an accordion feature, allowing the Company to increase, at its option, its borrowing 

capacity by up to $25,000,000 at any time given 10 days notice to each Managing Agent of the 

facility.  In March 2019, the Company utilized the accordian and made a one-time, $25,000,000 

increase to the facility.  Its current borrowing capacity is $250,000,000, and its current maturity 

date is April 30, 2023.  Borrowing availability is limited to the amount of qualified receivables 

sold, which is generally expected to be in excess of the borrowing facility. The outstanding balance 

under the borrowing facility is currently reflected on the Consolidated Balance Sheet of the 

Company as Short-Term Debt.  The Company anticipates extending the facility for two years 

(through April 2025) prior to the April 30, 2023 maturity date.  The interest rate on the loan is 

based on the banks’ commercial paper conduit rate or three-month LIBOR plus 80.0 basis points.  

As of December 31, 2022, the weighted average interest rate was 5.42%.     

The Company is a Borrower under the Duke Energy Credit Agreement as described in the 

Company’s report in this docket for the year ended December 31, 2021.  In March 2022, Duke 



- 3 -

Energy Corporation amended and upsized the credit agreement to $9.0 billion and extended the 

maturity date of the facility to March 18, 2027.  DEF’s borrowing sublimit under the facility was 

$1,150,000,000 as of December 31, 2022, which can be increased to a maximum sublimit of 

$1,350,000,000.  The Duke Energy Credit Agreement provides liquidity support for the Duke 

Energy Corporation commercial paper program, proceeds from which may be used to fund loans 

to the Company under the Money Pool.  

 The Money Pool was established to coordinate and provide for certain short-term cash and 

working capital requirements of the utility subsidiaries of Duke Energy Corporation.  Each utility 

subsidiary may contribute funds to the Money Pool.  No loans through the Money Pool will be 

made to, and no borrowings through the Money Pool will be made by, Duke Energy Corporation.  

The principal amount of each loan from the Money Pool, together with all interest accrued thereon, 

are to be repaid on demand and in any event within 365 days of the date on which the loan was 

made.  The Company had maximum borrowings of $1,007,280,000 from the Money Pool during 

2022.  As of December 31, 2022, the Company had $604,924,000 borrowed under the Money 

Pool.  The average interest rate on outstanding Money Pool balances for Duke Energy Florida 

during the year ended December 31, 2022 was 2.00%. 

A statement showing DEF’s capitalization, pretax interest coverage, and debt interest and 

preferred stock dividend requirements on December 31, 2022 is attached hereto as Schedule A. 

Additional details concerning the foregoing are contained in the following exhibits filed 

herewith or filed with previous Consummation Reports and incorporated herein by reference (with 

the exhibit numbers corresponding to the applicable paragraph number of Rule 25-8.009, F.A.C.): 
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Exhibit No. Description of Exhibit 
  
(1)-a Fifty-Ninth Supplemental Indenture, dated as of November 1, 2022, to 

Indenture, dated January 1, 1944, as supplemented, (the “Mortgage”), with 
The Bank of New York Mellon, as Successor Trustee, in connection with the 
issuance of the Company’s First Mortgage Bonds, 5.95% Series due 2052. 
 
 

  
(1)-b Five-Year Revolving Credit Agreement dated as of November 18, 2011, 

between Duke Energy Corporation, the Lenders named therein, and Wells 
Fargo Bank, N.A., as Administrative Agent for the Lenders. (Included as 
Exhibit (1)-i to the Company’s Consummation Report filed with the 
Commission on March 28, 2013 in Docket No. 110276-EI and incorporated 
herein by reference.) 
 

  
(1)-c Joinder Agreement, dated as of July 2, 2012, between Progress Energy Florida, 

Inc., a Florida corporation, and Wells Fargo Bank, National Association, in its 
capacity as administrative agent under that certain Credit Agreement, dated as 
of November 18, 2011, between Duke Energy Corporation, the Lenders named 
therein, and Wells Fargo Bank, N.A., as Administrative Agent for the Lenders. 
(Included as Exhibit (1)-j to the Company’s Consummation Report filed with the 
Commission on March 28, 2013 in Docket No. 110276-EI and incorporated 
herein by reference.)   
  

  
(1)-d Utility Money Pool Agreement, amended October, 2016, between Duke Energy 

Corporation, a Delaware corporation, Cinergy Corp., a Delaware corporation, 
Duke Energy Carolinas, LLC, a North Carolina limited liability company, Duke 
Energy Indiana, LLC, an Indiana limited liability company, Duke Energy Ohio, 
Inc., an Ohio corporation, Duke Energy Kentucky, Inc., a Kentucky corporation, 
Progress Energy, Inc., a North Carolina corporation, Duke Energy Progress, 
LLC, a North Carolina limited liability company, Duke Energy Florida, LLC, a 
Florida limited liability company, Piedmont Natural Gas Company, Inc., a North 
Carolina corporation, and Duke Energy Business Services LLC, a Delaware 
limited liability company.  (Included as Exhibit (1)-d to the Company’s 
Consummation Report filed with the Commission on March 23, 2016 in Docket 
No. 150188-EI and incorporated herein by reference.)   
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(1)-e Amendment No. 1 and Consent, dated as of December 18, 2013, among Duke 
Energy Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., 
Duke Energy Indiana, Inc., Duke Energy Kentucky, Inc., Duke Energy Progress, 
Inc. (f/k/a Progress Energy Carolinas, Inc.) and Duke Energy Florida, Inc. (f/k/a 
Progress Energy Florida, Inc.), the Lenders party hereto, the Issuing Lenders 
party hereto, Wells Fargo Bank, National Association, as Administrative Agent 
and Swingline Lender.  (Included as Exhibit (1)-e to the Company’s 
Consummation Report filed with the Commission on March 31, 2014 in Docket 
No. 120242-EI and incorporated herein by reference.)   
 
 

(1)-f 
 

Amendment No. 2 and Consent, dated as of January 30, 2015, among Duke 
Energy Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., 
Duke Energy Indiana, Inc., Duke Energy Kentucky, Inc., Duke Energy Progress, 
Inc. (f/k/a Progress Energy Carolinas, Inc.) and Duke Energy Florida, Inc. (f/k/a 
Progress Energy Florida, Inc.), the Lenders party hereto, the Issuing Lenders 
party hereto, Wells Fargo Bank, National Association, as Administrative Agent 
and Swingline Lender.  (Included as Exhibit (1)-f to the Company’s 
Consummation Report filed with the Commission on March 23, 2016 in Docket 
No. 150188-EI and incorporated herein by reference.) 
 

(1)-g 
 
 
 
 
 
 
 
 
 
 

Amendment No. 3 and Consent, dated as of March 16, 2017 among Duke Energy 
Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., Duke 
Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy Progress, LLC 
(f/k/a Progress Energy Carolinas, Inc.) and Duke Energy Florida, LLC (f/k/a 
Progress Energy Florida, Inc.), the Lenders party hereto, the Issuing Lenders 
party hereto, Wells Fargo Bank, National Association, as Administrative Agent 
and Swingline Lender.  (Included as Exhibit (1)-h to the Company’s 
Consummation Report filed with the Commission on March 23, 2017 in Docket 
No. 20160196-EI and incorporated herein by reference.) 
 
 

(1)-h Amendment No. 4 and Consent, dated as of March 18, 2019 among Duke Energy 
Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., Duke 
Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy Progress, LLC 
(f/k/a Progress Energy Carolinas, Inc.) and Duke Energy Florida, LLC (f/k/a 
Progress Energy Florida, Inc.), the Lenders party hereto, the Issuing Lenders 
party hereto, Wells Fargo Bank, National Association, as Administrative Agent 
and Swingline Lender. (Included as Exhibit (1)-n to the Company’s 
Consummation Report filed with the Commission on March 27, 2019 in Docket 
No. 20180165-EI and incorporated herein by reference.) 
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(1)-i 
 

Amendment No. 5 and Consent, dated as of March 16, 2020 among Duke Energy 
Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., Duke 
Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy Progress, LLC 
(f/k/a Progress Energy Carolinas, Inc.) and Duke Energy Florida, LLC (f/k/a 
Progress Energy Florida, Inc.), the Lenders party hereto, the Issuing Lenders 
party hereto, Wells Fargo Bank, National Association, as Administrative Agent 
and Swingline Lender. (Included as Exhibit (1)-i to the Company’s 
Consummation Report filed with the Commission on March 31, 2021 in Docket 
No. 20190179-EI and incorporated herein by reference.) 
 

(1)-j 

 

Amended and Restated Credit Agreement, dated as of March 18, 2022 among 
Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, 
Inc., Duke Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy 
Progress, LLC (f/k/a Progress Energy Carolinas, Inc.) and Duke Energy Florida, 
LLC (f/k/a Progress Energy Florida, Inc.), the Lenders party hereto, the Issuing 
Lenders party hereto, Wells Fargo Bank, National Association, as 
Administrative Agent and Swingline Lender.  
 

(1)-k 

 

$800,000,000 Term Loan Credit Agreement, dated as of October 21, 2022, by 
and among Duke Energy Florida, LLC as Borrower, Truist Bank, Mizuho Bank, 
Ltd., TD Bank, N.A., Bank of China, New York Branch, PNC Bank, National 
Association, Regions Bank, as Lenders, Truist Bank as Administrative Agent, 
Truist Securities, Inc., Mizuho Bank, Ltd., and TD Bank, N.A., as Joint Lead 
Arrangers, and Truist Securities, Inc. as Sole Bookrunner. 
 

(2)-a Opinion of Hunton Andrews Kurth LLP, Counsel to the Company, dated 
November 10, 2022, to Barclays Capital Inc., Mizuho Securities USA LLC, 
Scotia Capital (USA) Inc., TD Securities (USA) LLC, as representatives of the 
underwriters, regarding the legality of the Fifty-Ninth Supplemental Indenture 
and the securities issued thereunder.  
 
 

(2)-b 
 

Opinion of Dianne M. Triplett, Deputy General Counsel of Duke Energy 
Florida, LLC dated November 10, 2022, to Barclays Capital Inc., Mizuho 
Securities USA LLC, Scotia Capital (USA) Inc., TD Securities (USA) LLC, as 
representatives of the underwriters, regarding the legality of the Fifty-Ninth 
Supplemental Indenture and the securities issued thereunder. 
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(3)-a Annual Report on Form 10-K for the fiscal year ended December 31, 2022, filed 
February 27, 2023 with the Securities and Exchange Commission under the 
Securities Exchange Act of 1934. The Annual Form 10-K is available at:  

https://www.sec.gov/ix?doc=/Archives/edgar/data/1326160/000132616023000
073/duk-20221231.htm 

Respectfully submitted this 21st day of March, 2023. 

s/Matthew R. Bernier  
DIANNE M. TRIPLETT 
Deputy General Counsel 
299 1st Avenue North 
St. Petersburg, Florida  33701 
T: (727) 820-4692 
F:   (727) 820-5041 
E:  dianne.triplett@duke-energy.com 

MATTHEW R. BERNIER 
Associate General Counsel 
106 East College Avenue, Suite 800 
Tallahassee, Florida  32301 
T:  (850) 521-1428 
F:  (727) 820-5041 
E:  matthew.bernier@duke-energy.com 

STEPHANIE A. CUELLO 
Senior Counsel 
106 East College Avenue, Suite 800 
Tallahassee, Florida 32301 
T: (850) 521-1425 
F: (727) 820-5041 
E: stephanie.cuello@duke-energy.com 
    FLRegulatoryLegal@duke-energy.com 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1326160/000132616023000073/duk-20221231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1326160/000132616023000073/duk-20221231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1326160/000132616023000073/duk-20221231.htm
mailto:dianne.triplett@duke-energy.com
mailto:matthew.bernier@duke-energy.com
mailto:stephanie.cuello@duke-energy.com
mailto:FLRegulatoryLegal@duke-energy.com


Schedule A

CAPITALIZATION:

Duke Energy Florida's consolidated capitalization at December 31, 2022:

Debt: Interest Rate
Amount 

Outstanding

(in millions)

First Mortgage bonds
   Maturing 2027 through 2052 4.11% (a) 7,575$             
Unsecured Term Loan
   Maturing 2024 4.84% (a) 800$                
Medium-term notes
   Maturing 2028 6.75% (a) 150$                
Finance Leases
   Maturing 2027 through 2047 8.08% (a) 41$                  
Other Long-term Obligations

LGIA - GE Construction Loan (Shady Hills) 4.91% (a) 21$                  
Borrowing under 5-Year Master Credit Facility
   Facility Expires 2027 NA (a) -$                
Discount being amortized over term of bonds (16)$                
Unamortized Debt issuance costs (58)$                
   Total long-term debt 8,513$             
   Notes payable (Commercial Paper & Credit Facility Borrowings & Money Pool) 605$                
Total 9,118$             
Debt secured by accounts receivable at Duke Energy 5.42% (a) 250$                
Florida Receivables Company, LLC, a wholly-owned subsidiary
   Maturing 2023
Duke Energy Florida Project Finance,  a wholly-owned 2.82% 946                  
   subsidiary, Maturing 2036
Total Consolidated Debt 10,314$           

Preferred stock:

Without sinking funds, not subject to mandatory redemption:

Total preferred stock -             -$                

Common stock equity 9,023$             
Total capitalization 18,391$           

(a) Weighted average interest rate at December 31, 2022

PRE-TAX INTEREST COVERAGE:

Duke Energy Florida's pre-tax interest coverage for 2022 was 4.0

DEBT INTEREST:

Duke Energy Florida's debt interest charges for 2022 were 383$           million

PREFERRED STOCK DIVIDEND REQUIREMENTS:

Duke Energy Florida's preferred stock dividend requirements for 2022 were -$           

DUKE ENERGY FLORIDA, LLC
SELECTED FINANCIAL DATA



This instrument was prepared 
under the supervision of: 
Dianne M. Triplett, Deputy General Counsel 
Duke Energy Business Services LLC 
526 South Church Street 
Charlotte, North Carolina 28202 

DUKE ENERGY FLORIDA, LLC 

TO 

THE BANK OF NEW YORK MELLON, TRUSTEE 

FIFTY-NINTH 
SUPPLEMENTAL INDENTURE 

Dated as of November 1, 2022 

This is a security agreement covering personal property as 
well as a mortgage upon real estate and other property. 

SUPPLEMENT TO INDENTURE 
DATED AS OF JANUARY 1, 1944, AS SUPPLEMENTED 

NOTE TO RECORDER: Nonrecurring Intangible Taxes and Documentary Stamp Taxes have been collected 
by the Pinellas County Circuit Court Clerk.  With respect to the Nonrecurring 
Intangible Taxes due, the Intangible Tax Base was calculated in compliance with 
Subsections (1) and (2) of Section 199.133 of the Florida Statutes and is 
$38,300,000. 
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RECITALS 

SUPPLEMENTAL INDENTURE, dated as of the 1st day of November 2022, made and entered into by 
and between DUKE ENERGY FLORIDA, LLC, a limited liability company of the State of Florida (hereinafter 
sometimes called the “Company”), party of the first part, and THE BANK OF NEW YORK MELLON (formerly 
known of record as The Bank of New York), a New York banking corporation, whose post office address is 240 
Greenwich Street, New York, New York 10286, as successor trustee (hereinafter sometimes called the “Trustee”), 
party of the second part. 

WHEREAS, the Company has heretofore executed and delivered an indenture of mortgage and deed of trust, titled 
the Indenture, dated as of January 1, 1944, and the same has been recorded in the public records and on the dates 
listed on Exhibit A hereto, and for the purpose of preventing the extinguishment of said Indenture under Chapter 
712, Florida Statutes, the above-referred-to Indenture applicable to each county in which this instrument is recorded 
is hereby incorporated herein and made a part hereof by this reference thereto (said Indenture is hereinafter referred 
to as the “Original Indenture” and with the below-mentioned fifty-eight Supplemental Indentures and this 
Supplemental Indenture and all other indentures, if any, supplemental to the Original Indenture collectively referred 
to as the “Indenture”), in and by which the Company conveyed and mortgaged to the Trustee certain property 
therein described to secure the payment of all bonds of the Company to be issued thereunder in one or more series; 
and 

WHEREAS, pursuant to and under the terms of the Original Indenture, the Company issued $16,500,000 First 
Mortgage Bonds, 3 3/8% Series due 1974; and 

WHEREAS, subsequent to the date of the execution and delivery of the Original Indenture, the Company has from 
time to time executed and delivered fifty-eight indentures supplemental to the Original Indenture (together with this 
Supplemental Indenture, collectively, the “Supplemental Indentures”), providing for the creation of additional series 
of bonds secured by the Original Indenture and/or for amendment of certain terms and provisions of the Original 
Indenture and of indentures supplemental thereto, such Supplemental Indentures, and the purposes thereof, being as 
follows: 

Supplemental Indenture 
and Date Providing for: 

First  
July 1, 1946 

$4,000,000 First Mortgage Bonds, 2 7/8% Series due 1974 

Second  
November 1, 1948 

$8,500,000 First Mortgage Bonds, 3 1/4% Series due 1978 

Third  
July 1, 1951 

$14,000,000 First Mortgage Bonds, 3 3/8% Series due 1981 

Fourth  
November 1, 1952 

$15,000,000 First Mortgage Bonds, 3 3/8% Series due 1982 

Fifth  
November 1, 1953 

$10,000,000 First Mortgage Bonds, 3 5/8% Series due 1983 

Sixth  
July 1, 1954 

$12,000,000 First Mortgage Bonds, 3 1/8% Series due 1984 

Seventh  
July 1, 1956 

$20,000,000 First Mortgage Bonds, 3 7/8% Series due 1986, and 
amendment of certain provisions of the Original Indenture 

Eighth  
July 1, 1958 

$25,000,000 First Mortgage Bonds, 4 1/8% Series due 1988, and 
amendment of certain provisions of the Original Indenture 

Ninth  
October 1, 1960 

$25,000,000 First Mortgage Bonds, 4 3/4% Series due 1990 

Tenth  
May 1, 1962 

$25,000,000 First Mortgage Bonds, 4 1/4% Series due 1992 

Eleventh  
April 1, 1965 

$30,000,000 First Mortgage Bonds, 4 5/8% Series due 1995 

Twelfth  
November 1, 1965 

$25,000,000 First Mortgage Bonds, 4 7/8% Series due 1995 
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Supplemental Indenture 
and Date Providing for: 

Thirteenth  
August 1, 1967 

$25,000,000 First Mortgage Bonds, 6 1/8% Series due 1997 

Fourteenth  
November 1, 1968 

$30,000,000 First Mortgage Bonds, 7% Series due 1998 

Fifteenth  
August 1, 1969 

$35,000,000 First Mortgage Bonds, 7 7/8% Series due 1999 

Sixteenth  
February 1, 1970 

Amendment of certain provisions of the Original Indenture 

Seventeenth  
November 1, 1970 

$40,000,000 First Mortgage Bonds, 9% Series due 2000 

Eighteenth  
October 1, 1971 

$50,000,000 First Mortgage Bonds, 7 3/4% Series due 2001 

Nineteenth  
June 1, 1972 

$50,000,000 First Mortgage Bonds, 7 3/8% Series due 2002 

Twentieth  
November 1, 1972 

$50,000,000 First Mortgage Bonds, 7 1/4% Series A due 2002 

Twenty-First  
June 1, 1973 

$60,000,000 First Mortgage Bonds, 7 3/4% Series due 2003 

Twenty-Second  
December 1, 1973 

$70,000,000 First Mortgage Bonds, 8% Series A due 2003 

Twenty-Third  
October 1, 1976 

$80,000,000 First Mortgage Bonds, 8 3/4% Series due 2006 

Twenty-Fourth  
April 1, 1979 

$40,000,000 First Mortgage Bonds, 6 3/4-6 7/8% Series due 2004-2009 

Twenty-Fifth  
April 1, 1980 

$100,000,000 First Mortgage Bonds, 13 5/8% Series due 1987 

Twenty-Sixth  
November 1, 1980 

$100,000,000 First Mortgage Bonds, 13.30% Series A due 1990 

Twenty-Seventh  
November 15, 1980 

$38,000,000 First Mortgage Bonds, 10-10 1/4% Series due 2000-2010 

Twenty-Eighth  
May 1, 1981 

$50,000,000 First Mortgage Bonds, 9 1/4% Series A due 1984 

Twenty-Ninth  
September 1, 1982 

Amendment of certain provisions of the Original Indenture 

Thirtieth  
October 1, 1982 

$100,000,000 First Mortgage Bonds, 13 1/8% Series due 2012 

Thirty-First  
November 1, 1991 

$150,000,000 First Mortgage Bonds, 8 5/8% Series due 2021 

Thirty-Second  
December 1, 1992 

$150,000,000 First Mortgage Bonds, 8% Series due 2022 

Thirty-Third  
December 1, 1992 

$75,000,000 First Mortgage Bonds, 6 1/2% Series due 1999 

Thirty-Fourth  
February 1, 1993 

$80,000,000 First Mortgage Bonds, 6-7/8% Series due 2008 

Thirty-Fifth  
March 1, 1993 

$70,000,000 First Mortgage Bonds, 6-1/8% Series due 2003 

Thirty-Sixth  
July 1, 1993 

$110,000,000 First Mortgage Bonds, 6% Series due 2003 

Thirty-Seventh  
December 1, 1993 

$100,000,000 First Mortgage Bonds, 7% Series due 2023 

Thirty-Eighth  
July 25, 1994 

Appointment of First Chicago Trust Company of New York as successor 
Trustee and resignation of former Trustee and Co-Trustee 

Thirty-Ninth  
July 1, 2001 

$300,000,000 First Mortgage Bonds, 6.650% Series due 2011 

Exhibit 1(a)



 

3 

Supplemental Indenture 
and Date Providing for: 

Fortieth  
July 1, 2002 

$240,865,000 First Mortgage Bonds in three series as follows: (i) 
$108,550,000 Pollution Control Series 2002A Bonds due 2027; (ii) 
$100,115,000 Pollution Control Series 2002B Bonds due 2022; and (iii) 
$32,200,000 Pollution Control Series 2002C Bonds due 2018; and 
reservation of amendment of certain provisions of the Original Indenture 

Forty-First  
February 1, 2003 

$650,000,000 First Mortgage Bonds in two series as follows: (i) 
$425,000,000 4.80% Series due 2013 and (ii) $225,000,000 5.90% Series 
due 2033; and reservation of amendment of certain provisions of the 
Original Indenture 

Forty-Second  
April 1, 2003 

Amendment of certain provisions of the Original Indenture; appointment of 
Bank One, N.A. as successor Trustee and resignation of former Trustee; and 
reservation of amendment of certain provisions of the Original Indenture 

Forty-Third  
November 1, 2003 

$300,000,000 First Mortgage Bonds, 5.10% Series due 2015; and 
reservation of amendment of certain provisions of the Original Indenture 

Forty-Fourth  
August 1, 2004 

Amendment of certain provisions of the Original Indenture 

Forty-Fifth  
May 1, 2005 

$300,000,000 First Mortgage Bonds, 4.50% Series due 2010 

Forty-Sixth  
September 1, 2007 

$750,000,000 First Mortgage Bonds in two series as follows: (i) 
$250,000,000 5.80% Series due 2017 and (ii) $500,000,000 6.35% Series 
due 2037 

Forty-Seventh  
December 1, 2007 

Appointment of The Bank of New York Mellon as successor Trustee and 
resignation of former Trustee 

Forty-Eighth  
June 1, 2008 

$1,500,000,000 First Mortgage Bonds in two series as follows: (i) 
$500,000,000 5.65% Series due 2018 and (ii) $1,000,000,000 6.40% Series 
due 2038 

Forty-Ninth  
March 1, 2010 

$600,000,000 First Mortgage Bonds in two series as follows: (i) 
$250,000,000 4.55% Series due 2020 and (ii) $350,000,000 5.65% Series 
due 2040 

Fiftieth  
August 1, 2011 

$300,000,000 First Mortgage Bonds, 3.10% Series due 2021 

Fifty-First 
       November 1, 2012 

$650,000,000 First Mortgage Bonds in two series as follows: (i) 
$250,000,000 0.65% Series due 2015 and (ii) $400,000,000 3.85% Series 
due 2042 

Fifty-Second Amendment of certain provisions of the Original Indenture 
       August 1, 2015  
Fifty-Third $600,000,000 First Mortgage Bonds, 3.40% Series due 2046 
       September 1, 2016  
Fifty-Fourth 
       January 1, 2017 

$900,000,000 First Mortgage Bonds in two series as follows: (i) 
$250,000,000 1.85% Series due 2020 and (ii) $650,000,000 3.20% Series 
due 2027 

Fifty-Fifth 
       June 1, 2018 

$1,000,000,000 First Mortgage Bonds in two series as follows: (i) 
$600,000,000 3.80% Series due 2028 and (ii) $400,000,000 4.20% Series 
due 2048 

Fifty-Sixth 
       November 1, 2019 

$700,000,000 First Mortgage Bonds, 2.50% Series due 2029 

Fifty-Seventh 
       June 1, 2020 

$500,000,000 First Mortgage Bonds, 1.75% Series due 2030 

Fifty-Eighth 
       November 1, 2021 
 

$650,000,000 First Mortgage Bonds, 2.40% Series due 2031 
$500,000,000 First Mortgage Bonds, 3.00% Series due 2051 

WHEREAS, such Supplemental Indentures have each been recorded in the public records of the counties listed on 
Exhibit A hereto, on the dates and in the official record books and at the page numbers listed thereon; and 
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WHEREAS, the Company converted its form of organization effective August 1, 2015 from a Florida corporation 
to a Florida limited liability company named “Duke Energy Florida, LLC,” and evidence of such conversion was 
recorded in all counties in the State of Florida in which this Supplemental Indenture is to be recorded; and  

WHEREAS, subsequent to the date of the execution and delivery of the Fifty-Eighth Supplemental Indenture the 
Company has purchased, constructed or otherwise acquired certain property hereinafter referred to, and the 
Company desires by this Supplemental Indenture to confirm the lien of the Original Indenture on such property; and 

WHEREAS, pursuant to the Forty-Seventh Supplemental Indenture, JPMorgan Chase Bank, N.A., resigned as 
Trustee and The Bank of New York Mellon was appointed as the successor Trustee, effective December 13, 2007; 
and 

WHEREAS, The Bank of New York Mellon is eligible and qualified to serve as Trustee under the Indenture; and 

WHEREAS, the Company desires by this Supplemental Indenture to create a new series of bonds to be designated 
as First Mortgage Bonds, 5.95% Series due 2052 (the “2052 Bonds” or the “New Series Bonds”), to be issued under 
the Original Indenture pursuant to Section 2.01 of the Original Indenture, and also desires to deliver to the Trustee 
prior to or simultaneously with the authentication and delivery of the initial issue of Five Hundred Million Dollars 
($500,000,000) aggregate principal amount of New Series Bonds pursuant to Section 4.03 or Section 4.05 of the 
Original Indenture the documents and instruments required by said section; and 

WHEREAS, the Company in the exercise of the powers and authority conferred upon and reserved to it under and 
by virtue of the Indenture, and pursuant to the resolutions of its Board of Directors (as defined in the Indenture, 
which definition includes any duly authorized committee of the Board of Directors, including the First Mortgage 
Bond Indenture Committee of the Board of Directors) has duly resolved and determined to make, execute and 
deliver to the Trustee a Supplemental Indenture in the form hereof for the purposes herein provided; and 

WHEREAS, all conditions and requirements necessary to make this Supplemental Indenture a valid, binding and 
legal instrument in accordance with its terms have been done, performed and fulfilled, and the execution and 
delivery hereof have been in all respects duly authorized; 

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH: That the Company, in 
consideration of the premises and of One Dollar ($1.00) and other good and valuable consideration to it duly paid by 
the Trustee at or before the ensealing and delivery of these presents, the receipt whereof is hereby acknowledged, 
and in order to secure the payment of both the principal of and interest and premium, if any, on the bonds from time 
to time issued and to be issued under the Indenture, according to their tenor and effect, does hereby confirm the 
grant, sale, resale, conveyance, assignment, transfer, mortgage and pledge of the property described in the Original 
Indenture and the Supplemental Indentures (except such properties or interests therein as may have been released or 
sold or disposed of in whole or in part as permitted by the provisions of the Original Indenture), and hath granted, 
bargained, sold, released, conveyed, assigned, transferred, mortgaged, pledged, set over and confirmed, and by these 
presents doth grant, bargain, sell, release, convey, assign, transfer, mortgage, pledge, set over and confirm unto The 
Bank of New York Mellon, as Trustee, and to its successors in the trust and to its successors and assigns, forever, all 
property, real, personal and mixed, tangible and intangible, owned by the Company on the date of the execution of 
this Supplemental Indenture or which may be hereafter acquired by it, including (but not limited to) all property 
which it has acquired subsequent to the date of execution of the Fifty-Eighth Supplemental Indenture and situated in 
the State of Florida (in all cases, except such property as is expressly excepted by the Original Indenture from the 
lien and operation thereof); and without in any way limiting or impairing by the enumeration of the same the scope 
and intent of the foregoing, all lands, power sites, flowage rights, water rights, water locations, water appropriations, 
ditches, flumes, reservoirs, reservoir sites, canals, raceways, dams, dam sites, aqueducts and all other rights or 
means for appropriating, conveying, storing and supplying water; all rights of way and roads; all plants for the 
generation of electricity by steam, water and/or other power; all power houses, facilities for utilization of natural 
gas, street lighting systems, if any, standards and other equipment incidental thereto, telephone, radio and television 
systems, microwave systems, facilities for utilization of water, steam heat and hot water plants, if any, all 
substations, lines, service and supply systems, bridges, culverts, tracks, offices, buildings and other structures and 
equipment and fixtures thereof; all machinery, engines, boilers, dynamos, electric machines, regulators, meters, 
transformers, generators, motors, electrical and mechanical appliances, conduits, cables, pipes, fittings, valves and 
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connections, poles (wood, metal and concrete), and transmission lines, wires, cables, conductors, insulators, tools, 
implements, apparatus, furniture, chattels, and choses in action; all municipal and other franchises, consents, 
licenses or permits; all lines for the distribution of electric current, gas, steam heat or water for any purpose 
including towers, poles (wood, metal and concrete), wires, cables, pipes, conduits, ducts and all apparatus for use in 
connection therewith; all real estate, lands, easements, servitudes, licenses, permits, franchises, privileges, rights-of-
way and other rights in or relating to real estate or the use and occupancy of the same (except as herein or in the 
Original Indenture or any of the Supplemental Indentures expressly excepted); all the right, title and interest of the 
Company in and to all other property of any kind or nature appertaining to and/or used and/or occupied and/or 
enjoyed in connection with any property hereinbefore, or in the Original Indenture and said Supplemental 
Indentures, described. 

IT IS HEREBY AGREED by the Company that all the property, rights and franchises acquired by the Company 
after the date hereof (except any property herein or in the Original Indenture or any of the Supplemental Indentures 
expressly excepted) shall, subject to the provisions of Section 9.01 of the Original Indenture and to the extent 
permitted by law, be as fully embraced within the lien hereof as if such property, rights and franchises were now 
owned by the Company and/or specifically described herein and conveyed hereby. 

TOGETHER WITH all and singular the tenements, hereditaments and appurtenances belonging or in any way 
appertaining to the aforesaid mortgaged property or any part thereof, with the reversion and reversions, remainder 
and remainders and (subject to the provisions of Section 9.01 of the Original Indenture) the tolls, rents, revenues, 
issues, earnings, income, product and profits thereof, and all the estate, right, title and interest and claim whatsoever, 
at law as well as in equity, which the Company now has or may hereafter acquire in and to the aforesaid mortgaged 
property and every part and parcel thereof. 

TO HAVE AND TO HOLD THE SAME unto The Bank of New York Mellon, as Trustee, and its successors in 
the trust and its assigns forever, but IN TRUST NEVERTHELESS upon the terms and trusts set forth in the 
Indenture, for the benefit and security of those who shall hold the bonds and coupons issued and to be issued under 
the Indenture, without preference, priority or distinction as to lien of any of said bonds and coupons over any others 
thereof by reason or priority in the time of the issue or negotiation thereof, or otherwise howsoever, subject, 
however, to the provisions of Sections 10.03 and 10.12 of the Original Indenture. 

SUBJECT, HOWEVER, to the reservations, exceptions, conditions, limitations and restrictions contained in the 
several deeds, servitudes and contracts or other instruments through which the Company acquired, and/or claims 
title to and/or enjoys the use of the aforesaid properties; and subject also to encumbrances of the character defined in 
the Original Indenture as “excepted encumbrances” in so far as the same may attach to any of the property embraced 
herein. 

Without derogating from the security and priority presently afforded by the Indenture and by law for all of the bonds 
of the Company that have been, are being, and may in the future be, issued pursuant to the Indenture, for purposes of 
obtaining any additional benefits and security provided by Section 697.04 of the Florida Statutes, the following 
provisions of this paragraph shall be applicable.  The Indenture also shall secure the payment of both principal and 
interest and premium, if any, on the bonds from time to time hereafter issued pursuant to the Indenture, according to 
their tenor and effect, and the performance and observance of all the provisions of the Indenture (including any 
indentures supplemental thereto and any modification or alteration thereof made as therein provided), whether the 
issuance of such bonds may be optional or mandatory, and for any purpose, within twenty (20) years from the date 
of this Supplemental Indenture.  The total amount of indebtedness secured by the Indenture may decrease or 
increase from time to time, but the total unpaid balance so secured at any one time shall not exceed the maximum 
principal amount of $10,000,000,000, plus interest and premium, if any, as well as any disbursements made for the 
payment of taxes, levies or insurance on the property encumbered by the Indenture, with interest on those 
disbursements, plus any increase in the principal balance as the result of negative amortization or deferred interest.  
For purposes of Section 697.04 of the Florida Statutes, the Original Indenture, as well as all of the indentures 
supplemental thereto that have been executed prior to the date of this Supplemental Indenture, are incorporated 
herein by this reference with the same effect as if they had been set forth in full herein. 
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And, upon the consideration hereinbefore set forth, the Company does hereby covenant and agree to and with the 
Trustee and its successors in trust under the Indenture for the benefit of those who shall hold bonds and coupons 
issued and to be issued under the Indenture, as follows: 

ARTICLE I 
 

THE NEW SERIES BONDS 

A.  CREATION OF FIRST MORTGAGE BONDS, 5.95% SERIES DUE 2052 

Section 1.  The Company hereby creates a new series of bonds, not limited in principal amount except as provided 
in the Original Indenture, to be issued under and secured by the Original Indenture, to be designated by the title 
“First Mortgage Bonds, 5.95% Series due 2052.” The initial issue of the 2052 Bonds shall consist of Five Hundred 
Million Dollars ($500,000,000) principal amount thereof.  Subject to the terms of the Indenture, the principal 
amount of the 2052 Bonds is unlimited.  The Company may, at its option in the future, issue additional 2052 Bonds. 

The 2052 Bonds shall be issued only as registered bonds without coupons in the denomination of Two Thousand 
Dollars ($2,000) and any integral multiple of One Thousand Dollars ($1,000) above that amount. 

Section 2.  (a) The 2052 Bonds shall be issued in registered form without coupons and shall be issued initially in the 
form of one or more Global Bonds (each such Global Bond, a “2052 Global Bond”) to or on behalf of The 
Depository Trust Company (“DTC”), as depositary therefor (in such capacity, the “Depositary”), and registered in 
the name of such Depositary or its nominee.  Any 2052 Bonds to be issued or transferred to, or to be held by or on 
behalf of DTC as such Depositary or such nominee (or any successor of such nominee) for such purpose shall bear 
the depositary legends in substantially the form set forth at the top of the form of the 2052 Bonds in Section B of this 
Article I, unless otherwise agreed by the Company, and in the case of a successor Depositary, such legend or 
legends as such Depositary and/or the Company shall require and to which each shall agree, in each case such 
agreement to be confirmed in writing to the Trustee.  Principal of, and interest on, the 2052 Bonds and the 2052 
Bonds Redemption Price (as defined below), if applicable, will be payable, the transfer of the 2052 Bonds will be 
registrable and the 2052 Bonds will be exchangeable for the 2052 Bonds bearing identical terms and provisions, at 
the office or agency of the Company in the Borough of Manhattan, The City and State of New York; provided, 
however, that payment of interest may be made at the option of the Company by check mailed to the registered 
holders thereof at their registered address; and further provided, however, that with respect to a 2052 Global Bond, 
the Company may make payments of principal of, and interest on, the 2052 Global Bond and the 2052 Bonds 
Redemption Price, if applicable, and interest on such 2052 Global Bond pursuant to and in accordance with such 
arrangements as are agreed upon by the Company and the Depositary for such 2052 Global Bond.  The 2052 Bonds 
shall have the terms set forth in the form of the New Series Bond set forth in Section C of this Article I. 

(b) Notwithstanding any other provision of this Subsection A.2 of this Article I or of Section 2.03 of 
the Original Indenture, except as contemplated by the provisions of paragraph (c) below, a 2052 Global Bond may 
be transferred, in whole but not in part and in the manner provided in Section 2.03 of the Original Indenture, only to 
a nominee of the Depositary for such 2052 Global Bond, or to the Depositary, or to a successor Depositary for such 
2052 Global Bond selected or approved by the Company, or to a nominee of such successor Depositary. 

(c) (1) If at any time the Depositary for a 2052 Global Bond notifies the Company that it is unwilling 
or unable to continue as the Depositary for such 2052 Global Bond or if at any time the Depositary for a 2052 
Global Bond ceases to be a clearing agency registered under the Securities Exchange Act of 1934, as amended, at a 
time when the Depositary is required to be so registered to act as such Depositary, the Company shall appoint a 
successor Depositary with respect to such 2052 Global Bond.  If a successor Depositary for such 2052 Global Bond 
is not appointed by the Company within 90 days after the Company receives such notice or becomes aware of such 
cessation, the Company will execute, and the Trustee, upon receipt of a Company order for the authentication and 
delivery of 2052 Bonds in the form of definitive certificates in exchange for such 2052 Global Bond, will 
authenticate and deliver, without service charge, 2052 Bonds in the form of definitive certificates of like tenor and 
terms in an aggregate principal amount equal to the principal amount of the 2052 Global Bond in exchange for such 
2052 Global Bond.  Such 2052 Bonds will be issued to and registered in the name of such person or persons as are 
specified by the Depositary. 
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(2) The Company may at any time and in its sole discretion (subject to the procedures of the 
Depositary) determine that any 2052 Bonds issued or issuable in the form of one or more 2052 Global Bonds shall 
no longer be represented by such 2052 Global Bond or Bonds.  In any such event the Company will execute, and the 
Trustee, upon receipt of a Company order for the authentication and delivery of 2052 Bonds in the form of definitive 
certificates in exchange in whole or in part for such 2052 Global Bond or Bonds, will authenticate and deliver, 
without service charge, to each person specified by the Depositary, 2052 Bonds in the form of definitive certificates 
of like tenor and terms in an aggregate principal amount equal to the principal amount of such 2052 Global Bond or 
the aggregate principal amount of such 2052 Global Bonds in exchange for such 2052 Global Bond or Bonds. 

(3) If at any time a completed default has occurred and is continuing with respect to the 2052 
Bonds and beneficial owners of a majority in aggregate principal amount of the 2052 Bonds represented by 2052 
Global Bonds advise the Depositary to cease acting as the Depositary, the Company will execute, and the Trustee, 
upon receipt of a Company order for the authentication and delivery of 2052 Bonds in the form of definitive 
certificates in exchange for such 2052 Global Bond, will authenticate and deliver, without service charge, 2052 
Bonds in the form of definitive certificates of like tenor and terms in an aggregate principal amount equal to the 
principal amount of the 2052 Global Bond in exchange for such 2052 Global Bond.  Such 2052 Bonds will be issued 
to and registered in the name of such person or persons as are specified by the Depositary. 

(4) In any exchange provided for in any of the preceding three subparagraphs, the Company 
shall execute and the Trustee shall authenticate and deliver 2052 Bonds in the form of definitive certificates in 
authorized denominations.  Upon the exchange of the entire principal amount of a 2052 Global Bond for 2052 
Bonds in the form of definitive certificates, such 2052 Global Bond shall be canceled by the Trustee.  Except as 
provided in the immediately preceding subparagraph, 2052 Bonds issued in exchange for a 2052 Global Bond 
pursuant to Subsection A.2 of this Article I shall be registered in such names and in such authorized denominations 
as the Depositary for such 2052 Global Bond, acting pursuant to instructions from its direct or indirect participants 
or otherwise, shall instruct the Trustee.  Provided that the Company and the Trustee have so agreed, the Trustee shall 
deliver such 2052 Bonds to the persons in whose names the 2052 Bonds are so to be registered. 

(5) Any endorsement of a 2052 Global Bond to reflect the principal amount thereof, or any 
increase or decrease in such principal amount, shall be made in such manner and by such person or persons as shall 
be specified in or pursuant to any applicable letter of representations or other arrangement entered into with, or 
procedures of, the Depositary with respect to such 2052 Global Bond or in the Company order delivered or to be 
delivered pursuant to Section 4.07 of the Original Indenture with respect thereto.  Subject to the provisions of 
Section 4.07 of the Original Indenture, the Trustee shall deliver and redeliver any such 2052 Global Bond in the 
manner and upon instructions given by the person or persons specified in or pursuant to any applicable letter of 
representations or other arrangement entered into with, or procedures of, the Depositary with respect to such 2052 
Global Bond or in any applicable Company order.  If a Company order pursuant to Section 4.07 of the Original 
Indenture is so delivered, any instructions by the Company with respect to such 2052 Global Bond contained therein 
shall be in writing but need not be accompanied by or contained in an officers’ certificate and need not be 
accompanied by an opinion of counsel. 

(6) The Depositary or, if there be one, its nominee, shall be the holder of a 2052 Global Bond 
for all purposes under the Indenture and the 2052 Bonds and beneficial owners with respect to such 2052 Global 
Bond shall hold their interests pursuant to applicable procedures of such Depositary.  The Company, the Trustee and 
any bond registrar shall be entitled to deal with such Depositary for all purposes of the Indenture relating to such 
2052 Global Bond (including the payment of principal, the 2052 Bonds Redemption Price, if applicable, and interest 
and the giving of instructions or directions by or to the beneficial owners of such 2052 Global Bond as the sole 
holder of such 2052 Global Bond and shall have no obligations to the beneficial owners thereof (including any direct 
or indirect participants in such Depositary)).  None of the Company, the Trustee, any paying agent or bond registrar 
shall have any responsibility or liability for any aspect of the records relating to or payments made on account of 
beneficial ownership interests of a beneficial owner in or pursuant to any applicable letter of representations or other 
arrangement entered into with, or procedures of, the Depositary with respect to such 2052 Global Bond or for 
maintaining, supervising or reviewing any records relating to such beneficial ownership interests. 

Section 3.  (a) November 10, 2022, shall be the date of the beginning of the first interest period for the 2052 
Bonds.  The first Interest Payment Date (as defined below) shall be May 15, 2023.  The 2052 Bonds shall be dated 
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as provided in Section 2.01 of the Original Indenture.  The 2052 Bonds shall be payable on November 15, 2052 in 
such coin or currency of the United States of America as at the time of payment is legal tender for the payment of 
public and private debts, and shall bear interest, payable in like coin or currency, at the rate of 5.95% per annum, 
payable semi-annually on May 15 and November 15 of each year (each an “Interest Payment Date”) to the person(s) 
in whose name(s) the 2052 Bonds are registered at the close of business on the record date for the applicable Interest 
Payment Date, which will be the close of business on (i) the business day immediately preceding such Interest 
Payment Date so long as all of the 2052 Bonds remain in book-entry only form or (ii) the tenth calendar day 
immediately preceding such Interest Payment Date if any of the 2052 Bonds do not remain in book-entry only form 
(each a “Regular Record Date”), in each case, subject to certain exceptions provided in this Supplemental Indenture 
and the Indenture), until maturity, according to the terms of the bonds or on prior redemption or by declaration or 
otherwise, and at the highest rate of interest borne by any of the bonds outstanding under the Indenture from such 
date of maturity until they shall be paid or payment thereof shall have been duly provided for.  Principal of, and 
interest on, the 2052 Bonds and the 2052 Bonds Redemption Price, if applicable, shall be payable at the office or 
agency of the Company in the Borough of Manhattan, The City of New York; provided, however, that payment of 
interest may be made, at the option of the Company, by check mailed by the Company or its affiliate to the person 
entitled thereto at his registered address.  If a due date for the payment of interest, principal or the 2052 Bonds 
Redemption Price, if applicable, falls on a day that is not a business day, then the payment will be made on the next 
succeeding business day, and no interest will accrue on the amounts payable for the period from and after the 
original due date and until the next business day.  The term “business day” means any day other than a Saturday or 
Sunday or day on which banking institutions in The City of New York are required or authorized to close. 

(b) Prior to May 15, 2052 (the date that is six months prior to the maturity date of the 2052 Bonds (the 
“2052 Par Call Date”)), the Company may redeem the 2052 Bonds at the Company’s option, in whole or in part, at 
any time and from time to time, at a redemption price (expressed as a percentage of principal amount and rounded to 
three decimal places) equal to the greater of: (i)(a) the sum of the present values of the remaining scheduled 
payments of principal and interest thereon discounted to the redemption date (assuming the 2052 Bonds matured on 
the 2052 Par Call Date) on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the 
Treasury Rate plus 30 basis points less (b) interest accrued to the redemption date; and (ii) 100% of the principal 
amount of the 2052 Bonds to be redeemed, plus, in either case, accrued and unpaid interest thereon to, but 
excluding, the redemption date. 

On or after the 2052 Par Call Date, the Company may redeem the 2052 Bonds at the Company’s option, in whole or 
in part, at any time and from time to time,  at a redemption price equal to 100% of the principal amount of the 2052 
Bonds to be redeemed plus accrued and unpaid interest thereon to, but excluding, the redemption date. 

 
For purposes of this Section 3(b), the following term has the following meaning:  

“Treasury Rate” means, with respect to any redemption date, the yield determined by the Company in accordance 
with the following two paragraphs. 

The Treasury Rate shall be determined by the Company after 4:15 p.m., New York City time (or after such time as 
yields on U.S. government securities are posted daily by the Board of Governors of the Federal Reserve System), on 
the third business day preceding the redemption date based upon the yield or yields for the most recent day that 
appear after such time on such day in the most recent statistical release published by the Board of Governors of the 
Federal Reserve System designated as “Selected Interest Rates (Daily)—H.15” (or any successor designation or 
publication) (“H.15”) under the caption “U.S. government securities—Treasury constant maturities — Nominal” (or 
any successor caption or heading) (“H.15 TCM”).  In determining the Treasury Rate, the Company shall select, as 
applicable: 

• the yield for the Treasury constant maturity on H.15 exactly equal to the period from the redemption 
date to the 2052 Par Call Date (the “Remaining Life”); or 

• if there is no such Treasury constant maturity on H.15 exactly equal to the Remaining Life, the two 
yields—one yield corresponding to the Treasury constant maturity on H.15 immediately shorter than 
and one yield corresponding to the Treasury constant maturity on H.15 immediately longer than the 
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Remaining Life—and shall interpolate to the 2052 Par Call Date on a straight-line basis (using the 
actual number of days) using such yields and rounding the result to three decimal places; or 

• if there is no such Treasury constant maturity on H.15 shorter than or longer than the Remaining Life, 
the yield for the single Treasury constant maturity on H.15 closest to the Remaining Life.  For 
purposes of this clause, the applicable Treasury constant maturity or maturities on H.15 shall be 
deemed to have a maturity date equal to the relevant number of months or years, as applicable, of such 
Treasury constant maturity from the redemption date. 

If on the third business day preceding the redemption date H.15 TCM is no longer published, the Company shall 
calculate the Treasury Rate based on the rate per annum equal to the semi-annual equivalent yield to maturity at 
11:00 a.m., New York City time, on the second business day preceding such redemption date of the United States 
Treasury security maturing on, or with a maturity that is closest to, the 2052 Par Call Date.  If there is no United 
States Treasury security maturing on the 2052 Par Call Date, but there are two or more United States Treasury 
securities with a maturity date equally distant from the 2052 Par Call Date, one with a maturity date preceding the 
2052 Par Call Date and one with a maturity date following the 2052 Par Call Date, the Company shall select the 
United States Treasury security with a maturity date preceding the 2052 Par Call Date.  If there are two or more 
United States Treasury securities maturing on the 2052 Par Call Date, or two or more United States Treasury 
securities meeting the criteria of the preceding sentence, the Company shall select from among these two or more 
United States Treasury securities the United States Treasury security that is trading closest to par based upon the 
average of the bid and asked prices for such United States Treasury securities at 11:00 a.m., New York City time.  In 
determining the Treasury Rate in accordance with the terms of this paragraph, the semi-annual yield to maturity of 
the applicable United States Treasury security shall be based upon the average of the bid and asked prices 
(expressed as a percentage of principal amount) at 11:00 a.m., New York City time, of such United States Treasury 
security, and rounded to three decimal places. 

The Company’s actions and determinations in determining the redemption price shall be conclusive and binding for 
all purposes, absent manifest error. 

The Trustee shall have no obligation or duty whatsoever to determine, or to verify the Company’s calculations of, 
the redemption price. 

So long as the 2052 Bonds are registered in the name of DTC, its nominee or a successor depositary, if the Company 
elects to redeem less than all of the 2052 Bonds, DTC’s practice is to determine by lot the amount of the interest of 
each Direct Participant in the 2052 Bonds to be redeemed.  At all other times, the Trustee shall draw by lot the 
particular 2052 Bonds, or portions of them, to be redeemed. 

Notwithstanding the provisions of Article VIII of the Original Indenture, any notice of redemption pursuant to this 
Section 3(b) hereof may state that the redemption will be conditional upon the Trustee receiving sufficient funds to 
pay the principal, premium, if any, and interest on the 2052 Bonds to be redeemed on the Redemption Date and that 
if the Trustee does not receive such funds, the redemption notice will not apply, and the Company will not be 
required to redeem such 2052 Bonds.  In the event of any such redemption, the Company will notify the Trustee of 
its election at least 15 days prior to the Redemption Date.  The Company will provide the Trustee a reasonably 
detailed computation of the 2052 Bonds Redemption Price with such notice (or, if not then known, the manner of 
calculation, with the actual computation provided by the Company to the Trustee promptly following its 
computation). 

Any notice of redemption pursuant to this Section 3(b) hereof shall be delivered or given not less than 10 nor more 
than 90 days prior to the Redemption Date to the holders of the 2052 Bonds to be redeemed (which, as long as the 
2052 Bonds are held in the book-entry only system, will be the Depositary, its nominee or a successor depositary).  
If the redemption notice is given and funds deposited as required, then interest will cease to accrue from and after 
the Redemption Date on all or such portions of the 2052 Bonds so called for redemption.  
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(c) The 2052 Bonds shall also be redeemable, as a whole but not in part, at the 2052 Bonds Make-
Whole Redemption Price in the event that (i) all the outstanding common stock of the Company shall be acquired by 
some governmental body or instrumentality and the Company elects to redeem all of the bonds of all series, the 
Redemption Date in any such event to be not more than one hundred twenty (120) days after the date on which all 
said stock is so acquired, or (ii) all, or substantially all, the mortgaged and pledged property constituting bondable 
property which at the time shall be subject to the lien of the Indenture as a first lien shall be released from the lien of 
the Indenture pursuant to the provisions thereof, and available moneys in the hands of the Trustee, including any 
moneys deposited by the Company available for the purpose, are sufficient to redeem all the bonds of all series at 
the redemption prices (together with accrued interest to the date of redemption) specified therein applicable to the 
redemption thereof upon the happening of such event.  

In the event of any redemption pursuant to this Section 3(c) hereof, the Company has agreed that before any such 
Redemption Date, the Company will deposit with the Trustee a sum of money equal to the 2052 Bonds Make-Whole 
Redemption Price.   

Any notice of redemption pursuant to this Section 3(c) hereof shall be delivered or given not less than 30 nor more 
than 90 days prior to the Redemption Date to the holders of 2052 Bonds to be redeemed (which, as long as the 2052 
Bonds are held in the book-entry only system, will be the Depositary, its nominee or a successor depositary).  If the 
redemption notice is given and funds deposited as required, then interest will cease to accrue from and after the 
Redemption Date on all or such portions of the 2052 Bonds so called for redemption.  In the event of any such 
redemption, the Company will notify the Trustee of its election at least 45 days prior to the Redemption Date (or a 
shorter period acceptable to the Trustee).  The Company will provide the Trustee a reasonably detailed computation 
of the 2052 Bonds Make-Whole Redemption Price with such notice (or, if not then known, the manner of 
calculation, with the actual computation provided by the Company to the Trustee promptly following its 
computation). 

(d) The 2052 Bonds of the several denominations are exchangeable for a like aggregate principal amount of 
other 2052 Bonds of other authorized denominations.  Notwithstanding the provisions of Section 2.03 of the 
Original Indenture, for any exchange of the 2052 Bonds for other 2052 Bonds of different authorized 
denominations, or for any transfer of 2052 Bonds, the Company may require the payment of a sum sufficient to 
reimburse it for any tax or other governmental charge incident thereto only.  The 2052 Bonds may be presented for 
transfer or exchange at the corporate trust office of the Trustee in New York, New York. 

B.  FORM OF THE NEW SERIES BONDS 

The New Series Bonds shall be substantially in the following form, with such inclusions, omissions, and variations 
as the Board of Directors of the Company may determine in accordance with the provisions of the Indenture: 

 [FORM OF THE NEW SERIES BONDS] 

[Insert applicable depositary legend or legends, which initially shall be the following: 

THIS SECURITY IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE HEREINAFTER 
REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF.  
THIS SECURITY MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A SECURITY REGISTERED, 
AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME 
OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR A NOMINEE THEREOF, EXCEPT IN THE 
LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO DUKE ENERGY 
FLORIDA, LLC OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND 
ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME 
AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE 
TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED 
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REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER 
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

THIS FIRST MORTGAGE BOND, 5.95% SERIES DUE 2052 MAY, UNDER CONDITIONS PROVIDED IN 
THE INDENTURE, BE EXCHANGED FOR FIRST MORTGAGE BONDS, 5.95% SERIES DUE 2052      IN 
THE FORM OF DEFINITIVE CERTIFICATES OF LIKE TENOR AND OF AN EQUAL AGGREGATE 
PRINCIPAL AMOUNT, IN AUTHORIZED DENOMINATIONS, REGISTERED IN THE NAMES OF SUCH 
PERSONS AS THE DEPOSITARY SHALL INSTRUCT THE TRUSTEE.  ANY SUCH EXCHANGE SHALL BE 
MADE UPON RECEIPT BY THE TRUSTEE OF AN OFFICERS’ CERTIFICATE THEREFOR AND A 
WRITTEN INSTRUCTION FROM THE DEPOSITARY SETTING FORTH THE NAME OR NAMES IN 
WHICH THE TRUSTEE IS TO REGISTER SUCH FIRST MORTGAGE BONDS, 5.95% SERIES DUE 2052 IN 
THE FORM OF DEFINITIVE CERTIFICATES.] 

REGISTERED BOND CUSIP No.  
 
 

DUKE ENERGY FLORIDA, LLC 
(Organized under the laws of the State of Florida) 

 
FIRST MORTGAGE BOND,  

5.95% SERIES DUE 2052    
DUE NOVEMBER 15, 2052   

 
No. $               

DUKE ENERGY FLORIDA, LLC, a limited liability company of the State of Florida (hereinafter called the 
Company), for value received, hereby promises to pay to                    or registered assigns, on November 15, 2052                  
at the office or agency of the Company in the Borough of Manhattan, The City of New York,                    Dollars 
($                  ) in such coin or currency of the United States of America as at the time of payment is legal tender for 
the payment of public and private debts, and to pay interest thereon, semi-annually on May 15 and November 15 of 
each year, commencing May 15, 2023, to the person in whose name this bond is registered at the close of business 
on the record date for the applicable interest payment date, which will be the close of business on (i) the business 
day immediately preceding such interest payment date so long as all of the Bonds of this Series (as hereinafter 
defined) remain in book-entry only form or (ii) the tenth calendar day immediately preceding such interest payment 
date if any of the Bonds of this Series do not remain in book-entry only form, in each case, subject to certain 
exceptions provided in the Mortgage hereinafter mentioned, at the rate of 5.95% per annum, at said office or agency 
in like coin or currency, from the date hereof until this bond shall mature, according to its terms or on prior 
redemption or by declaration or otherwise, and at the highest rate of interest borne by any of the bonds outstanding 
under the Mortgage hereinafter mentioned from such date of maturity until this bond shall be paid or the payment 
hereof shall have been duly provided for; provided, however, that payment of interest may be made at the option of 
the Company by check mailed by the Company or its affiliate to the person entitled thereto at his registered address.  
If a due date for the payment of interest, principal, or the Redemption Price, if applicable, falls on a day that is not a 
business day, then the payment will be made on the next succeeding business day, and no interest will accrue on the 
amounts payable for the period from and after the original due date and until the next business day.  The term 
“business day” means any day other than a Saturday or Sunday or day on which banking institutions in The City of 
New York are required or authorized to close. 

Additional provisions of this bond are set forth on the reverse hereof and such provisions shall for all purposes have 
the same effect as though fully set forth at this place. 

This bond shall not become valid or obligatory for any purpose until The Bank of New York Mellon, or its successor 
as Trustee under the Mortgage, shall have signed the certificate of authentication endorsed hereon. 

IN WITNESS WHEREOF, DUKE ENERGY FLORIDA, LLC has caused this bond to be signed in its name by 
its President or one of its Vice Presidents by his signature or a facsimile thereof, and its company seal, or a facsimile 
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thereof, to be affixed hereto and attested by its Secretary or one of its Assistant Secretaries by his signature or a 
facsimile thereof. 

Dated:  November        , 2022 

DUKE ENERGY FLORIDA, LLC 
 
 
By:__________________________ 
Name: 
Title: 

 
 
 
Attest: 
 
 
  
Name:  
Title:  

Exhibit 1(a)



 

13 

TRUSTEE’S AUTHENTICATION CERTIFICATE 

This bond is one of the bonds, of the series herein designated, described or provided for in the within-
mentioned Mortgage. 

THE BANK OF NEW YORK MELLON 
 
By:        
Name: 
Title: 
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[TEXT APPEARING ON REVERSE SIDE OF BOND] 

DUKE ENERGY FLORIDA, LLC 

FIRST MORTGAGE BOND  
      5.95% SERIES DUE 2052   
DUE NOVEMBER 15, 2052   

This bond is one of an issue of bonds of the Company (herein referred to as the bonds), not limited in principal 
amount except as provided in the Mortgage hereinafter mentioned, issuable in series, which different series may 
mature at different times, may bear interest at different rates, and may otherwise vary as provided in the Mortgage 
hereinafter mentioned, and is one of a series known as its First Mortgage Bonds, 5.95% Series due 2052 (herein 
referred to as the “Bonds of this Series”), all bonds of all series issued and to be issued under and equally and ratably 
secured (except insofar as any sinking or analogous fund, established in accordance with the provisions of the 
Mortgage hereinafter mentioned, may afford additional security for the bonds of any particular series) by an 
Indenture dated as of January 1, 1944 (the “Original Indenture” and herein, together with all indentures 
supplemental thereto including the Fifty-Ninth Supplemental Indenture dated as of November 1, 2022 (the “Fifty-
Ninth Supplemental Indenture”) between the Company and The Bank of New York Mellon, as Trustee, called the 
“Mortgage”), to which reference is made for the nature and extent of the security, the rights of the holders of bonds 
and of the Company in respect thereof, the rights, duties and immunities of the Trustee, and the terms and conditions 
upon which the bonds are, and are to be, issued and secured.  The Mortgage contains provisions permitting the 
holders of not less than seventy-five per centum (75%) in principal amount of all the bonds at the time outstanding, 
determined and evidenced as provided in the Mortgage, or in case the rights under the Mortgage of the holders of 
bonds of one or more, but less than all, of the series of bonds outstanding shall be affected, the holders of not less 
than seventy-five per centum (75%) in principal amount of the bonds at the time outstanding of all series affected, 
determined and evidenced as provided in the Mortgage, on behalf of the holders of all the bonds to waive any past 
default under the Mortgage and its consequences except a completed default, as defined in the Mortgage, in respect 
of the payment of the principal of or interest on any bond or default arising from the creation of any lien ranking 
prior to or equal with the lien of the Mortgage on any of the mortgaged and pledged property.  The Mortgage also 
contains provisions permitting the Company and the Trustee, with the consent of the holders of not less than 
seventy-five per centum (75%) in principal amount of all the bonds at the time outstanding, determined and 
evidenced as provided in the Mortgage, or in case the rights under the Mortgage of the holders of bonds of one or 
more, but less than all, of the series of bonds outstanding shall be affected, then with the consent of the holders of 
not less than seventy-five per centum (75%) in principal amount of the bonds at the time outstanding of all series 
affected, determined and evidenced as provided in the Mortgage, to execute supplemental indentures adding any 
provisions to or changing in any manner or eliminating any of the provisions of the Mortgage or modifying in any 
manner the rights of the holders of the bonds and coupons; provided, however, that no such supplemental indenture 
shall (i) extend the fixed maturity of any bonds, or reduce the rate or extend the time of payment of interest thereon, 
or reduce the principal amount thereof, without the express consent of the holder of each bond so affected, or (ii) 
reduce the aforesaid percentage of bonds, the holders of which are required to consent to any such supplemental 
indenture, without the consent of the holders of all bonds then outstanding, or (iii) permit the creation of any lien 
ranking prior to or equal with the lien of the Mortgage on any of the mortgaged and pledged property, or (iv) deprive 
the holder of any outstanding bond of the lien of the Mortgage on any of the mortgaged and pledged property.  Any 
such waiver or consent by the registered holder of this bond (unless effectively revoked as provided in the 
Mortgage) shall be conclusive and binding upon such holder and upon all future holders of this bond, irrespective of 
whether or not any notation of such waiver or consent is made upon this bond.  No reference herein to the Mortgage 
and no provision of this bond or of the Mortgage shall alter or impair the obligation of the Company, which is 
absolute and unconditional, to pay the principal of and interest on this bond at the time and place and at the rate and 
in the coin or currency herein prescribed. 

The Bonds of this Series are issuable in denominations of Two Thousand Dollars ($2,000) and any integral multiple 
of One Thousand Dollars ($1,000) above that amount and are exchangeable for a like aggregate principal amount of 
Bonds of this Series of other authorized denominations.  This bond is transferable as prescribed in the Mortgage by 
the registered holder hereof in person, or by his duly authorized attorney, at the office or agency of the Company in 
said Borough of Manhattan, The City of New York, upon surrender and cancellation of this bond, and upon 
payment, if the Company shall require it, of the transfer charges prescribed in the Fifty-Ninth Supplemental 
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Indenture hereinabove referred to, and thereupon a new fully registered bond or bonds of authorized denominations 
of the same series and for the same aggregate principal amount will be issued to the transferee in exchange herefor 
as provided in the Mortgage.  The Company and the Trustee, any paying agent and any bond registrar may deem and 
treat the person in whose name this bond is registered as the absolute owner hereof, whether or not this bond shall be 
overdue, for the purpose of receiving payment and for all other purposes and neither the Company nor the Trustee 
nor any paying agent nor any bond registrar shall be affected by any notice to the contrary. 

Optional Redemption 

Prior to May15, 2052 (the “Par Call Date”), the Company may redeem at its option this Bond, in whole or in part, at 
any time and from time to time, at a redemption price (expressed as a percentage of principal amount and rounded to 
three decimal places) equal to the greater of: (i) (a) the sum of the present values of the remaining scheduled 
payments of principal and interest thereon discounted to the redemption date (assuming the Bond matured on the Par 
Call Date) on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury 
Rate plus 30 basis points less (b) interest accrued to the redemption date; and (ii) 100% of the principal amount of 
the Bond to be redeemed, plus, in either case, accrued and unpaid interest thereon to, but excluding, the redemption 
date.  The Company shall notify the Trustee of the redemption price with respect to any redemption pursuant to this 
paragraph promptly after the calculation thereof.  The Trustee shall not be responsible for calculating said 
redemption price.  

On or after the Par Call Date, the Company may redeem this Bond at its option, in whole or in part, at any time and 
from time to time, at a redemption price equal to 100% of the principal amount of this Bond to be redeemed plus 
accrued and unpaid interest thereon to, but excluding, the redemption date. 

For purposes of determining the redemption price: 

“Treasury Rate” means, with respect to any redemption date, the yield determined by the Company in accordance 
with the following two paragraphs. 

The Treasury Rate shall be determined by the Company after 4:15 p.m., New York City time (or after such time as 
yields on U.S. government securities are posted daily by the Board of Governors of the Federal Reserve System), on 
the third business day preceding the redemption date based upon the yield or yields for the most recent day that 
appear after such time on such day in the most recent statistical release published by the Board of Governors of the 
Federal Reserve System designated as “Selected Interest Rates (Daily)—H.15” (or any successor designation or 
publication) (“H.15”) under the caption “U.S. government securities—Treasury constant maturities — Nominal” (or 
any successor caption or heading) (“H.15 TCM”).  In determining the Treasury Rate, the Company shall select, as 
applicable: 

• the yield for the Treasury constant maturity on H.15 exactly equal to the period from the redemption date to 
the Par Call Date (the “Remaining Life”); or 

• if there is no such Treasury constant maturity on H.15 exactly equal to the Remaining Life, the two 
yields—one yield corresponding to the Treasury constant maturity on H.15 immediately shorter than and 
one yield corresponding to the Treasury constant maturity on H.15 immediately longer than the Remaining 
Life—and shall interpolate to the Par Call Date on a straight-line basis (using the actual number of days) 
using such yields and rounding the result to three decimal places; or 

• if there is no such Treasury constant maturity on H.15 shorter than or longer than the Remaining Life, the 
yield for the single Treasury constant maturity on H.15 closest to the Remaining Life.  For purposes of this 
clause, the applicable Treasury constant maturity or maturities on H.15 shall be deemed to have a maturity 
date equal to the relevant number of months or years, as applicable, of such Treasury constant maturity 
from the redemption date. 

If on the third business day preceding the redemption date H.15 TCM is no longer published, the Company shall 
calculate the Treasury Rate based on the rate per annum equal to the semi-annual equivalent yield to maturity at 
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11:00 a.m., New York City time, on the second business day preceding such redemption date of the United States 
Treasury security maturing on, or with a maturity that is closest to, the Par Call Date.  If there is no United States 
Treasury security maturing on the Par Call Date, but there are two or more United States Treasury securities with a 
maturity date equally distant from the Par Call Date, one with a maturity date preceding the Par Call Date and one 
with a maturity date following the Par Call Date, the Company shall select the United States Treasury security with 
a maturity date preceding the Par Call Date.  If there are two or more United States Treasury securities maturing on 
the Par Call Date, or two or more United States Treasury securities meeting the criteria of the preceding sentence, 
the Company shall select from among these two or more United States Treasury securities the United States 
Treasury security that is trading closest to par based upon the average of the bid and asked prices for such United 
States Treasury securities at 11:00 a.m., New York City time.  In determining the Treasury Rate in accordance with 
the terms of this paragraph, the semi-annual yield to maturity of the applicable United States Treasury security shall 
be based upon the average of the bid and asked prices (expressed as a percentage of principal amount) at 11:00 a.m., 
New York City time, of such United States Treasury security, and rounded to three decimal places. 

The Company’s actions and determinations in determining the redemption price shall be conclusive and binding for 
all purposes, absent manifest error. 

The Trustee shall have no obligation or duty whatsoever to determine, or to verify the Company’s calculations of, 
the redemption price. 

So long as the Bonds of this Series are registered in the name of DTC, its nominee or a successor depositary, if the 
Company elects to redeem less than all of the Bonds of this Series, DTC’s practice is to determine by lot the amount 
of the interest of each Direct Participant in the Bonds of this Series to be redeemed.  At all other times, the Trustee 
shall draw by lot the particular Bonds of this Series, or portions of them, to be redeemed. 

Notwithstanding the provisions of Article VIII of the Original Indenture, any notice of redemption as described 
under “Optional Redemption” may state that the redemption will be conditional upon the Trustee receiving 
sufficient funds to pay the principal, premium, if any, and interest on the Bonds of this Series to be redeemed on the 
Redemption Date and that if the Trustee does not receive such funds, the redemption notice will not apply, and the 
Company will not be required to redeem such Bonds of this Series.  In the event of any such redemption, the 
Company will notify the Trustee of its election at least 15 days prior to the Redemption Date.  The Company will 
provide the Trustee a reasonably detailed computation of the Redemption Price with such notice (or, if not then 
known, the manner of calculation, with the actual computation provided by the Company to the Trustee promptly 
following its computation). 

Any notice of redemption as described under “Optional Redemption” shall be delivered or given not less than 10 nor 
more than 90 days prior to the Redemption Date to the holders of the Bonds of this Series to be redeemed (which, as 
long as the Bonds of this Series are held in the book-entry only system, will be DTC, its nominee or a successor 
depositary).  If the redemption notice is given and funds deposited as required, then interest will cease to accrue 
from and after the Redemption Date on all or such portions of the Bonds of this Series so called for redemption. 

Special Optional Redemption 

The Bonds of this Series shall also be redeemable, as a whole but not in part, at the Make-Whole Redemption Price 
in the event that (i) all the outstanding common stock of the Company shall be acquired by some governmental body 
or instrumentality and the Company elects to redeem all of the bonds of all series, the Redemption Date in any such 
event to be not more than one hundred twenty (120) days after the date on which all said stock is so acquired, or (ii) 
all, or substantially all, the mortgaged and pledged property constituting bondable property which at the time shall 
be subject to the lien of the Mortgage as a first lien shall be released from the lien of the Mortgage pursuant to the 
provisions thereof, and available moneys in the hands of the Trustee, including any moneys deposited by the 
Company available for the purpose, are sufficient to redeem all the bonds of all series at the redemption prices 
(together with accrued interest to the date of redemption) specified therein applicable to the redemption thereof upon 
the happening of such event.  
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In the event of any redemption as described under “Special Optional Redemption,” the Company has agreed that 
before any such Redemption Date, the Company will deposit with the Trustee a sum of money equal to the Make-
Whole Redemption Price.   

Any notice of redemption as described under “Special Optional Redemption” hereof shall be delivered or given not 
less than 30 nor more than 90 days prior to the Redemption Date to the holders of the Bonds of this Series to be 
redeemed (which, as long as the Bonds of this Series are held in the book-entry only system, will be DTC, its 
nominee or a successor depositary).  If the redemption notice is given and funds deposited as required, then interest 
will cease to accrue from and after the Redemption Date on all or such portions of the Bonds of this Series so called 
for redemption.  In the event of any such redemption, the Company will notify the Trustee of its election at least 45 
days prior to the Redemption Date (or a shorter period acceptable to the Trustee).  The Company will provide the 
Trustee a reasonably detailed computation of the Make-Whole Redemption Price with such notice (or, if not then 
known, the manner of calculation, with the actual computation provided by the Company to the Trustee promptly 
following its computation). 

Miscellaneous 

The Mortgage provides that if the Company shall deposit with The Bank of New York Mellon or its successor as 
Trustee in trust for the purpose funds sufficient to pay the principal of all the bonds of any series, or such of the 
bonds of any series as have been or are to be called for redemption (including any portions, constituting $1,000 or an 
integral multiple thereof, of fully registered bonds), and premium, if any, thereon, and all interest payable on such 
bonds (or portions) to the date on which they become due and payable at maturity or upon redemption or otherwise, 
and complies with the other provisions of the Mortgage in respect thereof, then from the date of such deposit such 
bonds (or portions) shall no longer be secured by the lien of the Mortgage. 

The Mortgage provides that, upon any partial redemption of a fully registered bond, upon surrender thereof endorsed 
for transfer, new bonds of the same series and of authorized denominations in principal amount equal to the 
unredeemed portion of such fully registered bond will be delivered in exchange therefor. 

The principal hereof may be declared or may become due prior to the express date of the maturity hereof on the 
conditions, in the manner and at the time set forth in the Mortgage, upon the occurrence of a completed default as in 
the Mortgage provided. 

No recourse shall be had for the payment of the principal of, the Redemption Price, if applicable, or interest on this 
bond, or for any claim based hereon, or otherwise in respect hereof, or based on or in respect of the Mortgage or 
under or upon any obligation, covenant or agreement contained in the Mortgage, against any incorporator or any 
past, present or future subscriber to the capital stock, stockholder, officer or director, as such, of the Company or of 
any predecessor or successor corporation, either directly or through the Company or any predecessor or successor 
corporation under any present or future rule of law, statute or constitution or by the enforcement of any assessment 
or otherwise, all such liability of incorporators, subscribers, stockholders, officers and directors, as such, being 
waived and released by the holder and owner hereof by the acceptance of this bond and being likewise waived and 
released by the terms of the Mortgage. 
 

C.  INTEREST ON THE NEW SERIES BONDS 

Interest on any New Series Bond which is payable, and is punctually paid or duly provided for, on any Interest 
Payment Date shall be paid to the person in whose name that bond (or one or more predecessor bonds) is registered 
at the close of business on the Regular Record Date for such interest specified in the provisions of this Supplemental 
Indenture.  Interest shall be computed on the basis of a 360-day year composed of twelve 30-day months. 

Any interest on any New Series Bond which is payable, but is not punctually paid or duly provided for, on any 
Interest Payment Date (herein called “Defaulted Interest”) shall forthwith cease to be payable to the registered 
holder on the relevant Regular Record Date solely by virtue of such holder having been such holder; and such 
Defaulted Interest may be paid by the Company, at its election in each case, as provided in Subsection A or B 
below: 
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A. The Company may elect to make payment of any Defaulted Interest on the New Series 
Bonds to the persons in whose names such bonds (or their respective predecessor bonds) are registered at 
the close of business on a special record date for the payment of such Defaulted Interest, which shall be 
fixed in the following manner (a “Special Record Date”).  The Company shall notify the Trustee in writing 
of the amount of Defaulted Interest proposed to be paid on each bond and the date of the proposed payment 
(which date shall be such as will enable the Trustee to comply with the next sentence hereof), and at the 
same time the Company shall deposit with the Trustee an amount of money equal to the aggregate amount 
proposed to be paid in respect of such Defaulted Interest or shall make arrangements satisfactory to the 
Trustee for such deposit prior to the date of the proposed payment, such money when deposited to be held 
in trust for the benefit of the persons entitled to such Defaulted Interest as in this Subsection provided and 
not to be deemed part of the trust estate or trust moneys.  Thereupon the Trustee shall fix a Special Record 
Date for the payment of such Defaulted Interest which shall be not more than 15 nor less than 10 days prior 
to the date of the proposed payment and not less than 10 days after the receipt by the Trustee of the notice 
of the proposed payment.  The Trustee shall promptly notify the Company of such Special Record Date 
and, in the name and at the expense of the Company, shall cause notice of the proposed payment of such 
Defaulted Interest and the Special Record Date therefor to be mailed, first-class postage prepaid, to each 
holder of a bond of the New Series Bonds at the address as it appears in the bond register not less than 10 
days prior to such Special Record Date.  The Trustee may, in its discretion in the name and at the expense 
of the Company, cause a similar notice to be published at least once in a newspaper approved by the 
Company in each place of payment of the New Series Bonds, but such publication shall not be a condition 
precedent to the establishment of such Special Record Date.  Notice of the proposed payment of such 
Defaulted Interest and the Special Record Date therefor having been mailed as aforesaid, such Defaulted 
Interest shall be paid to the persons in whose names the New Series Bonds (or their respective predecessor 
bonds) are registered on such Special Record Date and shall no longer be payable pursuant to the following 
Subsection B. 

B. The Company may make payment of any Defaulted Interest on the New Series Bonds in 
any other lawful manner not inconsistent with the requirements of any securities exchange on which such 
bonds may be listed and upon such notice as may be required by such exchange, if, after notice given by 
the Company to the Trustee of the proposed payment pursuant to this Subsection, such payment shall be 
deemed practicable by the Trustee. 

Subject to the foregoing provisions of this Section, each New Series Bond delivered under this Supplemental 
Indenture upon transfer of or in exchange for or in lieu of any other New Series Bonds shall carry all the rights to 
interest accrued and unpaid, and to accrue, which were carried by such other bond and each such bond shall bear 
interest from such date, that neither gain nor loss in interest shall result from such transfer, exchange or substitution. 

ARTICLE II 

ADDITIONAL COVENANTS 

The Company hereby covenants as follows: 

Section 1.  That it will, prior to or simultaneously with the initial authentication and delivery by the Trustee of the 
New Series Bonds under Section 4.03 or Section 4.05 of the Original Indenture, deliver to the Trustee the 
instruments required by said Section. 

Section 2.  That, so long as any of the New Series Bonds shall be outstanding, it will not declare or pay any 
dividends (except a dividend in its own common stock) upon its common stock, or make any other distribution (by 
way of purchase, or otherwise) to the holders thereof, except a payment or distribution out of net income of the 
Company subsequent to December 31, 1943; and that it will not permit any subsidiary of the Company to purchase 
any shares of common stock of the Company.  The terms (i) “dividend” shall be interpreted so as to include 
distributions and (ii) “common stock” and “shares of common stock” shall be interpreted so as to include 
membership interests. 
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For the purpose of this Section, net income of the Company shall be determined by regarding as charges or credits to 
income, as the case may be, any and all charges or credits to earned surplus subsequent to December 31, 1943, 
representing adjustments on account of excessive or deficient accruals to income for taxes, and operating expenses 
shall include all proper charges for the maintenance and repairs of the property owned by the Company and 
appropriations out of income for the retirement or depreciation of the property used in its electric business in an 
amount of not less than the amount of the minimum provision for depreciation determined as provided in clause (5) 
of paragraph A of Section 1.05 of the Original Indenture. 

ARTICLE III 

SUNDRY PROVISIONS 

Section 1.  This Supplemental Indenture is executed and shall be construed as an indenture supplemental to the 
Original Indenture, and shall form a part thereof and all of the provisions contained in the Original Indenture in 
respect to the rights, privileges, immunities, powers and duties of the Trustee shall be applicable in respect hereof as 
fully and with like effect as if set forth herein in full.  The Trustee agrees to accept and act upon instructions or 
directions pursuant to this Supplemental Indenture sent by unsecured e-mail, facsimile transmission or other similar 
unsecured electronic methods, provided, however, that the Company shall provide to the Trustee an incumbency 
certificate listing designated persons authorized to provide such instructions, which incumbency certificate shall be 
amended whenever a person is to be added or deleted from the listing.  If the Company elects to give the Trustee e-
mail or facsimile instructions pursuant to this Supplemental Indenture (or instructions by a similar electronic 
method) and the Trustee in its discretion elects to act upon such instructions, the Trustee’s understanding of such 
instructions shall be deemed controlling in the absence of manifest error.  Subject to Sections 14.02 and 14.03 of the 
Indenture, the Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly from the 
Trustee’s reliance upon and compliance with such instructions notwithstanding whether such instructions conflict or 
are inconsistent with a subsequent written instruction.  Subject to Sections 14.02 and 14.03 of the Indenture, the 
Company agrees to assume all risks arising out of the use of such electronic methods to submit instructions and 
directions to the Trustee pursuant to this Supplemental Indenture, including without limitation the risk of the Trustee 
acting on unauthorized instructions, and the risk or interception and misuse by third parties. 

Section 2.  This Supplemental Indenture may be simultaneously executed in any number of counterparts, and all of 
said counterparts executed and delivered, each as an original, shall constitute but one and the same instrument. 

Section 3.  The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or 
sufficiency of this Supplemental Indenture or of the due execution hereof by the Company or for or in respect of the 
recitals contained herein, all of which recitals are made by the Company solely. 

Section 4.  Although this Supplemental Indenture is dated for convenience and for purposes of reference as of 
November 1, 2022, the actual dates of execution by the Company and by the Trustee are as indicated by the 
respective acknowledgments hereto annexed. 

Section 5.  This Supplemental Indenture may be executed in any number of counterparts, each of which so executed 
shall be deemed to be an original, but all such counterparts shall together constitute but one and the same instrument. 
The words “execution,” signed,” signature,” and words of like import in this Indenture shall include images of 
manually executed signatures transmitted by facsimile, email or other electronic format (including, without 
limitation, “pdf,” “tif” or “jpg”) and other electronic signatures (including without limitation, DocuSign and 
AdobeSign). The use of electronic signatures and electronic records (including, without limitation, any contract or 
other record created, generated, sent, communicated, received, or stored by electronic means) shall be of the same 
legal effect, validity and enforceability as a manually executed signature or use of a paper-based record-keeping 
system to the fullest extent permitted by applicable law, including the Federal Electronic Signatures in Global and 
National Commerce Act, the New York State Electronic Signatures and Records Act and any other applicable law, 
including, without limitation, any state law based on the Uniform Electronic Transactions Act or the Uniform 
Commercial Code. Without limitation to the foregoing, and anything in the Indenture to the contrary 
notwithstanding, (a) any officers’ certificate, opinion of counsel, Trustee’s certificate, bond, certificate of 
authentication appearing on or attached to any bond, or other certificate, opinion of counsel, instrument, agreement 
or other document delivered pursuant to the Indenture may be executed, attested and transmitted by any of the 
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foregoing electronic means and formats, (b) all references in Section 2.02 or elsewhere in the Indenture to the 
execution, attestation or authentication of any bond or any certificate of authentication appearing on or attached to 
any bond by means of a manual or facsimile signature shall be deemed to include signatures that are made or 
transmitted by any of the foregoing electronic means or formats, and (c) any requirement in Section 2.02 or 
elsewhere in the Indenture that any signature be made under a corporate seal (or facsimile thereof) shall not be 
applicable to the 2052 Bonds. 

[signature page follows] 
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IN WITNESS WHEREOF, DUKE ENERGY FLORIDA, LLC has caused this Supplemental Indenture to be 
signed in its name and behalf by its Assistant Treasurer, and its company seal to be hereunto affixed and attested by 
its Assistant Secretary, and THE BANK OF NEW YORK MELLON has caused this Supplemental Indenture to 
be signed and sealed in its name and behalf by a Vice President, and its company seal to be attested by a Vice 
President, all as of the day and year first above written. 

DUKE ENERGY FLORIDA, LLC 

By: 
Chris R. Bauer, Assistant Treasurer 
299 First Avenue North 
St. Petersburg, Florida 33701 

[SEAL] 

Attest: 

Robert T. Lucas III, Assistant Secretary 
299 First Avenue North 
St. Petersburg, Florida 33701 

Signed, sealed and delivered by said 
DUKE ENERGY FLORIDA, LLC 

in the presence of: 

Carol Melendez 

Jenny Pattana 

[Company’s Signature Page of Fifty-Ninth  Supplemental Indenture]
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[&EAL] 

Atfost: 

Signed, scaled nod delivered by said 
THE BANK OF NEW YORK MELLON 

THE BANK OF NEW YORK MELLON, as Trustee 

By: 
Francine Kincaid 
Vice President 

m~@:yufo'-5·i,;Z> _____________ _ 
--::, 

Glenn Kunak 

{Tmstee 's Sig11at11re Page of F,Jry-Nintlr S11pple111ental /11dc11t11re} 
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STA TE OF NORTH CAROLINA ) 

COUNTY OF MECKLENBURG ) 
SS: 

Before me, the undersigned, a notary public in and for the State and County aforesaid, an officer duly authorized to 
take acknowledgments of deeds and other instruments, personally appeared Chris R. Bauer, Assistant Treasurer 
of DUKE ENERGY FLORIDA, LLC, a limited liability company, the limited liability company party of the first 
part in and to the above written instrument, and also personally appeared before me Robert T. Lucas III, Assistant 
Secretary of the said limited liability company; such persons being severally personally known to me, who did take 
an oath and are known by me to be the same individuals who as such Assistant Treasurer and as such Assistant 
Secretary executed the above written instrument on behalf of said limited liability company; and he, the said 
Assistant Treasurer, acknowledged that as such Assistant Treasurer, he subscribed the said company name to said 
instrument on behalf and by authority of said limited liability company, and he, the said Assistant Secretary, 
acknowledged that he affixed the seal of said limited liability company to said instrument and attested the same by 
subscribing his name as Assistant Secretary of said limited liability company, by authority and on behalf of said 
limited liability company, and each of the two persons above named acknowledged that, being informed of the 
contents of said instrument, they, as such Assistant Treasurer and Assistant Secretary, delivered said instrument by 
authority and on behalf of said limited liability company and that all such acts were done freely and voluntarily and 
for the uses and purposes in said instrument set forth and that such instrument is the free act and deed of said limited 
liability company; and each of said persons further acknowledged and declared that he/she knows the seal of said 
limited liability company, and that the seal affixed to said instrument is the company seal of the limited liability 
company aforesaid. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal this 9tl, day of November, 2022 
at Charlotte in the State and County aforesaid. 

"''""""""" ~· I A~d.,~~ ~'!\'( PATJ;q'',,, At.t, ~ #t~: .. ----- .... '}'~",~;, 7 YPattan 
f 'S / .,. A" ', \ y cornmisSJon expires: June 8, 2025 
:, Q \ 'l I~ ' .,. 
! /~ r~? 

[NOTARIAL SEAL] 2 : :~ ~ 
\rt\ '°UB\.\:t/ -j 'lo%~ ii $ 

~ .... ,; ~ 
o1.,,, /;::)."::.._.,~--- ,$' 

,,,,.~1 VBURG .......... ~,,, \\\ .. 
11IU11111nl\\\ 
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STATE OF NEW YORK 
SS: 

COUNTY OF NEW YORK ) 

Before me, the undersigned, n notary public in nnd for the Stnte of New York, on officer duly authorized to take 
acknowledgments of deeds and other instruments, personally appeared Francine Kincaid, Vice President (the 
"Executing Vice President") of THE BANK OF NEW YORK MELLON, a New York banking corporation, the 
corporate party of the second part in and to the above WTittcn instmmcnt, and nlso personally appeared before me, 
Stacey B. Poindexter, Vice President (the "Attesting Vice President") of the said corporation; said persons being 
severally personally known to me, who did take nn oath nod arc known by me to be the same individuals who as such 
Executing Vice President and as such Attesting Vice President executed the above written instrument on behalf of 
said corporation; and she, the said Executing Vice President, acknowledged that as such Executing Vice President she 
subscribed the said corporate name to said instrument and affixed the seal of said corporation to said instrument on 
behalf and by authority of said corporation, and she, the said Attesting Vice President, acknowledged that she attested 
the same by subscribing her name as Vice President of said corporation, by authority and on behalf of said corporation, 
and each of the two persons above nnmed acknowledged that, being infonned of the contcnL'i of said instrument, they, 
as such Executing Vice President and Attesting Vice President, delivered said instrument by authority and on behalf 
of said corporation and that nil such acts were done freely and voluntarily nnd for the uses and purposes in said 
instmmcnt set forth and that such instrument is the free act nnd deed of said corporation, and each of said persons 
further acknowledged and declared thnt he knows the seal of said corporation, and that the seal affixed to said 
instrument is the corporate seal of the Company aforesaid. 

IN WITNESS WHEREOF, I ha\·c hereunto set my hand and affixed my official seal this 7th day of November, 
2022, at New York, ;n the Stnto and County nforcsa;d. ~). 

-R-a~-al_B_a_r -->oc..><.,;'-=-H~_...,_--=~.,.,..._Q=v-<C':::-------

[NOTARJAL SEAL] 

RAFALBAR 
\JOTARY Pl.;llLIC STATE OF NEW YORK 

R1:gistra1ion No. Ol BA6293822 
Qualified in Kings ou ty 

My Commission Expires: 01 1..02~ 
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EXHIBIT A 

 
RECORDING INFORMATION 

ORIGINAL INDENTURE dated January 1, 1944 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 02/25/44 121 172 
Bay 10/20/47 59 18 
Brevard 10/30/91 3157 3297 
Citrus 02/25/44 18 1 
Columbia 02/25/44 42 175 
Dixie 02/25/44 3 127 
Flagler 10/30/91 456 288 
Franklin 02/25/44 0 83 
Gadsden 02/26/44 A-6 175 
Gilchrist 02/25/44 5 60 
Gulf 02/26/44 6 193 
Hamilton 02/25/44 42 69 
Hardee 02/25/44 23 1 
Hernando 02/25/44 90 1 
Highlands 02/25/44 48 357 
Hillsborough 02/25/44 662 105 
Jackson 02/26/44 370 1 
Jefferson 07/02/51 25 1 
Lafayette 02/25/44 22 465 
Lake 02/25/44 93 1 
Leon 02/25/44 41 1 
Levy 02/25/44 3 160 
Liberty 02/25/44 “H” 116 
Madison 07/02/51 61 86 
Marion 02/25/44 103 1 
Orange 02/25/44 297 375 
Osceola 02/25/44 20 1 
Pasco 02/25/44 39 449 
Pinellas 02/26/44 566 1 
Polk 02/25/44 666 305 
Seminole 02/25/44 65 147 
Sumter 02/25/44 25 1 
Suwanee 02/25/44 58 425 
Taylor 07/03/51 36 1 
Volusia 02/25/44 135 156 
Wakulla 02/25/44 14 1 

 
STATE OF GEORGIA 

County Date of Recordation Book Page 
Cook 02/25/44 24 1 
Echols 02/25/44 A-1 300 
Lowndes 02/25/44 5-0 1 

 
SUPPLEMENTAL INDENTURE (First) dated July 1, 1946 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 11/12/46 166 1 
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County Date of Recordation Book Page 
Bay 10/20/47 59 1 
Brevard 10/30/91 3157 3590 
Citrus 11/12/46 17 362 
Columbia 11/12/46 49 283 
Dixie 11/14/46 3 357 
Flagler 10/30/91 456 579 
Franklin 11/13/46 “P” 80 
Gadsden 11/13/46 A-9 148 
Gilchrist 11/14/46 7 120 
Gulf 11/13/46 10 313 
Hamilton 11/12/46 40 371 
Hardee 11/12/46 24 575 
Hernando 11/14/46 99 201 
Highlands 11/12/46 55 303 
Hillsborough 11/06/46 95 375 
Jackson 11/13/46 399 1 
Jefferson 07/02/51 25 287 
Lafayette 11/14/46 23 156 
Lake 11/13/46 107 209 
Leon 11/13/46 55 481 
Levy 11/14/46 4 133 
Liberty 11/13/46 “H” 420 
Madison 07/02/51 61 373 
Marion 11/12/46 110 1 
Orange 11/12/46 338 379 
Osceola 11/12/46 20 164 
Pasco 11/14/46 44 169 
Pinellas 11/06/46 632 161 
Polk 11/12/46 744 511 
Seminole 11/13/46 74 431 
Sumter 11/13/46 25 467 
Suwanee 11/12/46 63 316 
Taylor 07/03/51 36 145 
Volusia 11/13/46 158 203 
Wakulla 11/13/36 14 299 
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SUPPLEMENTAL INDENTURE (Second) dated November 1, 1948 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 01/08/49 196 287 
Bay 01/10/49 64 395 
Brevard 10/30/91 3157 3607 
Citrus 01/13/49 18 414 
Columbia 01/08/49 55 493 
Dixie 01/10/49 4 201 
Flagler 10/30/91 456 601 
Franklin 01/10/49 “Q” 1 
Gadsden 01/10/49 A-13 157 
Gilchrist 01/08/49 6 274 
Gulf 01/10/49 13 74 
Hamilton 01/10/49 44 1 
Hardee 01/08/49 28 110 
Hernando 01/08/49 109 448 
Highlands 01/08/49 61 398 
Hillsborough 01/13/49 810 452 
Jackson 01/10/49 400 563 
Jefferson 07/02/51 25 320 
Lafayette 01/10/49 25 210 
Lake 01/08/49 119 555 
Leon 01/10/49 82 303 
Levy 01/08/49 5 242 
Liberty 01/08/49 “H” 587 
Madison 07/02/51 61 407 
Marion 01/11/49 122 172 
Orange 01/08/49 388 604 
Osceola 01/08/49 25 104 
Pasco 01/08/49 47 549 
Pinellas 01/05/49 716 11 
Polk 01/07/49 807 411 
Seminole 01/06/49 84 389 
Sumter 01/08/49 28 41 
Suwanee 01/08/49 69 150 
Taylor 07/03/51 36 162 
Volusia 01/06/49 192 167 
Wakulla 01/10/49 16 1 
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SUPPLEMENTAL INDENTURE (Third) dated July 1, 1951 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 08/02/51 234 340 
Bay 08/03/51 93 155 
Brevard 10/30/91 3157 3630 
Citrus 07/30/51 20 251 
Columbia 08/02/51 66 503 
Dixie 08/02/51 5 271 
Flagler 10/30/91 456 624 
Franklin 08/03/51 “Q” 522 
Gadsden 08/03/51 A-19 271 
Gilchrist 08/02/51 7 422 
Gulf 08/03/51 16 59 
Hamilton 08/03/51 51 347 
Hardee 08/02/51 32 1 
Hernando 08/02/51 118 537 
Highlands 08/02/51 69 344 
Hillsborough 08/02/51 927 174 
Jefferson 08/03/51 25 359 
Lafayette 08/03/51 27 305 
Lake 07/31/51 139 323 
Leon 08/02/51 113 465 
Levy 08/02/51 7 211 
Liberty 07/25/51 1 232 
Madison 08/07/51 62 1 
Marion 08/02/51 142 143 
Orange 08/07/51 460 60 
Osceola 08/02/51 31 385 
Pasco 08/10/51 56 1 
Pinellas 08/02/51 847 301 
Polk 08/01/51 899 539 
Seminole 08/07/51 100 403 
Sumter 08/02/51 32 345 
Suwanee 08/02/51 76 413 
Taylor 08/07/51 36 182 
Volusia 08/07/51 245 393 
Wakulla 08/03/51 17 259 

STATE OF GEORGIA 

County Date of Recordation Book Page 
Cook 08/08/51 35 566 
Echols 08/02/51 A-3 521 
Lowndes 08/04/51 7-E 188 
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FOURTH SUPPLEMENTAL INDENTURE November 1, 1952 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 12/31/52 256 288 
Bay 01/01/53 104 571 
Brevard 10/30/91 3157 3663 
Citrus 12/31/52 22 321 
Columbia 12/31/52 72 521 
Dixie 12/31/52 6 135 
Flagler 10/31/91 456 657 
Franklin 12/31/52 R 477 
Gadsden 12/31/52 A-22 511 
Gilchrist 12/31/52 9 124 
Gulf 01/02/53 17 7 
Hamilton 12/31/52 54 293 
Hardee 12/31/52 33 433 
Hernando 12/31/52 125 361 
Highlands 01/02/53 74 131 
Hillsborough 12/29/52 993 545 
Jefferson 12/31/52 27 1 
Lafayette 12/31/52 28 445 
Lake 01/02/53 150 343 
Leon 12/31/52 130 1 
Levy 12/31/52 8 362 
Liberty 01/09/53 1 462 
Madison 01/02/53 65 134 
Marion 01/02/53 153 434 
Orange 12/31/52 505 358 
Osceola 12/31/52 36 145 
Pasco 01/02/53 61 563 
Pinellas 12/29/52 926 561 
Polk 01/12/53 974 177 
Seminole 01/02/53 111 41 
Sumter 12/31/52 35 441 
Suwanee 01/02/53 82 27 
Taylor 12/31/52 37 325 
Volusia 01/10/53 278 107 
Wakulla 01/02/53 18 383 

STATE OF GEORGIA 

County Date of Recordation Book Page 
Cook 01/01/53 39 95 
Echols 01/01/53 A-4 110 
Lowndes 12/31/52 7-0 540 
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FIFTH SUPPLEMENTAL INDENTURE November 1, 1953 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 12/29/53 271 24 
Bay 01/01/54 115 505 
Brevard 10/30/91 3157 3690 
Citrus 12/28/53 2 73 
Columbia 12/28/53 7 3 
Dixie 12/23/53 6 466 
Flagler 10/30/91 456 684 
Franklin 12/28/53 1 447 
Gadsden 12/24/53 A-26 251 
Gilchrist 12/23/53 9 317 
Gulf 12/28/53 11 229 
Hamilton 12/28/53 58 220 
Hardee 12/23/53 35 518 
Hernando 12/23/53 130 409 
Highlands 12/29/53 78 1 
Hillsborough 01/04/54 1050 229 
Jefferson 12/29/53 28 91 
Lafayette 12/24/53 30 16 
Lake 12/23/53 160 189 
Leon 12/23/53 144 268 
Levy 12/23/53 9 368 
Liberty 01/06/54 J 40 
Madison 12/26/53 67 381 
Marion 12/28/53 168 179 
Orange 12/24/53 541 253 
Osceola 12/24/53 39 42 
Pasco 12/23/53 67 1 
Pinellas 12/22/53 988 333 
Polk 01/05/54 1021 473 
Seminole 12/29/53 118 535 
Sumter 12/28/53 37 466 
Suwanee 12/28/53 85 346 
Taylor 12/24/53 43 225 
Volusia 12/24/53 303 454 
Wakulla 12/30/53 19 380 

 
STATE OF GEORGIA 

County Date of Recordation Book Page 
Cook 01/15/54 39 437 
Echols 01/15/54 A-4 418 
Lowndes 12/29/53 7-X 235 
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SIXTH SUPPLEMENTAL INDENTURE dated July 1, 1954 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 11/19/54 286 129 
Bay 11/22/54 125 502 
Brevard 10/30/91 3157 3719 
Citrus 11/19/54 9 525 
Columbia 11/20/54 17 479 
Dixie 11/19/54 7 299 
Flagler 10/30/91 456 713 
Franklin 11/19/54 5 465 
Gadsden 11/20/54 A-29 411 
Gilchrist 11/19/54 9 530 
Gulf 11/22/54 19 284 
Hamilton 11/22/54 59 425 
Hardee 11/19/54 37 307 
Hernando 11/19/54 7 335 
Highlands 11/19/54 82 403 
Hillsborough 11/26/54 1116 164 
Jefferson 11/19/54 29 17 
Lafayette 11/19/54 31 138 
Lake 11/19/54 170 225 
Leon 11/19/54 159 209 
Levy 11/19/54 10 523 
Liberty 11/30/54 “J” 215 
Madison 11/20/54 69 483 
Marion 11/20/54 181 573 
Orange 11/23/54 578 123 
Osceola 11/20/54 42 216 
Pasco 11/22/54 15 568 
Pinellas 11/18/54 1046 507 
Polk 11/23/54 1068 22 
Seminole 11/19/54 28 374 
Sumter 11/30/54 40 81 
Suwanee 11/23/54 89 1 
Taylor 11/20/54 45 377 
Volusia 11/23/54 327 538 
Wakulla 11/19/54 20 445 

 
STATE OF GEORGIA 

County Date of Recordation Book Page 
Cook 11/20/54 55 385 
Echols 11/20/54 5 86 
Lowndes 11/20/54 3 387 
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SEVENTH SUPPLEMENTAL INDENTURE dated July 1, 1956 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 07/27/56 320 309 
Bay 07/27/56 145 395 
Brevard 10/30/91 3157 3746 
Citrus 07/25/56 28 403 
Columbia 07/26/56 38 279 
Dixie 07/30/56 9 1 
Flagler 10/30/91 456 740 
Franklin 07/27/56 16 392 
Gadsden 07/26/56 A-36 100 
Gilchrist 07/31/56 11 289 
Gulf 08/02/56 23 475 
Hamilton 07/27/56 11 79 
Hardee 07/31/56 43 1 
Hernando 07/26/56 21 88 
Highlands 07/31/56 11 571 
Hillsborough 08/06/56 1260 125 
Jefferson 07/25/56 30 295 
Lafayette 07/25/56 33 117 
Lake 07/26/56 189 613 
Leon 07/25/56 190 301 
Levy 07/30/56 14 13 
Liberty 07/31/56 “J” 531 
Madison 07/26/56 74 12 
Marion 07/26/56 208 223 
Orange 07/27/56 126 165 
Osceola 07/26/56 49 1 
Pasco 08/02/56 51 353 
Pinellas 07/24/56 1168 481 
Polk 08/20/56 1180 30 
Seminole 07/27/56 90 5 
Sumter 08/02/56 43 523 
Suwanee 07/26/56 96 67 
Taylor 07/25/56 52 451 
Volusia 07/26/56 384 195 
Wakulla 07/25/56 22 281 

 
STATE OF GEORGIA 

County Date of Recordation Book Page 
Cook 07/26/56 48 36 
Echols 07/26/56 5 401 
Lowndes 07/25/56 22 419 
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EIGHTH SUPPLEMENTAL INDENTURE dated July 1, 1958 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 07/23/58 20 227 
Bay 08/05/58 170 295 
Brevard 10/30/91 3157 3785 
Citrus 07/24/58 55 336 
Columbia 07/23/58 66 365 
Dixie 07/22/58 11 166 
Flagler 10/30/91 456 779 
Franklin 07/22/58 29 248 
Gadsden 07/23/58 9 48 
Gilchrist 07/22/58 12 341 
Gulf 07/24/58 29 40 
Hamilton 07/22/58 23 1 
Hardee 07/22/58 49 451 
Hernando 07/25/58 39 358 
Highlands 07/29/58 50 514 
Hillsborough 07/29/58 111 108 
Jefferson 07/23/58 33 19 
Lafayette 07/23/58 35 120 
Lake 07/31/58 56 297 
Leon 07/23/58 216 129 
Levy 07/22/58 18 63 
Liberty 07/24/58 “K” 413 
Madison 07/23/58 78 310 
Marion 07/29/58 237 447 
Orange 07/23/58 403 300 
Osceola 07/23/58 26 462 
Pasco 07/25/58 96 455 
Pinellas 07/24/58 381 683 
Polk 07/24/58 165 452 
Seminole 07/23/58 178 26 
Sumter 08/01/58 5 66 
Suwanee 07/23/58 102 360 
Taylor 07/22/58 4 254 
Volusia 07/23/58 129 244 
Wakulla 07/25/58 24 375 
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NINTH SUPPLEMENTAL INDENTURE dated October 1, 1960 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 11/23/60 119 158 
Bay 11/25/60 28 411 
Brevard 10/30/91 3157 3822 
Citrus 12/01/60 93 370 
Columbia 11/17/60 105 133 
Dixie 11/16/60 13 331 
Flagler 10/30/91 456 816 
Franklin 11/17/60 49 375 
Gadsden 11/17/60 29 655 
Gilchrist 11/16/60 1 473 
Gulf 11/21/60 5 409 
Hamilton 11/18/60 37 171 
Hardee 11/17/60 60 76 
Hernando 11/16/60 65 688 
Highlands 11/18/60 108 421 
Hillsborough 11/23/60 629 675 
Jefferson 11/18/60 8 290 
Lafayette 11/16/60 38 185 
Lake 11/21/60 141 619 
Leon 11/23/60 254 479 
Levy 11/16/60 23 537 
Liberty 11/17/60 “M” 525 
Madison 11/22/60 11 153 
Marion 11/18/60 54 420 
Orange 11/22/60 817 569 
Osceola 11/16/60 68 410 
Pasco 11/21/60 158 530 
Pinellas 11/16/60 1036 239 
Polk 11/18/60 440 179 
Seminole 11/21/60 332 203 
Sumter 11/30/60 25 318 
Suwanee 11/17/60 111 282 
Taylor 11/18/60 21 626 
Volusia 11/21/60 330 281 
Wakulla 11/21/60 28 185 
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TENTH SUPPLEMENTAL INDENTURE dated May 1, 1962 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 06/07/62 188 123 
Bay 06/15/62 70 173 
Brevard 10/30/91 3157 3858 
Citrus 06/08/62 120 221 
Columbia 06/05/62 130 187 
Dixie 06/05/62 15 36 
Flagler 10/30/91 456 852 
Franklin 06/06/62 58 333 
Gadsden 06/05/62 45 493 
Gilchrist 06/05/62 7 261 
Gulf 06/06/62 14 147 
Hamilton 06/05/62 46 407 
Hardee 06/05/62 16 449 
Hernando 06/05/62 82 326 
Highlands 06/11/62 148 617 
Hillsborough 06/11/62 949 738 
Jefferson 06/05/62 13 606 
Lafayette 06/08/62 39 385 
Lake 06/06/62 204 1 
Leon 06/11/62 48 49 
Levy 06/05/62 27 574 
Liberty 06/06/62 0 214 
Madison 06/05/62 20 76 
Marion 06/15/62 112 412 
Orange 06/06/62 1060 464 
Osceola 06/05/62 90 389 
Pasco 06/08/62 202 457 
Pinellas 06/01/62 1438 571 
Polk 06/14/62 605 696 
Seminole 06/13/62 408 102 
Sumter 06/13/62 40 85 
Suwanee 06/05/62 116 273 
Taylor 06/05/62 34 330 
Volusia 06/20/62 456 46 
Wakulla 06/11/62 31 349 
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ELEVENTH SUPPLEMENTAL INDENTURE dated April 1, 1965 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 05/21/65 324 610 
Bay 05/28/65 158 231 
Brevard 10/30/91 3157 3894 
Citrus 05/13/65 179 485 
Columbia 05/17/65 184 314 
Dixie 05/13/65 6 485 
Flagler 10/30/91 456 888 
Franklin 05/19/65 72 497 
Gadsden 05/18/65 73 410 
Gilchrist 05/13/65 17 11 
Gulf 05/18/65 24 717 
Hamilton 05/13/65 63 327 
Hardee 05/13/65 47 377 
Hernando 05/13/65 112 236 
Highlands 05/21/65 232 421 
Hillsborough 05/12/65 1448 57 
Jefferson 05/14/65 23 198 
Lafayette 05/13/65 1 687 
Lake 05/19/65 287 74 
Leon 05/21/65 178 48 
Levy 05/21/65 34 519 
Liberty 05/14/65 6 1 
Madison 05/14/65 34 399 
Marion 05/24/65 228 528 
Orange 05/25/65 1445 830 
Osceola 05/18/65 132 351 
Pasco 05/13/65 291 437 
Pinellas 05/12/65 2154 77 
Polk 05/17/65 929 371 
Seminole 05/19/65 535 241 
Sumter 05/14/65 68 83 
Suwanee 05/17/65 24 673 
Taylor 05/17/65 56 129 
Volusia 05/19/65 708 531 
Wakulla 05/17/65 8 6 
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TWELFTH SUPPLEMENTAL INDENTURE dated November 1, 1965 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 12/10/65 355 229 
Bay 12/20/65 174 619 
Brevard 10/30/91 3157 3931 
Citrus 12/22/65 192 309 
Columbia 12/10/65 194 338 
Dixie 12/10/65 9 42 
Flagler 10/30/91 456 925 
Franklin 12/13/65 76 249 
Gadsden 12/10/65 78 606 
Gilchrist 12/10/65 19 447 
Gulf 12/10/65 26 692 
Hamilton 12/10/65 66 303 
Hardee 12/10/65 53 426 
Hernando 12/13/65 118 441 
Highlands 12/20/65 248 20 
Hillsborough 12/17/65 1548 603 
Jefferson 12/10/65 24 595 
Lafayette 12/10/65 2 671 
Lake 12/20/65 301 528 
Leon 12/20/65 205 170 
Levy 12/20/65 36 184 
Liberty 12/10/65 6 477 
Madison 12/11/65 36 806 
Marion 12/27/65 254 153 
Orange 12/10/65 1499 785 
Osceola 12/10/65 140 445 
Pasco 12/13/65 312 19 
Pinellas 12/09/65 2283 186 
Polk 12/20/65 984 641 
Seminole 12/22/65 559 591 
Sumter 12/14/65 73 283 
Suwanee 12/14/65 30 218 
Taylor 12/10/65 59 361 
Volusia 12/10/65 755 174 
Wakulla 12/20/65 9 390 
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THIRTEENTH SUPPLEMENTAL INDENTURE dated August 1, 1967 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 08/22/67 458 347 
Bay 08/28/67 223 457 
Brevard 10/30/91 3157 3964 
Citrus 08/28/67 218 756 
Columbia 08/22/67 225 304 
Dixie 08/22/67 15 367 
Flagler 10/30/91 456 962 
Franklin 08/28/67 83 556 
Gadsden 08/23/67 96 29 
Gilchrist 08/22/67 25 131 
Gulf 08/22/67 33 618 
Hamilton 08/23/67 76 465 
Hardee 08/22/67 71 366 
Hernando 08/28/67 137 646 
Highlands 08/30/67 288 585 
Hillsborough 08/28/67 1795 635 
Jefferson 08/23/67 30 662 
Lafayette 08/22/67 5 694 
Lake 08/25/67 342 196 
Leon 08/30/67 280 594 
Levy 08/28/67 41 262 
Liberty 08/23/67 10 90 
Madison 08/23/67 44 606 
Marion 09/01/67 324 444 
Orange 08/24/67 1660 421 
Osceola 08/22/67 164 335 
Pasco 08/28/67 370 728 
Pinellas 08/21/67 2659 498 
Polk 09/06/67 1108 900 
Seminole 08/31/67 628 506 
Sumter 09/06/67 87 602 
Suwanee 08/23/67 47 228 
Taylor 08/24/67 67 782 
Volusia 08/24/67 964 254 
Wakulla 08/31/67 14 755 
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FOURTEENTH SUPPLEMENTAL INDENTURE dated November 1, 1968 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 12/06/68 543 198 
Bay 12/18/68 262 487 
Brevard 10/30/91 3157 3984 
Citrus 12/09/68 239 487 
Columbia 12/09/68 242 397 
Dixie 12/09/68 20 109 
Flagler 10/30/91 456 983 
Franklin 12/06/68 88 538 
Gadsden 12/12/68 110 7 
Gilchrist 12/06/68 29 281 
Gulf 12/09/68 38 359 
Hamilton 12/06/68 82 245 
Hardee 12/06/68 83 221 
Hernando 12/09/68 164 395 
Highlands 12/11/68 319 390 
Hillsborough 12/19/68 1977 890 
Jefferson 12/09/68 35 32 
Lafayette 12/06/68 9 170 
Lake 12/06/68 371 438 
Leon 12/19/68 342 572 
Levy 12/09/68 44 215 
Liberty 12/09/68 12 41 
Madison 12/09/68 49 627 
Marion 12/20/68 375 12 
Orange 12/06/68 1785 837 
Osceola 12/06/68 183 688 
Pasco 12/06/68 423 607 
Pinellas 12/06/68 2964 580 
Polk 12/10/68 1193 854 
Seminole 12/18/68 695 638 
Sumter 01/02/69 98 509 
Suwanee 12/06/68 60 50 
Taylor 12/09/68 73 494 
Volusia 12/09/68 1060 466 
Wakulla 12/19/68 18 593 
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FIFTEENTH SUPPLEMENTAL INDENTURE dated August 1, 1969 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 08/26/69 592 206 
Bay 09/03/69 283 513 
Brevard 10/30/91 3157 4002 
Citrus 08/26/69 251 437 
Columbia 09/05/69 251 586 
Dixie 08/26/69 21 705 
Flagler 10/30/91 456 1001 
Franklin 08/26/69 92 363 
Gadsden 08/26/69 116 723 
Gilchrist 09/04/69 31 539 
Gulf 08/26/69 41 23 
Hamilton 08/26/69 85 292 
Hardee 08/26/69 91 19 
Hernando 09/03/69 191 745 
Highlands 09/05/69 339 90 
Hillsborough 09/03/69 2073 501 
Jefferson 08/26/69 37 193 
Lafayette 08/26/69 12 235 
Lake 09/11/69 389 148 
Leon 09/05/69 377 548 
Levy 08/26/69 6 348 
Liberty 08/29/69 12 680 
Madison 08/26/69 52 263 
Marion 09/08/69 399 668 
Orange 08/27/69 1867 156 
Osceola 09/03/69 192 726 
Pasco 08/26/69 459 315 
Pinellas 08/26/69 3149 131 
Polk 09/04/69 1241 971 
Seminole 09/05/69 740 500 
Sumter 09/05/69 104 504 
Suwanee 08/26/69 66 489 
Taylor 08/26/69 77 44 
Volusia 08/26/69 1123 577 
Wakulla 09/05/69 21 231 
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SIXTEENTH SUPPLEMENTAL INDENTURE dated February 1, 1970 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 03/13/70 625 297 
Bay 03/23/70 298 539 
Brevard 10/30/91 3157 4019 
Citrus 03/16/70 261 729 
Columbia 03/13/70 257 622 
Dixie 03/13/70 23 107 
Flagler 10/30/91 456 1019 
Franklin 03/13/70 94 507 
Gadsden 03/13/70 121 571 
Gilchrist 03/20/70 33 449 
Gulf 03/16/70 43 244 
Hamilton 03/14/70 87 291 
Hardee 03/16/70 97 225 
Hernando 03/20/70 212 536 
Highlands 03/20/70 352 25 
Hillsborough 03/20/70 2146 824 
Jefferson 03/13/70 38 643 
Lafayette 03/16/70 14 42 
Lake 03/13/70 400 545 
Leon 04/02/70 406 203 
Levy 03/20/70 11 150 
Liberty 03/13/70 13 494 
Madison 03/13/70 54 152 
Marion 03/20/70 419 113 
Orange 03/20/70 1927 853 
Osceola 03/13/70 199 282 
Pasco 03/13/70 487 207 
Pinellas 03/23/70 3294 582 
Polk 03/27/70 1278 4 
Seminole 03/20/70 771 384 
Sumter 03/27/70 109 1 
Suwanee 03/13/70 71 61 
Taylor 03/16/70 79 282 
Volusia 03/13/70 1183 353 
Wakulla 03/24/70 23 36 
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SEVENTEENTH SUPPLEMENTAL INDENTURE dated November 1, 1970 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 12/15/70 678 70 
 01/08/71 682 405B 
Bay 01/11/71 321 565 
Brevard 10/30/91 3157 4030 
Citrus 01/07/71 277 324 
Columbia 12/16/70 266 25 
 01/07/71 266 351 
Dixie 01/07/71 25 246 
Flagler 10/30/91 456 1030 
Franklin 12/15/70 98 171 
 01/18/71 98 472 
Gadsden 01/07/71 128 705 
Gilchrist 01/13/71 36 5 
Gulf 12/16/70 46 132 
Hamilton 12/16/70 90 201 
 01/08/71 90 325 
Hardee 12/16/70 106 109 
 01/07/71 107 15 
Hernando 12/16/70 246 299 
 01/13/71 252 715 
Highlands 01/11/71 372 79 
Hillsborough 01/11/71 2261 308 
Jefferson 12/16/70 41 467 
Lafayette 01/06/71 16 144 
Lake 01/12/71 421 742 
Leon 01/14/71 449 244 
Levy 01/11/71 18 65 
Liberty 12/16/70 14 535 
Madison 01/07/71 56 911 
Marion 01/11/71 449 33 
Orange 01/11/71 2021 24 
Osceola 01/29/71 212 353 
Pasco 01/08/71 524 86 
Pinellas 01/14/71 3467 449 
Polk 01/14/71 1331 880 
Seminole 01/11/71 819 223 
Sumter 01/11/71 115 308 
Suwanee 12/17/70 77 82 
Taylor 12/17/70 83 53 
Volusia 01/11/71 1257 142 
Wakulla 01/12/71 26 175 
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EIGHTEENTH SUPPLEMENTAL INDENTURE dated October 1, 1971 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 11/17/71 755 116 
Bay 11/09/71 351 33 
Brevard 10/30/91 3157 4062 
Citrus 11/16/71 296 490 
Columbia 11/15/71 278 597 
Dixie 11/09/71 31 23 
Flagler 10/30/91 456 1062 
Franklin 11/09/71 103 278 
Gadsden 11/10/71 138 360 
Gilchrist 11/16/71 39 92 
Gulf 11/11/71 49 107 
Hamilton 11/09/71 93 538 
Hardee 11/09/71 119 63 
Hernando 11/17/71 280 1 
Highlands 11/16/71 393 578 
Hillsborough 11/17/71 2393 263 
Jefferson 11/11/71 45 135 
Lafayette 11/09/71 19 91 
Lake 11/16/71 447 834 
Leon 11/12/71 496 190 
Levy 11/16/71 26 748 
Liberty 11/10/71 16 108 
Madison 11/11/71 61 220 
Marion 11/16/71 487 239 
Orange 11/18/71 2144 179 
Osceola 11/10/71 229 360 
Pasco 11/12/71 569 344 
Pinellas 11/09/71 3659 630 
Polk 11/16/71 1400 1 
Seminole 11/16/71 892 460 
Sumter 11/09/71 123 457 
Suwanee 11/12/71 86 28 
Taylor 11/09/71 87 706 
Volusia 11/09/71 1352 118 
Wakulla 11/16/71 30 218 
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NINETEENTH SUPPLEMENTAL INDENTURE dated June 1, 1971 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 07/31/72 797 81 
Bay 07/31/72 378 483 
Brevard 10/30/91 3157 4079 
Citrus 08/01/72 314 557 
Columbia 07/31/72 290 418 
Dixie 07/31/72 35 44 
Flagler 10/30/91 456 1079 
Franklin 07/31/72 107 442 
Gadsden 07/31/72 147 296 
Gilchrist 07/31/72 41 148 
Gulf 07/31/72 51 371 
Hamilton 07/31/72 96 573 
Hardee 07/31/72 130 35 
Hernando 07/31/72 295 702 
Highlands 07/31/72 409 578 
Hillsborough 07/31/72 2518 15 
Jefferson 07/31/72 48 389 
Lafayette 08/04/72 22 70 
Lake 08/02/72 474 134 
Leon 08/02/72 537 763 
Levy 08/02/72 35 5 
Liberty 08/03/72 17 319 
Madison 08/03/72 65 120 
Marion 08/02/72 521 427 
Orange 08/03/72 2259 950 
Osceola 08/02/72 245 626 
Pasco 08/03/72 619 487 
Pinellas 08/02/72 3846 454 
Polk 08/02/72 1467 276 
Seminole 08/03/72 948 1035 
Sumter 08/02/72 131 348 
Suwanee 08/02/72 93 785 
Taylor 08/03/72 92 198 
Volusia 08/02/72 1456 420 
Wakulla 08/03/72 33 147 
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TWENTIETH SUPPLEMENTAL INDENTURE dated November 1, 1972 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 01/22/73 818 709 
Bay 01/22/73 400 226 
Brevard 10/30/91 3157 4096 
Citrus 01/22/73 328 152 
Columbia 01/22/73 298 244 
Dixie 01/22/73 38 92 
Flagler 10/30/91 456 1096 
Franklin 01/22/73 110 446 
Gadsden 01/22/73 154 117 
Gilchrist 01/22/73 42 685 
Gulf 01/22/73 52 813 
Hamilton 01/22/73 99 270 
Hardee 01/22/73 138 88 
Hernando 01/22/73 306 325 
Highlands 01/22/73 422 5 
Hillsborough 01/22/73 2612 659 
Jefferson 01/23/73 50 632 
Lafayette 01/22/73 23 338 
Lake 01/22/73 492 696 
Leon 01/25/73 567 238 
Levy 01/22/73 40 755 
Liberty 01/23/73 18 51 
Madison 01/23/73 67 413 
Marion 01/22/73 546 125 
Orange 01/22/73 2345 569 
Osceola 01/24/73 256 564 
Pasco 01/22/73 654 281 
Pinellas 01/23/73 3980 788 
Polk 01/24/73 1514 854 
Seminole 01/22/73 136 696 
Sumter 01/22/73 136 696 
Suwanee 01/22/73 98 583 
Taylor 01/22/73 95 99 
Volusia 01/22/73 1533 327 
Wakulla 01/26/73 35 266 
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TWENTY-FIRST SUPPLEMENTAL INDENTURE dated June 1, 1973 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 08/30/73 850 668 
Bay 08/30/73 431 401 
Brevard 10/30/91 3157 4126 
Citrus 08/31/73 349 609 
Columbia 08/30/73 309 245 
Dixie 08/30/73 41 473 
Flagler 10/30/91 456 1126 
Franklin 08/31/73 115 120 
Gadsden 08/31/73 164 90 
Gilchrist 08/31/73 45 387 
Gulf 09/04/73 54 736 
Hamilton 09/04/73 104 250 
Hardee 08/31/73 149 295 
Hernando 08/31/73 321 479 
Highlands 08/31/73 442 961 
Hillsborough 08/31/73 2740 278 
Jefferson 08/31/73 54 591 
Lafayette 09/07/73 26 73 
Lake 08/31/73 520 70 
Leon 09/06/73 609 543 
Levy 09/05/73 50 741 
Liberty 08/31/73 19 111 
Madison 08/31/73 71 22 
Marion 09/04/73 585 491 
Orange 09/07/73 2448 1009 
Osceola 09/06/73 272 204 
Pasco 09/04/73 707 613 
Pinellas 08/31/73 4073 767 
Polk 08/31/73 1550 1341 
Seminole 09/04/73 993 0048 
Sumter 08/31/73 144 265 
Suwanee 09/04/73 106 192 
Taylor 08/31/73 99 444 
Volusia 08/31/73 1647 440 
Wakulla 08/31/73 38 458 
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TWENTY-SECOND SUPPLEMENTAL INDENTURE dated December 1, 1973 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 02/28/74 876 74 
Bay 02/28/74 457 572 
Brevard 10/30/91 3157 4155 
Citrus 03/18/74 365 200 
Columbia 03/01/74 319 179 
Dixie 02/28/74 44 149 
Flagler 10/30/91 456 1155 
Franklin 03/01/74 119 14 
Gadsden 03/01/74 171 264 
Gilchrist 02/28/74 48 25 
Gulf 03/01/74 56 427 
Hamilton 03/01/74 109 89 
Hardee 02/28/74 158 140 
Hernando 02/28/74 333 455 
Highlands 02/28/74 458 394 
Hillsborough 02/28/74 2842 642 
Jefferson 03/01/74 58 5 
Lafayette 03/01/74 28 34 
Lake 03/04/74 540 77 
Leon 03/01/74 638 672 
Levy 02/28/74 57 769 
Liberty 03/01/74 20 54 
Madison 03/01/74 73 545 
Marion 02/28/74 617 19 
Orange 02/28/74 2504 1707 
Osceola 03/01/74 284 344 
Pasco 03/01/74 739 1360 
Pinellas 02/28/74 4141 1397 
Polk 02/28/74 1578 1983 
Seminole 03/04/74 1010 1601 
Sumter 03/01/74 150 278 
Suwanee 03/04/74 111 766 
Taylor 03/04/74 102 694 
Volusia 03/04/74 1712 645 
Wakulla 03/05/74 40 626 
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TWENTY-THIRD SUPPLEMENTAL INDENTURE dated October 1, 1976 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 11/29/76 1035 716 
Bay 11/29/76 600 687 
Brevard 10/30/91 3157 4184 
Citrus 12/08/76 448 668 
Columbia 12/03/76 370 898 
Dixie 11/29/76 56 160 
Flagler 10/30/91 456 1184 
Franklin 11/29/76 136 420 
Gadsden 12/06/76 219 533 
Gilchrist 11/30/76 62 464 
Gulf 11/30/76 68 753 
Hamilton 11/30/76 131 855 
Hardee 11/29/76 212 10 
Hernando 12/03/76 397 623 
Highlands 11/29/76 535 951 
Hillsborough 11/29/76 3181 1281 
Jefferson 11/29/76 75 198 
Lafayette 11/29/76 36 422 
Lake 12/06/76 620 66 
Leon 11/30/76 823 723 
Levy 11/29/76 98 32 
Liberty 11/29/76 25 104 
Madison 12/06/76 89 124 
Marion 12/08/76 779 258 
Orange 12/06/76 2745 889 
Osceola 11/30/76 345 524 
Pasco 12/03/76 867 1165 
Pinellas 12/03/76 4484 1651 
Polk 11/29/76 1720 2000 
Seminole 12/06/76 1105 1137 
Sumter 11/30/76 181 97 
Suwanee 11/29/76 146 437 
Taylor 11/30/76 123 111 
Volusia 12/06/76 1872 1438 
Wakulla 12/07/76 53 837 
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TWENTY-FOURTH SUPPLEMENTAL INDENTURE dated April 1, 1979 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 06/11/79 1212 956 
Bay 06/12/79 734 343 
Brevard 10/30/91 3157 4212 
Citrus 06/12/79 538 1687 
Columbia 06/14/79 429 139 
Dixie 06/12/79 68 122 
Flagler 10/30/91 456 1212 
Franklin 06/13/79 159 186 
Gadsden 06/13/79 259 396 
Gilchrist 06/12/79 77 260 
Gulf 06/14/79 78 174 
Hamilton 06/12/79 142 859 
Hardee 06/12/79 245 558 
Hernando 06/12/79 443 17 
Highlands 06/13/79 620 77 
Hillsborough 06/12/79 3523 1162 
Jefferson 06/13/79 93 685 
Lafayette 06/13/79 44 496 
Lake 06/12/79 678 266 
Leon 06/15/79 931 526 
Levy 06/12/79 141 163 
Liberty 06/13/79 30 394 
Madison 06/13/79 108 655 
Marion 06/13/79 976 451 
Orange 06/13/79 3018 812 
Osceola 06/12/79 438 115 
Pasco 06/14/79 1013 126 
Pinellas 06/12/79 4867 291 
Polk 06/12/79 1881 2012 
Seminole 06/12/79 1228 606 
Sumter 06/12/79 216 642 
Suwanee 06/12/79 184 514 
Taylor 06/13/79 145 686 
Volusia 06/12/79 2082 1430 
Wakulla 06/13/79 69 884 
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TWENTY-FIFTH SUPPLEMENTAL INDENTURE dated April 1, 1980 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 07/25/80 1290 319 
Bay 07/25/80 794 596 
Brevard 10/30/91 3157 4238 
Citrus 07/28/80 560 2031 
Columbia 07/24/80 451 126 
Dixie 07/24/80 73 220 
Flagler 10/30/91 456 1238 
Franklin 07/28/80 169 589 
Gadsden 07/25/80 275 649 
Gilchrist 07/24/80 84 551 
Gulf 07/28/80 82 290 
Hamilton 07/25/80 148 774 
Hardee 07/25/80 257 823 
Hernando 07/24/80 465 441 
Highlands 07/29/80 658 523 
Hillsborough 07/24/80 3684 411 
Jefferson 07/25/80 101 387 
Lafayette 07/24/80 47 586 
Lake 07/24/80 705 977 
Leon 07/25/80 966 426 
Levy 07/25/80 161 478 
Liberty 07/25/80 32 981 
Madison 07/28/80 117 572 
Marion 07/28/80 1027 1141 
Orange 07/25/80 3127 1401 
Osceola 07/30/80 489 198 
Pasco 07/25/80 1077 1362 
Pinellas 06/24/80 5038 2013 
Polk 07/25/80 1956 1808 
Seminole 07/28/80 1288 1105 
Sumter 07/25/80 233 598 
Suwanee 07/29/80 200 618 
Taylor 07/28/80 156 740 
Volusia 07/25/80 2185 587 
Wakulla 07/28/80 76 879 
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TWENTY-SIXTH SUPPLEMENTAL INDENTURE dated November 1, 1980 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 01/27/81 1326 527 
Bay 01/26/81 823 570 
Brevard 10/30/91 3157 4267 
Citrus 01/28/81 570 1391 
Columbia 01/27/81 461 435 
Dixie 01/23/81 75 785 
Flagler 10/30/91 456 1267 
Franklin 01/27/81 174 320 
Gadsden 01/26/81 282 356 
Gilchrist 01/23/81 87 484 
Gulf 01/26/81 84 307 
Hamilton 01/26/81 151 44 
Hardee 01/27/81 264 214 
Hernando 01/26/81 476 916 
Highlands 01/26/81 676 12 
Hillsborough 01/26/81 3760 1223 
Jefferson 01/26/81 104 658 
Lafayette 01/27/81 49 175 
Lake 01/27/81 717 2439 
Leon 01/30/81 983 1982 
Levy 01/26/81 169 716 
Liberty 01/26/81 33 875 
Madison 01/27/81 121 535 
Marion 01/26/81 1051 47 
Orange 01/26/81 3167 2388 
Osceola 01/28/81 512 78 
Pasco 01/26/81 1108 1247 
Pinellas 12/31/80 5128 1781 
Polk 01/27/81 1994 436 
Seminole 01/27/81 1317 775 
Sumter 01/26/81 241 211 
Suwanee 01/27/81 209 696 
Taylor 01/26/81 161 461 
Volusia 01/26/81 2236 1396 
Wakulla 01/26/81 79 837 
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TWENTY-SEVENTH SUPPLEMENTAL INDENTURE dated November 15, 1980 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 02/10/81 1328 880 
Bay 02/10/81 825 667 
Brevard 10/30/91 3157 4295 
Citrus 02/13/81 571 1236 
Columbia 02/09/81 462 275 
Dixie 02/09/81 76 147 
Flagler 10/30/91 456 1295 
Franklin 02/11/81 174 590 
Gadsden 02/11/81 283 105 
Gilchrist 02/13/81 88 100 
Gulf 02/17/81 84 561 
Hamilton 02/11/81 151 256 
Hardee 02/11/81 264 618 
Hernando 02/10/81 477 904 
Highlands 02/11/81 677 519 
Hillsborough 02/10/81 3766 35 
Jefferson 02/12/81 105 318 
Lafayette 02/10/81 49 299 
Lake 02/10/81 718 2428 
Leon 02/18/81 985 1655 
Levy 02/12/81 170 567 
Liberty 02/12/81 34 94 
Madison 02/11/81 122 47 
Marion 02/10/81 1052 1660 
Orange 02/11/81 3171 1797 
Osceola 02/13/81 514 336 
Pasco 02/10/81 1111 307 
Pinellas 02/10/81 5147 951 
Polk 02/11/81 1997 527 
Seminole 02/11/81 1319 1660 
Sumter 02/11/81 241 746 
Suwanee 02/11/81 210 652 
Taylor 02/11/81 161 793 
Volusia 02/10/81 2241 333 
Wakulla 02/11/81 80 188 
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A-29 

TWENTY-EIGHTH SUPPLEMENTAL INDENTURE dated May 1, 1981 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 06/08/81 1351 161 
Bay 07/20/81 853 623 
Brevard 10/30/91 3157 4321 
Citrus 06/08/81 578 919 
Columbia 06/08/81 469 507 
Dixie 06/09/81 78 172 
Flagler 10/30/91 456 1321 
Franklin 06/10/81 178 166 
Gadsden 06/08/81 286 1847 
Gilchrist 06/05/81 90 526 
Gulf 06/09/81 85 881 
Hamilton 06/08/81 152 776 
Hardee 06/05/81 267 797 
Hernando 06/05/81 484 1645 
Highlands 06/05/81 689 338 
Hillsborough 06/05/81 3814 700 
Jefferson 06/09/81 107 352 
Lafayette 06/05/81 50 758 
Lake 06/08/81 727 209 
Leon 06/08/81 996 1780 
Levy 06/08/81 176 81 
Liberty 06/12/81 34 859 
Madison 06/08/81 125 615 
Marion 06/05/81 1068 1824 
Orange 06/08/81 3199 783 
Osceola 06/09/81 532 1 
Pasco 06/05/81 1132 1007 
Pinellas 06/05/81 5201 1902 
Polk 06/12/81 2022 642 
Seminole 06/08/81 1340 894 
Sumter 06/05/81 246 210 
Suwanee 06/05/81 217 153 
Taylor 06/09/81 165 536 
Volusia 06/05/81 2272 1296 
Wakulla 06/08/81 82 500 
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TWENTY-NINTH SUPPLEMENTAL INDENTURE dated September 1, 1982 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 10/06/82 1440 284 
Bay 10/08/82 912 523 
Brevard 10/30/91 3157 4348 
Citrus 10/07/82 604 1403 
Columbia 10/06/82 498 260 
Dixie 10/07/82 85 2 
Flagler 10/30/91 456 1348 
Franklin 10/11/82 191 239 
Gadsden 10/08/82 297 266 
Gilchrist 10/07/82 98 657 
Gulf 10/07/82 91 125 
Hamilton 10/06/82 159 396 
Hardee 10/07/82 281 339 
Hernando 10/06/82 510 1386 
Highlands 10/08/82 733 571 
Hillsborough 10/06/82 4009 985 
Jefferson 10/08/82 115 766 
Lafayette 0/06/82 55 163 
Lake 10/08/82 759 836 
Leon 10/07/82 1041 20 
Levy 10/06/82 198 511 
Liberty 10/07/82 38 218 
Madison 10/07/82 136 685 
Marion 10/06/82 1128 717 
Orange 10/07/82 3316 738 
Osceola 10/11/82 606 68 
Pasco 10/06/82 1212 1279 
Pinellas 10/07/82 5411 1407 
Polk 10/07/82 2110 93 
Seminole 10/06/82 1416 535 
Sumter 10/06/82 263 631 
Suwanee 10/06/82 238 524 
Taylor 10/07/82 178 879 
Volusia 10/06/82 2391 1879 
Wakulla 10/07/82 91 306 
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THIRTIETH SUPPLEMENTAL INDENTURE dated October 1, 1982 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 12/02/82 1450 90 
Bay 12/06/82 916 1538 
Brevard 10/30/91 3157 4364 
Citrus 12/03/82 607 1034 
Columbia 12/06/82 501 729 
Dixie 12/06/82 86 49 
Flagler 10/30/91 456 1364 
Franklin 12/07/82 192 448 
Gadsden 12/06/82 298 608 
Gilchrist 12/03/82 100 18 
Gulf 12/07/82 91 744 
Hamilton 12/06/82 160 118 
Hardee 12/08/82 283 11 
Hernando 12/03/82 513 992 
Highlands 12/07/82 738 221 
Hillsborough 12/03/82 4033 293 
Jefferson 12/06/82 117 9 
Lafayette 12/06/82 55 444 
Lake 12/03/82 763 19 
Leon 12/07/82 1047 812 
Levy 12/06/82 201 136 
Liberty 12/08/82 38 547 
Madison 12/07/82 137 808 
Marion 12/07/82 1135 1015 
Orange 12/06/82 3330 2301 
Osceola 12/09/82 615 721 
Pasco 12/06/82 1222 1592 
Pinellas 11/23/82 5434 229 
Polk 12/08/82 2121 118 
Seminole 12/06/82 1425 1476 
Sumter 12/06/82 265 768 
Suwanee 12/07/82 240 699 
Taylor 12/06/82 180 189 
Volusia 12/06/82 2406 460 
Wakulla 12/06/82 92 272 
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A-32 

THIRTY-FIRST SUPPLEMENTAL INDENTURE dated November 1, 1991 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 12/05/91 1836 2215 
Bay 12/04/91 1347 1335 
Brevard 12/05/91 3165 1204 
Citrus 12/04/91 917 725 
Columbia 12/04/91 753 1847 
Dixie 12/09/91 156 90 
Flagler 12/04/91 458 1266 
Franklin 12/04/91 364 11 
Gadsden 12/04/91 386 1240 
Gilchrist 12/09/91 182 573 
Gulf 12/04/91 148 72 
Hamilton 12/04/91 294 236 
Hardee 12/04/91 420 322 
Hernando 12/03/91 843 1139 
Highlands 12/03/91 1161 1860 
Hillsborough 12/04/91 6449 1412 
Jefferson 12/04/91 225 39 
Lafayette 12/05/91 87 430 
Lake 12/04/91 1138 1083 
Leon 12/04/91 1530 452 
Levy 12/05/91 446 454 
Liberty 12/04/91 68 508 
Madison 12/04/91 258 173 
Marion 12/04/91 1787 161 
Orange 12/06/91 4352 22 
Osceola 12/05/91 1042 587 
Pasco 12/03/91 2071 503 
Pinellas 11/13/91 7731 740 
Polk 12/06/91 3041 1252 
Seminole 12/05/91 2364 1942 
Sumter 12/03/91 443 254 
Suwanee 12/05/91 423 515 
Taylor 12/04/91 296 232 
Volusia 12/09/91 3712 968 
Wakulla 12/05/91 185 524 
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THIRTY-SECOND SUPPLEMENTAL INDENTURE dated December 1, 1992 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 12/30/92 1888 2338 
Bay 12/30/92 1410 42 
Brevard 12/29/92 3256 2503 
Citrus 12/29/92 965 231 
Columbia 12/30/92 769 532 
Dixie 12/30/92 165 484 
Flagler 12/30/92 480 212 
Franklin 12/30/92 399 1 
Gadsden 12/30/92 399 1762 
Gilchrist 12/30/92 194 693 
Gulf 01/06/93 157 343 
Hamilton 12/29/92 314 215 
Hardee 12/31/92 439 211 
Hernando 12/29/92 894 688 
Highlands 12/29/92 1200 1665 
Hillsborough 12/30/92 6838 810 
Jefferson 12/30/92 250 196 
Lafayette 12/30/92 92 129 
Lake 12/30/92 1203 323 
Leon 01/07/93 1611 2296 
Levy 12/29/92 479 312 
Liberty 12/30/92 73 427 
Madison 12/30/92 292 205 
Marion 12/29/92 1888 1815 
Orange 12/30/92 4506 2985 
Osceola 12/31/92 1102 2325 
Pasco 12/29/92 3101 950 
Pinellas 12/15/92 8120 1705 
Polk 12/31/92 3185 899 
Seminole 12/29/92 2525 1408 
Sumter 12/29/92 471 468 
Suwanee 12/29/92 449 469 
Taylor 01/21/93 313 221 
Volusia 12/30/92 3797 1647 
Wakulla 12/31/92 204 765 
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THIRTY-THIRD SUPPLEMENTAL INDENTURE dated December 1, 1992 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 12/30/92 1888 2426 
Bay 12/30/92 1410 130 
Brevard 12/29/92 3256 592 
Citrus 12/29/92 965 319 
Columbia 12/30/92 769 622 
Dixie 12/30/92 165 572 
Flagler 12/30/92 480 300 
Franklin 12/30/92 399 89 
Gadsden 12/30/92 399 1850 
Gilchrist 12/30/92 195 1 
Gulf 01/06/93 157 431 
Hamilton 12/29/92 315 1 
Hardee 12/31/92 439 299 
Hernando 12/29/92 894 776 
Highlands 12/29/92 1200 1754 
Hillsborough 12/30/92 6838 898 
Jefferson 12/30/92 250 285 
Lafayette 12/30/92 92 217 
Lake 12/30/92 1203 411 
Leon 01/07/93 1611 2384 
Levy 12/29/92 479 400 
Liberty 12/30/92 73 515 
Madison 12/30/92 292 293 
Marion 12/29/92 1888 1903 
Orange 12/30/92 4506 3073 
Osceola 12/31/92 1102 2413 
Pasco 12/29/92 3101 1038 
Pinellas 12/15/92 8120 1795 
Polk 12/31/92 3185 987 
Seminole 12/29/92 2525 1496 
Sumter 12/29/92 471 556 
Suwanee 12/29/92 449 595 
Taylor 01/21/93 313 309 
Volusia 12/30/92 3797 1735 
Wakulla 12/31/92 204 853 
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THIRTY-FOURTH SUPPLEMENTAL INDENTURE dated February 1, 1993 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 02/23/93 1895 1712 
Bay 02/22/93 1418 1202 
Brevard 02/22/93 3268 4928 
Citrus 03/03/93 972 1372 
Columbia 02/23/93 771 1030 
Dixie 02/23/93 166 771 
Flagler 02/23/93 483 86 
Franklin 02/23/93 404 209 
Gadsden 02/22/93 402 153 
Gilchrist 02/22/93 196 612 
Gulf 02/22/93 158 636 
Hamilton 02/22/93 317 37 
Hardee 02/26/93 442 29 
Hernando 02/22/93 901 1009 
Highlands 02/23/93 1206 1393 
Hillsborough 02/23/93 6891 182 
Jefferson 02/23/93 254 267 
Lafayette 02/22/93 92 788 
Lake 02/22/93 1211 1060 
Leon 02/23/93 1621 51 
Levy 02/22/93 484 459 
Liberty 02/22/93 74 366 
Madison 02/22/93 297 50 
Marion 03/01/93 1902 1706 
Orange 03/01/93 4527 4174 
Osceola 02/23/93 1111 2070 
Pasco 03/01/93 3118 1205 
Pinellas 02/09/93 8173 382 
Polk 02/22/93 3203 2186 
Seminole 02/22/93 2547 765 
Sumter 02/22/93 475 750 
Suwanee 02/23/93 454 51 
Taylor 02/25/93 314 853 
Volusia 02/23/93 3808 3551 
Wakulla 02/23/93 207 396 
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THIRTY-FIFTH SUPPLEMENTAL INDENTURE dated March 1, 1993 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 03/22/93 1898 2769 
Bay 03/23/93 1423 659 
Brevard 03/22/93 3275 3473 
Citrus 03/22/93 975 1 
Columbia 03/24/93 772 1536 
Dixie 03/23/93 167 499 
Flagler 03/23/93 484 1113 
Franklin 03/22/93 407 47 
Gadsden 03/22/93 403 66 
Gilchrist 03/22/93 197 704 
Gulf 03/22/93 159 388 
Hamilton 03/22/93 320 1 
Hardee 03/22/93 443 137 
Hernando 03/22/93 905 480 
Highlands 03/22/93 1210 47 
Hillsborough 03/22/93 6917 972 
Jefferson 03/24/93 257 40 
Lafayette 03/23/93 93 218 
Lake 03/23/93 1216 1165 
Leon 03/23/93 1626 1941 
Levy 03/23/93 487 375 
Liberty 03/22/93 74 627 
Madison 03/22/93 299 211 
Marion 03/22/93 1910 738 
Orange 03/23/93 4539 2634 
Osceola 03/25/93 1115 2511 
Pasco 03/22/93 3129 149 
Pinellas 03/10/93 8200 2031 
Polk 03/22/93 3214 1331 
Seminole 03/22/93 2559 1330 
Sumter 03/22/93 478 191 
Suwanee 03/24/93 456 58 
Taylor 03/26/93 316 580 
Volusia 03/23/93 3814 4453 
Wakulla 03/22/93 208 563 
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THIRTY-SIXTH SUPPLEMENTAL INDENTURE dated July 1, 1993 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 08/06/93 1919 2335 
Bay 08/09/93 1447 1661 
Brevard 08/05/93 3312 2304 
Citrus 08/06/93 994 111 
Columbia 08/09/93 778 736 
Dixie 08/10/93 171 595 
Flagler 08/06/93 493 183 
Franklin 08/16/93 423 78 
Gadsden 08/06/93 407 1440 
Gilchrist 08/06/93 202 372 
Gulf 08/06/93 162 831 
Hamilton 08/06/93 326 301 
Hardee 08/06/93 450 623 
Hernando 08/09/93 925 1936 
Highlands 08/06/93 1225 1608 
Hillsborough 08/05/93 7071 222 
Jefferson 08/10/93 266 252 
Lafayette 08/09/93 95 394 
Lake 08/06/93 1241 430 
Leon 08/09/93 1660 1955 
Levy 08/06/93 500 395 
Liberty 08/06/93 76 362 
Madison 08/06/93 312 20 
Marion 08/06/93 1948 1022 
Orange 08/09/93 4602 366 
Osceola 08/06/93 1138 832 
Pasco 08/05/93 3182 104 
Pinellas 07/20/93 8342 522 
Polk 08/05/93 3268 1251 
Seminole 08/09/93 2627 330 
Sumter 08/05/93 489 700 
Suwanee 08/09/93 467 488 
Taylor 08/06/93 323 490 
Volusia 08/06/93 3848 2752 
Wakulla 08/06/93 217 104 
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THIRTY-SEVENTH SUPPLEMENTAL INDENTURE dated December 1, 1993 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 12/29/93 1942 1768 
Bay 12/29/93 1473 1090 
Brevard 12/28/93 3353 2186 
Citrus 12/29/93 1013 1791 
Columbia 12/30/93 784 1174 
Dixie 01/04/94 175 744 
Flagler 12/30/93 503 269 
Franklin 12/30/93 437 69 
Gadsden 12/29/93 412 1638 
Gilchrist 01/03/94 207 597 
Gulf 12/29/93 166 710 
Hamilton 12/29/93 334 78 
Hardee 12/28/93 458 139 
Hernando 12/30/93 947 1037 
Highlands 12/29/93 1241 1888 
Hillsborough 12/29/93 7235 1829 
Jefferson 12/30/93 276 231 
Lafayette 12/29/93 97 746 
Lake 12/29/93 1267 2229 
Leon 12/29/93 1698 1017 
Levy 12/30/93 512 733 
Liberty 12/29/93 78 291 
Madison 12/29/93 324 302 
Marion 12/29/93 1990 1962 
Orange 12/29/93 4675 2208 
Osceola 12/30/93 1163 2641 
Pasco 12/29/93 3239 112 
Pinellas 12/15/93 8502 2162 
Polk 12/28/93 3327 562 
Seminole 12/28/93 2703 466 
Sumter 12/28/93 502 167* 
Suwanee 12/29/93 478 324 
Taylor 12/29/93 330 533 
Volusia 12/29/93 3885 2736 
Wakulla 12/30/93 224 727 

 
 

 
* Due to a scriveners error, the Thirty-Ninth and Fortieth Supplemental Indentures to the Original Indenture 

erroneously indicated a page number of 157. 
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THIRTY-EIGHTH SUPPLEMENTAL INDENTURE dated July 25, 1994 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 08/08/94 1975 2678 
Bay 08/08/94 1516 432 
Brevard 08/08/94 3412 3309 
Citrus 08/08/94 1044 2108 
Columbia 08/08/94 794 188 
Dixie 08/11/94 183 3 
Flagler 08/08/94 516 1458 
Franklin 08/10/94 465 42 
Gadsden 08/09/94 422 570 
Gilchrist 08/10/94 216 477 
Gulf 08/08/94 172 664 
Hamilton 08/08/94 347 189 
Hardee 08/08/94 471 495 
Hernando 09/06/94 983 887 
Highlands 08/08/94 1267 791 
Hillsborough 08/10/94 7485 745 
Jefferson 08/09/94 298 22 
Lafayette 08/09/94 101 626 
Lake 08/09/94 1311 1274 
Leon 08/08/94 1754 594 
Levy 08/08/94 533 45 
Liberty 08/09/94 81 566 
Madison 08/08/94 348 172 
Marion 08/10/94 2060 1272 
Orange 08/09/94 4779 4850 
Osceola 08/08/94 1205 1060 
Pasco 08/08/94 3326 1162 
Pinellas 07/25/94 8734 1574 
Polk 08/08/94 3423 2168 
Seminole 08/08/94 2809 131 
Sumter 08/08/94 524 256 
Suwanee 08/08/94 500 170 
Taylor 08/09/94 342 576 
Volusia 08/11/94 3942 4371 
Wakulla 08/10/94 239 322 
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THIRTY-NINTH SUPPLEMENTAL INDENTURE dated July 1, 2001 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 07/16/01 2371 1703 
Bay 07/24/01 2052 225 
Brevard 07/24/01 4387 206 
Citrus 07/16/01 1440 322 
Columbia 07/24/01 931 1741 
Dixie 07/23/01 262 1 
Flagler 07/24/01 758 320 
Franklin 07/26/01 671 542 
Gadsden 07/23/01 529 134 
Gilcrest 07/23/01 2001 3068 
Gulf 07/24/01 262 872 
Hamilton 07/23/01 504 59 
Hardee 07/23/01 614 764 
Hernando 07/16/01 1437 619 
Highlands 07/16/01 1556 1380 
Hillsborough 07/23/01 10952 1626 
Jefferson 07/23/01 471 268 
Lafayette 07/23/01 169 348 
Lake 07/16/01 1974 2275 
Leon 07/23/01 2530 74 
Levy 07/23/01 752 726 
Liberty 07/23/01 124 311 
Madison 07/24/01 587 48 
Manatee 07/23/01 1692 6974 
Marion 07/16/01 2987 1131 
Orange 07/16/01 6302 3365 
Osceola 07/16/01 1902 1112 
Pasco 07/16/01 4667 77 
Pinellas 07/13/01 11475 2488 
Polk 07/16/01 4751 1 
Seminole 07/16/01 4128 170 
Sumter 07/16/01 894 40 
Suwannee 07/23/01 877 77 
Taylor 07/23/01 464 215 
Volusia 07/17/01 4714 4356 
Wakulla 07/23/01 414 599 
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FORTIETH SUPPLEMENTAL INDENTURE dated July 1, 2002 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 07/19/02 2486 439 
Bay 07/19/02 2164 520 
Brevard 07/01/01 4641 2591 
Citrus 07/19/02 1521 2 
Columbia 07/19/02 958 500 
Dixie 07/19/02 277 1 
Flagler 07/24/02 838 776 
Franklin 07/24/02 706 23 
Gadsden 07/19/02 548 415 
Gilchrist* 07/19/02 Instrument Number 2002 3363 
Gulf 07/19/02 285 369 
Hamilton 07/19/02 530 143 
Hardee 07/19/02 630 147 
Hernando 07/19/02 1552 745 
Highlands 07/19/02 1616 1919 
Hillsborough 07/19/02 11790 0680 
Jefferson 07/22/02 0492 0001 
Lafayette 07/19/02 181 406 
Lake 07/22/02 02145 1576 
Leon 07/19/02 R2697 01718 
Levy 07/19/02 795 531 
Liberty 07/19/02 131 454 
Madison 07/19/02 627 171 
Manatee 07/19/02 1759 970 
Marion 07/19/02 3203 0458 
Orange 07/23/02 6573 5463 
Osceola 07/22/02 2082 1419 
Pasco 07/19/02 5012 1362 
Pinellas 07/26/02 12128 1700 
Polk 07/19/02 5064 0027 
Seminole 07/23/02 4468 0429 
Sumter 07/19/02 988 512 
Suwannee 07/19/02 948 7 
Taylor 07/19/02 484 562 
Volusia 07/19/02 4898 2002 
Wakulla 07/22/02 450 344 

 
* Gilchrist County utilizes an instrument number indexing system rather than a book/page indexing system. 
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FORTY-FIRST SUPPLEMENTAL INDENTURE dated February 1, 2003 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 03/10/03 2620 1182 
Bay 03/20/03 2252 1616 
Brevard 03/10/03 4845 847 
Citrus 03/10/03 1580 537 
Columbia 03/10/03 976 2505 
Dixie 03/10/03 285 654 
Flagler 03/10/03 905 1523 
Franklin 03/12/03 729 424 
Gadsden 03/10/03 561 1091 
Gilchrist* 03/10/03 Instrument Number 2003 1224 
Gulf 03/10/03 301 432 
Hamilton 03/10/03 543 358 
Hardee 03/10/03 640 218 
Hernando 03/07/03 1636 204 
Highlands 03/10/03 1660 726 
Hillsborough 03/10/03 12427 1748 
Jefferson 03/10/03 507 98 
Lafayette 03/10/03 189 107 
Lake 03/10/03 2276 2224 
Leon 03/11/03 2827 95 
Levy 03/10/03 826 208 
Liberty 03/11/03 136 479 
Madison 03/09/03 653 69 
Manatee 03/07/03 1809 6624 
Marion 03/10/03 3363 1414 
Orange 03/10/03 6820 89 
Osceola 03/10/03 2208 1762 
Pasco 03/07/03 5267 216 
Pinellas 03/06/03 12582 1011 
Polk 03/06/03 5289 1762 
Seminole 03/10/03 4745 970 
Sumter 03/07/03 1052 4 
Suwannee 03/10/03 995 83 
Taylor 03/10/03 497 542 
Volusia 03/10/03 5033 4056 
WAkulla 03/10/03 478 79 

 
 
* Gilchrist County utilizes an instrument number indexing system rather than a book/page indexing system. 
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FORTY-SECOND SUPPLEMENTAL INDENTURE dated April 1, 2003 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 05/27/2003 2676 753 
Bay 05/27/2003 2283 585 
Brevard 06/06/2003 4935 345 
Citrus 05/23/2003 1604 305 
Columbia 05/23/2003 984 87 
Dixie 05/23/2003 289 447 
Flagler 05/27/2003 935 151 
Franklin 05/27/2003 739 166 
Gadsden 05/23/2003 566 840 
Gilchrist* 05/23/2003 Instrument Number 200300 2716 
Gulf 05/27/2003 307 784 
Hamilton 05/23/2003 549 1 
Hardee 05/28/2003 644 670 
Hernando 05/23/2003 1671 1084 
Highlands 05/23/2003 1676 1168 
Hillsborough 05/28/2003 12682 320 
Jefferson 05/23/2003 512 367 
Lafayette 05/23/2003 191 373 
Lake 05/22/2003 2324 1507 
Leon 05/28/2003 2874 1027 
Levy 05/27/2003 837 42 
Liberty 05/27/2003 138 218 
Madison 05/23/2003 664 225 
Manatee 05/28/2003 1831 1979 
Marion 05/30/2003 3426 1046 
Orange 05/23/2003 6925 2125 
Osceola 05/22/2003 2256 2207 
Pasco 05/23/2003 5370 1906 
Pinellas 05/23/2003 12767 1631 
Polk 05/23/2003 5372 1233 
Seminole 05/30/2003 4843 1879 
Sumter 05/30/2003 1076 307 
Suwannee 05/23/2003 1013 263 
Taylor 05/28/2003 502 773 
Volusia 06/02/2003 5084 4311 
Wakulla 05/23/2003 488 388 

 
 
* Gilchrist County utilizes an instrument number indexing system rather than a book/page indexing system. 
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FORTY-THIRD SUPPLEMENTAL INDENTURE dated November 1, 2003 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 12/30/2003 2831 1359 
Bay 01/12/2004 2385 484 
Brevard 01/08/2004 5166 2137 
Citrus 12/29/2003 1675 939 
Columbia 12/30/2003 1003 767 
Dixie 12/30/2003 300 401 
Flagler 12/29/2003 1024 1365 
Franklin 12/30/2003 769 78 
Gadsden 12/29/2003 580 1923 
Gilchrist* 12/30/2003 Instrument Number 

2003006 
794 

Gulf 12/30/2003 327 232 
Hamilton 12/29/2003 563 163 
Hardee 12/29/2003 656 951 
Hernando 12/31/2003 1776 1140 
Highlands 12/29/2003 1727 647 
Hillsborough 12/31/2003 13433 1463 
Jefferson 12/30/2003 530 192 
Lafayette 12/30/2003 199 454 
Lake 12/30/2003 2478 691 
Leon 01/08/2004 3018 255 
Levy 01/05/2004 868 897 
Liberty 12/30/2003 142 561 
Madison 12/30/2003 695 129 
Manatee 12/30/2003 1891 3077 
Marion 01/05/2004 3610 1489 
Orange 12/30/2003 7245 2525 
Osceola 01/07/2004 2418 906 
Pasco 12/30/2003 5676 531 
Pinellas 12/23/2003 13265 2523 
Polk 12/29/2003 5624 1278 
Seminole 12/30/2003 5149 1458 
Sumter 01/06/2004 1156 447 
Suwannee 12/30/2003 1065 398 
Taylor 12/30/2003 516 670 
Volusia 12/29/2003 5232 3126 
Wakulla 12/29/2003 518 436 

 
 
* Gilchrist County utilizes an instrument number indexing system rather than a book/page indexing system. 

Exhibit 1(a)
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FORTY-FOURTH SUPPLEMENTAL INDENTURE dated August 1, 2004 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 09/08/2004 2989 679 
Bay 09/20/2004 2503 1164 
Brevard 09/10/2004 5358 4062 
Citrus 09/08/2004 1761 1476 
Columbia 09/08/2004 1025 1081 
Dixie 09/08/2004 313 405 
Flagler 09/10/2004 1141 1282 
Franklin 09/07/2004 811 160 
Gadsden 09/09/2004 596 209 
Gilchrist* 09/08/2004 Instrument Number 

2004004 
967 

Gulf 09/08/2004 351 826 
Hamilton 09/08/2004 579 91 
Hardee 09/07/2004 669 579 
Hernando 09/09/2004 1897 1207 
Highlands 09/07/2004 1787 1955 
Hillsborough 09/16/2004 14220 1091 
Jefferson 09/08/2004 552 115 
Lafayette 09/10/2004 209 329 
Lake 09/09/2004 2652 1330 
Leon 09/10/2004 3158 1432 
Levy 09/08/2004 905 525 
Liberty 09/09/2004 148 295 
Madison 09/08/2004 728 181 
Manatee 09/09/2004 1955 6519 
Marion 09/14/2004 3819 714 
Orange 09/17/2004 7618 4387 
Osceola 09/15/2004 2595 1666 
Pasco 09/15/2004 6027 311 
Pinellas 09/09/2004 13817 1552 
Polk 09/09/2004 5915 905 
Seminole 09/14/2004 5450 663 
Sumter 09/17/2004 1267 646 
Suwannee 09/08/2004 1133 1 
Taylor 09/07/2004 532 603 
Volusia 09/16/2004 5399 4694 
Wakulla 09/08/2004 556 566 

 
 
* Gilchrist County utilizes an instrument number indexing system rather than a book/page indexing system. 
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FORTY-FIFTH SUPPLEMENTAL INDENTURE dated May 1, 2005 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 05/25/2005 3130 992 
Bay 05/26/2005 2614 528 
Brevard 05/31/2005 5474 4268 
Citrus 06/03/2005 1862 2370 
Columbia 05/26/2005 1047 766 
Dixie 05/27/2005 327 196 
Flagler 05/26/2005 1254 1518 
Franklin 05/26/2005 853 323 
Gadsden 05/26/2005 612 684 
Gilchrist* 05/26/2005 Instrument Number 

200500 
3072 

Gulf 05/26/2005 378 613 
Hamilton 05/26/2005 594 4 
Hardee 05/25/2005 683 104 
Hernando 05/27/2005 2032 1078 
Highlands 05/25/2005 1856 568 
Hillsborough 06/01/2005 15064 90 
Jefferson 05/24/2005 565 810 
Lafayette 05/27/2005 220 324 
Lake 05/26/2005 2843 2013 
Leon 05/27/2005 3297 1711 
Levy 05/26/2005 948 157 
Liberty 05/27/2005 154 54 
Madison 05/27/2005 760 251 
Manatee 05/27/2005 2024 1257 
Marion 06/07/2005 4061 390 
Orange 05/24/2005 7983 1610 
Osceola 06/09/2005 2802 2269 
Pasco 05/27/2005 6391 357 
Pinellas 05/23/2005 14330 1811 
Polk 05/31/2005 6225 332 
Seminole 05/27/2005 5741 1576 
Sumter 05/26/2005 1382 1 
Suwannee 05/26/2005 1199 54 
Taylor 05/27/2005 549 201 
Volusia 06/03/2005 5567 2445 
Wakulla 05/27/2005 595 778 

 
 
* Gilchrist County utilizes an instrument number indexing system rather than a book/page indexing system. 
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FORTY-SIXTH SUPPLEMENTAL INDENTURE dated September 1, 2007 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 10/15/2007 3691 1036 
Bay 10/15/2007 2984 1808 
Brevard 10/19/2007 5819 7058 
Citrus 10/16/2007 2167 1649 
Columbia 10/15/2007 1133 1243 
Dixie 10/18/2007 379 107 
Flagler 10/16/2007 1620 800 
Franklin 10/15/2007 950 1 
Gadsden 10/17/2007 681 453 
Gilchrist* 10/16/2007 Instrument Number 

2007006 
252 

Gulf 10/18/2007 448 17 
Hamilton 10/15/2007 652 1 
Hardee* 10/17/2007 Instrument Number 

20072500 
9084 

Hernando 10/15/2007 2499 1518 
Highlands 10/16/2007 2103 1577 
Hillsborough 10/17/2007 18191 597 
Jefferson* 10/19/2007 Instrument Number 

20073312 
9980 

Lafayette 10/16/2007 262 275 
Lake 10/16/2007 3524 2021 
Leon 10/16/2007 3778 1808 
Levy 10/15/2007 1097 616 
Liberty 10/15/2007 175 1 
Madison 10/15/2007 881 284 
Manatee 10/16/2007 2231 362 
Marion 10/16/2007 4910 461 
Orange 10/17/2007 9473 4445 
Osceola 10/15/2007 3578 1571 
Pasco 10/16/2007 7663 343 
Pinellas 10/11/2007 16013 1452 
Polk 10/16/2007 7455 1559 
Seminole 11/20/2007 6871 27 
Sumter 10/16/2007 1854 167 
Suwannee 10/15/2007 1420 130 
Taylor 10/15/2007 610 413 
Volusia 10/16/2007 6141 278 
Wakulla 10/15/2007 731 256 

 
 
* Gilchrist, Hardee and Jefferson Counties utilize an instrument number indexing system rather than a book/page 
indexing system. 

Surface Transportation Board filing:   Document number 27455, recorded on April 7, 2008 

Exhibit 1(a)
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FORTY-SEVENTH SUPPLEMENTAL INDENTURE dated December 1, 2007 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 1/11/2008 3729 1099 
Bay 1/11/2008 3012 924 
Brevard 1/16/2008 5838 4532 
Citrus 1/11/2008 2187 112 
Columbia 1/11/2008 1140 1338 
Dixie 1/17/2008 383 1 
Flagler 1/14/2008 1638 232 
Franklin 1/11/2008 956 429 
Gadsden 1/15/2008 686 1438 
Gilchrist* 1/11/2008 Instrument number 

2008000 
227 

Gulf 1/14/2008 452 419 
Hamilton 1/11/2008 656 256 
Hardee* 1/10/2008 Instrument number 

200825000 
197 

Hernando 1/11/2008 2525 829 
Highlands 1/10/2208 2119 119 
Hillsborough 1/14/2008 18375 428 
Jefferson* 1/11/2008 Instrument number 

200833000 
172 

Lafayette 1/14/2008 265 337 
Lake 1/11/2008 3567 2417 
Leon 1/14/2008 3812 243 
Levy 1/11/2008 1108 521 
Liberty 1/14/2008 176 526 
Madison 1/11/2008 891 71 
Manatee 1/11/2008 2242 4715 
Marion 1/14/2008 4964 518 
Orange 2/18/2008 9602 277 
Osceola 1/10/2008 3624 1400 
Pasco 1/11/2008 7735 1309 
Pinellas 1/15/2008 16119 240 
Polk 1/14/2008 7530 1569 
Seminole 1/14/2008 6907 866 
Sumter 1/11/2008 1891 308 
Suwannee 1/11/2008 1436 400 
Taylor 1/11/2008 615 164 
Volusia 1/14/2008 6179 2404 
Wakulla 1/11/2008 741 22 

 
* Gilchrest, Hardee and Jefferson Counties utilize an instrument number indexing system rather than a book/page 
indexing system. 

Surface Transportation Board filing:   Document number 27455-A, recorded on April 7, 2008 
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FORTY-EIGHTH SUPPLEMENTAL INDENTURE dated June 1, 2008 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 6/13/2008 3799 651 
Bay 6/30/2008 3063 715 
Brevard 7/02/2008 5874 3269 
Citrus 6/13/2008 2223 1494 
Columbia 6/30/2008 1153 1442 
Dixie 7/01/2008 391 1 
Flagler 7/01/2008 1669 378 
Franklin 6/30/2008 968 373 
Gadsden 6/30/2008 696 1067 
Gilchrist* 7/03/2008 Instrument number 

2008003591 
 

Gulf 6/30/2008 461 1 
Hamilton 6/30/2008 665 310 
Hardee* 6/27/2008 Instrument number 

200825005011 
 

Hernando 6/13/2008 2570 1746 
Highlands 6/13/2008 2145 308 
Hillsborough 7/02/2008 18729 956 
Jefferson* 6/30/2008 Instrument number 

200833002125 
 

Lafayette* 7/08/2008 Instrument number 
200834001431 

 

Lake 6/13/2008 3640 1530 
Leon 6/30/2008 3875 1363 
Levy 6/13/2008 1127 115 
Liberty 7/07/2008 181 252 
Madison 6/30/2008 912 285 
Manatee 6/27/2008 2264 7699 
Marion 6/13/2008 5051 1339 
Orange 6/13/2008 9711 4102 
Osceola 6/13/2008 3699 1687 
Pasco 6/13/2008 7860 610 
Pinellas 6/12/2008 16285 454 
Polk 6/13/2008 7653 1238 
Seminole 6/13/2008 7011 1530 
Sumter 6/13/2008 1961 271 
Suwannee 6/30/2008 1470 367 
Taylor 6/30/2008 624 665 
Volusia 6/13/2008 6243 719 
Wakulla 6/30/2008 759 351 

* Gilchrest, Hardee, Jefferson and Lafayette Counties utilize an instrument number indexing system rather than a 
book/page indexing system. 

Surface Transportation Board filing:   Document number 27455-B, recorded on August 6, 2008 
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FORTY-NINTH SUPPLEMENTAL INDENTURE dated March 1, 2010 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 4/08/2010 3947 1403 
Bay 4/08/2010 3231 1321 
Brevard 4/09/2010 6145 993 
Citrus 4/08/2010 2348 2 
Columbia 4/08/2010 1192 803 
Dixie 4/15/2010 415 183 
Flagler 4/12/2010 1763 1207 
Franklin 4/09/2010 1009 1 
Gadsden 4/08/2010 729 1001 
Gilchrist* 4/08/2010 Instrument number 

2010001440 
 

Gulf 4/08/2010 489 612 
Hamilton 4/08/2010 693 1 
Hardee* 4/08/2010 Instrument number 

201025002243 
 

Hernando 4/08/2010 2732 1794 
Highlands 4/08/2010 2233 1848 
Hillsborough 4/13/2010 19814 55 
Jefferson* 4/09/2010 Instrument number 

201033004428 
 

Lafayette* 4/08/2010 Instrument number 
201034000540 

 

Lake 4/09/2010 3892 1816 
Leon 4/08/2010 4101 1507 
Levy 4/08/2010 1195 600 
Liberty 4/13/2010 192 87 
Madison 4/09/2010 982 1 
Manatee 4/08/2010 2334 6690 
Marion 4/08/2010 5341 1488 
Orange 4/08/2010 10026 4585 
Osceola 4/09/2010 3970 977 
Pasco 4/08/2010 8306 1585 
Pinellas 4/05/2010 16876 1530 
Polk 4/09/2010 8112 1962 
Seminole 4/08/2010 7362 894 
Sumter 4/08/2010 2179 82 
Suwannee 4/08/2010 1583 68 
Taylor 4/08/2010 652 229 
Volusia 4/12/2010 6464 1 
Wakulla 4/08/2010 822 403 

* Gilchrest, Hardee, Jefferson and Lafayette Counties utilize an instrument number indexing system rather than a 
book/page indexing system 

Surface Transportation Board filing:   Document number 27455-C, recorded on May 10, 2010 
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FIFTIETH SUPPLEMENTAL INDENTURE dated August 1, 2011 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 8/31/2011 4053 799 
Bay 9/1/2011 3348 586 
Brevard 8/31/2011 6445 1639 
Citrus 8/31/2011 2436 2060 
Columbia 8/31/2011 1220 1330 
Dixie 9/2/2011 432 556 
Flagler 9/1/2011 1831 774 
Franklin 8/31/2011 1044 226 
Gadsden 8/31/2011 750 540 
Gilchrist* 9/1/2011 2011003293  
Gulf 9/1/2011 510 129 
Hamilton 8/31/2011 713 137 
Hardee* 8/31/2011 201125005174  
Hernando 8/31/2011 2845 1193 
Highlands 8/31/2011 2295 556 
Hillsborough 9/1/2011 20685 273 
Jefferson 8/31/2011 665 726 
Lafayette1 9/1/2011 308 202 
Lake 8/31/2011 4068 1117 
Leon 8/31/2011 4281 1303 
Levy 8/31/2011 1240 702 
Liberty 8/31/2011 200 430 
Madison 8/31/2011 1034 97 
Manatee 8/31/2011 2390 3492 
Marion 8/31/2011 5562 1643 
Orange 9/1/2011 10262 4040 
Osceola 9/1/2011 4171 717 
Pasco 8/31/2011 8592 2940 
Pinellas 8/26/2011 17339 1112 
Polk 9/2/2011 8464 2230 
Seminole 8/31/2011 7624 937 
Sumter 9/1/2011 2352 294 
Suwannee 8/31/2011 1659 109 
Taylor 8/31/2011 672 907 
Volusia 9/1/2011 6627 3772 
Wakulla 8/31/2011 860 481 

*Gilchrest and Hardee Counties utilize an instrument number indexing system rather than a book/page indexing 
system.2 

Surface Transportation Board filing:   Document number 27455-D, recorded on November 2, 2011 
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FIFTY-FIRST SUPPLEMENTAL INDENTURE dated November 1, 2012 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 11/30/12 4153 1273 
Bay 11/30/12 3463 261 
Brevard 11/30/12 6745 2069 
Citrus 11/29/12 2518 72 
Columbia 11/30/12 1245 1358 
Dixie 12/03/12 448 114 
Flagler 11/30/12 1907 297 
Franklin 11/29/12 1080 1 
Gadsden 11/30/12 768 295 
Gilchrist* 11/29/12 Instrument number 201221002906 - 
Gulf 11/30/12 529 204 
Hamilton 11/29/12 730 51 
Hardee* 11/29/12 Instrument number 201225007152 - 
Hernando 11/30/12 2956 1478 
Highlands 11/29/12 2354 1241 
Hillsborough 12/05/12 21532 1003 
Jefferson 11/30/12 682 238 
Lafayette* 12/03/12 Instrument number 201234001771 - 
Lake 12/03/12 4246 1972 
Leon 11/29/12 4448 578 
Levy 11/29/12 1276 813 
Liberty 11/30/12 206 224 
Madison 11/29/12 1074 177 
Manatee 11/29/12 2447 1 
Marion 11/29/12 5773 987 
Orange 11/30/12 10481 516 
Osceola 11/29/12 4357 2942 
Pasco 11/29/12 8790 3145 
Pinellas 11/27/12 17794 2670 
Polk 12/03/12 8813 486 
Seminole 12/04/12 7911 1091 
Sumter 11/29/12 2529 1 
Suwannee 11/29/12 1722 321 
Taylor 11/29/12 691 195 
Volusia 12/03/12 6789 738 
Wakulla 11/29/12 894 743 

 

________________________________________ 

*Gilchrest, Hardee and Lafayette Counties utilize an instrument number indexing system rather than a 
book/page indexing system. 

Surface Transportation Board Recordation No. 27455-E recorded December 11, 2012 
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FIFTY-SECOND SUPPLEMENTAL INDENTURE dated August 1, 2015 

STATE OF FLORIDA 

County Date of Recordation Book Page 
Alachua 8/5/2015 4370 377 
Bay 8/7/2015 3722 1385 
Brevard 8/5/2015 7424 1768 
Citrus 8/5/2015 2705 978 
Columbia 8/5/2015 1299 100 
Dixie 8/6/2015 482 89 
Flagler 8/6/2015 2079 230 
Franklin 8/6/2015 Instrument No. 201519003844 -- 
Gadsden 8/6/2015 806 814 
Gilchrist 8/5/2015 Instrument No.  201521003563 -- 
Gulf 8/10/2015 579 488 
Hamilton 8/5/2015 770 347 
Hardee 8/6/2015 Instrument No.  201525004582 -- 
Hernando 8/6/2015 3261 637 
Highlands 8/6/2015 2489 426 
Hillsborough 8/13/2015 23476 544 
Jefferson 8/5/15 717 1 
Lafayette 8/5/2015 347 422 
Lake 8/11/2015 4663 2195 
Leon 8/5/2015 4829 1630 
Levy 8/6/2015 1362 672 
Liberty 8/6/2015 Instrument No. 2015390006600  
Madison 8/5/2015 1171 55 
Manatee 8/6/2015 2581 2615 
Marion 8/5/2015 6254 702 
Orange 8/10/2015 10964 8322 
Osceola 8/5/2015 4821 1436 
Pasco 8/6/2015 9237 444 
Pinellas 8/6/2015 18876 1882 
Polk 8/5/2015 9595 1 
Seminole 8/7/2015 8523 1724 
Sumter 8/6/2015 2994 413 
Suwannee 8/5/2015 1876 231 
Taylor 8/5/2015 732 233 
Volusia 8/5/2015 7148 401 
Wakulla 8/5/2015 977 179 

 
 
Surface Transportation Board Recordation No. 27455-G recorded August 30, 2016 
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FIFTY-THIRD SUPPLEMENTAL INDENTURE dated September 1, 2016 

STATE OF FLORIDA 

 
County Date of Recordation Book Page 
Alachua 11/7/2016 4473 604 
Bay 10/28/2016 3844 1975 
Brevard 10/31/2016 7743 542 
Citrus 10/31/2016 2790 2168 
Columbia 10/28/2016 1324 1726 
Dixie 11/2/2016 498 447 
Flagler 10/31/2016 2166 130 
Franklin 11/1/2016 1179 629 
Gadsden 11/1/2016 824 856 
Gilchrist 11/2/2016 Instrument No. 

201621004806 
-- 

Gulf 11/01/2016 605 187 
Hamilton 11/1/2016 791 389 
Hardee 11/01/2016 Instrument No. 

201625006095 
-- 

Hernando 11/2/2016 3410 796 
Highlands 11/2/2016 2552 647 
Hillsborough 11/7/2016 24510 250 
Jefferson 11/2/2016 734 1 
Lafayette 11/1/2016 362 1 
Lake 11/3/2016 4858 1728 
Leon 11/1/2016 4991 584 
Levy 11/1/2016 1404 248 
Liberty 11/2/2016 229 230 
Madison 11/1/2016 1218 53 
Manatee 11/1/2016 2645 5991 
Marion 11/2/2016 6480 66 
Orange 11/2/2016 Instrument No. 

20160572846 
-- 

Osceola 11/2/2016 5050 127 
Pasco 11/2/2016 9451 1943 
Pinellas 11/2/2016 19399 345 
Polk 11/08/2016 9979 1442 
Seminole 11/02/2016 8797 890 
Sumter 11/7/2016 3176 483 
Suwannee 11/1/2016 1952 368 
Taylor 11/2/2016 752 840 
Volusia 11/2/2016 7320 4532 
Wakulla 11/1/2016 1015 712 

 
 
 
 
 
 
Surface Transportation Board Recordation No. 27455-H recorded October 17, 2016 
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FIFTY-FOURTH SUPPLEMENTAL INDENTURE dated January 1, 2017 

STATE OF FLORIDA 

 
County Date of Recordation Book Page 

Alachua 1/27/2017 4490 1961 
Bay 1/27/2017 3869 486 
Brevard 1/27/2017 7807 891 
Citrus 1/27/2017 2807 1300 
Columbia 1/27/2017 1329 2411 
Dixie 2/1/2017 501 546 
Flagler 1/30/2017 2183 1912 
Franklin 1/27/2017 1184 469 
Gadsden 1/27/2017 827 1553 
Gilchrist 1/30/2017 Instrument No. 

20172100414 
- 

Gulf 1/30/2017 610 328 
Hamilton 1/27/2017 795 332 
Hardee 1/30/2017 Instrument No. 

201725000508 
- 

Hernando 2/6/2017 3437 1 
Highlands 1/27/2017 2563 1562 
Hillsborough 2/2/2017 24705 1672 
Jefferson 1/27/2017 737 49 
Lafayette 1/27/2017 364 414 
Lake 3/9/2017 4913 1 
Leon 1/27/2017 5021 845 
Levy 1/27/2017 1411 833 
Liberty 1/30/2017 231 1 
Madison 1/27/2017 1227 52 
Manatee 1/27/2017 2657 7802 
Marion 1/27/2017 6523 171 
Orange 2/1/2017 Instrument No. 

20170059594 
- 

Osceola 1/30/2017 5093 1169 
Pasco 1/30/2017 9489 896 
Pinellas 1/24/2017 19494 2120 
Polk 3/13/2017 10088 1627 
Seminole 1/27/2017 8852 15 
Sumter 3/15/2017 3230 150 
Suwannee 1/27/2017 1967 1 
Taylor 1/30/2017 757 1 
Volusia 1/30/2017 7354 1624 
Wakulla 1/30/2017 1024 68 

 
 
Surface Transportation Board Recordation No. 27455-I recorded January 26, 2017. 
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FIFTY-FIFTH SUPPLEMENTAL INDENTURE dated June 1, 2018 
 
STATE OF FLORIDA 
 

County Date of Recordation Book Page 
Alachua 7/10/2018 4613 124 
Bay 7/11/2018 4026 67 
Brevard 7/11/2018 8209 1780 
Citrus 7/10/2018 2912 1944 
Columbia 7/16/2018 1364 217 
Dixie 7/10/2018 521 318 
Flagler 7/10/2018 1788 83 
Franklin 7/10/2018 1223 49 
Gadsden 7/10/2018 849 1415 
Gilchrist 7/12/2018 Instrument No. 

201821003254 
- 

Gulf 7/11/2018 646 114 
Hamilton 7/10/2018 820 1 
Hardee 7/12/2018 Instrument No. 

201825004326 
- 

Hernando 7/11/2018 3603 25 
Highlands 7/17/2018 2645 574 
Hillsborough 7/11/2018 25922 1323 
Jefferson 7/11/2018 756 661 
Lafayette 7/12/2018 383 1 
Lake 7/10/2018 5138 1376 
Leon 7/10/2018 5214 1478 
Levy 7/10/2018 1462 69 
Liberty 7/10/2018 240 133 
Madison 7/10/2018 1280 1 
Manatee 7/10/2018 2737 3321 
Marion 7/13/2018 6796 1459 
Orange 7/12/2018 Instrument No. 

20180414627 
- 

Osceola 7/12/2018 5366 1053 
Pasco 7/05/2018 9755 1975 
Pinellas 7/10/2018 20115 996 
Polk 7/10/2018 10544 49 
Seminole 7/13/2018 9170 30 
Sumter 7/10/2018 3438 514 
Suwannee 7/11/2018 2060 366 
Taylor 7/11/2018 782 504 
Volusia 7/10/2018 7570 1755 
Wakulla 7/10/2018 1079 294 

 
 
Surface Transportation Board Recordation No. 27455-J recorded July 11, 2018. 
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FIFTY-SIXTH SUPPLEMENTAL INDENTURE dated November 1, 2019 
 
STATE OF FLORIDA 
 
 
County Date of Recordation Book Page 

Alachua 12/27/2019 4743 508 
Bay 12/27/2019 4205 1713 
Brevard 12/30/2019 8625 1547 
Citrus 12/27/2019 3027 2031 
Columbia 01/07/2020 1402 1904 
Dixie 01/17/2020 542 251 
Flagler 12/27/2019 2408 1544 
Franklin 12/27/2019 1256 136 
Gadsden 12/27/2019 871 1240 
Gilchrist 12/27/2019 - - 

 
Gulf 01/07/2020 682 246 
Hamilton 12/27/2019 844 321 
Hardee 12/27/2019 - - 

 
Hernando 01/09/2020 3793 1465 
Highlands 12/27/2019 2730 574 
Hillsborough 01/03/2020 27231 1609 
Jefferson 12/30/2019 777 756 
Lafayette 12/30/2019 400 339 
Lake 12/31/2019 5398 1388 
Leon 12/27/2019 5397 180 
Levy 12/27/2019 1519 194 
Liberty 12/23/2019 249 31 
Madison 12/27/2019 1338 38 
Manatee 12/27/2019 2819 7551 
Marion 12/30/2019 7105 1054 
Orange 01/09/2020 - - 

 
Osceola 12/30/2019 5648 2707 
Pasco 01/07/2020 10034 71 
Pinellas 12/19/2019 20815 1022 
Polk 12/30/2019 11089 1062 
Seminole 12/27/2019 9507 1506 
Sumter 01/07/2020 3683 663 
Suwannee 12/27/2019 2160 255 
Taylor 12/27/2019 808 178 
Volusia 12/27/2019 7793 1844 
Wakulla 12/27/2019 1135 570 

 
 
Surface Transportation Board Recordation No. 27455-K recorded December 20, 2019.  
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FIFTY-SEVENTH SUPPLEMENTAL INDENTURE dated June 1, 2020 
 
STATE OF FLORIDA 
 
 
County Date of Recordation Book Page 

Alachua 08/18/2020 4804 778 
Bay 08/18/2020 4288 520 
Brevard 08/18/2020 8827 2902 
Citrus 08/19/2020 3084 99 
Columbia 08/19/2020 1417 1527 
Dixie 08/19/2020 551 6 
Flagler 08/18/2020 2468 1634 
Franklin 08/18/2020 1273 430 
Gadsden 08/18/2020 881 1708 
Gilchrist 08/19/2020 - - 
Gulf 08/19/2020 700 607 
Hamilton 08/19/2020 855 159 
Hardee 08/18/2020 - - 
Hernando 08/18/2020 3876 1647 
Highlands 08/19/2020 2768 882 
Hillsborough 08/26/2020 - - 
Jefferson 08/19/2020 787 760 
Lafayette 08/19/2020 408 262 
Lake 08/19/2020 5526 1848 
Leon 08/18/2020 5478 259 
Levy 08/18/2020 1546 785 
Liberty 08/18/2020 253 16 
Madison 08/18/2020 1364 97 
Manatee 08/18/2020 - - 
Marion 08/18/2020 7250 815 
Orange 08/19/2020 - - 
Osceola 08/18/2020 5776 2301 
Pasco 08/19/2020 10160 1365 
Pinellas 07/01/2020 21061 752 
Polk 08/19/2020 11340 2114 
Seminole 08/18/2020 9681 1034 
Sumter 08/28/2020 3814 393 
Suwannee 08/18/2020 2205 172 
Taylor 08/18/2020 818 843 
Volusia 08/18/2020 7896 4158 
Wakulla 08/18/2020 1165 1 

 
Surface Transportation Board Recordation No.  27455-L recorded August 7, 2020.    
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A-2 

FIFTY-EIGHTH SUPPLEMENTAL INDENTURE dated November 1, 2021 
 
STATE OF FLORIDA 
 
 
County Date of Recordation Book Page 

Alachua 2/22/2022 4979 2009 
Bay 2/21/2022 4526 1483 
Brevard 2/18/2022 9419 2578 
Citrus 2/22/2022 3255 2244 
Columbia 2/22/2022 1460 175 
Dixie 2/21/2022 581 58 
Flagler 2/23/2022 2661 129 
Franklin 2/21/2022 1327 52 
Gadsden 2/22/2022 911 767 
Gilchrist 2/22/2022 - - 
Gulf 2/23/2022 757 1 
Hamilton 2/22/2022 887 1 
Hardee 2/21/2022 - - 
Hernando 2/24/2022 4131 1798 
Highlands 2/18/2022 2885 1402 
Hillsborough 3/2/2022 - - 
Jefferson 2/24/2022 818 66 
Lafayette 2/22/2022 429 85 
Lake 2/23/2022 5902 162 
Leon 2/24/2022 5703 1541 
Levy 2/23/2022 1627 176 
Liberty 2/21/2022 268 316 
Madison 2/23/2022 1441 218 
Manatee 2/18/2022 - - 
Marion 2/24/2022 7707 1338 
Orange 2/24/2022 - - 
Osceola 2/21/2022 6155 234 
Pasco 2/24/2022 10558 3530 
Pinellas 1/27/2022 21908 2067 
Polk 2/21/2022 12126 405 
Seminole 2/23/2022 10176 1611 
Sumter 3/3/2022 4213 705 
Suwannee 2/22/2022 2336 185 
Taylor 2/23/2022 852 540 
Volusia 2/22/2022 8207 2492 
Wakulla 2/22/2022 1252 310 

 
Surface Transportation Board Recordation No.  27455-M recorded March 21, 2022.   
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Published CUSIP Number: 26439BAN1 
Revolving Facility CUSIP Number: 26439BAP6 

$9,000,000,000 

AMENDED AND RESTATED CREDIT AGREEMENT 

dated as of March 18, 2022 

among 

Duke Energy Corporation 
Duke Energy Carolinas, LLC 

Duke Energy Ohio, Inc. 
Duke Energy Indiana, LLC 

Duke Energy Kentucky, Inc. 
Duke Energy Progress, LLC 

Duke Energy Florida, LLC and 
Piedmont Natural Gas Company, Inc., 

as Borrowers, 

The Lenders Listed Herein, 

Wells Fargo Bank, National Association, 
as Administrative Agent and Swingline Lender , 

Wells Fargo Securities, LLC, 
as Joint Lead Arranger, Joint Bookrunner and Sustainability Structuring Agent, 

and 

Bank of America, N.A. 
JPMorgan Chase Bank, N.A. and 

Mizuho Bank, Ltd., 
as Co-Syndication Agents 

and 

Bank of China, New York Branch, 
Barclays Bank PLC, 

Citibank, N.A., 
Credit Suisse AG, New York Branch, 

MUFG Bank, Ltd. and 
Royal Bank of Canada, 

as Co-Documentation Agents 

BofA Securities, Inc., 
JPMorgan Chase Bank, N.A., 

Mizuho Bank, Ltd., 
Bank of China, New York Branch, 

Barclays Bank PLC, 
Citigroup Global Markets, Inc., 

Credit Suisse Securities (USA) LLC, 
MUFG Bank, Ltd., 

PNC Capital Markets LLC, 
RBC Capital Markets, and 

Truist Securities, Inc. 
as Joint Lead Arrangers and Joint Bookrunners

Exhibit 1(j)



TABLE OF CONTENTS 
 

Page 

 -i-  
 

ARTICLE 1 
 

DEFINITIONS 

Section 1.01 Definitions.............................................................................................................. 1 
Section 1.02 Accounting Terms and Determinations ............................................................... 23 
Section 1.03 Types of Borrowings............................................................................................ 23 
Section 1.04 Divisions .............................................................................................................. 23 
Section 1.05 Rates ..................................................................................................................... 23 

ARTICLE 2 
 

THE CREDITS 

Section 2.01 Commitments to Lend.......................................................................................... 24 
Section 2.02 Notice of Borrowings ........................................................................................... 25 
Section 2.03 Notice to Lenders; Funding of Loans .................................................................. 26 
Section 2.04 Registry; Notes..................................................................................................... 27 
Section 2.05 Maturity of Loans ................................................................................................ 27 
Section 2.06 Interest Rates ........................................................................................................ 27 
Section 2.07 Fees ...................................................................................................................... 28 
Section 2.08 Optional Termination or Reduction of Sublimits; Changes to Sublimits ............ 28 
Section 2.09 Method of Electing Interest Rates ........................................................................ 29 
Section 2.10 Mandatory Termination of Commitments ........................................................... 30 
Section 2.11 Optional Prepayments .......................................................................................... 30 
Section 2.12 General Provisions as to Payments ...................................................................... 30 
Section 2.13 Funding Losses .................................................................................................... 31 
Section 2.14 Computation of Interest and Fees ........................................................................ 31 
Section 2.15 Letters of Credit ................................................................................................... 32 
Section 2.16 [Reserved] ............................................................................................................ 35 
Section 2.17 Increase in Commitments; Additional Lenders ................................................... 36 
Section 2.18 Swingline Loans................................................................................................... 37 
Section 2.19 Defaulting Lenders............................................................................................... 39 

ARTICLE 3 
 

CONDITIONS 

Section 3.01 Effective Date ...................................................................................................... 42 
Section 3.02 Borrowings and Issuance of Letters of Credit ..................................................... 43 

Exhibit 1(j)



TABLE OF CONTENTS 
(continued) 

Page 

 -ii-  
 

ARTICLE 4 
 

REPRESENTATIONS AND WARRANTIES 

Section 4.01 Organization and Power ....................................................................................... 43 
Section 4.02 Corporate and Governmental Authorization; No Contravention ......................... 44 
Section 4.03 Binding Effect ...................................................................................................... 44 
Section 4.04 Financial Information........................................................................................... 44 
Section 4.05 Regulation U ........................................................................................................ 44 
Section 4.06 Litigation .............................................................................................................. 44 
Section 4.07 Compliance with Laws ........................................................................................ 45 
Section 4.08 Taxes .................................................................................................................... 45 
Section 4.09 Anti-corruption Law and Sanctions ..................................................................... 45 

ARTICLE 5 
 

COVENANTS 

Section 5.01 Information .......................................................................................................... 46 
Section 5.02 Payment of Taxes ................................................................................................. 47 
Section 5.03 Maintenance of Property; Insurance .................................................................... 48 
Section 5.04 Maintenance of Existence .................................................................................... 48 
Section 5.05 Compliance with Laws ........................................................................................ 48 
Section 5.06 Books and Records .............................................................................................. 48 
Section 5.07 Negative Pledge ................................................................................................... 49 
Section 5.08 Consolidations, Mergers and Sales of Assets ...................................................... 50 
Section 5.09 Use of Proceeds.................................................................................................... 50 
Section 5.10 Indebtedness/Capitalization Ratio ....................................................................... 51 

ARTICLE 6 
 

DEFAULTS 

Section 6.01 Events of Default ................................................................................................. 51 
Section 6.02 Notice of Default.................................................................................................. 53 
Section 6.03 Cash Collateral ..................................................................................................... 53 

ARTICLE 7 
 

THE ADMINISTRATIVE AGENT 

Section 7.01 Appointment and Authorization .......................................................................... 53 
Section 7.02 Administrative Agent and Affiliates .................................................................... 54 
Section 7.03 Action by Administrative Agent .......................................................................... 54 
Section 7.04 Consultation with Experts .................................................................................... 54 

Exhibit 1(j)



TABLE OF CONTENTS 
(continued) 

Page 

 -iii-  
 

Section 7.05 Liability of Administrative Agent ........................................................................ 54 
Section 7.06 Indemnification .................................................................................................... 55 
Section 7.07 Credit Decision .................................................................................................... 55 
Section 7.08 Successor Administrative Agent .......................................................................... 55 
Section 7.09 Administrative Agent’s Fee ................................................................................. 56 
Section 7.10 Certain ERISA Matters ........................................................................................ 56 
Section 7.11 Other Agents ........................................................................................................ 57 
Section 7.12 Erroneous Payments............................................................................................. 57 

ARTICLE 8 
 

CHANGE IN CIRCUMSTANCES 

Section 8.01 Changed Circumstances ....................................................................................... 59 
Section 8.02 Indemnity ............................................................................................................. 62 
Section 8.03 Increased Cost and Reduced Return .................................................................... 63 
Section 8.04 Taxes .................................................................................................................... 64 
Section 8.05 Base Rate Loans Substituted for Affected SOFR Loans ..................................... 67 
Section 8.06 Substitution of Lender; Termination Option........................................................ 68 

ARTICLE 9 
 

MISCELLANEOUS 

Section 9.01 Notices ................................................................................................................. 69 
Section 9.02 No Waivers .......................................................................................................... 70 
Section 9.03 Expenses; Indemnification ................................................................................... 70 
Section 9.04 Sharing of Set-offs ............................................................................................... 71 
Section 9.05 Amendments and Waivers ................................................................................... 71 
Section 9.06 Successors and Assigns........................................................................................ 72 
Section 9.07 Collateral .............................................................................................................. 74 
Section 9.08 Confidentiality ..................................................................................................... 74 
Section 9.09 Governing Law; Submission to Jurisdiction ........................................................ 75 
Section 9.10 Counterparts; Integration; Effectiveness; Electronic Execution .......................... 75 
Section 9.11 WAIVER OF JURY TRIAL ................................................................................ 76 
Section 9.12 USA Patriot Act ................................................................................................... 76 
Section 9.13 Termination of Commitments Under Existing Credit Agreements ..................... 76 
Section 9.14 No Fiduciary Duty ............................................................................................... 77 
Section 9.15 Survival ................................................................................................................ 77 
Section 9.16 Acknowledgement and Consent to Bail-in of Affected Financial 

Institutions............................................................................................................ 77 
Section 9.17 Acknowledgement Regarding Any Supported QFCs .......................................... 78 
 

Exhibit 1(j)



TABLE OF CONTENTS 
(continued) 

Page 

 -iv-  
 

SCHEDULES 

Schedule 1.01(a)  - COMMITMENT SCHEDULE 
Schedule 1.01(b)  - PRICING SCHEDULE 
Schedule 1.01(c)  - EXISTING LETTERS OF CREDIT 

EXHIBITS 

EXHIBIT A - Note 
EXHIBIT B  - Opinion of Internal Counsel of the Borrower 
EXHIBIT C  - Opinion of Special Counsel for the Borrower 
EXHIBIT D - Assignment and Assumption Agreement 
EXHIBIT E  - Extension Agreement 
EXHIBIT F  - Notice of Issuance 
EXHIBIT G  - Approved Form of Letter of Credit 
 

Exhibit 1(j)



14697137v6 24740.00226 
 

 

 

AMENDED AND RESTATED CREDIT AGREEMENT 

AMENDED AND RESTATED CREDIT AGREEMENT dated as of March 18, 2022 
among DUKE ENERGY CORPORATION, DUKE ENERGY CAROLINAS, LLC, DUKE 
ENERGY OHIO, INC., DUKE ENERGY INDIANA, LLC, DUKE ENERGY KENTUCKY, 
INC., DUKE ENERGY PROGRESS, LLC (f/k/a PROGRESS ENERGY CAROLINAS, INC.), 
DUKE ENERGY FLORIDA, LLC (f/k/a PROGRESS ENERGY FLORIDA, INC.) and 
PIEDMONT NATURAL GAS COMPANY, INC., as Borrowers, the Lenders from time to time 
party hereto, WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent, 
BANK OF AMERICA, N.A., JPMORGAN CHASE BANK, N.A. and MIZUHO BANK, LTD., 
as Co-Syndication Agents, and BANK OF CHINA, NEW YORK BRANCH, BARCLAYS BANK 
PLC, CITIBANK, N.A., CREDIT SUISSE AG, NEW YORK BRANCH, MUFG BANK, LTD. 
and ROYAL BANK OF CANADA as Co-Documentation Agents. 

STATEMENT OF PURPOSE 

The Borrowers, the lenders party thereto and the Administrative Agent entered into that 
certain Credit Agreement dated as of November 18, 2011 (as amended, amended and restated, 
supplemented or otherwise modified prior to the Effective Date) (the “Existing Credit 
Agreement”).  The Borrowers, the Lenders and the Administrative Agent wish to amend and 
restate the Existing Credit Agreement on the terms and conditions set forth herein. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged by the parties hereto, such parties hereby agree that the Existing 
Credit Agreement is hereby amended and restated as follows: 

ARTICLE 1 
DEFINITIONS 

Section 1.01 Definitions.  The following terms, as used herein, have the following 
meanings: 

“Additional Lender” means any financial institution that becomes a Lender for purposes 
hereof pursuant to Section 2.17 or Section 8.05. 

“Adjusted Term SOFR” means, for purposes of any calculation, the rate per annum equal 
to the sum of (a) Term SOFR for such calculation plus (b) the SOFR Adjustment; provided that if 
Adjusted Term SOFR as so determined shall ever be less than the Floor, then Adjusted Term SOFR 
shall be deemed to be the Floor. 

“Administrative Agent” means Wells Fargo in its capacity as administrative agent for the 
Lenders hereunder, and its successors in such capacity. 

“Administrative Questionnaire” means, with respect to each Lender, the administrative 
questionnaire in the form submitted to such Lender by the Administrative Agent and submitted to 
the Administrative Agent (with a copy to each Borrower) duly completed by such Lender. 
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“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK 
Financial Institution. 

“Affiliate” means, as to any Person (the “specified Person”) (i) any Person that directly, 
or indirectly through one or more intermediaries, controls the specified Person (a “Controlling 
Person”) or (ii) any Person (other than the specified Person or a Subsidiary of the specified Person) 
which is controlled by or is under common control with a Controlling Person.  As used herein, the 
term “control” means possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of a Person, whether through the ownership of voting 
securities, by contract or otherwise. 

“Agent” means any of the Administrative Agent, the Co-Syndication Agents or the Co-
Documentation Agents. 

“Agent Parties” has the meaning set forth in Section 9.01(c). 

“Aggregate Exposure” means, with respect to any Lender at any time, the aggregate 
amount of its Borrower Exposures to all Borrowers at such time. 

“Agreement” means this Agreement as the same may be amended from time to time. 

“Anti-Corruption Laws” means the United States Foreign Corrupt Practices Act of 1977 
and all other laws, rules, and regulations of any jurisdiction concerning or relating to bribery, 
corruption or  money laundering. 

“Applicable Law” means all applicable provisions of constitutions, laws, statutes, 
ordinances, rules, treaties, regulations, permits, licenses, approvals, interpretations and orders of 
Governmental Authorities and all orders and decrees of all courts and arbitrators. 

“Applicable Margin” means, with respect to SOFR Loans, Swingline Loans or Base Rate 
Loans to any Borrower, the applicable rate per annum for such Borrower determined in accordance 
with the Pricing Schedule. 

“Appropriate Share” means, with respect to any Borrower, the sum of (i) to the extent 
such amount is properly allocable to Loans and Letters of Credit outstanding hereunder, the portion 
of such amount properly allocable to the Loans and Letter of Credit outstanding to or for the 
account of such Borrower, and (ii) to the extent such amount is not properly allocable to Loans 
and Letters of Credit outstanding hereunder, the Appropriate Share shall be the product of the 
Availability Percentage of such Borrower and such amount. 

“Approved Fund” means any Fund that is administered or managed by (i) a Lender, (ii) 
an Affiliate of a Lender or (iii) an entity or an Affiliate of an entity that administers or manages a 
Lender. 

“Approved Officer” means the president, the chief financial officer, a vice president, the 
treasurer, an assistant treasurer or the controller of the Borrower or such other representative of 
the Borrower as may be designated by any one of the foregoing with the consent of the 
Administrative Agent. 
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“Assignee” has the meaning set forth in Section 9.06(c). 

“Availability Percentage” means, with respect to each Borrower at any time, the 
percentage which such Borrower’s Sublimit bears to the aggregate amount of the Commitments, 
all determined as of such time. 

“Available Tenor” means, as of any date of determination and with respect to the then-
current Benchmark, as applicable, (a) if such Benchmark is a term rate, any tenor for such 
Benchmark (or component thereof) that is or may be used for determining the length of an Interest 
Period pursuant to this Agreement or (b) otherwise, any payment period for interest calculated 
with reference to such Benchmark (or component thereof) that is or may be used for determining 
any frequency of making payments of interest calculated with reference to such Benchmark, in 
each case, as of such date and not including, for the avoidance of doubt, any tenor for such 
Benchmark that is then-removed from the definition of “Interest Period” pursuant to Section 
8.01(c)(iv). 

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the 
applicable Resolution Authority in respect of any liability of an Affected Financial Institution. 

“Bail-In Legislation” means (a) with respect to any EEA Member Country implementing 
Article 55 of Directive 2014/59/EU of the European Parliament and of the Council of the European 
Union, the implementing law, regulation rule or requirement for such EEA Member Country from 
time to time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the 
United Kingdom,  Part I of the United Kingdom Banking Act 2009 (as amended from time to time) 
and any other law, regulation or rule applicable in the United Kingdom relating to the resolution 
of unsound or failing banks, investment firms or other financial institutions or their affiliates (other 
than through liquidation, administration or other insolvency proceedings). 

“Bankruptcy Event” means, with respect to any Person, such Person becomes the subject 
of a bankruptcy or insolvency proceeding (or any similar proceeding), or generally fails to pay its 
debts as such debts become due, or admits in writing its inability to pay its debts generally, or has 
had a receiver, conservator, trustee, administrator, custodian, assignee for the benefit of creditors 
or similar Person charged with the reorganization or liquidation of its business or assets appointed 
for it, or, in the good faith determination of the Administrative Agent (or, if the Administrative 
Agent is the subject of the Bankruptcy Event, the Required Lenders), has taken any action in 
furtherance of, or indicating its consent to, approval of, or acquiescence in, any such proceeding 
or appointment, provided that (except with respect to a Lender that is subject to a Bail-In Action) 
a Bankruptcy Event shall not result solely by virtue of any ownership interest, or the acquisition 
of any ownership interest, in such Person by a Governmental Authority or instrumentality thereof 
so long as such ownership interest does not result in or provide such Person with immunity from 
the jurisdiction of courts within the United States or from the enforcement of judgments or writs 
of attachment on its assets or permit such Person (or such Governmental Authority or 
instrumentality) to reject, repudiate, disavow or disaffirm any contracts or agreements made by 
such Person. 

“Base Rate” means, at any time, the highest of (a) the Prime Rate; (b) the Federal Funds 
Rate plus 0.50%; and (c) Adjusted Term SOFR for a one-month tenor in effect on such day plus 
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1%; each change in the Base Rate shall take effect simultaneously with the corresponding change 
or changes in the Prime Rate, the Federal Funds Rate or Adjusted Term SOFR, as applicable 
(provided that clause (c) shall not be applicable during any period in which Adjusted Term SOFR 
is unavailable or unascertainable).  Notwithstanding the foregoing, in no event shall the Base Rate 
be less than 0%. 

“Base Rate Loan” means (i) a Loan which bears interest at the Base Rate pursuant to the 
applicable Notice of Borrowing or Notice of Interest Rate Election or the provisions of Article 8 
or (ii) an overdue amount which was a Base Rate Loan immediately before it became overdue. 

“Base Rate Term SOFR Determination Day” has the meaning assigned thereto in the 
definition of “Term SOFR”. 

“Benchmark” means, initially, the Term SOFR Reference Rate; provided that if a 
Benchmark Transition Event has occurred with respect to the Term SOFR Reference Rate or the 
then-current Benchmark, then “Benchmark” means the applicable Benchmark Replacement to the 
extent that such Benchmark Replacement has replaced such prior benchmark rate pursuant to 
Section 8.01(c)(i). 

“Benchmark Replacement” means, with respect to any Benchmark Transition Event, the 
sum of: (a) the alternate benchmark rate that has been selected by the Administrative Agent and 
the Borrower giving due consideration to (i) any selection or recommendation of a replacement 
benchmark rate or the mechanism for determining such a rate by the Relevant Governmental Body 
or (ii) any evolving or then-prevailing market convention for determining a benchmark rate as a 
replacement to the then-current Benchmark for Dollar-denominated syndicated credit facilities and 
(b) the related Benchmark Replacement Adjustment; provided that, if such Benchmark 
Replacement as so determined would be less than the Floor, such Benchmark Replacement will be 
deemed to be the Floor for the purposes of this Agreement and the other Loan Documents. 

“Benchmark Replacement Adjustment” means, with respect to any replacement of the 
then-current Benchmark with an Unadjusted Benchmark Replacement for any applicable 
Available Tenor, the spread adjustment, or method for calculating or determining such spread 
adjustment, (which may be a positive or negative value or zero) that has been selected by the 
Administrative Agent and the Borrower giving due consideration to (a) any selection or 
recommendation of a spread adjustment, or method for calculating or determining such spread 
adjustment, for the replacement of such Benchmark with the applicable Unadjusted Benchmark 
Replacement by the Relevant Governmental Body or (b) any evolving or then-prevailing market 
convention for determining a spread adjustment, or method for calculating or determining such 
spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted 
Benchmark Replacement for Dollar-denominated syndicated credit facilities. 

“Benchmark Replacement Date” means the earlier to occur of the following events with 
respect to the then-current Benchmark: 

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition Event,” 
the later of (i) the date of the public statement or publication of information referenced therein and 
(ii) the date on which the administrator of such Benchmark (or the published component used in 
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the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such 
Benchmark (or such component thereof); or 

(b) in the case of clause (c) of the definition of “Benchmark Transition Event,” the first 
date on which such Benchmark (or the published component used in the calculation thereof) has 
been determined and announced by or on behalf of the administrator of such Benchmark (or such 
component thereof) or the regulatory supervisor for the administrator of such Benchmark (or such 
component thereof) to be non-representative or non-compliant with or non-aligned with the 
International Organization of Securities Commissions (IOSCO) Principles for Financial 
Benchmarks; provided that such non-representativeness, non-compliance or non-alignment will 
be determined by reference to the most recent statement or publication referenced in such clause 
(c) and even if any Available Tenor of such Benchmark (or such component thereof) continues to 
be provided on such date. 

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have 
occurred in the case of clause (a) or (b) with respect to any Benchmark upon the occurrence of the 
applicable event or events set forth therein with respect to all then-current Available Tenors of 
such Benchmark (or the published component used in the calculation thereof). 

“Benchmark Transition Event” means the occurrence of one or more of the following 
events with respect to the then-current Benchmark: 

(a) a public statement or publication of information by or on behalf of the administrator 
of such Benchmark (or the published component used in the calculation thereof) announcing that 
such administrator has ceased or will cease to provide all Available Tenors of such Benchmark (or 
such component thereof), permanently or indefinitely; provided that, at the time of such statement 
or publication, there is no successor administrator that will continue to provide any Available 
Tenor of such Benchmark (or such component thereof); 

(b) a public statement or publication of information by the regulatory supervisor for 
the administrator of such Benchmark (or the published component used in the calculation thereof), 
the FRB, the Federal Reserve Bank of New York, an insolvency official with jurisdiction over the 
administrator for such Benchmark (or such component), a resolution authority with jurisdiction 
over the administrator for such Benchmark (or such component) or a court or an entity with similar 
insolvency or resolution authority over the administrator for such Benchmark (or such component), 
which states that the administrator of such Benchmark (or such component) has ceased or will 
cease to provide all Available Tenors of such Benchmark (or such component thereof) permanently 
or indefinitely; provided that, at the time of such statement or publication, there is no successor 
administrator that will continue to provide any Available Tenor of such Benchmark (or such 
component thereof); or 

(c) a public statement or publication of information by or on behalf of the administrator 
of such Benchmark (or the published component used in the calculation thereof) or the regulatory 
supervisor for the administrator of such Benchmark (or such component thereof) announcing that 
all Available Tenors of such Benchmark (or such component thereof) are not, or as of a specified 
future date will not be, representative or in compliance with or aligned with the International 
Organization of Securities Commissions (IOSCO) Principles for Financial Benchmarks. 
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For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have 
occurred with respect to any Benchmark if a public statement or publication of information set 
forth above has occurred with respect to each then-current Available Tenor of such Benchmark (or 
the published component used in the calculation thereof). 

“Benchmark Transition Start Date” means, in the case of a Benchmark Transition Event, 
the earlier of (a) the applicable Benchmark Replacement Date and (b) if such Benchmark 
Transition Event is a public statement or publication of information of a prospective event, the 
90th day prior to the expected date of such event as of such public statement or publication of 
information (or if the expected date of such prospective event is fewer than 90 days after such 
statement or publication, the date of such statement or publication). 

“Benchmark Unavailability Period” means the period (if any) (x) beginning at the time 
that a Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement 
has replaced the then-current Benchmark for all purposes hereunder and under any Loan Document 
in accordance with Section 8.01(c)(i) and (y) ending at the time that a Benchmark Replacement 
has replaced the then-current Benchmark for all purposes hereunder and under any Loan Document 
in accordance with Section 8.01(c)(i). 

“Beneficial Ownership Certification” means a certification regarding beneficial 
ownership as required by the Beneficial Ownership Regulation. 

“Beneficial Ownership Regulation” means 31 CFR § 1010.230. 

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is 
subject to Title I of ERISA, (b) a “plan” as defined in and subject to Section 4975 of the Internal 
Revenue Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or 
otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such 
“employee benefit plan” or “plan”. 

“Borrower” means each of the Company, Duke Energy Carolinas, Duke Energy Ohio, 
Duke Energy Indiana, Duke Energy Kentucky, Duke Energy Florida, Duke Energy Progress and 
Piedmont.  References herein to “the Borrower” in connection with any Loan or Group of Loans 
or any Letter of Credit hereunder are to the particular Borrower to which such Loan or Loans are 
made or proposed to be made or at whose request and for whose account such Letter of Credit is 
issued or proposed to be issued. 

“Borrower Exposure” means, with respect to any Lender and any Borrower at any time, 
(i) an amount equal to the product of such Lender’s Percentage and such Borrower’s Sublimit 
(whether used or unused) at such time or (ii) if such Lender’s Commitment shall have terminated, 
either generally or with respect to such Borrower, or if such Borrower’s Sublimit shall have been 
reduced to zero, the sum of the aggregate outstanding principal amount of its Loans (other than 
Swingline Loans) to such Borrower, the aggregate amount of its Letter of Credit Liabilities in 
respect of such Borrower and the amount of its Swingline Exposure in respect of such Borrower 
at such time. 

“Borrower Maturity Date” means, with respect to any Revolving Credit Loan to any 
Borrower other than the Company, the first anniversary of the date of the Borrowing of such 
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Revolving Credit Loan; provided that if the Borrower designates such Borrowing as long-term in 
its Notice of Borrowing, then the Borrower Maturity Date shall not be applicable thereto. 

“Borrowing” has the meaning set forth in Section 1.03. 

“Cash Collateralize” means to pledge and deposit with or deliver to the Administrative 
Agent, for the benefit of each Issuing Lender and each Lender, as collateral for the Letter of Credit 
Liabilities, cash or deposit account balances, and “Cash Collateral” shall refer to such cash or 
deposit account balances. 

“Change in Law” means the occurrence of any of the following after the date of this 
Agreement: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change 
in any law, rule, regulation or treaty or in the administration, interpretation or application thereof 
by any Governmental Authority, or (c) the making or issuance of any request, rules, guideline, 
requirement or directive (whether or not having the force of law) by any Governmental Authority; 
provided however, that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall 
Street Reform and Consumer Protection Act and all requests, rules, guidelines, requirements and 
directives thereunder, issued in connection therewith or in implementation thereof, and (ii) all 
requests, rules, guidelines, requirements and directives promulgated by the Bank for International 
Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) 
or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in 
each case be deemed to be a “Change in Law” after the date hereof regardless of the date enacted, 
adopted, issued or implemented. 

“Co-Documentation Agents” means each of Bank of China, New York Branch, Barclays 
Bank PLC, Citibank, N.A., Credit Suisse AG, New York Branch, MUFG Bank, Ltd., and Royal 
Bank of Canada, in its capacity as documentation agent in respect of this Agreement. 

“Commitment” means (i) with respect to any Lender listed on the signature pages hereof, 
the amount set forth opposite its name on the Commitment Schedule, and (ii) with respect to each 
Additional Lender or Assignee which becomes a Lender pursuant to Sections 2.17, 8.05 and 
9.06(c), the amount of the Commitment thereby assumed by it, in each case as such amount may 
from time to time be reduced pursuant to Sections 2.08, 2.10, 8.05 and 9.06(c) or increased 
pursuant to Sections 2.17, 8.05 and 9.06(c). 

“Commitment Schedule” means the Commitment Schedule attached hereto as Schedule 
1.01(a). 

“Commitment Termination Date” means, for each Lender, March 18, 2027, as such date 
may be extended from time to time with respect to such Lender pursuant to Section 2.01(b) or, if 
such day is not a Domestic Business Day, the next preceding Domestic Business Day. 

“Communications” has the meaning set forth in Section 9.01(c). 

“Company” means Duke Energy Corporation, a Delaware corporation. 

“Conforming Changes” means, with respect to the use or administration of Term SOFR 
or the use, administration, adoption or implementation of any Benchmark Replacement, any 
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technical, administrative or operational changes (including changes to the definition of “Base 
Rate,” the definition of “Domestic Business Day,” the definition of “U.S. Government Securities 
Business Day,” the definition of “Interest Period” or any similar or analogous definition (or the 
addition of a concept of “interest period”), timing and frequency of determining rates and making 
payments of interest, timing of borrowing requests or prepayment, conversion or continuation 
notices, the applicability and length of lookback periods, the applicability of Section 2.13 and other 
technical, administrative or operational matters) that the Administrative Agent decides may be 
appropriate to reflect the adoption and implementation of any such rate or to permit the use and 
administration thereof by the Administrative Agent in a manner substantially consistent with 
market practice (or, if the Administrative Agent decides that adoption of any portion of such 
market practice is not administratively feasible or if the Administrative Agent determines that no 
market practice for the administration of any such rate exists, in such other manner of 
administration as the Administrative Agent decides is reasonably necessary in connection with the 
administration of this Agreement and the other Loan Documents). 

“Connection Income Taxes” means, with respect to any Lender or Agent, taxes that are 
imposed on or measured by net income (however denominated), franchise taxes or branch profits 
taxes, in each case, imposed as a result of a connection (including any former connection) between 
such Lender or Agent and the jurisdiction imposing such tax (other than connections arising from 
such Lender or Agent having executed, delivered, become a party to, performed its obligations 
under, received payments under, received or perfected a security interest under, engaged in any 
other transaction pursuant to or enforced this Agreement or any Note, or sold or assigned an 
interest in any Loan, this Agreement or any Note). 

“Consolidated Capitalization” means, with respect to any Borrower, the sum, without 
duplication, of (i) Consolidated Indebtedness of such Borrower, (ii) consolidated common 
equityholders’ equity as would appear on a consolidated balance sheet of such Borrower and its 
Consolidated Subsidiaries prepared in accordance with generally accepted accounting principles, 
(iii) the aggregate liquidation preference of preferred or priority equity interests (other than 
preferred or priority equity interests subject to mandatory redemption or repurchase) of such 
Borrower and its Consolidated Subsidiaries upon involuntary liquidation, (iv) the aggregate 
outstanding amount of all Equity Preferred Securities of such Borrower and (v) minority interests 
as would appear on a consolidated balance sheet of such Borrower and its Consolidated 
Subsidiaries prepared in accordance with generally accepted accounting principles. 

“Consolidated Indebtedness” means, at any date, with respect to any Borrower, all 
Indebtedness of such Borrower and its Consolidated Subsidiaries determined on a consolidated 
basis in accordance with generally accepted accounting principles; provided that Consolidated 
Indebtedness shall exclude, to the extent otherwise reflected therein, Equity Preferred Securities 
of such Borrower and its Consolidated Subsidiaries up to a maximum excluded amount equal to 
15% of Consolidated Capitalization of such Borrower. 

“Consolidated Net Assets” means, at any date with respect to any Borrower, (a) total 
assets of such Borrower and its Subsidiaries (minus applicable reserves) determined on a 
consolidated basis in accordance with generally accepted accounting principles minus (b) total 
liabilities of such Borrower and its Subsidiaries, in each case determined on a consolidated basis 
in accordance with generally accepted accounting principles, all as reflected in the consolidated 
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financial statements of such Borrower most recently delivered to the Administrative Agent and the 
Lenders pursuant to Section 5.01(a) or 5.01(b). 

“Consolidated Subsidiary” means, for any Person, at any date any Subsidiary or other 
entity the accounts of which would be consolidated with those of such Person in its consolidated 
financial statements if such statements were prepared as of such date. 

“Co-Syndication Agents” means each of Bank of America, N.A., JPMorgan Chase Bank, 
N.A. and Mizuho Bank, Ltd., in its capacity as a co-syndication agent in respect of this Agreement. 

“Default” means any condition or event which constitutes an Event of Default or which 
with the giving of notice or lapse of time or both would, unless cured or waived, become an Event 
of Default. 

“Defaulting Lender” means any Lender that (a) has failed to (i) fund any portion of its 
Loans within two Domestic Business Days of the date required to be funded, (ii) fund any portion 
of its participations in Letters of Credit required to be funded by it hereunder within two Domestic 
Business Days of the date required to be funded or (iii) pay over to any Lender Party any other 
amount required to be paid by it hereunder within two Domestic Business Days of the date required 
to be paid, unless, in the case of clause (i) or (iii) above, such Lender notifies the Administrative 
Agent (or, if the Administrative Agent is the Defaulting Lender, the Required Lenders) in writing 
that such failure is the result of such Lender’s good faith determination that a condition precedent 
to funding (specifically identified and including the particular default, if any) has not been 
satisfied, (b) has notified the Company or the Administrative Agent in writing, or has made a 
public statement to the effect, that it does not intend or expect to comply with any of its funding 
obligations under this Agreement (unless such writing or public statement indicates that such 
position is based on such Lender’s good faith determination that a condition precedent (specifically 
identified and including the particular default, if any) to funding under this Agreement cannot be 
satisfied) or generally under other agreements in which it commits to extend credit, (c) has failed, 
within three Domestic Business Days after written request by the Administrative Agent (or, if the 
Administrative Agent is the Defaulting Lender, the Required Lenders) or the Company, acting in 
good faith, to provide a certification in writing from an authorized officer of such Lender that it 
will comply with its obligations to fund prospective Loans and participations in then outstanding 
Letters of Credit under this Agreement unless such Lender notifies the Administrative Agent (or, 
if the Administrative Agent is the Defaulting Lender, the Required Lenders) in writing that such 
failure is the result of such Lender’s good faith determination that one or more conditions 
precedent to funding (specifically identified and including the particular default, if any) has not 
been satisfied, provided that such Lender shall cease to be a Defaulting Lender pursuant to this 
clause (c) upon receipt by the Administrative Agent (or, if the Administrative Agent is the 
Defaulting Lender, the Required Lenders) and the Company of such certification in form and 
substance satisfactory to the Administrative Agent (or, if the Administrative Agent is the 
Defaulting Lender, the Required Lenders) and the Company, or (d) has become (or has a direct or 
indirect Parent that has become) the subject of a Bankruptcy Event or a Bail-In Action.  Any 
determination by the Administrative Agent (or, if the Administrative Agent is the Defaulting 
Lender, the Required Lenders) that a Lender is a Defaulting Lender shall be conclusive and binding 
absent manifest error, and such Lender shall be deemed to be a Defaulting Lender upon delivery 
of written notice of such determination to the Company and each Lender. 
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“Dollars” or “$” means, unless otherwise qualified, dollars in lawful currency of the United 
States. 

“Domestic Business Day” means any day except a Saturday, Sunday or other day on which 
commercial banks in New York City or in the State of North Carolina are authorized by law to 
close. 

“Duke Energy Carolinas” means Duke Energy Carolinas, LLC, a North Carolina limited 
liability company. 

“Duke Energy Carolinas Mortgage” means the First and Refunding Mortgage between 
Duke Energy Carolinas and JPMorgan Chase Bank, N.A., as successor trustee, dated as of 
December 1, 1927 as amended or supplemented from time to time. 

“Duke Energy Florida” means Duke Energy Florida, LLC (f/k/a Progress Energy Florida, 
Inc.), a Florida limited liability company. 

“Duke Energy Florida Indenture” means the Indenture dated as of January 1, 1944, 
between Duke Energy Florida and The Bank of New York Mellon, as successor trustee, as 
amended, modified or supplemented from time to time, and any successor or replacement 
mortgage trust indenture. 

“Duke Energy Indiana” means Duke Energy Indiana, LLC, an Indiana limited liability 
company. 

“Duke Energy Indiana First Mortgage Trust Indenture” means the first mortgage trust 
indenture, dated as of September 1, 1939, between Duke Energy Indiana and Deutsche Bank 
National Trust Company, as successor trustee, as amended, modified or supplemented from time 
to time, and any successor or replacement mortgage trust indenture. 

“Duke Energy Kentucky” means Duke Energy Kentucky, Inc., a Kentucky corporation. 

“Duke Energy Kentucky First Mortgage Trust Indenture” means the first mortgage 
trust indenture, dated as of February 1, 1949, between Duke Energy Kentucky and The Bank of 
New York (successor to Irving Trust Company), as trustee, as amended, modified or supplemented 
from time to time, and any successor or replacement mortgage trust indenture. 

“Duke Energy Ohio” means Duke Energy Ohio, Inc., an Ohio corporation. 

“Duke Energy Ohio First Mortgage Trust Indenture” means the first mortgage trust 
indenture, dated as of August 1, 1936, between Duke Energy Ohio and The Bank of New York 
(successor to Irving Trust Company), as trustee, as amended, modified or supplemented from time 
to time, and any successor or replacement mortgage trust indenture. 

“Duke Energy Progress” means Duke Energy Progress, LLC (f/k/a Progress Energy 
Carolinas, Inc.), a North Carolina limited liability company. 
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“Duke Energy Progress Mortgage and Deed of Trust” means the Mortgage and Deed 
of Trust, dated as of May 1, 1940, from Duke Energy Progress to the Bank of New York Mellon 
and Ming Ryan (successor to Frederick G. Herbst), as successor trustees, as amended, modified or 
supplemented from time to time, and any successor or replacement mortgage trust indenture. 

“EEA Financial Institution” means (a) any credit institution or investment firm 
established in any EEA Member Country which is subject to the supervision of an EEA Resolution 
Authority, (b) any entity established in an EEA Member Country which is a parent of an institution 
described in clause (a) of this definition, or (c) any financial institution established in an EEA 
Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this 
definition and is subject to consolidated supervision with its parent. 

“EEA Member Country” means any of the member states of the European Union, 
Iceland, Liechtenstein and Norway. 

“EEA Resolution Authority” means any public administrative authority or any person 
entrusted with public administrative authority of any EEA Member Country (including any 
delegee) having responsibility for the resolution of any EEA Financial Institution. 

“Effective Date” means the date on which this Agreement becomes effective pursuant to 
Section 3.01. 

“Electronic Record” has the meaning assigned to that term in, and shall be interpreted in 
accordance with, 15 U.S.C. 7006. 

“Electronic Signature” has the meaning assigned to that term in, and shall be interpreted 
in accordance with, 15 U.S.C. 7006. 

“Environmental Laws” means any and all federal, state, local and foreign statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, 
licenses, agreements or other governmental restrictions relating to the environment or to emissions, 
discharges, releases of pollutants, contaminants, chemicals, or industrial, toxic or hazardous 
substances or wastes into the environment including, without limitation, ambient air, surface water, 
ground water, or land, or otherwise relating to the manufacture, processing, distribution, use, 
treatment, storage, disposal, transport, or handling of pollutants, contaminants, chemicals, or 
industrial, toxic or hazardous substances or wastes. 

“Equity Preferred Securities” means, with respect to any Borrower, any trust preferred 
securities or deferrable interest subordinated debt securities issued by such Borrower or any 
Subsidiary or other financing vehicle of such Borrower that (i) have an original maturity of at least 
twenty years and (ii) require no repayments or prepayments and no mandatory redemptions or 
repurchases, in each case, prior to the first anniversary of the latest Commitment Termination Date. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 

“ERISA Group” means, with respect to any Borrower, such Borrower and all other 
members of a controlled group of corporations and all trades or businesses (whether or not 
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incorporated) under common control which, together with such Borrower, are treated as a single 
employer under Section 414 of the Internal Revenue Code. 

“Erroneous Payment” has the meaning assigned thereto in Section 7.12(a). 

“Erroneous Payment Deficiency Assignment” has the meaning assigned thereto in 
Section 7.12(d). 

“Erroneous Payment Return Deficiency” has the meaning assigned thereto in Section 
7.12(d). 

“ESG” has the meaning set forth in Section 2.20. 

“ESG Amendment” has the meaning set forth in Section 2.20. 

“ESG Pricing Provisions” has the meaning set forth in Section 2.20.  

“ESG Ratings” has the meaning set forth in Section 2.20. 

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published 
by the Loan Market Association (or any successor person), as in effect from time to time. 

“Event of Default” has the meaning set forth in Section 6.01. 

“Existing Commitment Termination Date” has the meaning set forth in Section 2.01(b). 

“Existing Credit Agreement” has the meaning set forth in the Statement of Purpose. 

“Existing Letter of Credit” means each letter of credit outstanding under the Existing 
Credit Agreement on the Effective Date and identified on Schedule 1.01(c). 

“Facility Fee Rate” means, with respect to any Borrower, the applicable rate per annum 
for such Borrower determined in accordance with the Pricing Schedule. 

“FATCA” has the meaning set forth in Section 8.03(a). 

“FDIC” means the Federal Deposit Insurance Corporation. 

“Federal Funds Rate” means, for any day, the rate per annum (rounded upwards, if 
necessary, to the nearest 1/100th of 1%) equal to the weighted average of the rates on overnight 
federal funds transactions with members of the Federal Reserve System, as published by the 
Federal Reserve Bank of New York on the Domestic Business Day next succeeding such day; 
provided that (i) if such day is not a Domestic Business Day, the Federal Funds Rate for such day 
shall be such rate on such transactions on the next preceding Domestic Business Day as so 
published on the next succeeding Domestic Business Day and (ii) if no such rate is so published 
on such next succeeding Domestic Business Day, the Federal Funds Rate for such day shall be the 
average rate quoted to Wells Fargo on such day on such transactions as determined by the 
Administrative Agent; provided further, that, if the Federal Funds Rate shall be less than zero, 
such rate shall be deemed to be zero for purposes of this Agreement. 
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“Federal Reserve Bank of New York’s Website” means the website of the Federal 
Reserve Bank of New York at http://www.newyorkfed.org, or any successor source. 

“Fee Letters” means (a) the separate fee letter agreement dated February 23, 2022 among 
the Borrowers, Wells Fargo and Wells Fargo Securities, LLC, (b) the separate fee letter agreement 
dated February 23, 2022 among the Borrowers and the Joint Lead Arrangers (other than Wells 
Fargo Securities, LLC) and (c) any letter between the Borrower and any Issuing Lender (other than 
Wells Fargo) relating to certain fees payable to such Issuing Lender in its capacity as such. 

“Floor” means a rate of interest equal to 0%. 

“FRB” means the Board of Governors of the Federal Reserve System of the United States. 

“Fund” means any Person (other than a natural Person) that is (or will be) engaged in 
making, purchasing, holding or otherwise investing in commercial loans and similar extensions of 
credit in the ordinary course of its business. 

“Governmental Authority” means any international, foreign, federal, state, regional, 
county, local or other governmental or quasi-governmental authority. 

“Group of Loans” means at any time a group of Loans consisting of (i) all Loans to the 
same Borrower which are Base Rate Loans at such time or (ii) all SOFR Loans to the same 
Borrower having the same Interest Period at such time; provided that, if a Loan of any particular 
Lender is converted to or made as a Base Rate Loan pursuant to Article 8, such Loan shall be 
included in the same Group or Groups of Loans from time to time as it would have been if it had 
not been so converted or made. 

“Hedging Agreement” means for any Person, any and all agreements, devices or 
arrangements designed to protect such Person or any of its Subsidiaries from the fluctuations of 
interest rates, exchange rates applicable to such party’s assets, liabilities or exchange transactions, 
including, but not limited to, dollar-denominated or cross-currency interest rate exchange 
agreements, forward currency exchange agreements, interest rate cap or collar protection 
agreements, commodity swap agreements, forward rate currency or interest rate options, puts and 
warrants.  Notwithstanding anything herein to the contrary, “Hedging Agreements” shall also 
include fixed-for-floating interest rate swap agreements and similar instruments. 

“Increased Commitments” has the meaning set forth in Section 2.17. 

“Indebtedness” of any Person means at any date, without duplication, (i) all obligations 
of such Person for borrowed money, (ii) all indebtedness of such Person for the deferred purchase 
price of property or services purchased (excluding current accounts payable incurred in the 
ordinary course of business), (iii) all indebtedness created or arising under any conditional sale or 
other title retention agreement with respect to property acquired, (iv) all indebtedness under leases 
which shall have been or should be, in accordance with generally accepted accounting principles, 
recorded as capital leases in respect of which such Person is liable as lessee, (v) the face amount 
of all outstanding letters of credit issued for the account of such Person (other than letters of credit 
relating to indebtedness included in Indebtedness of such Person pursuant to another clause of this 
definition) and, without duplication, the unreimbursed amount of all drafts drawn thereunder, (vi) 

Exhibit 1(j)

http://www.newyorkfed.org/
http://www.newyorkfed.org/


14697137v6 24740.00226 
 

 

 14  
 

indebtedness secured by any Lien on property or assets of such Person, whether or not assumed 
(but in any event not exceeding the fair market value of the property or asset), (vii) all direct 
guarantees of Indebtedness referred to above of another Person, (viii) all amounts payable in 
connection with mandatory redemptions or repurchases of preferred stock or member interests or 
other preferred or priority equity interests and (ix) any obligations of such Person (in the nature of 
principal or interest) in respect of acceptances or similar obligations issued or created for the 
account of such Person. 

“Indemnitee” has the meaning set forth in Section 9.03. 

“Initial Sublimit” means, with respect to each Borrower, the amount set forth opposite its 
name in the table below: 

Borrower Initial Sublimit 

Company $3,300,000,000 
Duke Energy Carolinas $1,225,000,000 
Duke Energy Progress $1,400,000,000 
Duke Energy Florida $900,000,000 
Duke Energy Indiana $600,000,000 
Piedmont $800,000,000 
Duke Energy Ohio $600,000,000 
Duke Energy Kentucky $175,000,000 

 
“Interest Period” means, as to any SOFR Loan, the period commencing on the date such 

SOFR Loan is disbursed or converted to or continued as a SOFR Loan and ending on the date one, 
three or six months thereafter, in each case as selected by the Borrower in its Notice of Borrowing 
or Notice of Conversion/Continuation and subject to availability; provided that: 

(a) the Interest Period shall commence on the date of advance of or conversion to any 
SOFR Loan and, in the case of immediately successive Interest Periods, each successive Interest 
Period shall commence on the date on which the immediately preceding Interest Period expires; 

(b) if any Interest Period would otherwise expire on a day that is not a Domestic 
Business Day, such Interest Period shall expire on the next succeeding Domestic Business Day; 
provided that if any Interest Period would otherwise expire on a day that is not a Business Day but 
is a day of the month after which no further Domestic Business Day occurs in such month, such 
Interest Period shall expire on the immediately preceding Business Day; 

(c) any Interest Period that begins on the last Domestic Business Day of a calendar 
month (or on a day for which there is no numerically corresponding day in the calendar month at 
the end of such Interest Period) shall end on the last Domestic Business Day of the relevant 
calendar month at the end of such Interest Period; 
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(d) no Interest Period shall extend beyond the Commitment Termination Date; and 

(e) no tenor that has been removed from this definition pursuant to Section 8.01(c)(iv) 
shall be available for specification in any Notice of Borrowing or Notice of 
Conversion/Continuation. 

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended, or any 
successor statute. 

“Investment Grade Status” exists as to any Person at any date if all senior long-term 
unsecured debt securities of such Person outstanding at such date which has been rated by S&P or 
Moody’s are rated BBB- or higher by S&P or Baa3 or higher by Moody’s, as the case may be, or 
if such Person does not have a rating of its long-term unsecured debt securities, then if the corporate 
credit rating of such Person, if any exists, from S&P is BBB- or higher or the issuer rating of such 
Person, if any exists, from Moody’s is Baa3 or higher. 

“Issuing Lender” means (i) each of Wells Fargo, Bank of America, N.A., JPMorgan Chase 
Bank, N.A., Mizuho Bank, Ltd., Bank of China, New York Branch, Barclays Bank PLC, Citibank, 
N.A., Credit Suisse AG, New York Branch, MUFG Bank, Ltd., PNC Bank, National Association 
and Royal Bank of Canada and, and (ii) any other Lender that may agree to issue letters of credit 
hereunder, in each case as issuer of a Letter of Credit hereunder.  No Issuing Lender shall be 
obligated to issue any Letter of Credit hereunder if, after giving effect thereto, the aggregate Letter 
of Credit Liabilities in respect of all Letters of Credit issued by such Issuing Lender hereunder 
would exceed (i) in the case of each Issuing Lender named in clause (i) above, $40,000,000 (as 
such amount may be modified from time to time by agreement between the Company and such 
Issuing Lender) or (ii) with respect to any other Issuing Lender, such amount (if any) as may be 
agreed for this purpose from time to time by such Issuing Lender and the Company.  For avoidance 
of doubt, the limitations in the preceding sentence are for the exclusive benefit of the respective 
Issuing Lenders, are incremental to the other limitations specified herein on the availability of 
Letters of Credit and do not affect such other limitations. 

“KPIs” has the meaning set forth in Section 2.20. 

“Lender” means each bank or other financial institution listed on the signature pages 
hereof, each Additional Lender, each Assignee which becomes a Lender pursuant to Section 
9.06(c), and their respective successors.  Each reference herein to a “Lender” shall, unless the 
context otherwise requires, include the Swingline Lender and each Issuing Lender in such capacity. 

“Lender Party” means any of the Lenders, the Issuing Lenders and the Agents. 

“Lending Office” means, as to each Lender, its office located at its address set forth in its 
Administrative Questionnaire (or identified in its Administrative Questionnaire as its Lending 
Office) or such other office as such Lender may hereafter designate as its Lending Office by notice 
to the Borrowers and the Administrative Agent, and which may include an office of any Affiliate 
of such Lender or any domestic or foreign branch of such Lender or Affiliate. 

“Lender-Related Party” has the meaning set forth in Section 9.03(c). 
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“Letter of Credit” means a stand-by letter of credit issued or to be issued hereunder by an 
Issuing Lender in accordance with Section 2.15, including the Existing Letters of Credit. 

“Letter of Credit Documents” means with respect to any Letter of Credit, such Letter of 
Credit, the Letter of Credit application, a letter of credit agreement or reimbursement agreement 
and any other document, agreement and instrument required by the applicable Issuing Lender and 
relating to such Letter of Credit, in each case in the form specified by the applicable Issuing Lender 
from time to time. 

“Letter of Credit Liabilities” means, for any Lender and at any time, such Lender’s 
ratable participation in the sum of (x) the amounts then owing by all Borrowers in respect of 
amounts drawn under Letters of Credit and (y) the aggregate amount then available for drawing 
under all Letters of Credit. 

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security 
interest or encumbrance of any kind in respect of such asset.  For the purposes of this Agreement, 
any Borrower or any of its Subsidiaries shall be deemed to own subject to a Lien any asset which 
it has acquired or holds subject to the interest of a vendor or lessor under any conditional sale 
agreement, capital lease or other title retention agreement relating to such asset. 

“Loan” means a Revolving Credit Loan or a Swingline Loan; provided that Swingline 
Loans shall be subject to only those provisions of Article 2 which are specifically made applicable 
to Swingline Loans. 

“Loan Documents” means, collectively, this Agreement, each Note, the Letter of Credit 
Documents, the Fee Letters and each other document, instrument, certificate and agreement 
executed and delivered by the Borrowers or any of their respective subsidiaries in favor of or 
provided to the Administrative Agent in connection with this Agreement or otherwise referred to 
herein or contemplated hereby. 

“Long-Dated Letter of Credit” means a Letter of Credit having an expiry date later than 
the fifth Domestic Business Day prior to the Commitment Termination Date of the Issuing Lender. 

“Material Debt” means, with respect to any Borrower, Indebtedness of such Borrower or 
any of its Material Subsidiaries (other than any Non-Recourse Indebtedness) in an aggregate 
principal amount exceeding $150,000,000. 

“Material Plan” has the meaning set forth in Section 6.01(i). 

“Material Subsidiary” means at any time, with respect to any Borrower, any Subsidiary 
of such Borrower whose total assets exceeds 15% of the total assets (after intercompany 
eliminations) of such Borrower and its Subsidiaries, determined on a consolidated basis in 
accordance with generally accepted accounting principles, all as reflected in the consolidated 
financial statements of such Borrower most recently delivered to the Administrative Agent and the 
Lenders pursuant to Section 5.01(a) or 5.01(b). 
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“Maximum Sublimit” means, with respect to each Borrower, the amount set forth 
opposite its name in the table below, as such amount may be increased from time to time pursuant 
to Section 2.17: 

Borrower Maximum Sublimit 

Company $5,425,000,000 
Duke Energy Carolinas $2,025,000,000 
Duke Energy Progress $1,575,000,000 
Duke Energy Florida $1,350,000,000 
Duke Energy Indiana $1,125,000,000 
Piedmont $950,000,000 
Duke Energy Ohio $825,000,000 
Duke Energy Kentucky $225,000,000 

 
“Moody’s” means Moody’s Investors Service, Inc. (or any successor thereto). 

“Mortgage Indenture” means in the case of each of Duke Energy Carolinas, Duke Energy 
Ohio, Duke Energy Indiana, Duke Energy Kentucky, Duke Energy Progress and Duke Energy 
Florida, the Duke Energy Carolinas Mortgage, the Duke Energy Ohio First Mortgage Trust 
Indenture, the Duke Energy Indiana First Mortgage Trust Indenture, the Duke Energy Kentucky 
First Mortgage Trust Indenture, the Duke Energy Progress Mortgage and Deed of Trust or the 
Duke Energy Florida Indenture, respectively. 

“Non-Consenting Lender” means any Lender that does not approve any consent, waiver 
or amendment that (i) requires the approval of all affected Lenders in accordance with the terms 
of Section 9.05(a) and (ii) has been approved by the Required Lenders. 

“Non-Recourse Indebtedness” means any Indebtedness incurred by a Subsidiary of the 
Company to develop, construct, own, improve or operate a defined facility or project  (a) as to 
which no Borrower (i) provides credit support of any kind (including any undertaking, agreement 
or instrument that would constitute Indebtedness but excluding tax sharing arrangements and 
similar arrangements to make contributions to such Subsidiary to account for tax benefits 
generated by such Subsidiary), (ii) is directly or indirectly liable as a guarantor or otherwise, or 
(iii) constitutes the lender; (b) no default with respect to which would permit upon notice, lapse of 
time or both any holder of any other Indebtedness (other than the Loans or the Notes) of any 
Borrower to declare a default on such other Indebtedness or cause the payment thereof to be 
accelerated or payable prior to its stated maturity; and (c) as to which the lenders will not have any 
recourse to the stock or assets of any Borrower or other Subsidiary (other than the stock of or 
intercompany loans to such Subsidiary); provided that in each case in clauses (a) and (c) above, a 
Borrower or other Subsidiary may provide credit support and recourse in an amount not exceeding 
15% in the aggregate of any such Indebtedness. 
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“Notes” means promissory notes of a Borrower, in the form required by Section 2.04, 
evidencing the obligation of such Borrower to repay the Loans made to it, and “Note” means any 
one of such promissory notes issued hereunder. 

“Notice of Borrowing” has the meaning set forth in Section 2.02. 

“Notice of Interest Rate Election” has the meaning set forth in Section 2.09(a). 

“Notice of Issuance” has the meaning set forth in Section 2.15(b). 

“OFAC” means the Office of Foreign Assets Control of the United States Department of 
the Treasury. 

“Other Taxes” has the meaning set forth in Section 8.03(a). 

“Parent” means, with respect to any Lender, any Person controlling such Lender. 

“Participant” has the meaning set forth in Section 9.06(b). 

“Participant Register” has the meaning set forth in Section 9.06(b). 

“Payment Date” has the meaning set forth in Section 2.15(d). 

“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to any 
or all of its functions under ERISA. 

“Percentage” means, with respect to any Lender at any time, the percentage which the 
amount of its Commitment at such time represents of the aggregate amount of all the Commitments 
at such time; provided that in the case of Section 2.19 when a Defaulting Lender shall exist, 
“Percentage” shall mean the percentage of the total Commitments (disregarding any Defaulting 
Lender’s Commitment) represented by such Lender’s Commitment.  If the Commitments have 
terminated or expired, the Percentages shall be determined based upon the Commitments most 
recently in effect, giving effect to any assignments. 

“Periodic Term SOFR Determination Day” has the meaning assigned thereto in the 
definition of “Term SOFR”. 

“Person” means an individual, a corporation, a partnership, an association, a trust or any 
other entity or organization, including a government or political subdivision or an agency or 
instrumentality thereof. 

“Piedmont” means Piedmont Natural Gas Company, Inc., a North Carolina corporation. 

“Plan” means at any time an employee pension benefit plan which is covered by Title IV 
of ERISA or Sections 412 or 430 of the Internal Revenue Code or Sections 302 and 303 of ERISA 
and is either (i) maintained by a member of the ERISA Group for employees of a member of the 
ERISA Group or (ii) maintained pursuant to a collective bargaining agreement or any other 
arrangement under which more than one employer makes contributions and to which a member of 
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the ERISA Group is then making or accruing an obligation to make contributions or has within the 
preceding five plan years made contributions. 

“Platform” means Syndtrak or a substantially similar electronic transmission system. 

“Pricing Schedule” means the Pricing Schedule attached hereto as Schedule 1.01(b). 

“Prime Rate” means the per annum rate of interest established from time to time by the 
Administrative Agent at its principal office in Charlotte, North Carolina as its Prime Rate.  Any 
change in the interest rate resulting from a change in the Prime Rate shall become effective as of 
12:01 a.m. of the Domestic Business Day on which each change in the Prime Rate is announced 
by the Administrative Agent.  The Prime Rate is a reference rate used by the Administrative Agent 
in determining interest rates on certain loans and is not intended to be the lowest rate of interest 
charged on any extension of credit to any debtor. 

“Progress Borrowers” means Duke Energy Florida and Duke Energy Progress. 

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of 
Labor, as any such exemption may be amended from time to time. 

“Quarterly Payment Date” means the 15th Domestic Business Day of each January, April, 
July and October. 

“Regulation U” means Regulation U of the FRB, as in effect from time to time. 

“Reimbursement Obligation” means, at any time, the obligation of the Borrower then 
outstanding under Section 2.15 to reimburse the Issuing Lender for amounts paid by the Issuing 
Lender in respect of any one or more drawings under a Letter of Credit. 

“Related Parties” means, with respect to any Person, such Person’s Subsidiaries and 
Affiliates and the partners, directors, officers, employees, agents, trustees, advisors, administrators 
and managers of such Person and of such Person’s Subsidiaries and Affiliates. 

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal 
Reserve Bank of New York, or a committee officially endorsed or convened by the Federal 
Reserve Board and/or the Federal Reserve Bank of New York or any successor thereto. 

“Removed Borrower” has the meaning set forth in Section 9.05(b). 

“Required Lenders” means, at any time, Lenders having at least 51% in aggregate amount 
of the Aggregate Exposures at such time (exclusive in each case of the Aggregate Exposure(s) of 
any Defaulting Lender(s)). 

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK 
Financial Institution, a UK Resolution Authority. 

“Revolving Credit Loan” means a loan made or to be made by a Lender pursuant to 
Section 2.01(a); provided that, if any such loan or loans (or portions thereof) are combined or 
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subdivided pursuant to a Notice of Interest Rate Election, the term “Revolving Credit Loan” shall 
refer to the combined principal amount resulting from such combination or to each of the separate 
principal amounts resulting from such subdivision, as the case may be. 

“Revolving Credit Period” means, with respect to any Lender, the period from and 
including the Effective Date to but not including its Commitment Termination Date. 

“Sanctioned Person” means, at any time (a) any Person listed in any Sanctions-related list 
of specially designated Persons maintained by OFAC, the U.S. Department of State, United 
Nations Security Council, the European Union or Her Majesty’s Treasury of the United Kingdom, 
(b) any Person that has a place of business, or is organized or resident, in a jurisdiction that is the 
subject of any comprehensive territorial Sanctions or (c) any Person owned or controlled by any 
such Person. 

“Sanctions” means economic or financial sanctions or trade embargoes imposed, 
administered or enforced from time to time by (a) OFAC or the U.S. Department of State, or (b) 
the United Nations Security Council, the European Union or Her Majesty’s Treasury of the United 
Kingdom. 

“SOFR” means a rate equal to the secured overnight financing rate as administered by the 
SOFR Administrator. 

“SOFR Adjustment” means a percentage equal to 0.10% per annum. 

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor 
administrator of the secured overnight financing rate). 

“SOFR Loan” means any Loan bearing interest at a rate based on Adjusted Term SOFR 
as provided in Section 2.06. 

“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc. 
(or any successor thereto). 

“Sublimit” means, with respect to each Borrower, its Initial Sublimit, as the same may be 
modified from time to time pursuant to Sections 2.08 and 2.17; provided that a Borrower’s 
Sublimit shall at no time exceed such Borrower’s Maximum Sublimit. 

“Subsidiary” means, as to any Person, any corporation or other entity of which securities 
or other ownership interests having ordinary voting power to elect a majority of the board of 
directors or other persons performing similar functions are at the time directly or indirectly owned 
by such Person; unless otherwise specified, “Subsidiary” means a Subsidiary of a Borrower. 

“Substantial Assets” means, with respect to any Borrower, assets sold or otherwise 
disposed of in a single transaction or a series of related transactions representing 25% or more of 
the consolidated assets of such Borrower and its Consolidated Subsidiaries, taken as a whole. 

“Sustainability Structuring Agent” means Wells Fargo Securities, LLC. 
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“Swingline Exposure” means, with respect to any Lender, an amount equal to such 
Lender’s Percentage of the aggregate outstanding principal amount of Swingline Loans. 

“Swingline Lender” means Wells Fargo, in its capacity as the Swingline Lender under the 
swing loan facility described in Section 2.18. 

“Swingline Loan” means a loan made or to be made by the Swingline Lender pursuant to 
Section 2.18. 

“Swingline Termination Date” means the tenth Domestic Business Day prior to Wells 
Fargo’s Commitment Termination Date. 

“Taxes” has the meaning set forth in Section 8.03(a). 

“Term SOFR” means, 

(a) for any calculation with respect to a SOFR Loan, the Term SOFR Reference Rate 
for a tenor comparable to the applicable Interest Period on the day (such day, the “Periodic Term 
SOFR Determination Day”) that is two U.S. Government Securities Business Days prior to the 
first day of such Interest Period, as such rate is published by the Term SOFR Administrator; 
provided, however, that if as of 5:00 p.m. (New York City time) on any Periodic Term SOFR 
Determination Day the Term SOFR Reference Rate for the applicable tenor has not been published 
by the Term SOFR Administrator and a Benchmark Replacement Date with respect to the Term 
SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate 
for such tenor as published by the Term SOFR Administrator on the first preceding U.S. 
Government Securities Business Day for which such Term SOFR Reference Rate for such tenor 
was published by the Term SOFR Administrator so long as such first preceding U.S. Government 
Securities Business Day is not more than three U.S. Government Securities Business Days prior 
to such Periodic Term SOFR Determination Day, and 

(b) for any calculation with respect to a Base Rate Loan on any day, the Term SOFR 
Reference Rate for a tenor of one month on the day (such day, the “Base Rate Term SOFR 
Determination Day”) that is two U.S. Government Securities Business Days prior to such day, as 
such rate is published by the Term SOFR Administrator; provided, however, that if as of 5:00 p.m. 
(New York City time) on any Base Rate Term SOFR Determination Day the Term SOFR 
Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator 
and a Benchmark Replacement Date with respect to the Term SOFR Reference Rate has not 
occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by 
the Term SOFR Administrator on the first preceding U.S. Government Securities Business Day 
for which such Term SOFR Reference Rate for such tenor was published by the Term SOFR 
Administrator so long as such first preceding U.S. Government Securities Business Day is not 
more than three U.S. Government Securities Business Days prior to such Base Rate SOFR 
Determination Day. 

“Term SOFR Administrator” means CME Group Benchmark Administration Limited 
(CBA) (or a successor administrator of the Term SOFR Reference Rate selected by the 
Administrative Agent in its reasonable discretion). 
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“Term SOFR Reference Rate” means the forward-looking term rate based on SOFR. 

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under 
the PRA Rulebook (as amended form time to time) promulgated by the United Kingdom Prudential 
Regulation Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended 
from time to time) promulgated by the United Kingdom Financial Conduct Authority, which 
includes certain credit institutions and investment firms, and certain affiliates of such credit 
institutions or investment firms. 

“UK Resolution Authority” means the Bank of England or any other public 
administrative authority having responsibility for the resolution of any UK Financial Institution. 

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement 
excluding the related Benchmark Replacement Adjustment. 

“Unfunded Vested Liabilities” means, with respect to any Plan at any time, the amount 
(if any) by which (i) the present value of all benefits under such Plan, determined on a plan 
termination basis using the assumptions under 4001(a)(18) of ERISA, exceeds (ii) the fair market 
value of all Plan assets allocable to such benefits, all determined as of the then most recent 
valuation date for such Plan, but only to the extent that such excess represents a potential liability 
of a member of the ERISA Group to the PBGC or the Plan under Title IV of ERISA. 

“United States” means the United States of America, including the States and the District 
of Columbia, but excluding its territories and possessions. 

“U.S. Government Securities Business Day” means any day except for (a) a Saturday, 
(b) a Sunday or (c) a day on which the Securities Industry and Financial Markets Association 
recommends that the fixed income departments of its members be closed for the entire day for 
purposes of trading in United States government securities; provided, that for purposes of notice 
requirements in Sections 2.02, 2.11, and 2.12, in each case, such day is also a Domestic Business 
Day. 

“U.S. Tax Compliance Certificate” has the meaning set forth in Section 8.03(a). 

“U.S. Tax Law Change” has the meaning set forth in Section 8.03(a). 

“Utilization Limits” means the requirements that (i) for any Lender, the aggregate 
outstanding principal amount of its Loans (other than Swingline Loans) to all Borrowers hereunder 
plus the aggregate amount of its Letter of Credit Liabilities plus its Swingline Exposure shall at no 
time exceed the amount of its Commitment and (ii) for any Borrower, the aggregate outstanding 
principal amount of Loans to such Borrower plus the aggregate amount of Letter of Credit 
Liabilities in respect of Letters of Credit issued for its account shall at no time exceed its Sublimit. 

“Wells Fargo” means Wells Fargo Bank, National Association. 

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution 
Authority, the write-down and conversion powers of such EEA Resolution Authority from time to 
time under the Bail-In Legislation for the applicable EEA Member Country, which write-down 
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and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) with respect 
to the United Kingdom,  any powers of the applicable Resolution Authority  under the Bail-In 
Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial 
Institution  or any contract or instrument under which that liability arises, to convert all or part of 
that liability into shares, securities or obligations of that person or any other person, to provide that 
any such contract or instrument is to have effect as if a right had been exercised under it or to 
suspend any obligation in respect of that liability or any of the powers under that Bail-In 
Legislation that are related to or ancillary to any of those powers. 

Section 1.02 Accounting Terms and Determinations.  Unless otherwise specified herein, 
all accounting terms used herein shall be interpreted, all accounting determinations hereunder shall 
be made, and all financial statements required to be delivered hereunder shall be prepared in 
accordance with generally accepted accounting principles as in effect from time to time, applied 
on a basis consistent (except for changes concurred in by the relevant Borrower’s independent 
public accountants) with the most recent audited consolidated financial statements of such 
Borrower and its Consolidated Subsidiaries delivered to the Lenders; provided, that if the 
Company notifies the Administrative Agent that it wishes to amend the financial covenant in 
Section 5.10 to eliminate the effect of any change in generally accepted accounting principles on 
the operation of such covenant (or if the Administrative Agent notifies the Company that the 
Required Lenders wish to amend Section 5.10 for such purpose), then each Borrower’s compliance 
with such covenant shall be determined on the basis of generally accepted accounting principles 
as in effect immediately before the relevant change in generally accepted accounting principles 
became effective, until either such notice is withdrawn or such covenant is amended in a manner 
satisfactory to the Company and the Required Lenders. 

Section 1.03 Types of Borrowings.  The term “Borrowing” denotes the aggregation of 
Loans of one or more Lenders to be made to a single Borrower pursuant to Article 2 on a single 
date and for a single Interest Period.  Borrowings are classified for purposes of this Agreement by 
reference to the pricing of Loans comprising such Borrowing (e.g., a “SOFR Borrowing” is a 
Borrowing comprised of SOFR Loans). 

Section 1.04 Divisions.  For all purposes under this Agreement, in connection with any 
division or plan of division of a Borrower under Delaware law (or any comparable event under a 
different jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person becomes 
the asset, right, obligation or liability of a different Person, then it shall be deemed to have been 
transferred from the original Person to the subsequent Person, and (b) if any new Person comes 
into existence, such new Person shall be deemed to have been organized on the first date of its 
existence by the holders of its equity interests at such time. 

Section 1.05 Rates.  The Administrative Agent does not warrant or accept any 
responsibility for, and shall not have any liability with respect to, (a) the continuation of, 
administration of, submission of, calculation of or any other matter related to the Term SOFR 
Reference Rate, Adjusted Term SOFR or Term SOFR, or any component definition thereof or 
rates referred to in the definition thereof, or with respect to any alternative, successor or 
replacement rate thereto (including any Benchmark Replacement), including whether the 
composition or characteristics of any such alternative, successor or replacement rate (including 
any Benchmark Replacement), as it may or may not be adjusted pursuant to Section 8.01(c), will 
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be similar to, or produce the same value or economic equivalence of, or have the same volume or 
liquidity as, the Term SOFR Reference Rate, Adjusted Term SOFR, Term SOFR or any other 
Benchmark prior to its discontinuance or unavailability, or (b) the effect, implementation or 
composition of any Conforming Changes.  The Administrative Agent and its Affiliates or other 
related entities may engage in transactions that affect the calculation of the Term SOFR Reference 
Rate, Adjusted Term SOFR, Term SOFR, any alternative, successor or replacement rate (including 
any Benchmark Replacement) or any relevant adjustments thereto and such transactions may be 
adverse to the Borrower.  The Administrative Agent may select information sources or services in 
its reasonable discretion to ascertain the Term SOFR Reference Rate, Adjusted Term SOFR or 
Term SOFR, or any other Benchmark, any component definition thereof or rates referred to in the 
definition thereof, in each case pursuant to the terms of this Agreement, and shall have no liability 
to the Borrower, any Lender or any other person or entity for damages of any kind, including direct 
or indirect, special, punitive, incidental or consequential damages, costs, losses or expenses 
(whether in tort, contract or otherwise and whether at law or in equity), for any error or calculation 
of any such rate (or component thereof) provided by any such information source or service. 

ARTICLE 2 
THE CREDITS 

Section 2.01 Commitments to Lend. 

(a) Revolving Credit Loans.  During its Revolving Credit Period, each Lender severally 
agrees, on the terms and conditions set forth in this Agreement, to make Revolving Credit Loans 
in Dollars to each Borrower pursuant to this subsection from time to time; provided that, 
immediately after each such Revolving Credit Loan is made, the Utilization Limits are not 
exceeded.  Each Borrowing under this subsection shall be in an aggregate principal amount of 
$10,000,000 or any larger multiple of $1,000,000 (except that any such Borrowing may be in the 
aggregate amount available in accordance with Section 3.02(b)) and shall be made from the several 
Lenders ratably in proportion to their respective Commitments in effect on the date of Borrowing; 
provided that, if the Interest Period selected by the Borrower for a Borrowing would otherwise end 
after the Commitment Termination Dates of some but not all Lenders, the Borrower may in its 
Notice of Borrowing elect not to borrow from those Lenders whose Commitment Termination 
Dates fall prior to the end of such Interest Period.  Within the foregoing limits, the Borrowers may 
borrow under this subsection (a), or to the extent permitted by Section 2.11, prepay Loans and 
reborrow at any time during the Revolving Credit Periods under this subsection (a). 

(b) Extension of Commitments.  (i) The Company may, so long as no Default then exists 
and the representations and warranties of the Borrowers contained herein are true and correct at 
the time of notice, at any time after the Effective Date but prior to the then existing Commitment 
Termination Date (the “Existing Commitment Termination Date”), propose to extend the 
Existing Commitment Termination Date for an additional one year period measured from the 
Existing Commitment Termination Date; provided that in no event may the Company request more 
than two extensions of the Commitment Termination Date pursuant to this Section 2.01(b)(ii); and 
provided further that the Commitment Termination Date, after giving effect to any such extension, 
shall not be later than five years after the effective date of such extension.  The Administrative 
Agent shall promptly notify the Lenders of receipt of such request.  Each Lender shall endeavor to 
respond to such request, whether affirmatively or negatively (such determination in the sole 
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discretion of such Lender), by notice to the Company and the Administrative Agent within 30 
days.  Subject to the execution by the Borrowers, the Administrative Agent and such Lenders of a 
duly completed Extension Agreement in substantially the form of Exhibit E, the Commitment 
Termination Date applicable to the Commitment of each Lender so affirmatively notifying the 
Company and the Administrative Agent shall be extended for the period specified above; provided 
that no Commitment Termination Date of any Lender shall be extended unless Lenders having 
Commitments in an aggregate amount equal to at least 51% of the Commitments in effect at the 
time any such extension is requested shall have elected so to extend their Commitments. 

(ii) Any Lender which does not give such notice to the Company and the 
Administrative Agent shall be deemed to have elected not to extend as requested, and the 
Commitment of each non-extending Lender shall terminate on its Commitment 
Termination Date determined without giving effect to such requested extension.  The 
Company may, in accordance with Section 8.05, designate another bank or other financial 
institution (which may be, but need not be, an extending Lender) to replace a non-extending 
Lender.  On the date of termination of any Lender’s Commitment as contemplated by this 
paragraph, the respective participations of the other Lenders in all outstanding Letters of 
Credit and Swingline Loans shall be redetermined on the basis of their respective 
Commitments after giving effect to such termination, and the participation therein of the 
Lender whose Commitment is terminated shall terminate; provided that the Borrowers 
shall, if and to the extent necessary to permit such redetermination of participations in 
Letters of Credit and Swingline Loans within the limits of the Commitments which are not 
terminated, prepay on such date all or a portion of the outstanding Loans or, to the extent 
that such redetermination cannot be effected within the limits of the Commitments even 
after all outstanding Loans have been prepaid, then the Borrowers shall Cash Collateralize 
the Letters of Credit to the extent of the excess, and such redetermination and termination 
of participations in outstanding Letters of Credit and Swingline Loans shall be conditioned 
upon their having done so. 

Section 2.02 Notice of Borrowings.  The Borrower shall give the Administrative Agent 
notice (a “Notice of Borrowing”) not later than 11:00 A.M. (Eastern time) on (x) the date of each 
Base Rate Borrowing and (y) at least three U.S. Government Securities Business Days before each 
SOFR Borrowing, specifying: 

(a) the date of such Borrowing, which shall be a Domestic Business Day in the case of 
a Base Rate Borrowing or a U.S. Government Securities Business Day in the case of a SOFR 
Borrowing; 

(b) the aggregate amount of such Borrowing; 

(c) whether the Loans comprising such Borrowing are to bear interest initially at the 
Base Rate or Adjusted Term SOFR; 

(d) in the case of a SOFR Borrowing, the duration of the initial Interest Period 
applicable thereto, subject to the provisions of the definition of Interest Period; and 
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(e) if applicable, the designation contemplated by the definition of Borrower Maturity 
Date. 

Unless the Borrower shall have given notice to Administrative Agent not later than 11:00 A.M. 
(Eastern time) on the date on which any payment of a Reimbursement Obligation is due to an 
Issuing Lender or on the scheduled date of maturity of a Swingline Loan to the effect that the 
Borrower will make such payment with funds from another source, the Borrower shall be deemed 
to have given a Notice of Borrowing for a Base Rate Borrowing on such date in the minimum 
amount permitted by Section 2.01 that equals or exceeds the amount of such Reimbursement 
Obligation or Swingline Loan. 

Section 2.03 Notice to Lenders; Funding of Loans. 

(a) Upon receipt (or deemed receipt) of a Notice of Borrowing, the Administrative 
Agent shall promptly notify each Lender of the contents thereof and of such Lender’s share (if 
any) of such Borrowing and such Notice of Borrowing shall not thereafter be revocable by the 
Borrower. 

(b) Not later than 1:00 P.M. (Eastern time) on the date of each Borrowing, each Lender 
participating therein shall (except as provided in subsection (c) of this Section) make available its 
share of such Borrowing, in immediately available funds, to the Administrative Agent at its address 
specified in or pursuant to Section 9.01.  Unless the Administrative Agent determines that any 
applicable condition specified in Article 3 has not been satisfied, the Administrative Agent will 
disburse the funds so received from the Lenders to an account designated by an Approved Officer 
of the Borrower; provided that to the extent that all or a portion of such Borrowing is to be applied 
to a Reimbursement Obligation or a Swingline Loan of the Borrower as contemplated by Sections 
2.02 and 2.18(h), the Administrative Agent shall distribute to the applicable Issuing Lender or the 
Swingline Lender, as the case may be, the appropriate portion of such funds. 

(c) Unless the Administrative Agent shall have received notice from a Lender prior to 
1:00 P.M. (Eastern time) on the date of any Borrowing that such Lender will not make available 
to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent 
may assume that such Lender has made such share available to the Administrative Agent on the 
date of such Borrowing in accordance with subsection (b) of this Section 2.03 and the 
Administrative Agent may, in reliance upon such assumption, make available to the Borrower on 
such date a corresponding amount.  If and to the extent that such Lender shall not have so made 
such share available to the Administrative Agent, such Lender and, if such Lender shall not have 
made such payment within two Domestic Business Days of demand therefor, the Borrower agrees 
to repay to the Administrative Agent forthwith on demand such corresponding amount together 
with interest thereon, for each day from the date such amount is made available to the Borrower 
until the date such amount is repaid to the Administrative Agent, at (i) in the case of the Borrower, 
a rate per annum equal to the higher of the Federal Funds Rate and the interest rate applicable 
thereto pursuant to Section 2.06 and (ii) in the case of such Lender, the Federal Funds Rate.  If 
such Lender shall repay to the Administrative Agent such corresponding amount, such amount so 
repaid shall constitute such Lender’s Loan included in such Borrowing for purposes of this 
Agreement. 
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(d) The failure of any Lender to make the Loan to be made by it as part of any 
Borrowing shall not relieve any other Lender of its obligation, if any, hereunder to make a Loan 
on the date of such Borrowing, but no Lender shall be responsible for the failure of any other 
Lender to make a Loan to be made by such other Lender. 

Section 2.04 Registry; Notes. 

(a) The Administrative Agent shall maintain a register (the “Register”) on which it 
will record the Commitment of each Lender, each Loan made by such Lender and each repayment 
of any Loan made by such Lender.  Any such recordation by the Administrative Agent on the 
Register shall be conclusive, absent manifest error.  Failure to make any such recordation, or any 
error in such recordation, shall not affect the Borrowers’ obligations hereunder. 

(b) Each Borrower hereby agrees that, promptly upon the request of any Lender at any 
time, such Borrower shall deliver to such Lender a duly executed Note, in substantially the form 
of Exhibit A hereto, payable to such Lender or its registered assigns as permitted pursuant to 
Section 9.06 and representing the obligation of such Borrower to pay the unpaid principal amount 
of the Loans made to such Borrower by such Lender, with interest as provided herein on the unpaid 
principal amount from time to time outstanding. 

(c) Each Lender shall record the date, amount and maturity of each Loan (including 
Swingline Loans) made by it and the date and amount of each payment of principal made by the 
Borrower with respect thereto, and each Lender receiving a Note pursuant to this Section, if such 
Lender so elects in connection with any transfer or enforcement of its Note, may endorse on the 
schedule forming a part thereof appropriate notations to evidence the foregoing information with 
respect to each such Loan then outstanding; provided that the failure of such Lender to make any 
such recordation or endorsement shall not affect the obligations of any Borrower hereunder or 
under the Notes.  Such Lender is hereby irrevocably authorized by each Borrower so to endorse 
its Note and to attach to and make a part of its Note a continuation of any such schedule as and 
when required. 

Section 2.05 Maturity of Loans.  Each Revolving Credit Loan made by any Lender shall 
mature, and the principal amount thereof shall be due and payable together with accrued interest 
thereon, on the earlier of the Commitment Termination Date of such Lender and the applicable 
Borrower Maturity Date (if any). 

Section 2.06 Interest Rates. 

(a) Each Base Rate Loan shall bear interest on the outstanding principal amount 
thereof, for each day from the date such Loan is made until it becomes due, at a rate per annum 
equal to the sum of the Applicable Margin for such day plus the Base Rate for such day.  Such 
interest shall be payable quarterly in arrears on each Quarterly Payment Date, at maturity and on 
the date of termination of the Commitments in their entirety.  Any overdue principal of, or overdue 
interest on, any Base Rate Loan shall bear interest, payable on demand, for each day until paid at 
a rate per annum equal to the sum of 1% plus the Applicable Margin for such day plus the Base 
Rate for such day. 
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(b) Each SOFR Loan shall bear interest on the outstanding principal amount thereof, 
for each day during each Interest Period applicable thereto, at a rate per annum equal to the sum 
of the Applicable Margin for such day plus the Adjusted Term SOFR for such day (provided that 
Adjusted Term SOFR shall not be available until three U.S. Government Securities Business Days 
after the Effective Date unless the applicable Borrower has delivered to the Administrative Agent 
a letter in form and substance reasonably satisfactory to the Administrative Agent indemnifying 
the Lenders in the manner set forth in Section 2.13).  Such interest shall be payable for each Interest 
Period on the last day thereof and, if such Interest Period is longer than three months, at intervals 
of three months after the first day thereof. 

(c) Any overdue principal of or overdue interest on any SOFR Loan shall bear interest, 
payable on demand, for each day from and including the date payment thereof was due to but 
excluding the date of actual payment, at a rate per annum equal to the sum of 1% plus the higher 
of (i) the sum of the Applicable Margin for such day plus the Adjusted Term SOFR applicable to 
such Loan at the date such payment was due and (ii) the rate applicable to Base Rate Loans for 
such day. 

(d) The Administrative Agent shall determine each interest rate applicable to the Loans 
hereunder.  The Administrative Agent shall give prompt notice to the Borrower and the 
participating Lenders by facsimile of each rate of interest so determined, and its determination 
thereof shall be conclusive in the absence of manifest error unless the Borrower raises an objection 
thereto within five Domestic Business Days after receipt of such notice. 

(e) In connection with the use or administration of Term SOFR, the Administrative 
Agent will have the right to make Conforming Changes from time to time and, notwithstanding 
anything to the contrary herein or in any other Loan Document, any amendments implementing 
such Conforming Changes will become effective without any further action or consent of any other 
party to this Agreement or any other Loan Document.  The Administrative Agent will promptly 
notify the Borrowers and the Lenders of the effectiveness of any Conforming Changes in 
connection with the use or administration of Term SOFR. 

Section 2.07 Fees. 

(a) Facility Fees.  Each Borrower shall pay to the Administrative Agent, for the 
account of the Lenders ratably in proportion to their related Borrower Exposures, a facility fee 
calculated for each day at the Facility Fee Rate for such day (determined in accordance with the 
Pricing Schedule) on the aggregate amount of such Borrower’s Borrower Exposures on such day.  
Such facility fee shall accrue for each day from and including the Effective Date but excluding the 
day on which the related Borrower Exposures are reduced to zero. 

(b) Letter of Credit Fees.  Each Borrower shall pay to the Administrative Agent (i) for 
the account of the Lenders ratably a letter of credit fee accruing daily on the aggregate amount 
then available for drawing under all outstanding Letters of Credit issued for such Borrower’s 
account at a rate per annum equal to the then Applicable Margin for SOFR Loans and (ii) for the 
account of each Issuing Lender a letter of credit fronting fee accruing daily on the aggregate 
amount then available for drawing under all Letters of Credit issued by such Issuing Lender for its 
account at a rate per annum of 0.20% (or such other rate as may be mutually agreed from time to 
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time by the applicable Borrower and such Issuing Lender).  In addition, you agree to pay to each 
Issuing Lender its customary documentation fees, including, without limitation, in respect of any 
amendments, modifications, extensions, renewals and draws, as applicable, of or on the Letters of 
Credit issued by such Issuing Lender under the facility. 

(c) [Reserved]. 

(d) Payments.  Accrued fees under this Section for the account of any Lender shall be 
payable quarterly in arrears on each Quarterly Payment Date and upon such Lender’s Commitment 
Termination Date (and, if later, the date the Borrower Exposure of such Lender in respect of any 
Borrower is reduced to zero). 

Section 2.08 Optional Termination or Reduction of Sublimits; Changes to Sublimits. 

(a) The Company may, upon not less than three Domestic Business Days’ notice to the 
Administrative Agent, reallocate amounts of the Commitments among the respective Sublimits of 
the Borrowers (i.e., reduce the Sublimits of one or more Borrowers and increase the Sublimits of 
one or more other Borrowers by the same aggregate amount); provided (i) each Sublimit shall be 
a multiple of $5,000,000 at all times, (ii) a Borrower’s Sublimit may not be reduced to an amount 
less than the sum of the aggregate outstanding principal amount of Loans to such Borrower plus 
the aggregate amount of Letter of Credit Liabilities in respect of Letters of Credit issued for its 
account, (iii) a Borrower’s Sublimit may not be increased to an amount greater than its Maximum 
Sublimit, (iv) the sum of the Sublimits of the respective Borrowers shall at all times equal the 
aggregate amount of the Commitments and (v) any such increase in a Borrower’s Sublimit shall 
be accompanied or preceded by evidence reasonably satisfactory to the Administrative Agent as 
to appropriate corporate and regulatory authorization therefor. 

(b) Each Borrower other than the Company may, upon at least three Domestic Business 
Days’ notice to the Administrative Agent, reduce its Sublimit (i) to zero, if no Loans to it or Letter 
of Credit Liabilities for its account are outstanding or (ii) by an amount of $10,000,000 or any 
larger multiple of $5,000,000 so long as, after giving effect to such reduction, its Sublimit is not 
less than the sum of the aggregate principal amount of Loans outstanding to it and the aggregate 
Letter of Credit Liabilities outstanding for its account.  Upon any reduction in the Sublimit of a 
Borrower to zero pursuant to this Section 2.08(b), such Borrower shall cease to be a Borrower 
hereunder.  The aggregate amount of the Commitments will be automatically and simultaneously 
reduced by the amount of each reduction in any Sublimit pursuant to this Section 2.08(b) or 
pursuant to Section 6.01. 

Section 2.09 Method of Electing Interest Rates. 

(a) The Loans included in each Borrowing shall bear interest initially at the type of rate 
specified by the Borrower in the applicable Notice of Borrowing.  Thereafter, the Borrower may 
from time to time elect to change or continue the type of interest rate borne by each Group of 
Loans (subject in each case to the provisions of Article 8 and the last sentence of this subsection 
(a)), as follows: 

(i) if such Loans are Base Rate Loans, the Borrower may elect to convert such 
Loans to SOFR Loans as of any U.S. Government Securities Business Day; and 
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(ii) if such Loans are SOFR Loans, the Borrower may elect to convert such 
Loans to Base Rate Loans or elect to continue such Loans as SOFR Loans for an additional 
Interest Period, subject to Section 2.13 in the case of any such conversion or continuation 
effective on any day other than the last day of the then current Interest Period applicable to 
such Loans. 

Each such election shall be made by delivering a notice (a “Notice of Interest Rate Election”) to 
the Administrative Agent not later than 11:00 A.M. (Eastern time) on the third U.S. Government 
Securities Business Day before the conversion or continuation selected in such notice is to be 
effective (or one Domestic Business Day if the conversion is from a SOFR Loan to a Base Rate 
Loan).  A Notice of Interest Rate Election may, if it so specifies, apply to only a portion of the 
aggregate principal amount of the relevant Group of Loans; provided that (i) such portion is 
allocated ratably among the Loans comprising such Group and (ii) the portion to which such notice 
applies, and the remaining portion to which it does not apply, are each $10,000,000 or any larger 
multiple of $1,000,000. 

(b) Each Notice of Interest Rate Election shall specify: 

(i) the Group of Loans (or portion thereof) to which such notice applies; 

(ii) the date on which the conversion or continuation selected in such notice is 
to be effective, which shall comply with the applicable clause of subsection 2.09(a) above; 

(iii) if the Loans comprising such Group are to be converted, the new type of 
Loans and, if the Loans being converted are to be SOFR Loans, the duration of the next 
succeeding Interest Period applicable thereto; and 

(iv) if such Loans are to be continued as SOFR Loans for an additional Interest 
Period, the duration of such additional Interest Period. 

Each Interest Period specified in a Notice of Interest Rate Election shall comply with the provisions 
of the definition of the term “Interest Period”. 

(c) Promptly after receiving a Notice of Interest Rate Election from the Borrower 
pursuant to subsection 2.09(a) above, the Administrative Agent shall notify each Lender of the 
contents thereof and such notice shall not thereafter be revocable by the Borrower.  If no Notice 
of Interest Rate Election is timely received prior to the end of an Interest Period for any Group of 
Loans, the Borrower shall be deemed to have elected that such Group of Loans be converted to 
Base Rate Loans as of the last day of such Interest Period. 

(d) An election by the Borrower to change or continue the rate of interest applicable to 
any Group of Loans pursuant to this Section shall not constitute a “Borrowing” subject to the 
provisions of Section 3.02. 

Section 2.10 Mandatory Termination of Commitments.  The Commitment of each Lender 
shall terminate on such Lender’s Commitment Termination Date. 
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Section 2.11 Optional Prepayments. 

(a) The Borrower may (i) upon notice to the Administrative Agent not later than 11:00 
A.M. (Eastern time) on any Domestic Business Day prepay on such Domestic Business Day any 
Group of Base Rate Loans and (ii) upon at least three U.S. Government Securities Business Days’ 
notice to the Administrative Agent not later than 11:00 A.M. (Eastern time) prepay any Group of 
SOFR Loans, in each case in whole at any time, or from time to time in part in amounts aggregating 
$5,000,000 or any larger multiple of $1,000,000, by paying the principal amount to be prepaid 
together with accrued interest thereon to the date of prepayment and together with any additional 
amounts payable pursuant to Section 2.13.  Each such optional prepayment shall be applied to 
prepay ratably the Loans of the several Lenders included in such Group or Borrowing. 

(b) Upon receipt of a notice of prepayment pursuant to this Section, the Administrative 
Agent shall promptly notify each Lender of the contents thereof and of such Lender’s share (if 
any) of such prepayment and such notice shall not thereafter be revocable by the Borrower. 

Section 2.12 General Provisions as to Payments. 

(a) The Borrower shall make each payment of principal of, and interest on, the Loans 
and of fees hereunder, not later than 1:00 P.M. (Eastern time) on the date when due, in immediately 
available funds, to the Administrative Agent at its address referred to in Section 9.01 and without 
reduction by reason of any set-off, counterclaim or deduction of any kind.  The Administrative 
Agent will promptly distribute to each Lender in like funds its ratable share of each such payment 
received by the Administrative Agent for the account of the Lenders.  Whenever any payment of 
principal of, or interest on, the Base Rate Loans, Swingline Loans or Letter of Credit Liabilities or 
of fees shall be due on a day which is not a Domestic Business Day, the date for payment thereof 
shall be extended to the next succeeding Domestic Business Day.  Whenever any payment of 
principal of, or interest on, the SOFR Loans shall be due on a day which is not a U.S. Government 
Securities Business Day, the date for payment thereof shall be extended to the next succeeding 
U.S. Government Securities Business Day unless such U.S. Government Securities Business Day 
falls in another calendar month, in which case the date for payment thereof shall be the next 
preceding U.S. Government Securities Business Day.  If the date for any payment of principal is 
extended by operation of law or otherwise, interest thereon shall be payable for such extended 
time. 

(b) Unless the Administrative Agent shall have received notice from the Borrower prior 
to the date on which any payment is due to the Lenders hereunder that the Borrower will not make 
such payment in full, the Administrative Agent may assume that the Borrower has made such 
payment in full to the Administrative Agent on such date and the Administrative Agent may, in 
reliance upon such assumption, cause to be distributed to each Lender on such due date an amount 
equal to the amount then due such Lender.  If and to the extent that the Borrower shall not have so 
made such payment, each Lender shall repay to the Administrative Agent forthwith on demand 
such amount distributed to such Lender together with interest thereon, for each day from the date 
such amount is distributed to such Lender until the date such Lender repays such amount to the 
Administrative Agent, at the Federal Funds Rate. 
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Section 2.13 Funding Losses.  If the Borrower makes any payment of principal with 
respect to any SOFR Loan (other than payments made by an Assignee pursuant to Section 8.05(a) 
or by the Borrower pursuant to Section 8.05(b) in respect of a Defaulting Lender’s SOFR Loans) 
(whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise) or any SOFR 
Loan is converted to a Base Rate Loan or continued as a SOFR Loan for a new Interest Period 
(pursuant to Article 2, 6 or 8, or otherwise) on any day other than the last day of an Interest Period 
applicable thereto, or if the Borrower fails to borrow, prepay, convert or continue any SOFR Loans 
after notice has been given to any Lender in accordance with Section 2.03(a), 2.09(c) or 2.11(b), 
the Borrower shall reimburse each Lender within 15 days after demand for any resulting loss or 
expense incurred by it (or by an existing or prospective Participant in the related Loan), including 
(without limitation) any loss incurred in obtaining, liquidating or employing deposits from third 
parties, but excluding loss of margin for the period after any such payment or conversion or failure 
to borrow, prepay, convert or continue; provided that such Lender shall have delivered to the 
Borrower a certificate setting forth in reasonable detail the calculation of the amount of such loss 
or expense, which certificate shall be conclusive in the absence of manifest error.  All of the 
obligations of the Borrowers under this Section 2.13 shall survive the resignation or replacement 
of the Administrative Agent or any assignment of rights by, or the replacement of, a Lender, the 
termination of the Commitments and the repayment, satisfaction or discharge of all obligations 
under any Loan Document. 

Section 2.14 Computation of Interest and Fees.  Interest based on clause (a) of the 
definition of Base Rate shall be computed on the basis of a year of 365 days (or 366 days in a leap 
year) and paid for the actual number of days elapsed (including the first day but excluding the last 
day).  All other interest and all fees shall be computed on the basis of a year of 360 days and paid 
for the actual number of days elapsed (including the first day but excluding the last day). 

Section 2.15 Letters of Credit. 

(a) Subject to the terms and conditions hereof, each Issuing Lender agrees to issue 
Letters of Credit hereunder, in form and substance reasonably satisfactory to such Issuing Lender 
and the Administrative Agent, from time to time until the fifth Domestic Business Day prior to its 
Commitment Termination Date upon the request and for the account of any Borrower; provided 
that, immediately after each Letter of Credit is issued, (i) the Utilization Limits shall not be 
exceeded and (ii) the aggregate amount of the Letter of Credit Liabilities shall not exceed 
$800,000,000.  Upon the date of issuance by the Issuing Lender of a Letter of Credit, the Issuing 
Lender shall be deemed, without further action by any party hereto, to have sold to each Lender, 
and each Lender shall be deemed, without further action by any party hereto, to have purchased 
from the Issuing Lender, a participation to the extent of its Percentage in such Letter of Credit and 
the related Letter of Credit Liabilities. 

(b) The Borrower shall give the Issuing Lender notice, in form and substance 
reasonably satisfactory to the Issuing Lender and the Administrative Agent, at least three Domestic 
Business Days prior to the requested issuance of a Letter of Credit, or in the case of a Letter of 
Credit substantially in the form of Exhibit G, at least one Domestic Business Day prior to the 
requested issuance of such Letter of Credit, specifying the date such Letter of Credit is to be issued 
and describing the terms of such Letter of Credit (such notice, including any such notice given in 
connection with the extension of a Letter of Credit, a “Notice of Issuance”), substantially in the 
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form of Exhibit F, appropriately completed.  Upon receipt of a Notice of Issuance, the Issuing 
Lender shall promptly notify the Administrative Agent, and the Administrative Agent shall 
promptly notify each Lender of the contents thereof and of the amount of such Lender’s 
participation in such Letter of Credit.  The issuance by the Issuing Lender of each Letter of Credit 
shall, in addition to the conditions precedent set forth in Article 3, be subject to the conditions 
precedent that such Letter of Credit shall be denominated in Dollars and shall be in such form and 
contain such terms as shall be reasonably satisfactory to the Issuing Lender.  Unless otherwise 
notified by the Administrative Agent, the Issuing Lender may, but shall not be required to, 
conclusively presume that all conditions precedent set forth in Article 3 have been satisfied.  The 
Borrower shall also pay to each Issuing Lender for its own account issuance, drawing, amendment 
and extension charges in the amounts and at the times as agreed between the Borrower and such 
Issuing Lender.  Except for non-substantive amendments to any Letter of Credit for the purpose 
of correcting errors or ambiguities or to allow for administrative convenience (which amendments 
each Issuing Lender may make in its discretion with the consent of the Borrower), the amendment, 
extension or renewal of any Letter of Credit shall be deemed to be an issuance of such Letter of 
Credit.  If any Letter of Credit contains a provision pursuant to which it is deemed to be 
automatically renewed unless notice of termination is given by the Issuing Lender of such Letter 
of Credit, the Issuing Lender shall timely give notice of termination if (i) as of close of business 
on the seventeenth day prior to the last day upon which the Issuing Lender’s notice of termination 
may be given to the beneficiaries of such Letter of Credit, the Issuing Lender has received a notice 
of termination from the Borrower or a notice from the Administrative Agent that the conditions to 
issuance of such Letter of Credit have not been satisfied or (ii) the renewed Letter of Credit would 
have a term not permitted by subsection (c) below. 

(c) No Letter of Credit shall have a term extending beyond the first anniversary of the 
Commitment Termination Date of the applicable Issuing Lender. 

(d) Upon receipt from the beneficiary of any applicable Letter of Credit of any notice 
of a drawing under such Letter of Credit, the Issuing Lender shall examine such drawing 
document(s) within the period stipulated by the terms and conditions of Letter of Credit.  After 
such examination, Issuing Lender shall notify the Administrative Agent and the Administrative 
Agent shall promptly notify the Borrower and each other Lender as to the amount to be paid as a 
result of such demand or drawing and the date such payment is to be made by the Issuing Lender 
(the “Payment Date”).  The Borrower shall be irrevocably and unconditionally obligated forthwith 
to reimburse the Issuing Lender for any amounts paid by the Issuing Lender upon any drawing 
under any Letter of Credit without presentment, demand, protest or other formalities of any kind.  
Such reimbursement shall be due on the Payment Date; provided that no such payment shall be 
due from the Borrower any earlier than the date of receipt by it of notice of its obligation to make 
such payment (or, if such notice is received by the Borrower after 12:00 Noon (Eastern time) on 
any date, on the next succeeding Domestic Business Day).  All such amounts paid by the Issuing 
Lender and remaining unpaid by the Borrower shall bear interest, payable on demand, for each 
day until paid at a rate per annum equal to the Base Rate for such day plus, if such amount remains 
unpaid for more than two Domestic Business Days, 1%.  In addition, each Lender will pay to the 
Administrative Agent, for the account of the applicable Issuing Lender, immediately upon such 
Issuing Lender’s demand at any time during the period commencing after such drawing until 
reimbursement therefor in full by the Borrower, an amount equal to such Lender’s ratable share of 
such drawing (in proportion to its participation therein), together with interest on such amount for 
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each day from the date of the Issuing Lender’s demand for such payment (or, if such demand is 
made after 12:00 Noon (Eastern time) on such date, from the next succeeding Domestic Business 
Day) to the date of payment by such Lender of such amount at a rate of interest per annum equal 
to the Federal Funds Rate and, if such amount remains unpaid for more than five Domestic 
Business Days after the Issuing Lender’s demand for such payment, at a rate of interest per annum 
equal to the Base Rate plus 1%.  The Issuing Lender will pay to each Lender ratably all amounts 
received from the Borrower for application in payment of its reimbursement obligations in respect 
of any Letter of Credit, but only to the extent such Lender has made payment to the Issuing Lender 
in respect of such Letter of Credit pursuant hereto. 

(e) The obligations of the Borrower and each Lender under subsection (d) above shall 
be absolute, unconditional and irrevocable, and shall be performed strictly in accordance with the 
terms of this Agreement, under all circumstances whatsoever, including without limitation the 
following circumstances: 

(i) the use which may be made of the Letter of Credit by, or any acts or 
omission of, a beneficiary of a Letter of Credit (or any Person for whom the beneficiary 
may be acting); 

(ii) the existence of any claim, set-off, defense or other rights that the Borrower 
may have at any time against a beneficiary of a Letter of Credit (or any Person for whom 
the beneficiary may be acting), the Lenders (including the Issuing Lender) or any other 
Person, whether in connection with this Agreement or the Letter of Credit or any document 
related hereto or thereto or any unrelated transaction; 

(iii) any statement or any other document presented under a Letter of Credit 
proving to be forged, fraudulent or invalid in any respect or any statement therein being 
untrue or inaccurate in any respect whatsoever; 

(iv) payment under a Letter of Credit to the beneficiary of such Letter of Credit 
against presentation to the Issuing Lender of a draft or certificate that does not comply with 
the terms of the Letter of Credit; provided that the determination by the Issuing Lender to 
make such payment shall not have been the result of its willful misconduct or gross 
negligence as determined by a court of competent jurisdiction; 

(v) any other act or omission to act or delay of any kind by any Lender 
(including the Issuing Lender), the Administrative Agent or any other Person or any other 
event or circumstance whatsoever that might, but for the provisions of this subsection (v), 
constitute a legal or equitable discharge of the Borrower’s or the Lender’s obligations 
hereunder; or 

(vi) any lack of validity or enforceability of any Letter of Credit or this 
Agreement, or any term or provision therein or herein. 

(f) The Borrower hereby indemnifies and holds harmless each Lender (including the 
Issuing Lender) and the Administrative Agent from and against any and all claims, damages, 
losses, liabilities, costs or expenses which such Lender or the Administrative Agent may incur 
(including, without limitation, any claims, damages, losses, liabilities, costs or expenses which the 
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Issuing Lender may incur by reason of or in connection with (i) the failure of any other Lender to 
fulfill or comply with its obligations to such Issuing Lender hereunder (but nothing herein 
contained shall affect any rights the Borrower may have against any Defaulting Lender) or (ii) any 
litigation arising with respect to any Letter of Credit issued under this Agreement (whether or not 
the Issuing Lender shall prevail in such litigation)), and none of the Lenders (including the Issuing 
Lender) nor the Administrative Agent nor any of their officers or directors or employees or agents 
shall be liable or responsible, by reason of or in connection with the execution and delivery or 
transfer of or payment or failure to pay under any Letter of Credit, including without limitation 
any of the circumstances enumerated in subsection 2.15(e) above, as well as (i) any error, omission, 
interruption or delay in transmission or delivery of any messages, by mail, facsimile or otherwise, 
(ii) any loss or delay in the transmission of any document required in order to make a drawing 
under a Letter of Credit and (iii) any consequences arising from causes beyond the control of the 
Issuing Lender, including, without limitation, any government acts or any other circumstances 
whatsoever, in making or failing to make payment under such Letter of Credit; provided that the 
Borrower shall not be required to indemnify the Issuing Lender for any claims, damages, losses, 
liabilities, costs or expenses, and the Borrower shall have a claim for direct (but not consequential) 
damage suffered by it, to the extent found by a court of competent jurisdiction to have been caused 
by (x) the willful misconduct or gross negligence of the Issuing Lender in determining whether a 
request presented under any Letter of Credit complied with the terms of such Letter of Credit or 
(y) the Issuing Lender’s failure to pay under any Letter of Credit after the presentation to it of a 
request strictly complying with the terms and conditions of the Letter of Credit.  Nothing in this 
subsection 2.15(f) is intended to limit the obligations of the Borrower under any other provision 
of this Agreement.  To the extent the Borrower does not indemnify the Issuing Lender as required 
by this subsection, the Lenders agree to do so ratably in accordance with their Commitments. 

(g) The Issuing Lender shall act on behalf of the Lenders with respect to any Letters of 
Credit issued by it and the documents associated therewith, and the Issuing Lender shall have all 
of the benefits and immunities (i) provided to the Administrative Agent in Article 7 (other than 
Sections 7.08 and 7.09) with respect to any acts taken or omissions suffered by the Issuing Lender 
in connection with Letters of Credit issued by it or proposed to be issued by it and the applications 
and agreements for letters of credit pertaining to such Letters of Credit as fully as if the term 
“Administrative Agent” as used in Article 7 included the Issuing Lender with respect to such acts 
or omissions and (ii) as additionally provided herein with respect to the Issuing Lender. 

(h) On the Effective Date each Issuing Lender that has issued an Existing Letter of 
Credit shall be deemed, without further action by any party hereto, to have granted to each Lender, 
and each Lender shall be deemed, without further action by any party hereto, to have acquired 
from the Issuing Lender, a participation in such Existing Letter of Credit and the related Letter of 
Credit Liabilities in the proportion its respective Commitment bears to the aggregate 
Commitments.  On and after the Effective Date, each Existing Letter of Credit shall constitute a 
Letter of Credit for all purposes hereof. 

(i) By the 90th day preceding the Commitment Termination Date of the Issuing Lender 
(or if such 90th day is not a Domestic Business Day, then on the next preceding Domestic Business 
Day) (and on any subsequent date of issuance of a Long-Dated Letter of Credit), the Borrower 
shall Cash Collateralize all outstanding Long-Dated Letters of Credit (in an amount equal to 101% 
of the maximum face amount of each such Long-Dated Letter of Credit). 
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(j) Any increase in the Commitments pursuant to Section 2.17 shall be subject to the 
condition that each Issuing Lender that at the time has an outstanding Letter of Credit shall have 
given its written consent to each Additional Lender and each increase in the Commitment of an 
existing Lender (such consent not to be unreasonably withheld or delayed).  The Company shall 
request a similar consent from any other Issuing Lender (not to be unreasonably withheld or 
delayed) prior to requesting a Letter of Credit to be issued by such Issuing Lender.  Any such other 
Issuing Lender that refuses to so consent shall thereupon cease to be an Issuing Lender hereunder, 
although the provisions of this Agreement applicable to Issuing Lenders shall continue to apply to 
it with respect to the period during which such Lender was an Issuing Lender.  Any such Issuing 
Lender’s refusal to consent shall have no impact on any increases in the Commitments previously 
made. 

(k) The participation of each Lender in any outstanding Letter of Credit, and its 
obligations under this Section 2.15 with respect thereto, shall terminate on its Commitment 
Termination Date, provided that if and to the extent required hereunder, the Borrower shall have 
timely Cash Collateralized each such Letter of Credit (in an amount equal to 101% of the maximum 
face amount of each such Letter of Credit). 

(l) In the event of any inconsistency between the terms and conditions of this 
Agreement and the terms and conditions of any form of letter of credit application or other 
agreement submitted by the Borrower to, or entered into by the Borrower with, the Issuing Lender 
relating to any Letter of Credit, the terms and conditions of this Agreement shall control. 

(m) Existing Letters of Credit.  The Borrowers, the Administrative Agent and the 
Lenders (including the Issuing Lenders) agree that, as of the Effective Date, each Existing Letter 
of Credit shall constitute, for all purposes of this Agreement and the other Loan Documents, a 
Letter of Credit issued and outstanding hereunder, provided that the Letter of Credit Liabilities in 
respect of any Letters of Credit shall be automatically reallocated among the Lenders as of the 
Effective Date based on their Percentage after giving effect to the Effective Date. 

Section 2.16 [Reserved]. 

Section 2.17 Increase in Commitments; Additional Lenders. 

(a) Subsequent to the Effective Date, and so long as no Default then exists or would 
result therefrom and the representations and warranties of the Borrowers contained herein are true 
and correct at such time, the Company may, upon at least 30 days’ notice to the Administrative 
Agent (which shall promptly provide a copy of such notice to the Lenders), propose to increase 
the aggregate amount of the Commitments in an aggregate amount of up to $2,000,000,000 (the 
amount of any such increase, the “Increased Commitments”).  Each Lender party to this 
Agreement at such time shall have the right (but no obligation), for a period of 15 days following 
receipt of such notice, to elect by notice to the Company and the Administrative Agent to increase 
its Commitment hereunder. 

(b) If any Lender party to this Agreement shall not elect to increase its Commitment 
pursuant to subsection (a) of this Section, the Company may designate another bank or other 
lenders (which may be, but need not be, one or more of the existing Lenders) which at the time 
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agree to (i) in the case of any such lender that is an existing Lender, increase its Commitment and 
(ii) in the case of any other such lender (an “Additional Lender”), become a party to this 
Agreement.  The sum of the increases in the Commitments of the existing Lenders pursuant to this 
subsection (b) plus the Commitments of the Additional Lenders shall not in the aggregate exceed 
the unsubscribed amount of the Increased Commitments. 

(c) An increase in the aggregate amount of the Commitments pursuant to this Section 
2.17 shall become effective upon the receipt by the Administrative Agent of (i) an agreement in 
form and substance satisfactory to the Administrative Agent signed by the Borrowers, by each 
Additional Lender, by each other Lender whose Commitment is to be increased and by each 
Issuing Lender whose consent is required pursuant to Section 2.15(j), setting forth the new 
Commitments of such Lenders and setting forth the agreement of each Additional Lender to 
become a party to this Agreement and to be bound by all the terms and provisions hereof, (ii) 
evidence of appropriate corporate and regulatory authorization on the part of the Borrowers with 
respect to the Increased Commitments, and (iii) such opinions of counsel for the Borrowers with 
respect to the Increased Commitments as the Administrative Agent may reasonably request. 

Upon any increase in the aggregate amount of the Commitments pursuant to this Section 2.17, (i) 
the respective Letter of Credit Liabilities and Swingline Exposures of the Lenders shall be 
redetermined as of the effective date of such increase and (ii) within five Domestic Business Days, 
in the case of any Group of Base Rate Loans then outstanding, and at the end of the then current 
Interest Period with respect thereto, in the case of any Group of SOFR Loans then outstanding, the 
Borrower shall prepay such Group of Loans in its entirety and, to the extent the Borrower elects 
to do so and subject to the conditions specified in Article 3, the Borrower shall reborrow Revolving 
Credit Loans from the Lenders in proportion to their respective Commitments after giving effect 
to such increase, until such time as all outstanding Revolving Credit Loans are held by the Lenders 
in such proportion.  In connection with any increase in the aggregate amount of the Commitments 
pursuant to this Section, (i) the respective Sublimits of the Borrowers shall be increased by an 
equal aggregate amount as the Company may direct by notice to the Administrative Agent, subject 
to the limitations set forth in Section 2.08(a), and (ii) the amount of the Maximum Sublimit of each 
Borrower shall increase ratably on a percentage basis by the same percentage as the Commitments 
are increased. 

Section 2.18 Swingline Loans. 

(a) Agreement to Lend.  From time to time prior to the Swingline Termination Date, 
subject to the terms and conditions hereof, the Swingline Lender agrees to make Swingline Loans 
in Dollars to each Borrower pursuant to this subsection; provided that, immediately after each 
Swingline Loan is made (i) the Utilization Limits are not exceeded and (ii) the aggregate 
outstanding principal amount of all Swingline Loans does not exceed $350,000,000.  Each 
Swingline Loan shall be in a principal amount of $1,000,000 or any larger multiple thereof.  No 
Swingline Loan may be used to refinance an outstanding Swingline Loan.  Within the foregoing 
limits, the Borrower may borrow under this Section 2.18, prepay Swingline Loans and reborrow 
at any time prior to the Swingline Termination Date under this Section 2.18. 

(b) Swingline Borrowing Procedure.  The Borrower shall give the Swingline Lender 
notice not later than 2:00 P.M. (Eastern time) on the date of each Swingline Loan, specifying the 
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amount of such Loan and the date of such borrowing, which shall be a Domestic Business Day.  
Not later than 3:00 P.M. (Eastern time) on the date of each Swingline Loan, the Swingline Lender 
shall, unless it determines that any applicable condition specified in Article 3 has not been satisfied, 
make available the amount of such Swingline Loan, in immediately available funds, to the 
Borrower at the Swingline Lender’s address specified in or pursuant to Section 9.01. 

(c) Interest.  Each Swingline Loan shall bear interest on the outstanding principal 
amount thereof, payable at maturity, at a rate per annum equal to the sum of Adjusted Term SOFR 
for an Interest Period of one-month plus the Applicable Margin for SOFR Loans (or such other 
rate per annum as the Swingline Lender and the Borrower may mutually agree).  Such interest 
shall be payable at the maturity of such Swingline Loan and, with respect to the principal amount 
of any Swingline Loan prepaid pursuant to subsection (d) or (e) below, upon the date of such 
prepayment.  Any overdue principal of or interest on any Swingline Loan shall bear interest, 
payable on demand, for each day until paid at a rate per annum equal to the sum of the Base Rate 
for such day plus 1%. 

(d) Maturity; Mandatory Prepayment.  Each Swingline Loan shall mature, and the 
principal amount thereof shall be due and payable, on the earlier of the date falling ten Domestic 
Business Days after such Loan is made and the Swingline Termination Date.  In addition, on the 
date of each Borrowing of Revolving Credit Loans pursuant to Section 2.01, the Administrative 
Agent shall apply the proceeds thereof to prepay all Swingline Loans then outstanding. 

(e) Optional Prepayment.  The Borrower may prepay any Swingline Loan in whole at 
any time, or from time to time in part in a principal amount of $1,000,000 or any larger multiple 
thereof, by giving notice of such prepayment to the Swingline Lender not later than 2:00 P.M. 
(Eastern time) on the date of prepayment. 

(f) SOFR Protections.  The Swingline Lender shall be entitled to the benefits of 
Section 2.13, 8.02 and 8.03 with respect to the Swingline Loans, and solely for this purpose such 
Swingline Loan shall be deemed to be a SOFR Loan having an Interest Period from and including 
the date such Swingline Loan was made to but not including its maturity date. 

(g) Payments.  All payments to any Swingline Lender under this Section 2.18 shall be 
made to it at its address specified in or pursuant to Section 9.01 in immediately available funds, 
not later than 3:00 P.M. (Eastern time) on the date of payment. 

(h) Refunding Unpaid Swingline Loans.  If (w) any Swingline Loan is not paid in full 
on its maturity date and the Swingline Lender so requests, (x) the Swingline Loans become 
immediately due and payable pursuant to Article 6, (y) the Commitments terminate at a time any 
Swingline Loans are outstanding, or (z) requested by the Swingline Lender by written notice given 
to the Administrative Agent not later than 10:00 A.M. (Eastern time) on any Business Day, the 
Administrative Agent shall, by notice to the Lenders (including the Swingline Lender, in its 
capacity as a Lender), require each Lender to pay to the Administrative Agent for the account of 
the Swingline Lender an amount equal to such Lender’s Percentage of the aggregate unpaid 
principal amount of the Swingline Loans described in clause (w), (x), (y) or (z) above, as the case 
may be.  Such notice shall specify the date on which such payments are to be made, which shall 
be the first Domestic Business Day after such notice is given.  Not later than 3:00 P.M. (Eastern 
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time) on the date so specified, each Lender shall pay the amount so notified to it to the 
Administrative Agent at its address specified in or pursuant to Section 9.01, in Federal or other 
funds immediately available in New York City.  Promptly upon receipt thereof, the Administrative 
Agent shall remit such amounts to the Swingline Lender.  The amount so paid by each Lender 
shall constitute a Base Rate Loan to the Borrower and shall be applied by the Swingline Lender to 
repay the outstanding Swingline Loans. 

(i) Purchase of Participations in Swingline Loans.  If at the time Loans would have 
otherwise been made pursuant to Section 2.18(h), one of the events described in Section 6.01(g) 
or Section 6.01(h) with respect to the Borrower shall have occurred and be continuing or the 
Commitments shall have terminated, each Lender shall, on the date such Loans would have been 
made pursuant to the notice from the Administrative Agent to the Lenders referred to in Section 
2.18(h) (the “Refunding Date”), purchase an undivided participating interest in the relevant 
Swingline Loans in an amount equal to such Lender’s Percentage of the principal amount of each 
such Swingline Loan.  On the Refunding Date, each Lender shall transfer to the Administrative 
Agent, for the account of the Swingline Lender, in immediately available funds, such amount. 

(j) Payments on Participated Swingline Loans.  Whenever, at any time after the 
Swingline Lender has received from any Lender such Lender’s payment pursuant to Section 
2.18(i), the Swingline Lender receives any payment on account of the Swingline Loans in which 
the Lenders have purchased participations pursuant to Section 2.18(i), its receipt of such payment 
will be as agent for and for the account of each such Lender and the Swingline Lender will 
promptly distribute to each such Lender its ratable share of such payment (appropriately adjusted, 
in the case of interest payments, to reflect the period of time during which such Lender’s 
participating interest was outstanding and funded); provided that in the event that such payment 
received by the Swingline Lender is required to be returned, each such Lender will return to the 
Swingline Lender any portion thereof previously distributed to it by the Swingline Lender. 

(k) Obligations to Refund or Purchase Participations in Swingline Loans Absolute.  
Each Lender’s obligation to fund a Loan as provided in Section 2.18(h) or to purchase a 
participating interest pursuant to Section 2.18(i) shall be absolute and unconditional and shall not 
be affected by any circumstance, including, without limitation, (i) any set-off, counterclaim, 
recoupment, defense or other right which such Lender, any Borrower or any other Person may 
have against the Swingline Lender or any other Person, (ii) the occurrence or continuance of a 
Default or the termination or reduction of any Commitments, any adverse change in the condition 
(financial or otherwise) of any Borrower or any other Person, any breach of this Agreement by any 
Borrower, any other Lender or any other Person or any other circumstance, happening or event 
whatsoever, whether or not similar to any of the foregoing. 

Section 2.19 Defaulting Lenders.  If any Lender becomes a Defaulting Lender, then the 
following provisions shall apply for so long as such Lender is a Defaulting Lender, to the extent 
permitted by Applicable Law: 

(a) facility fees shall cease to accrue on the unused portion of the Commitment of such 
Defaulting Lender pursuant to Section 2.07(a) and the Aggregate Exposure of such Defaulting 
Lender shall not be included in determining whether the Required Lenders have taken or may take 
any action hereunder; 
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(b) if any Letter of Credit Liabilities or Swingline Loans exist at the time such Lender 
becomes a Defaulting Lender then: 

(i) so long as no Default shall exist with respect to the Borrower, all or any part 
of the Letter of Credit Liabilities and Swingline Exposure of such Defaulting Lender shall 
be reallocated among the non-Defaulting Lenders in accordance with their respective 
Percentages but only to the extent the Utilization Limits after giving effect to such 
reallocation are not exceeded; 

(ii) if the reallocation described in clause (i) above cannot, or can only partially, 
be effected, the Borrower shall within two Domestic Business Days following notice by 
the Administrative Agent Cash Collateralize (or in the case of Swingline Exposure, prepay) 
for the benefit of the Issuing Lender or Swingline Lender, as applicable, only the 
Borrower’s obligations corresponding to such Defaulting Lender’s Letter of Credit 
Liabilities and Swingline Exposure, as applicable, (after giving effect to any partial 
reallocation pursuant to clause (i) above) for so long as such Letter of Credit Liabilities and 
Swingline Exposure remain outstanding; 

(iii) to the extent that the Borrower Cash Collateralizes any portion of such 
Defaulting Lender’s Letter of Credit Liabilities pursuant to clause (ii) above, the Borrower 
shall not be required to pay any fees pursuant to Section 2.07(a) or pursuant to Section 
2.07(b) for the account of such Defaulting Lender during the period such Defaulting 
Lender’s Letter of Credit Liabilities are so Cash Collateralized; 

(iv) to the extent that the Letter of Credit Liabilities of the non-Defaulting 
Lenders are reallocated pursuant to clause (i) above, then the letter of credit fees payable 
to the Lenders pursuant to Section 2.07(b) shall be adjusted in accordance with such non-
Defaulting Lenders’ Percentages; 

(v) to the extent that all or any portion of such Defaulting Lender’s Letter of 
Credit Liabilities is neither reallocated nor Cash Collateralized pursuant to clause (i) or (ii) 
above, then, without prejudice to any rights or remedies of the Issuing Lender or any other 
Lender hereunder, all letter of credit fees payable under Section 2.07(b) with respect to 
such Defaulting Lender’s Letter of Credit Liabilities shall be payable to the Issuing Lender 
until all such Letter of Credit Liabilities are reallocated and/or Cash Collateralized; 

(vi) so long as such Lender is a Defaulting Lender, no Issuing Lender shall be 
required to issue, amend or increase any Letter of Credit, unless it is satisfied that the 
related exposure and the Defaulting Lender’s then outstanding Letter of Credit Liabilities 
will be 100% covered by the Commitments of the non-Defaulting Lenders and/or Cash 
Collateral will be provided by the Borrower in accordance with Section 2.19(b)(ii), and 
participating interests in any newly issued or increased Letter of Credit shall be allocated 
among non-Defaulting Lenders in a manner consistent with Section 2.19(b)(i) (and such 
Defaulting Lender shall not participate therein); and 

(vii) so long as such Lender is a Defaulting Lender, no Swingline Lender shall 
be required to make any Swingline Loan, unless it is satisfied that the related exposure and 
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the Defaulting Lender’s then outstanding Swingline Exposure will be 100% covered by the 
Commitments of the non-Defaulting Lenders and/or Cash Collateral will be provided by 
the Borrower in accordance with Section 2.19(b)(ii), and participating interests in any new 
Swingline Loan shall be allocated among non-Defaulting Lenders in a manner consistent 
with Section 2.19(b)(i) (and such Defaulting Lender shall not participate therein); 

(c) any payment of principal, interest, fees or other amounts received by the 
Administrative Agent for the account of a Defaulting Lender (whether voluntary or mandatory, at 
maturity, pursuant to Article 6 or otherwise) shall be applied at such time or times as may be 
determined by the Administrative Agent as follows: 

(i) first, to the payment of any amounts owing by such Defaulting Lender to 
the Administrative Agent hereunder; 

(ii) second, to the payment on a pro rata basis of any amounts owing by such 
Defaulting Lender to any Issuing Lender or Swingline Lender hereunder; 

(iii) third, to Cash Collateralize the Letter of Credit Liabilities and Swingline 
Exposure of such Defaulting Lender in accordance with Section 2.19(b) (including to 
replace any Cash Collateral previously provided by the Borrower); 

(iv) fourth, as the Borrower may request (so long as no Default exists), to the 
funding of any Loan in respect of which such Defaulting Lender has failed to fund its 
portion thereof as required by this Agreement, as determined by the Administrative Agent; 

(v) fifth, if so determined by the Administrative Agent and the Company, to be 
held in a deposit account and released pro rata in order to (x) satisfy such Defaulting 
Lender’s potential future funding obligations with respect to Loans under this Agreement 
and (y) Cash Collateralize the future Letter of Credit Liabilities and Swingline Exposure 
of such Defaulting Lender with respect to future Letters of Credit issued under this 
Agreement, in accordance with Section 2.19(b); 

(vi) sixth, to the payment of any amounts owing to the Lenders, the Issuing 
Lenders or Swingline Lender as a result of any judgment of a court of competent 
jurisdiction obtained by any Lender, any Issuing Lender or the Swingline Lender against 
such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations 
under this Agreement; 

(vii) seventh, so long as no Default exists, to the payment of any amounts owing 
to any Borrower as a result of any judgment of a court of competent jurisdiction obtained 
by any Borrower against such Defaulting Lender as a result of such Defaulting Lender’s 
breach of its obligations under this Agreement; and 

(viii) eighth, to such Defaulting Lender or as otherwise directed by a court of 
competent jurisdiction; provided that if (x) such payment is a payment of the principal 
amount of any Loans in respect of which such Defaulting Lender has not fully funded its 
appropriate share, and (y) such Loans were made at a time when the conditions set forth in 
Section 3.02 were satisfied or waived, such payment shall be applied solely to pay the 
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Loans of all non-Defaulting Lenders on a pro rata basis prior to being applied to the 
payment of any Loans of such Defaulting Lender until such time as all Loans are held by 
the Lenders pro rata in accordance with the Commitments without giving effect to Section 
2.19(b). 

Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are 
applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant 
to this Section 2.19(c) shall be deemed paid to and redirected by such Defaulting Lender, and each 
Lender irrevocably consents hereto; and 

(d) in the event that the Administrative Agent, the Company and the Issuing Lenders 
agree that a Defaulting Lender has adequately remedied all matters that caused such Lender to be 
a Defaulting Lender, then the Letter of Credit Liabilities of the Lenders shall be readjusted to 
reflect the inclusion of such Lender’s Commitment and on such date such Lender shall purchase 
at par such of the Loans of the other Lenders as the Administrative Agent shall determine may be 
necessary in order for such Lender to hold such Loans in accordance with its Percentage; provided, 
that no adjustments will be made retroactively with respect to fees accrued or payments made by 
or on behalf of the Borrower while such Lender was a Defaulting Lender; and provided, further, 
that except to the extent otherwise expressly agreed by the affected parties, no change hereunder 
from Defaulting Lender to Lender will constitute a waiver or release of any claim of any party 
hereunder arising from that Lender’s having been a Defaulting Lender. 

Section 2.20 ESG Amendment.  After the Effective Date, the Company, in consultation 
with the Sustainability Structuring Agent, shall be entitled to either (a) establish specified Key 
Performance Indicators (“KPIs”) with respect to certain Environmental, Social and Governance 
(“ESG”) targets of the Borrowers and their respective Subsidiaries or (b) establish external ESG 
ratings (“ESG Ratings”) targets to be mutually agreed between the Company and the Sustainability 
Structuring Agent. The Sustainability Structuring Agent, the Borrower and the Required Lenders 
may amend this Agreement (such amendment, the “ESG Amendment”) solely for the purpose of 
incorporating either the KPIs or ESG Ratings and other related provisions (the “ESG Pricing 
Provisions”) into this Agreement. Upon effectiveness of any such ESG Amendment, based on 
either the Borrowers’ performance against the KPIs or its obtainment of the target ESG Ratings, 
certain adjustments to the Facility Fee and Applicable Margin (including any resulting letter of 
credit fee) may be made; provided that the amount of any such adjustments made pursuant to an 
ESG Amendment shall not result in an increase or decrease of more than (a) 1.00 basis point in 
the Facility Fee and/or (b) 4.00 basis points in the Applicable Margin (including any resulting 
letter of credit fee) and such adjustments shall not be cumulative year-over-year.  If KPIs are 
utilized, the pricing adjustments will require, among other things, reporting and validation of the 
measurement of the KPIs in a manner that is aligned with the Sustainability Linked Loan Principles 
(as published from time to time by the Loan Market Association, Asia Pacific Loan Market 
Association and Loan Syndications & Trading Association) or with precedent Sustainability 
Linked Loans in the utility syndicated loan market at the time of the ESG Amendment and is to be 
agreed between the Borrower and the Sustainability Structuring Agent (each acting reasonably). 
Following the effectiveness of the ESG Amendment, any modification to the ESG Pricing 
Provisions which does not have the effect of reducing the Facility Fee or Applicable Margin 
(including any resulting letter of credit fee) to a level not otherwise permitted by this paragraph 
shall be subject only to the consent of the Required Lenders. 
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Section 2.21 Sustainability Structuring Agent.  The Sustainability Structuring Agent will 
(i) assist the Company in determining the ESG Pricing Provisions in connection with the ESG 
Amendment and (ii) assist the Company in preparing informational materials focused on ESG 
targets to be used in connection with the ESG Amendment, in each case, based upon the 
information provided by the Company with respect to the applicable KPIs or ESG Ratings targets 
selected in accordance with Section 2.20.  Each party hereto agrees that neither the Administrative 
Agent nor the Sustainability Structuring Agent (x) makes any assurances with regard to 
environmental or social impact and sustainability performance or that the characteristics of the 
relevant KPI metrics (including any environmental, social and sustainability criteria or any 
computation methodology) meet any industry standards for sustainability-linked credit facilities, 
(y) shall have any duty (or liability in respect of) to ascertain, inquire into or otherwise 
independently verify any such information, and (z) shall have any responsibility for (or be liable 
for) the completeness or accuracy of any such information. 

ARTICLE 3 
CONDITIONS 

Section 3.01 Effective Date.  This Agreement shall become effective on the date that each 
of the following conditions shall have been satisfied (or waived in accordance with Section 
9.05(a)): 

(a) receipt by the Administrative Agent of counterparts hereof signed by each of the 
parties hereto (or, in the case of any party as to which an executed counterpart shall not have been 
received, receipt by the Administrative Agent in form satisfactory to it of facsimile or other written 
confirmation from such party of execution of a counterpart hereof by such party); 

(b) receipt by the Administrative Agent of (i) an opinion of internal counsel of each 
Borrower, substantially in the form of Exhibit B hereto and (ii) an opinion of Parker Poe Adams 
& Bernstein LLP, special counsel for the Borrowers, substantially in the form of Exhibit C hereto, 
and, in each case, covering such additional matters relating to the transactions contemplated hereby 
as the Required Lenders may reasonably request; 

(c) receipt by the Administrative Agent of a certificate signed by a Vice President, the 
Treasurer, an Assistant Treasurer or the Controller of the Company, dated the Effective Date, to 
the effect set forth in clauses (c) and (d) of Section 3.02 (without giving effect to the parenthetical 
in such clause (d)); 

(d) receipt by the Administrative Agent of all documents it may have reasonably 
requested prior to the date hereof relating to the existence of the Borrowers, the corporate authority 
for and the validity of this Agreement and the Notes, and any other matters relevant hereto, all in 
form and substance satisfactory to the Administrative Agent; 

(e) receipt by the Administrative Agent of evidence satisfactory to it that the upfront 
fees, arrangement fees, administrative agency fees and expenses (including, without limitation, 
reasonable and documented out-of-pocket legal fees and expenses) payable by the Company and 
the Borrowers on the Effective Date have been paid;  
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(f) receipt by the Administrative Agent that all accrued and unpaid interest and fees 
outstanding under the Existing Credit Agreement shall have been paid in full;  

(g) [reserved];  

(h) receipt by the Administrative Agent and the Lenders from each Borrower, at least 
five Domestic Business Days prior to the Effective Date, the documentation and other information 
requested by the Administrative Agent and the Lenders in writing at least ten Domestic Business 
Days prior to the Effective Date in order to comply with requirements of any anti-money 
laundering laws, including, without limitation, the PATRIOT Act and any applicable “know your 
customer” rules and regulations; and 

(i) for each Borrower that qualifies as a “legal entity customer” under the Beneficial 
Ownership Regulation, receipt by the Administrative Agent, and any Lender requesting the same, 
a Beneficial Ownership Certification in relation to such Borrower, in each case at least five 
Domestic Business Days prior to the Effective Date. 

The Administrative Agent shall promptly notify the Company and the Lenders of the Effective 
Date, and such notice shall be conclusive and binding on all parties hereto. 

Section 3.02 Borrowings and Issuance of Letters of Credit.  The obligation of any Lender 
to make a Loan on the occasion of any Borrowing by any Borrower and the obligation of any 
Issuing Lender to issue (or renew or extend the term of) any Letter of Credit at the request of any 
Borrower is subject to the satisfaction of the following conditions: 

(a) receipt by the Administrative Agent of a Notice of Borrowing as required by 
Section 2.02, receipt by the Issuing Lender of a Notice of Issuance as required by Section 2.15(b), 
or receipt by the Swingline Lender of notice as required by Section 2.18(b), as the case may be; 

(b) the fact that, immediately after such Borrowing or issuance of such Letter of Credit, 
(i) the Utilization Limits shall not be exceeded, (ii) in the case of an issuance of a Letter of Credit 
the aggregate amount of the Letter of Credit Liabilities shall not exceed $800,000,000 and (iii) in 
the case of a Borrowing of a Swingline Loan, the aggregate outstanding principal amount of all 
Swingline Loans shall not exceed $350,000,000; 

(c) the fact that, immediately after such Borrowing or issuance of such Letter of Credit, 
no Default with respect to the Borrower shall have occurred and be continuing; and 

(d) the fact that the representations and warranties of the Borrower contained in this 
Agreement (except the representations and warranties set forth in Sections 4.04(c) and 4.06) shall 
be true on and as of the date of such Borrowing or issuance of such Letter of Credit. 

Each Borrowing and issuance of a Letter of Credit hereunder shall be deemed to be a representation 
and warranty by the Borrower on the date of such Borrowing or issuance as to the facts specified 
in clauses (b), (c) and (d) of this Section. 
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ARTICLE 4 
REPRESENTATIONS AND WARRANTIES 

Each Borrower, severally but not jointly, represents and warrants that: 

Section 4.01 Organization and Power.  Such Borrower is duly organized, validly existing 
and in good standing under the laws of the jurisdiction of its organization and has all requisite 
powers and all material governmental licenses, authorizations, consents and approvals required to 
carry on its business as now conducted and is duly qualified to do business in each jurisdiction 
where such qualification is required, except where the failure so to qualify would not have a 
material adverse effect on the business, financial position or results of operations of such Borrower 
and its Consolidated Subsidiaries, considered as a whole. 

Section 4.02 Corporate and Governmental Authorization; No Contravention.  The 
execution, delivery and performance by such Borrower of this Agreement and the Notes are within 
such Borrower’s powers, have been duly authorized by all necessary company action, require no 
action by or in respect of, or filing with, any Governmental Authority (except for consents, 
authorizations or filings which have been obtained or made, as the case may be, and are in full 
force and effect) and do not contravene, or constitute a default under, any provision of Applicable 
Law or of the articles of incorporation, by-laws, certificate of formation or the limited liability 
company agreement of such Borrower or of any material agreement, judgment, injunction, order, 
decree or other instrument binding upon such Borrower or result in the creation or imposition of 
any Lien on any asset of such Borrower or any of its Material Subsidiaries. 

Section 4.03 Binding Effect.  This Agreement constitutes a valid and binding agreement 
of such Borrower and each Note, if and when executed and delivered by it in accordance with this 
Agreement, will constitute a valid and binding obligation of such Borrower, in each case 
enforceable in accordance with its terms, except as the same may be limited by bankruptcy, 
insolvency or similar laws affecting creditors’ rights generally and by general principles of equity. 

Section 4.04 Financial Information. 

(a) The consolidated balance sheet of such Borrower and its Consolidated Subsidiaries 
as of December 31, 2021 and the related consolidated statements of income, cash flows, 
capitalization and retained earnings for the fiscal year then ended, reported on by Deloitte & 
Touche, copies of which have been delivered to each of the Lenders by using the Platform or 
otherwise made available, fairly present in all material respects, in conformity with generally 
accepted accounting principles, the consolidated financial position of such Borrower and its 
Consolidated Subsidiaries as of such date and their consolidated results of operations and cash 
flows for such fiscal year. 

(b) [Reserved]. 

(c) Since December 31, 2021, there has been no material adverse change in the 
business, financial position or results of operations of such Borrower and its Consolidated 
Subsidiaries, considered as a whole, except as publicly disclosed prior to the Effective Date. 
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Section 4.05 Regulation U.  Such Borrower and its Material Subsidiaries are not engaged 
in the business of extending credit for the purpose of purchasing or carrying margin stock (within 
the meaning of Regulation U) and no proceeds of any Borrowing by and no issuance of Letters of 
Credit for the account of such Borrower will be used to purchase or carry any margin stock or to 
extend credit to others for the purpose of purchasing or carrying any margin stock.  Not more than 
25% of the value of the assets of such Borrower and its Material Subsidiaries is represented by 
margin stock. 

Section 4.06 Litigation.  Except as publicly disclosed prior to the Effective Date, there is 
no action, suit or proceeding pending against, or to the knowledge of such Borrower threatened 
against or affecting, such Borrower or any of its Subsidiaries before any court or arbitrator or any 
Governmental Authority which would be likely to be decided adversely to such Borrower or such 
Subsidiary and, as a result, have a material adverse effect upon the business, consolidated financial 
position or results of operations of such Borrower and its Consolidated Subsidiaries, considered 
as a whole, or which in any manner draws into question the validity of this Agreement or any Note. 

Section 4.07 Compliance with Laws. 

(a) Such Borrower and each of its Material Subsidiaries is in compliance in all material 
respects with all Applicable Laws (including, without limitation, ERISA and Environmental Laws) 
except where (i) non-compliance would not have a material adverse effect on the business, 
financial position or results of operations of such Borrower and its Consolidated Subsidiaries, 
considered as a whole, or (ii) the necessity of compliance therewith is contested in good faith by 
appropriate proceedings. 

(b) Such Borrower shall not use any of the “plan assets” (within the meaning of 29 
CFR § 2510.3-101, as modified by Section 3(42) of ERISA or otherwise) of one or more of its 
Benefit Plans to make any payments with respect to the Loans or the Commitments. 

Section 4.08 Taxes.  Such Borrower and its Material Subsidiaries have filed all United 
States Federal income tax returns and all other material tax returns which are required to be filed 
by them and have paid all taxes due pursuant to such returns or pursuant to any assessment received 
by such Borrower or any such Material Subsidiary except (i) where nonpayment would not have a 
material adverse effect on the business, financial position or results of operations of such Borrower 
and its Consolidated Subsidiaries, considered as a whole, or (ii) where the same are contested in 
good faith by appropriate proceedings.  The charges, accruals and reserves on the books of such 
Borrower and its Material Subsidiaries in respect of taxes or other governmental charges are, in 
the opinion of such Borrower, adequate. 

Section 4.09 Anti-corruption Law and Sanctions.  Such Borrower and its Material 
Subsidiaries have implemented and maintain in effect policies and procedures designed to prevent 
violations by the Company, its Subsidiaries and their respective directors, officers, employees and 
agents (acting in their capacity as such) of the applicable Anti-Corruption Laws and Sanctions, 
and such Borrower and its Material Subsidiaries are in compliance in all material respects with all 
applicable Anti-Corruption Laws and Sanctions, except where (i) noncompliance would not have 
a material adverse effect on the business, financial position or results of operations of such 
Borrower and its Consolidated Subsidiaries, considered as a whole, or (ii) the necessity of 
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compliance therewith is contested in good faith by appropriate proceedings.  None of (i) such 
Borrower or any Material Subsidiary or, (ii) to the knowledge of such Borrower, any director, 
officer or employee of such Borrower or any Material Subsidiary or (iii) to the knowledge of such 
Borrower, any agent of such Borrower or any Material Subsidiary acting in any capacity in 
connection with or benefitting from the credit facility established hereby, is a Sanctioned Person.  
As of the Effective Date, all of the information included in the Beneficial Ownership Certification 
is true and correct. 

ARTICLE 5 
COVENANTS 

Each Borrower, severally but not jointly, agrees that, so long as any Lender has any 
Commitment hereunder with respect to such Borrower or any amount payable hereunder remains 
unpaid by such Borrower or any Letter of Credit Liabilities remain outstanding (unless such Letter 
of Credit Liabilities have been Cash Collateralized in accordance with Section 2.15(i)): 

Section 5.01 Information.  Such Borrower will deliver to each of the Lenders: 

(a) as soon as available and in any event within 120 days after the end of each fiscal 
year of such Borrower, a consolidated balance sheet of such Borrower and its Consolidated 
Subsidiaries as of the end of such fiscal year and the related consolidated statements of income, 
cash flows, capitalization and retained earnings for such fiscal year, setting forth in each case in 
comparative form the figures for the previous fiscal year, all reported on in a manner consistent 
with past practice and with applicable requirements of the Securities and Exchange Commission 
by Deloitte & Touche or other independent public accountants of nationally recognized standing; 

(b) as soon as available and in any event within 60 days (75 days in the case of Duke 
Energy Kentucky) after the end of each of the first three quarters of each fiscal year of such 
Borrower, a consolidated balance sheet of such Borrower and its Consolidated Subsidiaries as of 
the end of such quarter and the related consolidated statements of income and cash flows for such 
quarter and for the portion of such Borrower’s fiscal year ended at the end of such quarter, setting 
forth in each case in comparative form the figures for the corresponding quarter and the 
corresponding portion of such Borrower’s previous fiscal year, all certified (subject to normal 
year-end adjustments) as to fairness of presentation in all material respects, generally accepted 
accounting principles and consistency (except as provided by Section 1.02) by an Approved 
Officer of such Borrower; 

(c) within the maximum time period specified for the delivery of each set of financial 
statements referred to in clauses (a) and (b) above, a certificate of an Approved Officer of such 
Borrower (i) setting forth in reasonable detail the calculations required to establish whether such 
Borrower was in compliance with the requirements of Section 5.10 on the date of such financial 
statements and (ii) stating whether any Default exists on the date of such certificate and, if any 
Default then exists, setting forth the details thereof and the action which such Borrower is taking 
or proposes to take with respect thereto; 

(d) within five days after any officer of such Borrower with responsibility relating 
thereto obtains knowledge of any Default, if such Default is then continuing, a certificate of an 
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Approved Officer of such Borrower setting forth the details thereof and the action which such 
Borrower is taking or proposes to take with respect thereto; 

(e) promptly upon the filing thereof, copies of all registration statements (other than 
the exhibits thereto and any registration statements on Form S-8 or its equivalent) and reports on 
Forms 10-K, 10-Q and 8-K (or their equivalents) which such Borrower shall have filed with the 
Securities and Exchange Commission; 

(f) if and when any member of such Borrower’s ERISA Group (i) gives or is 
reasonably expected to give notice to the PBGC of any “reportable event” (as defined in Section 
4043 of ERISA) with respect to any Material Plan which might constitute grounds for a termination 
of such Plan under Title IV of ERISA, or knows that the plan administrator of any Material Plan 
has given or is required to give notice of any such reportable event, a copy of the notice of such 
reportable event given or required to be given to the PBGC; (ii) receives notice of complete or 
partial withdrawal liability under Title IV of ERISA or notice that any Material Plan is in 
reorganization, is insolvent or has been terminated, a copy of such notice; (iii) receives notice from 
the PBGC under Title IV of ERISA of an intent to terminate, impose material liability (other than 
for premiums under Section 4007 of ERISA) in respect of, or appoint a trustee to administer any 
Plan, a copy of such notice; (iv) applies for a waiver of the minimum funding standard under 
Section 412 of the Internal Revenue Code, a copy of such application; (v) gives notice of intent to 
terminate any Material Plan under Section 4041(c) of ERISA, a copy of such notice and other 
information filed with the PBGC; (vi) gives notice of withdrawal from any Material Plan pursuant 
to Section 4063 of ERISA, a copy of such notice; (vii) receives notice of the cessation of operations 
at a facility of any member of the ERISA Group in the circumstances described in Section 4062(e) 
of ERISA; or (viii) fails to make any payment or contribution to any Material Plan or makes any 
amendment to any Material Plan which has resulted or could result in the imposition of a Lien or 
the posting of a bond or other security, a certificate of the chief financial officer or the chief 
accounting officer of such Borrower setting forth details as to such occurrence and action, if any, 
which such Borrower or applicable member of the ERISA Group is required or proposes to take; 

(g) promptly, notice of any change in the ratings of such Borrower referred to in the 
Pricing Schedule; and 

(h) promptly following any request therefor, information and documentation 
reasonably requested by the Administrative Agent or any Lender for purposes of compliance with 
applicable “know your customer” requirements under the PATRIOT Act, the Beneficial 
Ownership Regulation or other applicable anti-money laundering laws. 

(i) from time to time such additional information regarding the financial position or 
business of such Borrower and its Subsidiaries as the Administrative Agent, at the request of any 
Lender, may reasonably request. 

Information required to be delivered pursuant to these Sections 5.01(a), 5.01(b) and 5.01(e) shall 
be deemed to have been delivered on the date on which such information has been posted on the 
Securities and Exchange Commission website on the Internet at sec.gov/search/search.htm, on the 
Platform or at another website identified in a notice from such Borrower to the Lenders and 
accessible by the Lenders without charge; provided that (i) a certificate delivered pursuant to 
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Section 5.01(c) shall also be deemed to have been delivered upon being posted to the Platform and 
(ii) such Borrower shall deliver paper copies of the information referred to in Sections 5.01(a), 
5.01(b) and 5.01(e) to any Lender which requests such delivery. 

Section 5.02 Payment of Taxes.  Such Borrower will pay and discharge, and will cause 
each of its Material Subsidiaries to pay and discharge, at or before maturity, all their tax liabilities, 
except where (i) nonpayment would not have a material adverse effect on the business, financial 
position or results of operations of such Borrower and its Consolidated Subsidiaries, considered 
as a whole, or (ii) the same may be contested in good faith by appropriate proceedings, and will 
maintain, and will cause each of its Material Subsidiaries to maintain, in accordance with generally 
accepted accounting principles, appropriate reserves for the accrual of any of the same. 

Section 5.03 Maintenance of Property; Insurance. 

(a) Such Borrower will keep, and will cause each of its Material Subsidiaries to keep, 
all property necessary in its business in good working order and condition, ordinary wear and tear 
excepted, except where the failure to do so would not have a material adverse effect on the 
business, financial position or results of operations of such Borrower and its Consolidated 
Subsidiaries, considered as a whole. 

(b) Such Borrower will, and will cause each of its Material Subsidiaries to, maintain 
(either in the name of such Borrower or in such Subsidiary’s own name) with financially sound 
and responsible insurance companies, insurance on all their respective properties in at least such 
amounts and against at least such risks (and with such risk retention) as are usually insured against 
by companies of established repute engaged in the same or a similar business; provided that 
self-insurance by such Borrower or any such Material Subsidiary, shall not be deemed a violation 
of this covenant to the extent that companies engaged in similar businesses and owning similar 
properties self-insure; and will furnish to the Lenders, upon request from the Administrative Agent, 
information presented in reasonable detail as to the insurance so carried. 

Section 5.04 Maintenance of Existence.  Such Borrower will preserve, renew and keep 
in full force and effect, and will cause each of its Material Subsidiaries to preserve, renew and keep 
in full force and effect their respective corporate or other legal existence and their respective rights, 
privileges and franchises material to the normal conduct of their respective businesses; provided 
that nothing in this Section 5.04 shall prohibit the termination of any right, privilege or franchise 
of such Borrower or any such Material Subsidiary or of the corporate or other legal existence of 
any such Material Subsidiary, or the change in form of organization of such Borrower or any such 
Material Subsidiary, if such Borrower in good faith determines that such termination or change is 
in the best interest of such Borrower, is not materially disadvantageous to the Lenders and, (i) in 
the case of a change in the form of organization of such Borrower, the Administrative Agent has 
consented thereto and (ii) in the case of a change in the jurisdiction of such Borrower to a 
jurisdiction outside of the United States, the Lenders have consented thereto. 

Section 5.05 Compliance with Laws.  Such Borrower will comply, and cause each of its 
Material Subsidiaries to comply, in all material respects with all Applicable Laws (including, 
without limitation, ERISA, applicable Sanctions and Anti-Corruption Laws and Environmental 
Laws) except where (i) noncompliance would not have a material adverse effect on the business, 
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financial position or results of operations of such Borrower and its Consolidated Subsidiaries, 
considered as a whole, or (ii) the necessity of compliance therewith is contested in good faith by 
appropriate proceedings. 

Section 5.06 Books and Records.  Such Borrower will keep, and will cause each of its 
Material Subsidiaries to keep, proper books of record and account in which full, true and correct 
entries shall be made of all financial transactions in relation to its business and activities in 
accordance with its customary practices; and will permit, and will cause each such Material 
Subsidiary to permit, representatives of any Lender at such Lender’s expense (accompanied by a 
representative of such Borrower, if such Borrower so desires) to visit any of their respective 
properties, to examine any of their respective books and records and to discuss their respective 
affairs, finances and accounts with their respective officers, employees and independent public 
accountants, all upon such reasonable notice, at such reasonable times and as often as may 
reasonably be desired. 

Section 5.07 Negative Pledge.  Such Borrower will not create, assume or suffer to exist 
any Lien on any asset now owned or hereafter acquired by it, except: 

(a) Liens granted by such Borrower existing as of the Effective Date, securing 
Indebtedness outstanding on the date of this Agreement in an aggregate principal amount not 
exceeding $100,000,000; 

(b) the Lien of such Borrower’s Mortgage Indenture (if any) securing Indebtedness 
outstanding on the Effective Date or issued thereafter; 

(c) any Lien on any asset of any Person existing at the time such Person is merged or 
consolidated with or into such Borrower and not created in contemplation of such event; 

(d) any Lien existing on any asset prior to the acquisition thereof by such Borrower 
and not created in contemplation of such acquisition; 

(e) any Lien on any asset securing Indebtedness incurred or assumed for the purpose 
of financing all or any part of the cost of acquiring such asset; provided that such Lien attaches to 
such asset concurrently with or within 180 days after the acquisition thereof; 

(f) any Lien arising out of the refinancing, extension, renewal or refunding of any 
Indebtedness secured by any Lien permitted by any of the foregoing clauses of this Section; 
provided that such Indebtedness is not increased (except by accrued interest, prepayment 
premiums and fees and expenses incurred in connection with such refinancing, extension, renewal 
or refunding) and is not secured by any additional assets; 

(g) Liens for taxes, assessments or other governmental charges or levies not yet due or 
which are being contested in good faith by appropriate proceedings and with respect to which 
adequate reserves or other appropriate provisions are being maintained in accordance with 
generally accepted accounting principles; 

(h) statutory Liens of landlords and Liens of carriers, warehousemen, mechanics, 
materialmen and other Liens imposed by law, created in the ordinary course of business and for 
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amounts not past due for more than 60 days or which are being contested in good faith by 
appropriate proceedings which are sufficient to prevent imminent foreclosure of such Liens, are 
promptly instituted and diligently conducted and with respect to which adequate reserves or other 
appropriate provisions are being maintained in accordance with generally accepted accounting 
principles; 

(i) Liens incurred or deposits made in the ordinary course of business (including, 
without limitation, surety bonds and appeal bonds) in connection with workers’ compensation, 
unemployment insurance and other types of social security benefits or to secure the performance 
of tenders, bids, leases, contracts (other than for the repayment of Indebtedness), statutory 
obligations and other similar obligations or arising as a result of progress payments under 
government contracts; 

(j) easements (including, without limitation, reciprocal easement agreements and 
utility agreements), rights-of-way, covenants, consents, reservations, encroachments, variations 
and other restrictions, charges or encumbrances (whether or not recorded) affecting the use of real 
property; 

(k) Liens with respect to judgments and attachments which do not result in an Event of 
Default; 

(l) Liens, deposits or pledges to secure the performance of bids, tenders, contracts 
(other than contracts for the payment of money), leases (permitted under the terms of this 
Agreement), public or statutory obligations, surety, stay, appeal, indemnity, performance or other 
obligations arising in the ordinary course of business; 

(m) other Liens including Liens imposed by Environmental Laws arising in the ordinary 
course of its business which (i) do not secure Indebtedness, (ii) do not secure any obligation in an 
amount exceeding $100,000,000 at any time at which Investment Grade Status does not exist as to 
such Borrower and (iii) do not in the aggregate materially detract from the value of its assets or 
materially impair the use thereof in the operation of its business; 

(n) Liens securing obligations under Hedging Agreements entered into to protect 
against fluctuations in interest rates or exchange rates or commodity prices and not for speculative 
purposes, provided that such Liens run in favor of a Lender hereunder or a Person who was, at the 
time of issuance, a Lender; 

(o) Liens not otherwise permitted by the foregoing clauses of this Section on assets of 
such Borrower securing obligations in an aggregate principal or face amount at any date not to 
exceed 15% of the Consolidated Net Assets of such Borrower; 

(p) Liens on the fuel used by the Progress Borrowers in their power generating 
businesses; and 

(q) Liens on regulatory assets up to the amount approved by state legislatures and/or 
regulatory orders. 
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Section 5.08 Consolidations, Mergers and Sales of Assets.  Such Borrower will not (i) 
consolidate or merge with or into any other Person or (ii) sell, lease or otherwise transfer, directly 
or indirectly, Substantial Assets to any Person (other than a Subsidiary of such Borrower); 
provided that such Borrower may merge with another Person if such Borrower is the Person 
surviving such merger and, after giving effect thereto, no Default shall have occurred and be 
continuing. 

Section 5.09 Use of Proceeds.  The proceeds of the Loans and Letters of Credit made 
under this Agreement will be used by such Borrower for its general corporate purposes, including 
liquidity support for commercial paper and acquisitions.  None of such proceeds will be used, 
directly or indirectly, for the purpose, whether immediate, incidental or ultimate, of buying or 
carrying any “margin stock” within the meaning of Regulation U.  None of such proceeds will be 
used (i) for the purpose of knowingly financing the activities of or any transactions with any 
Sanctioned Person or in any country, region or territory that is the subject of Sanctions applicable 
to the Company and its Subsidiaries and where the financed activity would be prohibited by such 
applicable Sanctions, at the time of such financing or (ii) in furtherance of an offer, payment, 
promise to pay, or authorization of the payment or giving of money, or anything else of value, to 
any Person in violation of any Anti-Corruption Laws. 

Section 5.10 Indebtedness/Capitalization Ratio.  The ratio of Consolidated Indebtedness 
of such Borrower to Consolidated Capitalization of such Borrower as at the end of any fiscal 
quarter of such Borrower will not exceed 65%; provided that the ratio of Consolidated 
Indebtedness of Piedmont to Consolidated Capitalization of Piedmont as at the end of any fiscal 
quarter of Piedmont will not exceed 70%. 

ARTICLE 6 
DEFAULTS 

Section 6.01 Events of Default.  If one or more of the following events (“Events of 
Default”) with respect to a particular Borrower shall have occurred and be continuing: 

(a) such Borrower shall fail to pay when due any principal of any Loan to it or any 
Reimbursement Obligation owed by it or shall fail to pay, within five days of the due date thereof, 
any interest, fees or any other amount payable by it hereunder; 

(b) such Borrower shall fail to observe or perform any covenant contained in Sections 
5.01(d), 5.04, 5.07, 5.08, 5.10 or the second or third sentence of 5.09, inclusive; 

(c) such Borrower shall fail to observe or perform any covenant or agreement 
contained in this Agreement (other than those covered by clause (a) or (b) above) for 30 days after 
notice thereof has been given to such Borrower by the Administrative Agent at the request of any 
Lender; 

(d) any representation, warranty, certification or statement made by such Borrower in 
this Agreement or in any certificate, financial statement or other document delivered pursuant to 
this Agreement shall prove to have been incorrect in any material respect when made (or deemed 
made); 
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(e) such Borrower or any of its Material Subsidiaries shall fail to make any payment in 
respect of Material Debt (other than Loans to and Reimbursement Obligations of such Borrower 
hereunder) when due or within any applicable grace period; 

(f) any event or condition shall occur and shall continue beyond the applicable grace 
or cure period, if any, provided with respect thereto so as to result in the acceleration of the maturity 
of Material Debt; 

(g) such Borrower or any of its Material Subsidiaries shall commence a voluntary case 
or other proceeding seeking liquidation, reorganization or other relief with respect to itself or its 
debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking 
the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any 
substantial part of its property, or shall consent to any such relief or to the appointment of or taking 
possession by any such official in an involuntary case or other proceeding commenced against it, 
or shall make a general assignment for the benefit of creditors, or shall admit in writing its inability 
to, or shall fail generally to, pay its debts as they become due, or shall take any corporate action to 
authorize any of the foregoing; 

(h) an involuntary case or other proceeding shall be commenced against such Borrower 
or any of its Material Subsidiaries seeking liquidation, reorganization or other relief with respect 
to it or its debts under any bankruptcy, insolvency or other similar law now or hereafter in effect 
or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of 
it or any substantial part of its property, and such involuntary case or other proceeding shall remain 
undismissed and unstayed for a period of 90 days; or an order for relief shall be entered against 
such Borrower or any of its Material Subsidiaries under the federal bankruptcy laws as now or 
hereafter in effect; 

(i) any member of such Borrower’s ERISA Group shall fail to pay when due an 
amount or amounts aggregating in excess of $150,000,000 which it shall have become liable to 
pay to the PBGC or to a Plan under Title IV of ERISA; or notice of intent to terminate a Plan or 
Plans of such ERISA Group having aggregate Unfunded Vested Liabilities in excess of 
$150,000,000 (collectively, a “Material Plan”) shall be filed under Title IV of ERISA by any 
member of such ERISA Group, any plan administrator or any combination of the foregoing; or the 
PBGC shall institute proceedings under Title IV of ERISA to terminate or to cause a trustee to be 
appointed to administer any such Material Plan or a proceeding shall be instituted by a fiduciary 
of any such Material Plan against any member of such ERISA Group to enforce Section 515 or 
4219(c)(5) of ERISA and such proceeding shall not have been dismissed within 90 days thereafter; 
or a condition shall exist by reason of which the PBGC would be entitled to obtain a decree 
adjudicating that any such Material Plan must be terminated; 

(j) a judgment or other court order for the payment of money in excess of 
$150,000,000 shall be rendered against such Borrower or any of its Material Subsidiaries and such 
judgment or order shall continue without being vacated, discharged, satisfied or stayed or bonded 
pending appeal for a period of 45 days; or 

(k) any person or group of persons (within the meaning of Section 13 or 14 of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) other than trustees and 
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participants in employee benefit plans of the Company and its Subsidiaries, shall have acquired 
beneficial ownership (within the meaning of Rule 13d-3 promulgated by the Securities and 
Exchange Commission under the Exchange Act) of 50% or more of the outstanding shares of 
common stock of the Company; during any period of twelve consecutive calendar months, 
individuals (i) who were members of the board of directors of the Company or equivalent 
governing body on the first day of such period, (ii) whose election or nomination to that board or 
equivalent governing body was approved by individuals referred to in clause (i) above constituting 
at the time of such election or nomination at least a majority of that board or equivalent governing 
body or (iii) whose election or nomination to that board or other equivalent governing body was 
approved by individuals referred to in clauses (i) and (ii) above constituting at the time of such 
election or nomination at least a majority of that board or equivalent governing body shall cease 
to constitute a majority of the board of directors of the Company; or in the case of any Borrower 
other than the Company, such Borrower shall cease to be a Subsidiary of the Company; 

then, and in every such event, the Administrative Agent shall (i) if requested by Lenders having 
more than 66-2/3% in aggregate amount of the Commitments, by notice to such Borrower 
terminate the Commitments as to such Borrower and they shall thereupon terminate, and such 
Borrower shall no longer be entitled to borrow hereunder, and the Sublimit of such Borrower shall 
be reduced to zero, and (ii) if requested by Lenders holding more than 66-2/3% in aggregate 
principal amount of the Loans and Reimbursement Obligations of such Borrower, by notice to 
such Borrower declare such Loans and Reimbursement Obligations (together with accrued interest 
thereon) to be, and such Loans and Reimbursement Obligations (together with accrued interest 
thereon) shall thereupon become, immediately due and payable without presentment, demand, 
protest or other notice of any kind, all of which are hereby waived by each Borrower; provided 
that in the case of any of the Events of Default specified in clause (g) or (h) above with respect to 
such Borrower, without any notice to such Borrower or any other act by the Administrative Agent 
or the Lenders, the Commitments shall thereupon terminate with respect to such Borrower and the 
Loans and Reimbursement Obligations of such Borrower (together with accrued interest thereon) 
shall become immediately due and payable without presentment, demand, protest or other notice 
of any kind, all of which are hereby waived by each Borrower. 

Section 6.02 Notice of Default.  The Administrative Agent shall give notice to a Borrower 
under Section 6.01(c) promptly upon being requested to do so by any Lender and shall thereupon 
notify all the Lenders and the Issuing Lenders thereof. 

Section 6.03 Cash Collateral.  Each Borrower agrees, in addition to the provisions of 
Section 6.01 hereof, that upon the occurrence and during the continuance of any Event of Default 
with respect to such Borrower, it shall, if requested by the Administrative Agent upon the 
instruction of the Lenders having at least 66-2/3% in the aggregate amount of the Commitments 
(or, if the Commitments shall have been terminated, holding at least 66-2/3% of the Letter of Credit 
Liabilities for the account of such Borrower), Cash Collateralize all Letters of Credit for the 
account of such Borrower then outstanding at such time in an amount equal to 101% of the 
maximum face amount of each such Letter of Credit; provided that upon the occurrence of any 
Event of Default specified in Section 6.01(g) or 6.01(h) with respect to such Borrower, such 
Borrower shall do so forthwith without any notice or demand or any other act by the Administrative 
Agent or the Lenders. 
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ARTICLE 7 
THE ADMINISTRATIVE AGENT 

Section 7.01 Appointment and Authorization.  Each Lender irrevocably appoints and 
authorizes the Administrative Agent to take such action as agent on its behalf and to exercise such 
powers under this Agreement and the Notes as are delegated to the Administrative Agent by the 
terms hereof or thereof, together with all such powers as are reasonably incidental thereto. 

Section 7.02 Administrative Agent and Affiliates.  Wells Fargo shall have the same rights 
and powers under this Agreement as any other Lender and may exercise or refrain from exercising 
the same as though it were not the Administrative Agent, and Wells Fargo and its affiliates may 
accept deposits from, lend money to, and generally engage in any kind of business with any 
Borrower or any Subsidiary or affiliate of any Borrower as if it were not the Administrative Agent 
hereunder. 

Section 7.03 Action by Administrative Agent.  The obligations of the Administrative 
Agent hereunder are only those expressly set forth herein.  Without limiting the generality of the 
foregoing, the Administrative Agent shall not be required to take any action with respect to any 
Default, except as expressly provided in Article 6. 

Section 7.04 Consultation with Experts.  The Administrative Agent may consult with 
legal counsel (who may be counsel for a Borrower), independent public accountants and other 
experts selected by it and shall not be liable for any action taken or omitted to be taken by it in 
good faith in accordance with the advice of such counsel, accountants or experts. 

Section 7.05 Liability of Administrative Agent.  None of the Administrative Agent, any 
Sustainability Structuring Agent nor any of their respective officers, directors, employees, agents, 
attorneys in fact or affiliates shall have any duties or obligations except those expressly set forth 
herein, and its duties hereunder shall be administrative in nature.  None of the Administrative 
Agent, any Sustainability Structuring Agent, nor any of their respective affiliates, directors, 
officers, agents or employees shall be liable to any Lender for any action taken or not taken by it 
in connection herewith (i) with the consent or at the request of the Required Lenders or (ii) in the 
absence of its own gross negligence or willful misconduct.  None of the Administrative Agent, any 
Sustainability Structuring Agent, nor any of their respective affiliates, directors, officers, agents or 
employees shall be responsible for or have any duty to ascertain, inquire into or verify (i) any 
statement, warranty or representation made in connection with this Agreement or any borrowing 
hereunder; (ii) the performance or observance of any of the covenants or agreements of any 
Borrower; (iii) the satisfaction of any condition specified in Article 3, except receipt of items 
required to be delivered to the Administrative Agent or the Sustainability Structuring Agent; or 
(iv) the validity, effectiveness or genuineness of this Agreement, the Notes or any other instrument 
or writing furnished in connection herewith.  The Administrative Agent and the Sustainability 
Structuring Agent shall not (A) be subject to any fiduciary or other implied duties, regardless of 
whether a Default has occurred and is continuing; (B) have any duty to take any discretionary 
action or exercise any discretionary powers, except discretionary rights and powers expressly 
contemplated hereby that the Administrative Agent is required to exercise as directed in writing 
by such number or percentage of the Lenders as shall be expressly provided for herein or as 
expressly set forth in Section 8.01; provided that the Administrative Agent and the Sustainability 
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Structuring Agent shall not be required to take any action that, in its good faith opinion or the 
opinion of its counsel, is contrary to this Agreement or Applicable Law; and (C) except as 
expressly set forth herein, have any duty to disclose, and shall not be liable for the failure to 
disclose, any information relating to the Borrower or any of its Affiliates that is communicated to 
or obtained by the Person serving as the Administrative Agent, the Sustainability Structuring 
Agent or any of their respective Affiliates in any capacity.  The Administrative Agent and the 
Sustainability Structuring Agent shall not incur any liability by acting in reliance upon any notice, 
consent, certificate, statement, or other writing (which may be a bank wire, facsimile or similar 
writing) believed by it in good faith to be genuine or to be signed by the proper party or parties.  
Without limiting the generality of the foregoing, the use of the term “agent” in this Agreement 
with reference to the Administrative Agent or the Sustainability Structuring Agent is not intended 
to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of 
any Applicable Law.  Instead, such term is used merely as a matter of market custom and is 
intended to create or reflect only an administrative relationship between independent contracting 
parties. 

Section 7.06 Indemnification.  Each Lender shall, ratably in accordance with its 
Commitment Percentage, indemnify the Administrative Agent, the Sustainability Structuring 
Agent and each of their Related Parties (to the extent not reimbursed or indemnified by the 
Borrowers) against any cost, expense (including counsel fees and disbursements), claim, demand, 
action, loss, penalties or liability (except such as result from such indemnitees’ gross negligence 
or willful misconduct) that such indemnitees may suffer or incur in connection with this 
Agreement or any action taken or omitted by the Administrative Agent or the Sustainability 
Structuring Agent in its capacity as such, or by any Related Party acting for the Administrative 
Agent or Sustainability Structuring Agent in connection with such capacity. 

Section 7.07 Credit Decision.  Each Lender acknowledges that it has, independently and 
without reliance upon any Agent or any other Lender, and based on such documents and 
information as it has deemed appropriate, made its own credit analysis and decision to enter into 
this Agreement.  Each Lender also acknowledges that it will, independently and without reliance 
upon any Agent or any other Lender, and based on such documents and information as it shall 
deem appropriate at the time, continue to make its own credit decisions in taking or not taking any 
action under this Agreement. 

Section 7.08 Successor Administrative Agent. 

(a) The Administrative Agent may resign at any time by giving notice thereof to the 
Lenders and the Borrowers.  Upon any such resignation, (i) the Company, with the consent of the 
Required Lenders (such consent not to be unreasonably withheld or delayed), or (ii) if an Event of 
Default has occurred and is continuing, then the Required Lenders, shall have the right to appoint 
a successor Administrative Agent.  If no successor Administrative Agent shall have been so 
appointed, and shall have accepted such appointment, within 30 days after the retiring 
Administrative Agent gives notice of resignation, then the retiring Administrative Agent may, on 
behalf of the Lenders, appoint a successor Administrative Agent, which shall be a commercial 
bank organized or licensed under the laws of the United States or of any State thereof and having 
a combined capital and surplus of at least $250,000,000. 
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(b) If the Person serving as Administrative Agent is a Defaulting Lender, (i) the 
Company, with the consent of the Required Lenders (such consent not to be unreasonably withheld 
or delayed), or (ii) if an Event of Default has occurred and is continuing, then the Required 
Lenders, shall have the right to appoint a successor Administrative Agent. 

(c) Upon the acceptance of its appointment as Administrative Agent hereunder by a 
successor Administrative Agent, such successor Administrative Agent shall thereupon succeed to 
and become vested with all the rights, duties and obligations of the retiring Administrative Agent, 
and the retiring Administrative Agent shall be discharged from its duties and obligations 
hereunder; provided that if such successor Administrative Agent is appointed without the consent 
of the Company, such successor Administrative Agent may be replaced by the Company with the 
consent of the Required Lenders so long as no Event of Default has occurred and is continuing at 
the time.  After any retiring Administrative Agent’s resignation or removal hereunder as 
Administrative Agent, the provisions of this Article shall inure to its benefit as to any actions taken 
or omitted to be taken by it while it was Administrative Agent. 

(d) The fees payable by the Company to any successor Administrative Agent shall be 
the same as those payable to its predecessor unless otherwise agreed between the Company and 
such successor. 

Section 7.09 Administrative Agent’s Fee.  The Company shall pay to the Administrative 
Agent for its own account fees in the amounts and at the times previously agreed upon between 
the Company and the Administrative Agent. 

Section 7.10 Certain ERISA Matters. 

(a) Each Lender (x) represents and warrants, as of the date such Person became a 
Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto 
to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative 
Agent and not, for the avoidance of doubt, to or for the benefit of the Borrower, that at least one 
of the following is and will be true: 

(i) such Lender is not using “plan assets” (within the meaning of Section 3(42) 
of ERISA or otherwise) of one or more Benefit Plans with respect to such Lender’s 
entrance into, participation in, administration of and performance of the Loans, the 
Commitments or this Agreement; 

(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 
(a class exemption for certain transactions determined by independent qualified 
professional asset managers), PTE 95-60 (a class exemption for certain transactions 
involving insurance company general accounts), PTE 90-1 (a class exemption for certain 
transactions involving insurance company pooled separate accounts), PTE 91-38 (a class 
exemption for certain transactions involving bank collective investment funds) or PTE 96-
23 (a class exemption for certain transactions determined by in-house asset managers), is 
applicable with respect to such Lender’s entrance into, participation in, administration of 
and performance of the Loans, the Commitments and this Agreement; 
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(iii) (A) such Lender is an investment fund managed by a “Qualified 
Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such 
Qualified Professional Asset Manager made the investment decision on behalf of such 
Lender to enter into, participate in, administer and perform the Loans, the Commitments 
and this Agreement, (C) the entrance into, participation in, administration of and 
performance of the Loans, the Commitments and this Agreement satisfies the requirements 
of sub-sections (b) through (g) of Part I of PTE 84-14 and (D) to the best knowledge of 
such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with 
respect to such Lender’s entrance into, participation in, administration of and performance 
of the Loans, the Commitments and this Agreement, or 

(iv) such other representation, warranty and covenant as may be agreed in 
writing between the Administrative Agent, in its sole discretion, and such Lender. 

(b) In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) 
is true with respect to a Lender or (2) a Lender has provided another representation, warranty and 
covenant in accordance with sub-clause (iv) in the immediately preceding clause (a), such Lender 
further (x) represents and warrants, as of the date such Person became a Lender party hereto, to, 
and (y) covenants, from the date such Person became a Lender party hereto to the date such Person 
ceases being a Lender party hereto, for the benefit of, the Administrative Agent and not, for the 
avoidance of doubt, to or for the benefit of the Borrower, that the Administrative Agent is not a 
fiduciary with respect to the assets of such Lender involved in such Lender’s entrance into, 
participation in, administration of and performance of the Loans, the Commitments and this 
Agreement (including in connection with the reservation or exercise of any rights by the 
Administrative Agent under this Agreement or any documents related hereto). 

Section 7.11 Other Agents.  None of the Co-Syndication Agents or the Co-
Documentation Agents, in their respective capacities as such, shall have any duties or obligations 
of any kind under this Agreement. Each Lender hereby acknowledges that neither the 
documentation agent nor any other Lender (or its affiliate) designated as any “Agent” or 
“Arranger” on the cover page hereof (other than the Administrative Agent) has any liability 
hereunder other than in its capacity as a Lender. 

Section 7.12 Erroneous Payments. 

(a) Each Lender, each Issuing Lender and any other party hereto hereby severally 
agrees that if (i) the Administrative Agent notifies (which such notice shall be conclusive absent 
manifest error) such Lender or Issuing Lender or any other Person that has received funds from 
the Administrative Agent or any of its Affiliates, either for its own account or on behalf of a Lender 
or Issuing Lender (each such recipient, a “Payment Recipient”) that the Administrative Agent has 
determined in its sole discretion that any funds received by such Payment Recipient were 
erroneously transmitted to, or otherwise erroneously or mistakenly received by, such Payment 
Recipient (whether or not known to such Payment Recipient) or (ii) any Payment 
Recipient receives any payment from the Administrative Agent (or any of its Affiliates) (x) that is 
in a different amount than, or on a different date from, that specified in a notice of payment, 
prepayment or repayment sent by the Administrative Agent (or any of its Affiliates) with respect 
to such payment, prepayment or repayment, as applicable, (y) that was not preceded or 
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accompanied by a notice of payment, prepayment or repayment sent by the Administrative Agent 
(or any of its Affiliates) with respect to such payment, prepayment or repayment, as applicable, or 
(z) that such Payment Recipient otherwise becomes aware was transmitted or received in error or 
by mistake (in whole or in part) then, in each case, an error in payment shall be presumed to have 
been made (any such amounts specified in clauses (i) or (ii) of this Section 7.12(a), whether 
received as a payment, prepayment or repayment of principal, interest, fees, distribution or 
otherwise; individually and collectively, an “Erroneous Payment”), then, in each case, such 
Payment Recipient is deemed to have knowledge of such error at the time of its receipt of such 
Erroneous Payment; provided that nothing in this Section shall require the Administrative Agent 
to provide any of the notices specified in clauses (i) or (ii) above.  Each Payment Recipient agrees 
that it shall not assert any right or claim to any Erroneous Payment, and hereby waives any claim, 
counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or 
counterclaim by the Administrative Agent for the return of any Erroneous Payments, including 
without limitation waiver of any defense based on “discharge for value” or any similar doctrine. 

(b) Without limiting the immediately preceding clause (a), each Payment Recipient 
agrees that, in the case of clause 7.12(a)(ii) above, it shall promptly notify the Administrative 
Agent in writing of such occurrence. 

(c) In the case of either clause (a)(i) or (a)(ii) above, such Erroneous Payment shall at 
all times remain the property of the Administrative Agent and shall be segregated by the Payment 
Recipient and held in trust for the benefit of the Administrative Agent, and upon demand from the 
Administrative Agent such Payment Recipient shall (or, shall cause any Person who received any 
portion of an Erroneous Payment on its behalf to), promptly, but in all events no later than two 
Domestic Business Day thereafter, return to the Administrative Agent the amount of any such 
Erroneous Payment (or portion thereof) as to which such a demand was made in same day funds 
and in the currency so received, together with interest thereon in respect of each day from and 
including the date such Erroneous Payment (or portion thereof) was received by such Payment 
Recipient to the date such amount is repaid to the Administrative Agent at the greater of the Federal 
Funds Rate and a rate determined by the Administrative Agent in accordance with banking 
industry rules on interbank compensation from time to time in effect. 

(d) In the event that an Erroneous Payment (or portion thereof) is not recovered by the 
Administrative Agent for any reason, after demand therefor by the Administrative Agent in 
accordance with immediately preceding clause (c), from any Lender that is a Payment Recipient 
or an Affiliate of a Payment Recipient (such unrecovered amount as to such Lender, an “Erroneous 
Payment Return Deficiency”), then at the sole discretion of the Administrative Agent and upon 
the Administrative Agent’s written notice to such Lender (i) such Lender shall be deemed to have 
made a cashless assignment of the full face amount of the portion of its Loans (but not its 
Commitments) to the Administrative Agent or, at the option of the Administrative Agent, the 
Administrative Agent’s applicable lending affiliate in an amount that is equal to the Erroneous 
Payment Return Deficiency (or such lesser amount as the Administrative Agent may specify) (such 
assignment of the Loans (but not Commitments), the “Erroneous Payment Deficiency 
Assignment”) plus any accrued and unpaid interest on such assigned amount, without further 
consent or approval of any party hereto and without any payment by the Administrative Agent or 
its applicable lending affiliate as the assignee of such Erroneous Payment Deficiency Assignment.  
The parties hereto acknowledge and agree that (1) any assignment contemplated in this clause (d) 
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shall be made without any requirement for any payment or other consideration paid by the 
applicable assignee or received by the assignor, (2) the provisions of this clause (d) shall govern 
in the event of any conflict with the terms and conditions of Section 9.06 and (3) the Administrative 
Agent may reflect such assignments in the Register without further consent or action by any other 
Person. 

(e) Each party hereto hereby agrees that (x) in the event an Erroneous Payment (or 
portion thereof) is not recovered from any Payment Recipient that has received such Erroneous 
Payment (or portion thereof) for any reason, the Administrative Agent (1) shall be subrogated to 
all the rights of such Payment Recipient with respect to such amount and (2) is authorized to set 
off, net and apply any and all amounts at any time owing to such Payment Recipient under any 
Loan Document, or otherwise payable or distributable by the Administrative Agent to such 
Payment Recipient from any source, against any amount due to the Administrative Agent under 
this Section 7.12 or under the indemnification provisions of this Agreement, (y) the receipt of an 
Erroneous Payment by a Payment Recipient shall not for the purpose of this Agreement be treated 
as a payment, prepayment, repayment, discharge or other satisfaction of any Obligations owed by 
the Borrower, except, in each case, to the extent such Erroneous Payment is, and solely with respect 
to the amount of such Erroneous Payment that is, comprised of funds received by the 
Administrative Agent from the Borrower for the purpose of making a payment on the Obligations 
and (z) to the extent that an Erroneous Payment was in any way or at any time credited as payment 
or satisfaction of any of the Obligations, the Obligations or any part thereof that were so credited, 
and all rights of the Payment Recipient, as the case may be, shall be reinstated and continue in full 
force and effect as if such payment or satisfaction had never been received. 

(f) Each party’s obligations under this Section 7.12 shall survive the resignation or 
replacement of the Administrative Agent or any transfer of right or obligations by, or the 
replacement of, a Lender, the termination of the Commitments or the repayment, satisfaction or 
discharge of all Obligations (or any portion thereof) under any Loan Document. 

(g) Nothing in this Section 7.12 will constitute a waiver or release of any claim of the 
Administrative Agent hereunder arising from any Payment Recipient’s receipt of an Erroneous 
Payment. 

ARTICLE 8 
CHANGE IN CIRCUMSTANCES 

Section 8.01 Changed Circumstances. 

(a) Circumstances Affecting Benchmark Availability.  Subject to clause (c) below, in 
connection with any request for a SOFR Loan or a conversion to or continuation thereof or 
otherwise, if for any reason (i) the Administrative Agent shall determine (which determination 
shall be conclusive and binding absent manifest error) that reasonable and adequate means do not 
exist for ascertaining Adjusted Term SOFR for the applicable Interest Period with respect to a 
proposed SOFR Loan on or prior to the first day of such Interest Period or (ii) the Required Lenders 
shall determine (which determination shall be conclusive and binding absent manifest error) that 
Adjusted Term SOFR does not adequately and fairly reflect the cost to such Lenders of making or 
maintaining such Loans during such Interest Period, then in each case, the Administrative Agent 
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shall promptly give notice thereof to the Borrower.  Upon notice thereof by the Administrative 
Agent to the Borrower, any obligation of the Lenders to make SOFR Loans, and any right of the 
Borrower to convert any Loan to or continue any Loan as a SOFR Loan, shall be suspended (to 
the extent of the affected SOFR Loans or the affected Interest Periods) until the Administrative 
Agent (with respect to clause (ii), at the instruction of the Required Lenders) revokes such notice.  
Upon receipt of such notice, (A) the Borrower may revoke any pending request for a borrowing 
of, conversion to or continuation of SOFR Loans (to the extent of the affected SOFR Loans or the 
affected Interest Periods) or, failing that, the Borrower will be deemed to have converted any such 
request into a request for a borrowing of or conversion to Base Rate Loans in the amount specified 
therein and (B) any outstanding affected SOFR Loans will be deemed to have been converted into 
Base Rate Loans at the end of the applicable Interest Period.  Upon any such prepayment or 
conversion, the Borrower shall also pay accrued interest on the amount so prepaid or converted, 
together with any additional amounts required pursuant to Section 2.13. 

(b) Laws Affecting SOFR Availability.  If, after the date hereof, the introduction of, or 
any change in, any Applicable Law or any change in the interpretation or administration thereof 
by any Governmental Authority, central bank or comparable agency charged with the 
interpretation or administration thereof, or compliance by any of the Lenders (or any of their 
respective Lending Offices) with any request or directive (whether or not having the force of law) 
of any such Governmental Authority, central bank or comparable agency, shall make it unlawful 
or impossible for any of the Lenders (or any of their respective Lending Offices) to honor its 
obligations hereunder to make or maintain any SOFR Loan, or to determine or charge interest 
based upon SOFR, the Term SOFR Reference Rate, Adjusted Term SOFR, or Term SOFR, such 
Lender shall promptly give notice thereof to the Administrative Agent and the Administrative 
Agent shall promptly give notice to the Borrower and the other Lenders.  Thereafter, until the 
Administrative Agent notifies the Borrower that such circumstances no longer exist, (i) any 
obligation of the Lenders to make SOFR Loans, and any right of the Borrower to convert any Loan 
to a SOFR Loan or continue any Loan as a SOFR Loan, shall be suspended and (ii) if necessary to 
avoid such illegality, the Administrative Agent shall compute the Base Rate without reference to 
clause (c) of the definition of “Base Rate”, in each case until each such affected Lender notifies 
the Administrative Agent and the Borrower that the circumstances giving rise to such 
determination no longer exist.  Upon receipt of such notice, the Borrower shall, if necessary to 
avoid such illegality, upon demand from any Lender (with a copy to the Administrative Agent), 
prepay or, if applicable, convert all SOFR Loans to Base Rate Loans (in each case, if necessary to 
avoid such illegality, the Administrative Agent shall compute the Base Rate without reference to 
clause (c) of the definition of “Base Rate”), on the last day of the Interest Period therefor, if all 
affected Lenders may lawfully continue to maintain such SOFR Loans, to such day, or 
immediately, if any Lender may not lawfully continue to maintain such SOFR Loans to such day.  
Upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the 
amount so prepaid or converted, together with any additional amounts required pursuant to Section 
2.13. 

(c) Benchmark Replacement Setting. 

(i) Benchmark Replacement.  Notwithstanding anything to the contrary herein 
or in any other Loan Document, upon the occurrence of a Benchmark Transition Event, the 
Administrative Agent and the Borrower may amend this Agreement to replace the then-
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current Benchmark with a Benchmark Replacement.  Any such amendment with respect to 
a Benchmark Transition Event will become effective at 5:00 p.m. on the fifth (5th) 
Domestic Business Day after the Administrative Agent has posted such proposed 
amendment to all affected Lenders and the Borrower so long as the Administrative Agent 
has not received, by such time, written notice of objection to such amendment from 
Lenders comprising the Required Lenders.  No replacement of a Benchmark with a 
Benchmark Replacement pursuant to this Section 8.01(c)(i) will occur prior to the 
applicable Benchmark Transition Start Date. 

(ii) Benchmark Replacement Conforming Changes.  In connection with the use, 
administration, adoption or implementation of a Benchmark Replacement, the 
Administrative Agent, in consultation with the Borrower, will have the right to make 
Conforming Changes from time to time and, notwithstanding anything to the contrary 
herein or in any other Loan Document, any amendments implementing such Conforming 
Changes will become effective without any further action or consent of any other party to 
this Agreement or any other Loan Document. 

(iii) Notices; Standards for Decisions and Determinations.  The Administrative 
Agent will promptly notify the Borrower and the Lenders of (A) the implementation of any 
Benchmark Replacement and (B) the effectiveness of any Conforming Changes in 
connection with the use, administration, adoption or implementation of a Benchmark 
Replacement.  The Administrative Agent will promptly notify the Borrower of the removal 
or reinstatement of any tenor of a Benchmark pursuant to Section 8.01(c)(iv).  Any 
determination, decision or election that may be made by the Administrative Agent or, if 
applicable, any Lender (or group of Lenders) pursuant to this Section 8.01(c), including 
any determination with respect to a tenor, rate or adjustment or of the occurrence or non-
occurrence of an event, circumstance or date and any decision to take or refrain from taking 
any action or any selection, will be conclusive and binding absent manifest error and may 
be made in its or their sole discretion and without consent from any other party to this 
Agreement or any other Loan Document, except, in each case, as expressly required 
pursuant to this Section 8.01(c). 

(iv) Unavailability of Tenor of Benchmark.  Notwithstanding anything to the 
contrary herein or in any other Loan Document, at any time (including in connection with 
the implementation of a Benchmark Replacement), (A) if the then-current Benchmark is a 
term rate (including the Term SOFR Reference Rate) and either (1) any tenor for such 
Benchmark is not displayed on a screen or other information service that publishes such 
rate from time to time as selected by the Administrative Agent in its reasonable discretion 
or (2) the administrator of such Benchmark or the regulatory supervisor for the 
administrator of such Benchmark has provided a public statement or publication of 
information announcing that any tenor for such Benchmark is not or will not be 
representative or in compliance with or aligned with the International Organization of 
Securities Commissions (IOSCO) Principles for Financial Benchmarks, then the 
Administrative Agent may modify the definition of “Interest Period” (or any similar or 
analogous definition) for any Benchmark settings at or after such time to remove such 
unavailable, non-representative, non-compliant or non-aligned tenor and (B) if a tenor that 
was removed pursuant to clause (A) above either (1) is subsequently displayed on a screen 
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or information service for a Benchmark (including a Benchmark Replacement) or (2) is 
not, or is no longer, subject to an announcement that it is not or will not be representative 
or in compliance with or aligned with the International Organization of Securities 
Commissions (IOSCO) Principles for Financial Benchmarks for a Benchmark (including 
a Benchmark Replacement), then the Administrative Agent may modify the definition of 
“Interest Period” (or any similar or analogous definition) for all Benchmark settings at or 
after such time to reinstate such previously removed tenor. 

(v) Benchmark Unavailability Period.  Upon the Borrower’s receipt of notice 
of the commencement of a Benchmark Unavailability Period, (A) the Borrower may 
revoke any pending request for a borrowing of, conversion to or continuation of SOFR 
Loans to be made, converted or continued during any Benchmark Unavailability Period 
and, failing that, the Borrower will be deemed to have converted any such request into a 
request for a borrowing of or conversion to Base Rate Loans and (B) any outstanding 
affected SOFR Loans will be deemed to have been converted to Base Rate Loans at the 
end of the applicable Interest Period.  During any Benchmark Unavailability Period or at 
any time that a tenor for the then-current Benchmark is not an Available Tenor, the 
component of the Base Rate based upon the then-current Benchmark or such tenor for such 
Benchmark, as applicable, will not be used in any determination of the Base Rate. 

(d) Illegality.  If any Change In Law shall make it unlawful or impossible for any 
Lender (or its Lending Office) to make, maintain or fund any of its SOFR Loans and such Lender 
shall so notify the Administrative Agent, the Administrative Agent shall forthwith give notice 
thereof to the other Lenders and the Borrowers, whereupon until such Lender notifies the 
Borrowers and the Administrative Agent that the circumstances giving rise to such suspension no 
longer exist, the obligation of such Lender to make SOFR Loans, or to continue or convert 
outstanding Loans as or into SOFR Loans, shall be suspended.  Before giving any notice to the 
Administrative Agent pursuant to this Section, such Lender shall designate a different Lending 
Office if such designation will avoid the need for giving such notice and will not be otherwise 
disadvantageous to such Lender in the good faith exercise of its discretion.  If such notice is given, 
each SOFR Loan of such Lender then outstanding shall be converted to a Base Rate Loan either 
(i) on the last day of the then current Interest Period applicable to such SOFR Loan if such Lender 
may lawfully continue to maintain and fund such Loan to such day or (ii) immediately if such 
Lender shall determine that it may not lawfully continue to maintain and fund such Loan to such 
day. 

Section 8.02 Increased Cost and Reduced Return. 

(a) If any Change In Law (i) shall impose, modify or deem applicable any reserve, 
special deposit, compulsory loan, insurance charge or similar requirement (including, without 
limitation, any such regulations issued from time to time by the FRB for determining the maximum 
reserve requirement (including any emergency, special, supplemental or other marginal reserve 
requirement) with respect to eurocurrency funding (currently referred to as “Eurocurrency 
liabilities” in Regulation D of the FRB, as amended and in effect from time to time)) against assets 
of, deposits with or for the account of, or credit extended by, any Lender (or its Lending Office); 
(ii) shall subject any Lender or Agent to any taxes (other than (A) Taxes, (B) taxes described in 
clauses (ii), (iii) or (iv) of the exclusions from the definition of Taxes and (C) Connection Income 
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Taxes) on its loans, loan principal, letters of credit, commitments, or other obligations, or its 
deposits, reserves, other liabilities or capital attributable thereto; or (iii) shall impose on any Lender 
(or its Lending Office) any other condition, cost or expense affecting its SOFR Loans, its Note or 
its obligation to make SOFR Loans or its obligations hereunder in respect of Letters of Credit and 
the result of any of the foregoing is to increase the cost to such Lender (or its Lending Office) of 
making or maintaining any SOFR Loan (or, in the case of an adoption or change with respect to 
taxes, any Loan) or of issuing or participating in any Letter of Credit, or to reduce the amount of 
any sum received or receivable by such Lender (or its Lending Office) under this Agreement or 
under its Note with respect thereto, by an amount deemed by such Lender to be material, then, 
within 15 days after demand by such Lender (with a copy to the Administrative Agent), each 
Borrower shall pay to such Lender its Appropriate Share of such additional amount or amounts as 
will compensate such Lender for such increased cost or reduction; provided that no such amount 
shall be payable with respect to any period commencing more than 90 days prior to the date such 
Lender first notifies the Borrowers of its intention to demand compensation therefor under this 
Section 8.02(a). 

(b) If any Lender shall have determined that any Change In Law has or would have the 
effect of reducing the rate of return on capital or liquidity of such Lender (or its Parent) as a 
consequence of such Lender’s obligations hereunder to a level below that which such Lender (or 
its Parent) could have achieved but for such Change In Law (taking into consideration its policies 
with respect to capital adequacy and liquidity) by an amount deemed by such Lender to be material, 
then from time to time, within 15 days after demand by such Lender (with a copy to the 
Administrative Agent), each Borrower shall pay to such Lender its Appropriate Share of such 
additional amount or amounts as will compensate such Lender (or its Parent) for such reduction; 
provided that no such amount shall be payable with respect to any period commencing less than 
30 days after the date such Lender first notifies the Borrowers of its intention to demand 
compensation under this Section 8.02(b). 

(c) Each Lender will promptly notify the Borrowers and the Administrative Agent of 
any event of which it has knowledge, occurring after the date hereof, which will entitle such Lender 
to compensation pursuant to this Section and will designate a different Lending Office if such 
designation will avoid the need for, or reduce the amount of, such compensation and will not, in 
the judgment of such Lender, be otherwise disadvantageous to such Lender.  A certificate of any 
Lender claiming compensation under this Section and setting forth the additional amount or 
amounts to be paid to it hereunder shall be conclusive in the absence of manifest error.  In 
determining such amount, such Lender may use any reasonable averaging and attribution methods. 

Section 8.03 Taxes. 

(a) For purposes of this Section 8.03 the following terms have the following meanings: 

“FATCA” means Sections 1471 through 1474 of the Internal Revenue Code, as of the date 
of this Agreement (or any amended or successor version that is substantively comparable and not 
materially more onerous to comply with) and any current or future regulations or official 
interpretations thereof and any agreement entered into pursuant to Section 1471(b)(1) of the 
Internal Revenue Code.  For purposes of this Section 8.03, “applicable law” includes FATCA. 

Exhibit 1(j)



14697137v6 24740.00226 
 

 

 65  
 

“Taxes” means any and all present or future taxes, duties, levies, imposts, deductions, 
charges or withholdings including any interest, additions to tax or penalties applicable thereto with 
respect to any payment by or on account of any obligation of a Borrower pursuant to this 
Agreement or any Note, excluding (i) in the case of each Lender and the Administrative Agent, 
taxes imposed on its income, net worth or gross receipts and franchise or similar taxes imposed on 
it by a jurisdiction under the laws of which such Lender or the Administrative Agent (as the case 
may be) is organized or in which its principal executive office is located or, in the case of each 
Lender, in which its Lending Office is located, (ii) in the case of each Lender, any United States 
withholding tax imposed on such payments except to the extent that (A) such Lender is subject to 
United States withholding tax by reason of a U.S. Tax Law Change or (B) in the case of a Lender 
not listed on the signature pages hereof or a Participant, amounts with respect to such Taxes were 
payable pursuant to Section 8.03 to such Lender’s assignor or to such Participant’s participating 
Lender immediately before such Lender or Participant acquired the applicable interest in a Loan 
or Commitment; (iii) Taxes attributable to such Lender’s or Administrative Agent’s failure to 
comply with Section 8.03(d) or (e) and (iv) any U.S. federal withholding Taxes imposed under 
FATCA. 

“Other Taxes” means any present or future stamp or documentary taxes and any other 
excise or property taxes, or similar charges or levies, which arise from any payment made pursuant 
to this Agreement or under any Note or from the execution or delivery of, or otherwise with respect 
to, this Agreement or any Note. 

“U.S. Tax Law Change” means with respect to any Lender or Participant the occurrence 
(x) in the case of each Lender listed on the signature pages hereof, after the date of its execution 
and delivery of this Agreement and (y) in the case of any other Lender, after the date such Lender 
shall have become a Lender hereunder, and (z) in the case of each Participant, after the date such 
Participant became a Participant hereunder, of the adoption of any applicable U.S. federal law, 
U.S. federal rule or U.S. federal regulation relating to taxation, or any change therein, or the entry 
into force, modification or revocation of any income tax convention or treaty to which the United 
States is a party. 

(b) Any and all payments by or any account of any Borrower to or for the account of 
any Lender or the Administrative Agent hereunder or under any Note shall be made without 
deduction for any Taxes or Other Taxes, except as required by Applicable Law; provided that if 
any Borrower or the Administrative Agent shall be required by law to deduct any Taxes or Other 
Taxes from any such payments, (i) the sum payable by such Borrower shall be increased as 
necessary so that after all required deductions are made (including deductions applicable to 
additional sums payable under this Section 8.03) such Lender or the Administrative Agent (as the 
case may be) receives an amount equal to the sum it would have received had no such deductions 
been made, (ii) such Borrower or the Administrative Agent shall make such deductions, (iii) such 
Borrower or the Administrative Agent shall pay the full amount deducted to the relevant taxation 
authority or other authority in accordance with Applicable Law and (iv) if the withholding agent 
is the Borrower, such Borrower shall furnish to the Administrative Agent, at its address referred 
to in Section 9.01, the original or a certified copy of a receipt evidencing payment thereof. 

(c) Each Borrower agrees to indemnify each Lender and the Administrative Agent for 
its Appropriate Share of the full amount of Taxes or Other Taxes (including, without limitation, 
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any Taxes or Other Taxes imposed or asserted by any jurisdiction on amounts payable under this 
Section 8.03) paid by such Lender or the Administrative Agent (as the case may be) and any 
liability (including penalties, interest and expenses) arising therefrom or with respect thereto.  This 
indemnification shall be paid within 15 days after such Lender or the Administrative Agent (as the 
case may be) makes demand therefor. 

(d) Each Lender organized under the laws of a jurisdiction outside the United States, 
on or prior to the date of its execution and delivery of this Agreement in the case of each Lender 
listed on the signature pages hereof and on or prior to the date on which it becomes a Lender in 
the case of each other Lender, and from time to time thereafter as required by law or requested by 
any Borrower or the Administrative Agent (but only so long as such Lender remains lawfully able 
to do so), shall provide the Borrowers and the Administrative Agent (in such number of copies as 
shall be requested by the recipient) with whichever of the following is applicable (including any 
successor forms prescribed by the Internal Revenue Service): 

(i) in the case of a Lender claiming the benefits of an income tax treaty to which 
the United States is a party (x) with respect to payments of interest hereunder or under any 
Note, executed copies of IRS Form W-8BEN establishing an exemption from, or reduction 
of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty and (y) 
with respect to any other applicable payments hereunder or under any Note, IRS Form W-
8BEN establishing an exemption from, or reduction of, U.S. federal withholding Tax 
pursuant to the “business profits” or “other income” article of such tax treaty; 

(ii) executed copies of IRS Form W-8ECI; 

(iii) in the case of a Lender claiming the benefits of the exemption for portfolio 
interest under Section 881(c) of the Internal Revenue Code, (x) a certificate reasonably 
acceptable to the Administrative Agent to the effect that such Lender is not a “bank” within 
the meaning of Section 881(c)(3)(A) of the Internal Revenue Code, a “10 percent 
shareholder” of any Borrower within the meaning of Section 881(c)(3)(B) of the Internal 
Revenue Code, or a “controlled foreign corporation” described in Section 881(c)(3)(C) of 
the Internal Revenue Code (a “U.S. Tax Compliance Certificate”) and (y) executed 
copies of IRS Form W-8BEN; or 

(iv) to the extent a Lender is not the beneficial owner, executed copies of IRS 
Form W-8IMY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN, a U.S. Tax 
Compliance Certificate, IRS Form W-9, and/or other certification documents from each 
beneficial owner, as applicable; provided that if the Lender is a partnership and one or more 
direct or indirect partners of such Lender are claiming the portfolio interest exemption, 
such Lender may provide a U.S. Tax Compliance Certificate on behalf of each such direct 
and indirect partner. 

(e) Any Lender that is organized under the laws of a jurisdiction within the United 
States shall deliver to the Borrower and the Administrative Agent on or prior to the date on which 
such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the 
reasonable request of the Borrower or the Administrative Agent), executed copies of IRS Form 
W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax. 
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(f) If a payment made to a Lender hereunder or under any Note would be subject to 
U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply with the 
applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 
1472(b) of the Internal Revenue Code, as applicable), such Lender shall deliver to the Borrower 
and the Administrative Agent at the time or times prescribed by law and at such time or times 
reasonably requested by the Borrower or the Administrative Agent such documentation prescribed 
by Applicable Law (including as prescribed by Section 1471(b)(3)(C)(i) of the Internal Revenue 
Code) and such additional documentation reasonably requested by the Borrower or the 
Administrative Agent as may be necessary for the Borrower and the Administrative Agent to 
comply with their obligations under FATCA and to determine that such Lender has complied with 
such Lender’s obligations under FATCA or to determine the amount to deduct and withhold from 
such payment.  Solely for purposes of this clause (f), “FATCA” shall include any amendments 
made to FATCA after the date of this Agreement. 

(g) Each Lender agrees that if any form or certification it previously delivered expires 
or becomes obsolete or inaccurate in any respect, it shall update such form or certification or 
promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do 
so. 

(h) If a Lender, which is otherwise exempt from or subject to a reduced rate of 
withholding tax, becomes subject to Taxes because of its failure to deliver a form required 
hereunder, the Borrowers shall take such steps as such Lender shall reasonably request to assist 
such Lender to recover such Taxes. 

(i) If any Borrower is required to pay additional amounts to or for the account of any 
Lender pursuant to this Section 8.03, then such Lender will take such action (including changing 
the jurisdiction of its Lending Office) as in the good faith judgment of such Lender (i) will 
eliminate or reduce any such additional payment which may thereafter accrue and (ii) is not 
otherwise disadvantageous to such Lender. 

(j) If any Lender or the Administrative Agent receives a refund of any Taxes or Other 
Taxes for which any Borrower has made a payment under Section 8.03(b) or (c) and such refund 
was received from the taxing authority which originally imposed such Taxes or Other Taxes, such 
Lender or the Administrative Agent agrees to reimburse such Borrower to the extent of such 
refund; provided that nothing contained in this paragraph (j) shall require any Lender or the 
Administrative Agent to seek any such refund or make available its tax returns (or any other 
information relating to its taxes which it deems to be confidential). 

(k) Each Lender shall severally indemnify the Administrative Agent, within 10 days 
after demand therefor, for (i) any Taxes attributable to such Lender (but only to the extent that a 
Borrower has not already indemnified the Administrative Agent for such Taxes and without 
limiting the obligation of the Borrowers to do so), (ii) any taxes attributable to such Lender’s 
failure to comply with the provisions of Section 9.06(b) relating to the maintenance of a Participant 
Register and (iii) any taxes excluded from the definition of Taxes attributable to such Lender, in 
each case, that are payable or paid by the Administrative Agent in connection with this Agreement 
or any Note, and any reasonable expenses arising therefrom or with respect thereto.  A certificate 
as to the amount of such payment or liability delivered to any Lender by the Administrative Agent 
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shall be conclusive absent manifest error.  Each Lender hereby authorizes the Administrative 
Agent to set off and apply any and all amounts at any time owing to such Lender hereunder or 
under any Note or otherwise payable by the Administrative Agent to the Lender from any other 
source against any amount due to the Administrative Agent under this paragraph (k). 

Section 8.04 Base Rate Loans Substituted for Affected SOFR Loans.  If  (i) the obligation 
of any Lender to make or to continue or convert outstanding Loans as or into SOFR Loans has 
been suspended pursuant to Section 8.02 or (ii) any Lender has demanded compensation under 
Section 8.02(a) with respect to its SOFR Loans and the Borrower shall, by at least five U.S. 
Government Securities Business Days’ prior notice to such Lender through the Administrative 
Agent, have elected that the provisions of this Section shall apply to such Lender, then, unless and 
until such Lender notifies the Borrowers that the circumstances giving rise to such suspension or 
demand for compensation no longer apply: 

(a) all Loans which would otherwise be made by such Lender as (or continued as or 
converted to) SOFR Loans, as the case may be, shall instead be Base Rate Loans (on which interest 
and principal shall be payable contemporaneously with the related SOFR Loans of the other 
Lenders), and 

(b) after each of its SOFR Loans has been repaid, all payments of principal which 
would otherwise be applied to repay such Loans shall be applied to repay its Base Rate Loans 
instead. 

If such Lender notifies the Borrowers that the circumstances giving rise to such suspension or 
demand for compensation no longer exist, the principal amount of each such Base Rate Loan shall 
be converted into a SOFR Loan on the first day of the next succeeding Interest Period applicable 
to the related SOFR Loans of the other Lenders. 

Section 8.05 Substitution of Lender; Termination Option.  If (i) the obligation of any 
Lender to make or to convert or continue outstanding Loans as or into SOFR Loans has been 
suspended pursuant to Section 8.02, (ii) any Lender has demanded compensation under Section 
8.02 or 8.03 (including any demand made by a Lender on behalf of a Participant), (iii) any Lender 
exercises its right not to extend its Commitment Termination Date pursuant to Section 2.01(b), 
(iv) any Lender becomes a Defaulting Lender, (v) Investment Grade Status ceases to exist as to 
any Lender or, (vi) for purposes of (a) below only, any Lender becomes a Non-Consenting Lender, 
then: 

(a) the Company shall have the right, with the assistance of the Administrative Agent 
(or, if the Administrative Agent is a Defaulting Lender, the Required Lenders), to designate an 
Assignee (which may be one or more of the Lenders) mutually satisfactory to the Company and, 
so long as any such Persons are not Defaulting Lenders, the Administrative Agent, the Swingline 
Lender and the Issuing Lenders (whose consent shall not be unreasonably withheld or delayed) to 
purchase for cash, pursuant to an Assignment and Assumption Agreement in substantially the form 
of Exhibit D hereto, the outstanding Loans of such Lender and assume the Commitment and Letter 
of Credit Liabilities of such Lender (including any Commitments, Loans and Letter of Credit 
Liabilities that have been participated), without recourse to or warranty by, or expense to, such 
Lender, for a purchase price equal to the principal amount of all of such Lender’s outstanding 
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Loans and funded Letter of Credit Liabilities plus any accrued but unpaid interest thereon and the 
accrued but unpaid fees in respect of such Lender’s Commitment hereunder and all other amounts 
payable by the Borrowers to such Lender hereunder plus such amount, if any, as would be payable 
pursuant to Section 2.13 if the outstanding Loans of such Lender were prepaid in their entirety on 
the date of consummation of such assignment; and 

(b) if at the time Investment Grade Status exists as to the Borrowers, the Company may 
elect to terminate this Agreement as to such Lender (including any Commitments, Loans and Letter 
of Credit Liabilities that have been participated); provided that (i) the Company notifies such 
Lender through the Administrative Agent (or, if the Administrative Agent is a Defaulting Lender, 
the Required Lenders) of such election at least three U.S. Government Securities Business Days 
before the effective date of such termination, (ii) the Borrowers repay or prepay the principal 
amount of all outstanding Loans made by such Lender plus any accrued but unpaid interest thereon 
and the accrued but unpaid fees in respect of such Lender’s Commitment hereunder plus all other 
amounts payable by the Borrowers to such Lender hereunder, not later than the effective date of 
such termination and (iii) if at the effective date of such termination, any Letter of Credit Liabilities 
or Swingline Loans are outstanding, the conditions specified in Section 3.02 would be satisfied 
(after giving effect to such termination) were the related Letters of Credit issued or the related 
Swingline Loans made on such date.  Upon satisfaction of the foregoing conditions, the 
Commitment of such Lender shall terminate on the effective date specified in such notice, its 
participation in any outstanding Letters of Credit or Swingline Loans shall terminate on such 
effective date and the participations of the other Lenders therein shall be redetermined as of such 
date as if such Letters of Credit had been issued or such Swingline Loans had been made on such 
date. 

ARTICLE 9 
MISCELLANEOUS 

Section 9.01 Notices. 

(a) All notices, requests and other communications to any party hereunder shall be in 
writing (including electronic transmission, bank wire, facsimile transmission or similar writing) 
and shall be given to such party:  (x) in the case of any Borrower or the Administrative Agent, at 
its address or facsimile number set forth on the signature pages hereof, (y) in the case of any 
Lender, at its address or facsimile number set forth in its Administrative Questionnaire or (z) in 
the case of any party, such other address or facsimile number as such party may hereafter specify 
for the purpose by notice to the Administrative Agent and the Borrowers.  Each such notice, request 
or other communication shall be effective (i) if given by facsimile, when such facsimile is 
transmitted to the facsimile number specified in this Section and the appropriate answerback or 
confirmation slip, as the case may be, is received or (ii) if given by any other means, when 
delivered at the address specified in this Section; provided that notices to the Administrative Agent, 
the Swingline Lender or any Issuing Lender under Article 2 or Article 8 shall not be effective until 
delivered.  Notices delivered through electronic communications shall be effective as and to the 
extent provided in subsection (b) below. 

(b) Notices and other communications to the Lenders hereunder may be delivered or 
furnished by electronic communication (including e-mail and internet or intranet websites) 
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pursuant to procedures approved by the Administrative Agent or as otherwise determined by the 
Administrative Agent, provided that the foregoing shall not apply to notices to any Lender pursuant 
to Article 2 if such Lender has notified the Administrative Agent that it is incapable of receiving 
notices under such Section by electronic communication.  The Administrative Agent or any 
Borrower may, in its respective discretion, agree to accept notices and other communications to it 
hereunder by electronic communications pursuant to procedures approved by it or as it otherwise 
determines, provided that such determination or approval may be limited to particular notices or 
communications.  Unless the Administrative Agent otherwise prescribes, (i) notices and other 
communications sent to an e-mail address shall be deemed received upon the sender’s receipt of 
an acknowledgement from the intended recipient (such as by the “return receipt requested” 
function, as available, return e-mail or other written acknowledgement), provided that if such 
notice or other communication is not given during the normal business hours of the recipient, such 
notice or communication shall be deemed to have been given at the opening of business on the 
next Domestic Business Day or U.S. Government Securities Business Day, as applicable, for the 
recipient, and (ii) notices or communications posted to an internet or intranet website shall be 
deemed received upon the deemed receipt by the intended recipient at its e-mail address as 
described in the foregoing clause (i) of notification that such notice or communication is available 
and identifying the website address therefor. 

(c) The Borrower agrees that the Administrative Agent may, but shall not be obligated 
to, make the Communications (as defined below) available to the Lenders by posting the 
Communications on the Platform.  The Platform is provided “as is” and “as available.”  The Agent 
Parties (as defined below) do not warrant the adequacy of the Platform and expressly disclaim 
liability for errors or omissions in the Communications.  No warranty of any kind, express, implied 
or statutory, including any warranty of merchantability, fitness for a particular purpose, non-
infringement of third-party rights or freedom from viruses or other code defects, is made by any 
Agent Party in connection with the Communications or the Platform.  In no event shall the 
Administrative Agent or any of its Related Parties (collectively, the “Agent Parties”) have any 
liability to the Borrowers, any Lender or any other Person or entity for damages of any kind, 
including direct or indirect, special, incidental or consequential damages, losses or expenses 
(whether in tort, contract or otherwise) arising out of any Borrower’s or the Administrative Agent’s 
transmission of communications through the Platform.  “Communications” means, collectively, 
any notice, demand, communication, information, document or other material provided by or on 
behalf of any Borrower pursuant to this Agreement or the transactions contemplated herein that is 
distributed to the Administrative Agent or any Lender by means of electronic communications 
pursuant to this Section, including through the Platform. 

Section 9.02 No Waivers.  No failure or delay by the Administrative Agent or any Lender 
in exercising any right, power or privilege hereunder or under any Note shall operate as a waiver 
thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof 
or the exercise of any other right, power or privilege.  The rights and remedies herein provided 
shall be cumulative and not exclusive of any rights or remedies provided by law. 

Section 9.03 Expenses; Indemnification. 

(a) Each Borrower shall pay (i) its Appropriate Share of all reasonable out-of-pocket 
expenses of the Administrative Agent and the Sustainability Structuring Agent, including 
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reasonable fees and disbursements of one special counsel for the Administrative Agent and the 
Sustainability Structuring Agent, in connection with the preparation of this Agreement, any waiver 
or consent hereunder or any amendment hereof or any Default or alleged Default with respect to 
such Borrower hereunder and (ii) if an Event of Default with respect to such Borrower occurs, all 
reasonable out-of-pocket expenses incurred by the Administrative Agent, the Sustainability 
Structuring Agent or any Lender, including reasonable fees and disbursements of counsel, in 
connection with such Event of Default and collection and other enforcement proceedings resulting 
therefrom. 

(b) Each Borrower agrees to indemnify each Agent, the Sustainability Structuring 
Agent, each Lender (including each Issuing Lender), and the respective Related Parties of the 
foregoing (each an “Indemnitee”) and hold each Indemnitee harmless from and against any and 
all liabilities, losses, penalties, damages, costs and expenses of any kind, including, without 
limitation, the reasonable fees and disbursements of one counsel for all Indemnitees taken as a 
whole and, in the case of any actual or potential conflict of interest, one additional counsel to each 
group of affected Indemnitees similarly situated taken as a whole, which may be incurred by such 
Indemnitee arising out of or in connection with any claim, litigation, investigation or proceeding 
(whether or not such Indemnitee shall be designated a party thereto) relating to or arising out of 
this Agreement, or any actual or proposed use of proceeds of Loans or Letters of Credit hereunder 
(including any refusal by an Issuing Lender to honor a demand for payment under a Letter of 
Credit if the documents presented in connection with such demand do not strictly comply with the 
terms of such Letter of Credit), in each case to the extent of such Borrower’s Appropriate Share; 
provided that no Indemnitee shall have the right to be indemnified hereunder for such Indemnitee’s 
own gross negligence or willful misconduct as determined by a court of competent jurisdiction.  
This Section shall not apply to Taxes other than any Taxes that represent losses, claims, damages, 
etc. arising from any non-Tax claim. 

(c) To the fullest extent permitted by Applicable Law, each Borrower shall not assert, 
and hereby waives, any claim against each Agent, the Sustainability Structuring Agent, each 
Lender (including any Issuing Lender), and the respective Related Parties of the foregoing (each a 
“Lender-Related Party”), on any theory of liability, for special, indirect, consequential or 
punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as 
a result of, this Agreement, or any agreement or instrument contemplated hereby, the transactions 
contemplated hereby or thereby, any Loan or Letter of Credit, or the use of the proceeds thereof.  
No Lender-Related Party shall be liable for any damages arising from the use by unintended 
recipients of any information or other materials distributed by it through telecommunications, 
electronic or other information transmission systems in connection with this Agreement or the 
transactions contemplated hereby or thereby. 

Section 9.04 Sharing of Set-offs.  Each Lender agrees that if it shall, by exercising any 
right of set-off or counterclaim or otherwise, receive payment of a proportion of the aggregate 
amount then due with respect to the Loans and Letter of Credit Liabilities held by it which is 
greater than the proportion received by any other Lender in respect of the aggregate amount then 
due with respect to the Loans and Letter of Credit Liabilities held by such other Lender, the Lender 
receiving such proportionately greater payment shall purchase such participations in the Loans and 
Letter of Credit Liabilities held by the other Lenders, and such other adjustments shall be made, 
as may be required so that all such payments with respect to the Loans and Letter of Credit 
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Liabilities held by the Lenders shall be shared by the Lenders pro rata; provided that (i) nothing in 
this Section shall impair the right of any Lender to exercise any right of set-off or counterclaim it 
may have and to apply the amount subject to such exercise to the payment of indebtedness of a 
Borrower other than its indebtedness under this Agreement and (ii) this Section is not applicable 
to Swingline Loans. 

Section 9.05 Amendments and Waivers. 

(a) Any provision of this Agreement or the Notes may be amended or waived if, but 
only if, such amendment or waiver is in writing and is signed by each Borrower and the Required 
Lenders (and, if the rights or duties of any Agent, the Sustainability Structuring Agent, the 
Swingline Lender or any Issuing Lender are affected thereby, by such Person); provided that no 
such amendment or waiver shall (x) unless signed by each adversely affected Lender, (i) increase 
the Commitment of any Lender or the Maximum Sublimit of any Borrower or subject any Lender 
to any additional obligation, (ii) reduce the principal of or rate of interest on any Loan or the 
amount to be reimbursed in respect of any Letter of Credit or any interest thereon or any fees 
hereunder, or (iii) postpone the date fixed for any payment of principal of or interest on any Loan 
or for reimbursement in respect of any Letter of Credit or interest thereon or any fees hereunder or 
for termination of any Commitment or (y) unless signed by all Lenders, (i) change the definition 
of Required Lenders or the provisions of this Section 9.05 or (ii) change the provisions of Section 
9.04 or of any other provision of this Agreement providing for the ratable application of payments 
in respect of the Loans and Letter of Credit Liabilities; provided further, that the Administrative 
Agent and the Borrowers may, without the consent of any Lender, but subject to the provisions of 
Section 8.01(c), enter into amendments or modifications to this Agreement as the Administrative 
Agent reasonably deems appropriate in order to implement any Benchmark Replacement or 
otherwise effectuate the terms of Section 8.01(c) in accordance with the terms of Section 8.01(c). 

(b) This Agreement may be amended by the Company to remove any other Borrower 
as a Borrower (a “Removed Borrower”) hereunder subject to: (i) the receipt by the Administrative 
Agent of prior notice from the Company of such amendment, (ii) repayment in full of all Loans 
made to such Borrower, (iii) Cash Collateralization of all amounts available for drawing under 
Letters of Credit issued for the account of such Borrower (or the amendment of such Letter of 
Credit to provide for the Company as the account party) and (iv) repayment in full of all other 
amounts owing by such Borrower under this Agreement (it being agreed that any such repayment 
shall be in accordance with the other terms of this Agreement).  Upon the satisfaction of the 
foregoing conditions the rights and obligations of such Removed Borrower hereunder shall 
terminate; provided, however, that the obligations of such Removed Borrower under Section 9.03 
shall survive such amendment. 

Section 9.06 Successors and Assigns. 

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of 
the parties hereto and their respective successors and assigns and each Indemnitee, except that no 
Borrower may assign or otherwise transfer any of its rights under this Agreement without the prior 
written consent of all Lenders. 
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(b) Any Lender may, with the consent (unless an Event of Default then exists) of the 
Company (such consent not to be unreasonably withheld or delayed), at any time grant to one or 
more banks or other institutions (each a “Participant”) participating interests in its Commitment 
or any or all of its Loans and Letter of Credit Liabilities; provided that any Lender may, without 
the consent of any Borrower, at any time grant participating interests in its Commitment or any or 
all of its Loans and Letter of Credit Liabilities to another Lender, an Approved Fund or an Affiliate 
of such transferor Lender.  In the event of any such grant by a Lender of a participating interest to 
a Participant, whether or not upon notice to the Administrative Agent, such Lender shall remain 
responsible for the performance of its obligations hereunder, and the Borrowers, the Issuing 
Lenders, the Swingline Lender and the Administrative Agent shall continue to deal solely and 
directly with such Lender in connection with such Lender’s rights and obligations under this 
Agreement.  Any agreement pursuant to which any Lender may grant such a participating interest 
shall provide that (A) such Participant agrees to be subject to Section 8.05 as if it were an Assignee 
under paragraph (c) of this Section 9.06 or as if it were the Lender granting such participation and 
(B) such Lender shall retain the sole right and responsibility to enforce the obligations of the 
Borrowers hereunder including, without limitation, the right to approve any amendment, 
modification or waiver of any provision of this Agreement; provided that such participation 
agreement may provide that such Lender will not agree to any modification, amendment or waiver 
of this Agreement described in clause (x)(i), (ii) or (iii) of Section 9.05(a) without the consent of 
the Participant.  Each Borrower agrees that each Participant shall, to the extent provided in its 
participation agreement, be entitled to the benefits of Article 8 with respect to its participating 
interest, subject to the performance by such Participant of the obligations of a Lender thereunder 
(it being understood that the documentation required under Section 8.03 shall be delivered by the 
Participant to the participating Lender and the Participant agrees to be subject to the provisions of 
Sections 8.03(i), 8.03(j) and 8.05 as if it were an Assignee).  In addition, each Lender that sells a 
participation agrees, at the Borrower’s request, to use reasonable efforts to cooperate with the 
Borrower to effectuate the provisions of Section 8.05 with respect to any Participant.  An 
assignment or other transfer which is not permitted by subsection (c) or (d) below shall be given 
effect for purposes of this Agreement only to the extent of a participating interest granted in 
accordance with this subsection (b).  Each Lender that sells a participation shall, acting solely for 
this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters the 
name and address of each Participant and the principal amounts (and stated interest) of each 
Participant’s interest in the Loans or other obligations hereunder or under any Note (the 
“Participant Register”); provided that no Lender shall have any obligation to disclose all or any 
portion of the Participant Register (including the identity of any Participant (other than for the 
consent requirements set forth in the first sentence of this Section 9.06(b)) or any information 
relating to a Participant’s interest in any Commitments, Loans, Letters of Credit or its other 
obligations hereunder or under any Note) to any Person except to the extent that such disclosure 
is necessary to establish that such Commitment, Loan, Letter of Credit or other obligation is in 
registered form under Section 5f.103-1(c) of the United States Treasury Regulations.  The entries 
in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat 
each Person whose name is recorded in the Participant Register as the owner of such participation 
for all purposes of this Agreement notwithstanding any notice to the contrary.  For the avoidance 
of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no 
responsibility for maintaining a Participant Register. 
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(c) Any Lender may at any time assign to one or more banks or other financial 
institutions (each an “Assignee”) other than (w) a Borrower (x) a Subsidiary or Affiliate of a 
Borrower, (y) a Defaulting Lender or any Person who, upon becoming a Lender hereunder, would 
constitute a Defaulting Lender, or (z) a natural person (or a holding company, investment vehicle 
or trust for, or owned and operated for the primary benefit of, a natural person), all, or a 
proportionate part (equivalent to an initial Commitment of not less than $10,000,000 (unless the 
Company and the Administrative Agent shall otherwise agree)) of all, of its rights and obligations 
under this Agreement and its Note (if any), and such Assignee shall assume such rights and 
obligations, pursuant to an Assignment and Assumption Agreement in substantially the form of 
Exhibit D hereto executed by such Assignee and such transferor Lender, with (and only with and 
subject to) the prior written consent of the Swingline Lender, the Issuing Lenders, the 
Administrative Agent (which shall not be unreasonably withheld or delayed) and, so long as no 
Event of Default has occurred and is continuing, the Company (which shall not be unreasonably 
withheld or delayed); provided that unless such assignment is of the entire right, title and interest 
of the transferor Lender hereunder, after making any such assignment such transferor Lender shall 
have a Commitment of at least $10,000,000 (unless the Company and the Administrative Agent 
shall otherwise agree).  Upon execution and delivery of such instrument of assumption and 
payment by such Assignee to such transferor Lender of an amount equal to the purchase price 
agreed between such transferor Lender and such Assignee, such Assignee shall be a Lender party 
to this Agreement and shall have all the rights and obligations of a Lender with a Commitment as 
set forth in such instrument of assumption, and the transferor Lender shall be released from its 
obligations hereunder to a corresponding extent, and no further consent or action by any party shall 
be required.  Upon the consummation of any assignment pursuant to this subsection (c), the 
transferor Lender, the Administrative Agent and the Borrowers shall make appropriate 
arrangements so that, if required by the Assignee, a Note(s) is issued to the Assignee.  The 
Assignee shall, prior to the first date on which interest or fees are payable hereunder for its account, 
deliver to the Borrowers and the Administrative Agent any certifications, forms or other 
documentation in accordance with Section 8.03.  All assignments (other than assignments to 
Affiliates) shall be subject to a transaction fee established by, and payable by the transferor Lender 
to, the Administrative Agent for its own account (which shall not exceed $3,500). 

(d) Any Lender may at any time assign all or any portion of its rights under this 
Agreement and its Note (if any) to a Federal Reserve Bank.  No such assignment shall release the 
transferor Lender from its obligations hereunder or modify any such obligations. 

(e) No Assignee, Participant or other transferee of any Lender’s rights (including any 
Lending Office other than such Lender’s initial Lending Office) shall be entitled to receive any 
greater payment under Section 8.02 or 8.03 than such Lender would have been entitled to receive 
with respect to the rights transferred, unless such transfer is made by reason of the provisions of 
Section 8.02 or 8.03 requiring such Lender to designate a different Lending Office under certain 
circumstances or at a time when the circumstances giving rise to such greater payment did not 
exist. 

Section 9.07 Collateral.  Each of the Lenders represents to the Administrative Agent and 
each of the other Lenders that it in good faith is not relying upon any “margin stock” (as defined 
in Regulation U) as collateral in the extension or maintenance of the credit provided for in this 
Agreement. 
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Section 9.08 Confidentiality.  Each Lender Party (i) agrees to keep any information 
delivered or made available by any Borrower pursuant to this Agreement confidential from anyone 
other than persons employed or retained by such Lender Party and its Affiliates who are engaged 
in evaluating, approving, structuring or administering the credit facility contemplated hereby and 
(ii) further agrees on behalf of itself and, to the extent it has the power to do so, its Affiliates and 
agents, to keep all other information delivered or made available to it by any Borrower or Affiliate 
of any Borrower for other purposes which, (x) is marked confidential and is expressly made 
available subject to the terms of this section, and (y) is not otherwise subject to a confidentiality 
agreement, confidential from anyone other than persons employed or retained by such Lender 
Party and its Affiliates and agents who need to receive such information in furtherance of the 
engagement or matter pursuant to which the information is provided; provided that nothing herein 
shall prevent any Lender Party or, solely with respect to information disclosed in a manner set 
forth in clauses (b) through (g) and (k) in this Section 9.08, any Affiliate of such Lender from 
disclosing such information, to the extent necessary under the circumstances under which such 
disclosure is required, (a) to any other Lender or any Agent, (b) upon the order of any court or 
administrative agency, (c) upon the request or demand of any regulatory agency or authority or 
self-regulatory body, (d) which had been publicly disclosed other than as a result of a disclosure 
by any Lender Party prohibited by this Agreement or which had already been in the possession of 
a Lender Party or not acquired from any Borrower or persons known by Lender Parties to be in 
breach of an obligation of confidentiality to any Borrower, (e) in connection with any litigation to 
which any Lender Party or any Affiliate or their respective subsidiaries or Parent may be a party, 
(f) to the extent necessary in connection with the exercise of any remedy hereunder or other 
engagement or matter, (g) to such Lender Party’s or Affiliate’s legal counsel and independent 
auditors, (h) subject to provisions substantially similar to those contained in this Section 9.08, to 
any actual or proposed Participant or Assignee, (i) to any direct, indirect, actual or prospective 
counterparty (and its advisor) to any swap, derivative or securitization transaction related to the 
obligations under this Agreement, (j) on a confidential basis to the CUSIP Service Bureau or any 
similar agency in connection with the issuance and monitoring of CUSIP numbers with respect to 
the loans, (k) on a confidential basis to rating agencies in consultation and coordination with the 
Company, (l) for purposes of establishing a “due diligence” defense, (m) with the consent of the 
Company and (n) on a confidential basis to any credit insurance provider requiring access to such 
information in connection with credit insurance for the benefit of the disclosing Lender Party. 

Section 9.09 Governing Law; Submission to Jurisdiction.  This Agreement and each 
Note (if any) shall be construed in accordance with and governed by the law of the State of New 
York (without regard to principles of conflict of laws other than Sections 5-1401 and 5-1402 of 
The New York General Obligations Law).  Each Borrower and each Lender Party hereby submits 
to the exclusive jurisdiction of the United States District Court for the Southern District of New 
York and of any New York State court sitting in New York County for purposes of all legal 
proceedings arising out of or relating to this Agreement or the transactions contemplated hereby.  
Each Borrower and each Lender Party irrevocably waives, to the fullest extent permitted by law, 
any objection which it may now or hereafter have to the laying of the venue of any such proceeding 
brought in such a court and any claim that any such proceeding brought in such a court has been 
brought in an inconvenient forum.  Each party hereto irrevocably consents to service of process in 
the manner provided for notices in Section 9.01.  Nothing in this Agreement will affect the right 
of any party hereto to serve process in any other manner permitted by Applicable Law. 

Exhibit 1(j)



14697137v6 24740.00226 
 

 

 76  
 

Section 9.10 Counterparts; Integration; Effectiveness; Electronic Execution. 

(a) This Agreement may be executed in counterparts (and by different parties hereto in 
different counterparts), each of which shall constitute an original, but all of which when taken 
together shall constitute a single contract.  This Agreement and the other Loan Documents, and 
any separate letter agreements with respect to fees payable to the Administrative Agent, any 
Issuing Lender, the Swingline Lender and/or the Arranger, constitute the entire contract among the 
parties relating to the subject matter hereof and supersede any and all previous agreements and 
understandings, oral or written, relating to the subject matter hereof.  Except as provided in Section 
6.01, this Agreement shall become effective when it shall have been executed by the 
Administrative Agent and when the Administrative Agent shall have received counterparts hereof 
that, when taken together, bear the signatures of each of the other parties hereto.  Delivery of an 
executed counterpart of a signature page of this Agreement by facsimile or in electronic (i.e., “pdf” 
or “tif”) format shall be effective as delivery of a manually executed counterpart of this Agreement. 

(b) The words “execute,” “execution,” “signed,” “signature,” “delivery” and words of 
like import in or related to this Agreement, any other Loan Document or any document, 
amendment, approval, consent, waiver, modification, information, notice, certificate, report, 
statement, disclosure, or authorization to be signed or delivered in connection with this Agreement 
or any other Loan Document or the transactions contemplated hereby shall be deemed to include 
Electronic Signatures or execution in the form of an Electronic Record, and contract formations 
on electronic platforms approved by the Administrative Agent, deliveries or the keeping of records 
in electronic form, each of which shall be of the same legal effect, validity or enforceability as a 
manually executed signature or the use of a paper-based recordkeeping system, as the case may 
be, to the extent and as provided for in any Applicable Law, including the Federal Electronic 
Signatures in Global and National Commerce Act, the New York State Electronic Signatures and 
Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.  
Each party hereto agrees that any Electronic Signature or execution in the form of an Electronic 
Record shall be valid and binding on itself and each of the other parties hereto to the same extent 
as a manual, original signature.  For the avoidance of doubt, the authorization under this paragraph 
may include, without limitation, use or acceptance by the parties of a manually signed paper which 
has been converted into electronic form (such as scanned into PDF format), or an electronically 
signed paper converted into another format, for transmission, delivery and/or retention.  
Notwithstanding anything contained herein to the contrary, the Administrative Agent is under no 
obligation to accept an Electronic Signature in any form or in any format unless expressly agreed 
to by the Administrative Agent pursuant to procedures approved by it; provided that  without 
limiting the foregoing, (i) to the extent the Administrative Agent has agreed to accept such 
Electronic Signature from any party hereto, the Administrative Agent and the other parties hereto 
shall be entitled to rely on any such Electronic Signature purportedly given by or on behalf of the 
executing party without further verification and (ii) upon the request of the Administrative Agent 
or any Lender, any Electronic Signature shall be promptly followed by an original manually 
executed counterpart thereof.  Without limiting the generality of the foregoing, each party hereto 
hereby (A) agrees that, for all purposes, including without limitation, in connection with any 
workout, restructuring, enforcement of remedies, bankruptcy proceedings or litigation among the 
Administrative Agent, the Lenders and any of the Borrowers, electronic images of this Agreement 
or any other Loan Document (in each case, including with respect to any signature pages 
thereto)  shall have the same legal effect, validity and enforceability as any paper original, and (B) 
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waives any argument, defense or right to contest the validity or enforceability of the Loan 
Documents based solely on the lack of paper original copies of any Loan Documents, including 
with respect to any signature pages thereto. 

Section 9.11 WAIVER OF JURY TRIAL.  EACH OF THE BORROWERS, THE 
AGENTS, THE ISSUING LENDERS AND THE LENDERS, TO THE FULLEST EXTENT IT 
MAY EFFECTIVELY DO SO UNDER APPLICABLE LAW, HEREBY IRREVOCABLY 
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 

Section 9.12 USA Patriot Act.  Each Lender hereby notifies each Borrower that pursuant 
to the requirements of the USA Patriot Act, Title III of Pub. L. 107-56 (signed into law October 
26, 2001) (the “Act”), it is required to obtain, verify and record information that identifies such 
Borrower, which information includes the name and address of such Borrower and other 
information that will allow such Lender to identify such Borrower in accordance with the Act. 

Section 9.13 Termination of Commitments Under Existing Credit Agreements. 

(a) Amendment and Restatement; No Novation.  This Agreement constitutes an 
amendment and restatement of the Existing Credit Agreement, effective from and after the 
Effective Date.  The execution and delivery of this Agreement shall not constitute a novation of 
any indebtedness or other obligations owing to the Lenders or the Administrative Agent under the 
Existing Credit Agreement based on facts or events occurring or existing prior to the execution 
and delivery of this Agreement.  On the Effective Date, the credit facilities described in the 
Existing Credit Agreement, shall be amended, supplemented, modified and restated in their 
entirety by the facilities described herein, and all loans and other obligations of the Borrower 
outstanding as of such date under the Existing Credit Agreement, shall be deemed to be loans and 
obligations outstanding under the corresponding facilities described herein, without any further 
action by any Person, except that the Administrative Agent shall make such transfers of funds as 
are necessary in order that the outstanding balance of such Loans, together with any Loans funded 
on the Effective Date, reflect the respective Revolving Credit Commitment of the Lenders 
hereunder. 

Section 9.14 No Fiduciary Duty.  Each Borrower agrees that in connection with all 
aspects of the Loans and Letters of Credit contemplated by this Agreement and any 
communications in connection therewith, (i) such Borrower and its Subsidiaries, on the one hand, 
and the Agents, the Lenders and their respective affiliates, on the other hand, will have a business 
relationship that does not create, by implication or otherwise, any fiduciary duty on the part of the 
Agents, the Lenders or their respective affiliates, and no such duty will be deemed to have arisen 
in connection with any such transactions or communications and (ii) the Administrative Agent, the 
Lenders and their respective Affiliates may be engaged in a broad range of transactions that involve 
interests that differ from those of such Borrower and its Affiliates, and neither the Administrative 
Agent nor any Lender has any obligation to disclose any of such interests to such Borrower or any 
of its Affiliates. 
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Section 9.15 Survival.  Each party’s rights and obligations under Articles 7, 8, and 9 shall 
survive the resignation or replacement of the Administrative Agent or any assignment of rights by, 
or the replacement of, a Lender, the termination of the Commitments and the repayment, 
satisfaction or discharge of all obligations hereunder or under any Note and the termination of this 
Agreement. 

Section 9.16 Acknowledgement and Consent to Bail-In of Affected Financial Institutions.  
Notwithstanding anything to the contrary in this Agreement, any Note or in any other agreement, 
arrangement or understanding among any such parties, each party hereto acknowledges that any 
liability of any Affected Financial Institution arising under this Agreement or any Note, to the 
extent such liability is unsecured, may be subject to the write-down and conversion powers of the 
applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to be 
bound by: 

(a) the application of any Write-Down and Conversion Powers by the applicable 
Resolution Authority to any such liabilities arising hereunder which may be payable to it by any 
party hereto that is an Affected Financial Institution; and 

(b) the effects of any Bail-in Action on any such liability, including, if applicable: 

(i) a reduction in full or in part or cancellation of any such liability; 

(ii) a conversion of all, or a portion of, such liability into shares or other 
instruments of ownership in such Affected Financial Institution, its parent undertaking, or 
a bridge institution that may be issued to it or otherwise conferred on it, and that such shares 
or other instruments of ownership will be accepted by it in lieu of any rights with respect 
to any such liability under this Agreement or any Note; or 

(iii) the variation of the terms of such liability in connection with the exercise of 
the Write-Down and Conversion Powers of the applicable Resolution Authority. 

Section 9.17 Acknowledgement Regarding Any Supported QFCs.  To the extent this 
Agreement provides support, through a guarantee or otherwise, for Hedging Agreements or any 
other agreement or instrument that is a QFC (such support, “QFC Credit Support” and, each such 
QFC, a “Supported QFC”), the parties acknowledge and agree as follows with respect to the 
resolution power of the FDIC under the Federal Deposit Insurance Act and Title II of the Dodd-
Frank Wall Street Reform and Consumer Protection Act (together with the regulations 
promulgated thereunder, the “U.S. Special Resolution Regimes”) in respect of such Supported 
QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the Loan 
Documents and any Supported QFC may in fact be stated to be governed by the laws of the State 
of New York and/or of the United States or any other state of the United States): 

(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered 
Party”) becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of 
such Supported QFC and the benefit of such QFC Credit Support (and any interest and obligation 
in or under such Supported QFC and such QFC Credit Support, and any rights in property securing 
such Supported QFC or such QFC Credit Support) from such Covered Party will be effective to 
the same extent as the transfer would be effective under the U.S. Special Resolution Regime if the 
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Supported QFC and such QFC Credit Support (and any such interest, obligation and rights in 
property) were governed by the laws of the United States or a state of the United States.  In the 
event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding 
under a U.S. Special Resolution Regime, Default Rights under the Loan Documents that might 
otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against 
such Covered Party are permitted to be exercised to no greater extent than such Default Rights 
could be exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan 
Documents were governed by the laws of the United States or a state of the United States.  Without 
limitation of the foregoing, it is understood and agreed that rights and remedies of the parties with 
respect to a Defaulting Lender shall in no event affect the rights of any Covered Party with respect 
to a Supported QFC or any QFC Credit Support. 

(b) As used in this Section 9.17, the following terms have the following meanings: 

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and 
interpreted in accordance with, 12 U.S.C. 1841(k)) of such party. 

“Covered Entity” means any of the following: 

(i) a “covered entity” as that term is defined in, and interpreted in accordance 
with, 12 C.F.R. § 252.82(b); 

(ii) a “covered bank” as that term is defined in, and interpreted in accordance 
with, 12 C.F.R. § 47.3(b); or 

(iii) a “covered FSI” as that term is defined in, and interpreted in accordance 
with, 12 C.F.R. § 382.2(b). 

“Default Right” has the meaning assigned to that term in, and shall be interpreted in 
accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. 

“QFC” has the meaning assigned to the term “qualified financial contract” in, and shall be 
interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D). 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
under seal by their duly authorized officers, all as of the day and year first written above. 

DUKE ENERGY CORPORATION, as 
a Borrower 

By: 
Name: Michael Hendershott 
Title: Assistant Treasurer 

DUKE ENERGY CAROLINAS, LLC, 
as a Borrower 

By: 
Name: Michael Hendershott 
Title: Assistant Treasurer 

DUKE ENERGY OHIO, INC., as a 
Borrower 

By: 
Name: Michael Hendershott 
Title: Assistant Treasurer 

DUKE ENERGY INDIANA, LLC, as a 
Borrower 

By: 
Name: Michael Hendershott 
Title: Assistant Treasurer 

S .  
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DUKE ENERGY KENTUCKY, INC., 
as a Borrower 

By: 
Name: Michael Hendershott 
Title: Assistant Treasurer 

DUKE ENERGY PROGRESS, LLC, as 
a Borrower 

By: 
Name: Michael Hendershott 
Title: Assistant Treasurer 

DUKE ENERGY FLORIDA, LLC, as a 
Borrower 

By: 
Name: Michael Hendershott 
Title: Assistant Treasurer 

PIEDMONT NATURAL GAS 
COMPANY, INC., as a Borrower 

By: 
Name: Michael Hendershott 
Title: Assistant Treasurer 

Exhibit 1(j)



 

[Signature Page to Amended and Restated Credit Agreement] 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
individually and as Administrative Agent, Issuing Lender, 
Swingline Lender and Lender  

 
 

By  
 Name: Patrick Engel 
 Title: Managing Director 
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BANK OF AMERICA, N.A., as Lender and Issuing Lender  
 

By  
 Name: Ravi Patel 
 Title: Vice President 
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JPMORGAN CHASE BANK, N.A., as Lender and Issuing 
Lender: -k ' 

By 
Name: 
Title: 
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MIZUHO BANK, LTD., as Lender and Issuing Lender: 

By  

Name: Donna DeMagistris

Title: Executive Director
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BANK OF CHINA, NEW YO 
Issuing Lender: 

By 
Name: Raymon iao 
Title: Executive Vice President 
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BARCLAYS BANK PLC, as Lender and Issuing Lender: 

By 
Name:      Sydney G. Dennis
Title:        Director 
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CITIBANK, N.A., as Lender and Issuin 

By .~ f) , 
Name: Richard Rivera 
Title: Vice President 

[Signature Page to Amended and Restated Credit Agreement] 



[Signature Page to Amended and Restated Credit Agreement] 

CREDIT SUISSE AG, NEW YORK BRANCH, as Lender and 
Issuing Lender: 

 
By  
 Name: Doreen Barr 
 Title: Authorized Signatory 

 
       

By  
 Name: Michael Dieffenbacher 
 Title: Authorized Signatory 
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ROYAL BANK OF CANADA, as Lender and Issuing Lender: 
 

By  
 Name: Martina Wellik 
 Title: Authorized Signatory 
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MUFG BANK, LTD., as Len' er and Issuing Lender: 

By 
Name: 
Title: 

~ [ (\lietzsche Rodricks 
... · g Director 

C S 

Managing Director 
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PNC BANK, NATIONAL ASSOCIATION, as Lender: 
 

 
By  
 Name: Alex Rolfe 
 Title: Vice President 
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~~:::o:o A4ANK;5~as 
Name: Alkesh Nanavaty 
Title: Executive Director 
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BNP PARIBAS, as Lender: 
 
 
 

 
By 

 
 Name: Denis O’Meara 
 Title:    Managing Director 

 
 
 

       

By 

 
 Name: Victor Padilla 
 Title: Vice President 
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GOLDMAN SACHS BANK USA, as Lender: 
 

By  
 Name: Andrew Vernon 
 Title: Authorized Signatory 
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MORGAN STANLEY BANK, N.A., as Lender: 
 

By  
 Name: Michael King 
 Title: Authorized Signatory 
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TD BANK, N.A., as Lender: 
 

By  
 Name: Bernadette Collins 
 Title: Senior Vice President 
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THE BANK OF NOVA SCOTIA, as Lender: 
 

By  
 Name: David Dewar 
 Title: Director 
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U.S. BANK NATIONAL ASSOCIATION, as Lender: 

Bya.S~ 
Title: Vice President 
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Confidential 

BANCO SANTANDER, S.A., NEW YORK BRANCH, as 
Lender: 

By 
Name: Andres Barbosa 
Title: Managing Director 

By 
Name: Rita Walz-Cuccioli 
Title: Executive Director 

Exhibit 1(j)



 

[Signature Page to Amended and Restated Credit Agreement] 

BANK OF MONTREAL, CHICAGO BRANCH, as Lender: 
 

 
By  
 Name: Darren Thomas 
 Title: Director 
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THE BANK OF NEW YORK MELLON, as Lender: 
 

By  
 Name:   Molly H. Ross 
 Title:   Vice President 
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KEYBANK NATIONAL ASSOCIATION, as Lender: 

By
Name: Richard G. Tutich
Title: Senior Vice President
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THE NORTHERN TRUST COMPANY, as Lender: 
 

By 

 
  

Name: Peter J. Hallan 
 Title: Senior Vice President 
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REGIONS BANK, anr~ 
By 

Name: Tedrick Tarver 
Title: Director 
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Schedule 1.01(a) 

COMMITMENT SCHEDULE 

Lender Total Commitments 
Wells Fargo Bank, National Association $427,000,000 
Bank of America, N.A. $427,000,000 
JPMorgan Chase Bank, N.A. $427,000,000 
Mizuho Bank, Ltd. $427,000,000 
Bank of China, New York Branch $427,000,000 
Barclays Bank PLC $427,000,000 
Citibank, N.A. $427,000,000 
Credit Suisse AG, New York Branch $427,000,000 
Royal Bank of Canada $427,000,000 
MUFG Bank, Ltd. $427,000,000 
Truist Bank, N.A. $427,000,000 
PNC Bank, National Association $427,000,000 
Sumitomo Mitsui Banking Corporation $348,000,000 
BNP Paribas $348,000,000 
Goldman Sachs Bank USA $348,000,000 
Morgan Stanley Bank, N.A. $348,000,000 
TD Bank, N.A. $348,000,000 
The Bank of Nova Scotia $348,000,000 
U.S. Bank National Association $348,000,000 
Banco Santander, S.A., New York Branch $348,000,000 
Bank of Montreal, Chicago Branch $348,000,000 
The Bank of New York Mellon $186,000,000 
KeyBank National Association $186,000,000 
The Northern Trust Company $186,000,000 
Regions Bank $186,000,000 
TOTAL $9,000,000,000 
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Schedule 1.01(b) 

PRICING SCHEDULE 

Each of “Applicable Margin” and “Facility Fee Rate” means, for any date, the rate set 
forth below in the applicable row and column corresponding to the credit rating of the applicable 
Borrower that exists on such date: 

(basis points per annum) 

Borrower’s 
Credit 
Rating 

at least AA 
by S&P or 
Fitch or 
Aa2 by 
Moody’s 

at least 
AA-by 
S&P or 
Fitch or 
Aa3 by 
Moody’s 

at least A+ 
by S&P or 
Fitch or 
A1 by 
Moody’s 

at least A 
by S&P or 
Fitch or 
A2 by 
Moody’s 

at least A- 
by S&P or 
Fitch or 
A3 by 
Moody’s 

at least 
BBB+ by 
S&P or 
Fitch or 
Baa1 by 
Moody’s 

at least 
BBB by 
S&P or 
Fitch or 
Baa2 by 
Moody’s 

less than 
BBB by 
S&P or 
Fitch and 
less than 
Baa2 by 
Moody’s 

Facility Fee 
Rate 

4.0 6.0 7.5 10.0 12.5 17.5 22.5 27.5 

Applicable 
Margin 
 
SOFR 
Loans and 
Swingline 
Loans 
 
Base Rate 
Loans 

 
 
 

58.5 
 
 
 
 

0.0 

 
 
 

69.0 
 
 
 
 

0.0 

 
 
 

80.0 
 
 
 
 

0.0 

 
 
 

90.0 
 
 
 
 

0.0 

 
 
 

100.0 
 
 
 
 

0.0 

 
 
 

107.5 
 
 
 
 

7.5 

 
 
 

127.5 
 
 
 
 

27.5 

 
 
 

147.5 
 
 
 
 

47.5 

 

For purposes of the above Pricing Schedule a “Borrower Credit Rating” means, as of any 
date of determination with respect to any Borrower, the rating as determined by Standard & Poor’s 
Financial Services LLC, a subsidiary of S&P Global Inc., together with its successors (“S&P”), 
or Moody’s Investors Service, Inc., together with its successors (“Moody’s”), or Fitch Ratings 
Inc., together with its successors (“Fitch”), of such Borrower’s non-credit-enhanced, senior 
unsecured long-term debt, regardless of whether any such debt is outstanding; provided that (a) if 
ratings exist by all three rating agencies and the respective ratings issued by two of the rating 
agencies are the same and one differs, the pricing level shall be determined based on the two ratings 
that are the same, (b) if ratings exist by all three rating agencies and none of the respective ratings 
are the same, the pricing level shall be determined based on the middle rating, (c) if only two 
ratings exist and they differ by one level, then the pricing level for the higher of such ratings shall 
apply; (d) if only two ratings exist and they differ by more than one level, then the pricing level 
that is one level lower than the pricing level of the higher rating shall apply; (e) if only one rating 
exists, the pricing level shall be determined based on that rating; (f) if no such rating exists for 
such Borrower, then a corporate credit rating from S&P and the issuer ratings from Moody’s and 
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Fitch should be used and differences between those ratings and resolving non-existent ratings from 
any of those rating agencies shall be determined in the same manner as set forth in clauses (a) 
through (e) of this proviso; and (g) if no such rating in clause (f) exists for such Borrower, the 
highest pricing level (less than “BBB” pricing level) shall apply.  A change in rating will result in 
an immediate change in the applicable pricing. 
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Schedule 1.01(c) 

EXISTING LETTERS OF CREDIT 

Issue Date/Letter of Credit 
Number 

Borrower Current Amount 

SM207518 DUKE ENERGY CORPORATION $29,208.00 
 

LC968-129556 
 

DUKE ENERGY CORPORATION $3,600,000.00 
 

IS000245462U 
 

DUKE ENERGY FLORIDA LLC $3,322,569.38 
 

IS000245553U 
 

DUKE ENERGY FLORIDA LLC $3,348,843.75 
 

IS0009345 
 

DUKE ENERGY CORPORATION $5,000,000.00 
 

SM235292 
 

DUKE ENERGY CORPORATION $148,665.00 
 

SM235395 
 

DUKE ENERGY CORPORATION $17,500.00 
 

SM204493 
 

DUKE ENERGY CORPORATION $100,000.00 
 

SM235289 
 

DUKE ENERGY CORPORATION $20,000.00 
 

SM235288 
 

DUKE ENERGY CORPORATION $396,440.00 
 

SM235294 
 

DUKE ENERGY CORPORATION $12,500.00 
 

SM235295 
 

DUKE ENERGY CORPORATION $5,500.00 
 

SM235300 
 

DUKE ENERGY CORPORATION $222,997.50 
 

SM235301 
 

DUKE ENERGY CORPORATION $99,110.00 
 

IS0265025U 
 

DUKE ENERGY CORPORATION  $5,462,000.00 
 

IS0265026U 
 

DUKE ENERGY CORPORATION  $5,549,000.00 
 

IS0029066U 
 

DUKE ENERGY CORPORATION  $3,700,000.00 
 

IS0029069U 
 

DUKE ENERGY CORPORATION  $700,000.00 
 

IS0003480 
 

DUKE ENERGY CORPORATION  $1,344,277.00 
 

IS000175973U 
 

DUKE ENERGY FLORIDA LLC $50,000.00 
 

IS0004079 
 

DUKE ENERGY FLORIDA LLC $100,000.00 
 

IS0009024 PROGRESS ENERGY, INC. $2,154,267.00 
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EXHIBIT A 

NOTE 

New York, New York 

______ __, 20__ 
 
 

For value received, each of Duke Energy Corporation, a Delaware corporation, Duke 
Energy Carolinas, LLC, a North Carolina limited liability company, Duke Energy Ohio, Inc., a 
Ohio corporation, Duke Energy Indiana, LLC, an Indiana limited liability company, Duke Energy 
Kentucky, Inc., a Kentucky corporation, Duke Energy Progress, LLC, a North Carolina limited 
liability company, Duke Energy Florida, LLC, a Florida limited liability company, and Piedmont 
Natural Gas Company, Inc., a North Carolina corporation (collectively, the “Borrowers”), 
severally and not jointly, promises to pay to [                                         ] (the “Lender”) or its 
registered assigns, for the account of its Lending Office, its Appropriate Share of the of the 
principal sum of [                                        ] DOLLARS ($[                   ]), or, if less, the unpaid 
principal amount of each Loan made by the Lender to such Borrower pursuant to the Credit 
Agreement referred to below on the date specified in the Credit Agreement.  Each Borrower 
promises to pay interest on the unpaid principal amount of each such Loan on the dates and at the 
rate or rates provided for in the Credit Agreement.  All such payments of principal and interest 
shall be made in lawful money of the United States in Federal or other immediately available funds 
at the office of Wells Fargo Bank, National Association. 

All Loans made by the Lender, the respective types and maturities thereof and all 
repayments of the principal thereof shall be recorded by the Lender, and the Lender, if the Lender 
so elects in connection with any transfer or enforcement of its Note, may endorse on the schedule 
attached hereto appropriate notations to evidence the foregoing information with respect to the 
Loans then outstanding; provided that the failure of the Lender to make any such recordation or 
endorsement shall not affect the obligations of the Borrowers hereunder or under the Credit 
Agreement. 

This note is one of the Notes referred to in the Amended and Restated Credit Agreement 
dated as of March [  ], 2022 among the Borrowers, the Lenders party thereto, Wells Fargo Bank, 
National Association, as Administrative Agent, and the other Agents party thereto (as the same 
may be amended from time to time, the “Credit Agreement”).  Terms defined in the Credit 
Agreement are used herein with the same meanings.  Reference is made to the Credit Agreement 
for provisions for the prepayment hereof and the acceleration of the maturity hereof. 
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DUKE ENERGY CORPORATION 

By:  
 Name:  
 Title:  

 
 

DUKE ENERGY CAROLINAS, LLC 

By:  
 Name:  
 Title:  

 
 

DUKE ENERGY OHIO, INC. 

By:  
 Name:  
 Title:  

 
 

DUKE ENERGY INDIANA, LLC 

By:  
 Name:  
 Title:  

 

DUKE ENERGY KENTUCKY, INC. 

By:  
 Name:  
 Title:  
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DUKE ENERGY PROGRESS, LLC 

By:  
 Name:  
 Title:  

 

DUKE ENERGY FLORIDA, LLC 

By:  
 Name:  
 Title:  

 

PIEDMONT NATURAL GAS 
COMPANY, INC. 

By:  
 Name:  
 Title:  
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Note (cont’d) 

LOANS AND PAYMENTS OF PRINCIPAL 

 

Date 
Amount of 
Loan 

Type of 
Loan 

Amount of 
Principal 
Repaid 

Maturity 
Date 

Notation 
Made By 
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EXHIBIT B 

OPINION OF INTERNAL COUNSEL OF THE BORROWER 

[Effective Date] 

To the Lenders and the Administrative Agent 
Referred to Below 

c/o Wells Fargo Bank, National Association 
as Administrative Agent 

[   ] 
[   ] 
[   ] 
[   ] 
Attn:     [   ] 

Ladies and Gentlemen: 

I am [title of internal counsel] of [Duke Energy Corporation] [Duke Energy Carolinas, 
LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, Inc.] [Duke Energy Kentucky, Inc.] 
[Piedmont Natural Gas Company, Inc.] (the “Borrower”) and have acted as its counsel in 
connection with the Amended and Restated Credit Agreement (as amended, the “Credit 
Agreement”), dated as of  March [  ], 2022, among the Borrower, the other Borrowers party 
thereto, the Lenders party thereto, Wells Fargo Bank, National Association, as Administrative 
Agent, and the other Agents party thereto.  Capitalized terms defined in the Credit Agreement are 
used herein as therein defined.  This opinion letter is being delivered pursuant to Section 3.01(b) 
of the Credit Agreement. 

In such capacity, I or attorneys under my direct supervision have examined originals or 
copies, certified or otherwise identified to my satisfaction, of such documents, corporate records, 
certificates of public officials and other instruments and have conducted such other investigations 
of fact and law as I have deemed necessary or advisable for purposes of this opinion. 

Upon the basis of the foregoing, I am of the opinion that: 

1. The Borrower is [a Delaware corporation] [a North Carolina limited liability 
company] [an Ohio corporation] [an Indiana corporation] [a Kentucky corporation] [a North 
Carolina corporation], validly existing and in good standing under the laws of [Delaware] [North 
Carolina] [Ohio] [Indiana] [Kentucky]. 

2. The execution, delivery and performance by the Borrower of the Credit Agreement 
and any Notes are within the Borrower’s corporate powers, have been duly authorized by all 
necessary corporate action, require no action by or in respect of, or filing with, any governmental 
body, agency or official (except for [list exceptions], which have been obtained or made, as the 
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case may be, and are in full force and effect) and do not contravene, or constitute a default under, 
any Applicable Law or of the articles of incorporation or by-laws of the Borrower or, to my 
knowledge, of any material agreement, judgment, injunction, order, decree or other instrument 
binding upon the Borrower or, to my knowledge, result in the creation or imposition of any Lien 
on any asset of the Borrower or any of its Material Subsidiaries. 

3. The Credit Agreement and any Notes executed and delivered as of the date hereof 
have been duly executed and delivered by the Borrower. 

4. Except as publicly disclosed prior to the Effective Date, to my knowledge (but 
without independent investigation), there is no action, suit or proceeding pending or threatened 
against or affecting, the Borrower or any of its Subsidiaries before any court or arbitrator or any 
governmental body, agency or official, which would be likely to be decided adversely to the 
Borrower or such Subsidiary and, as a result, to have a material adverse effect upon the business, 
consolidated financial position or consolidated results of operations of the Borrower and its 
Consolidated Subsidiaries, considered as a whole, or which in any manner draws into question the 
validity of the Credit Agreement or any Notes. 

The phrase “to my knowledge”, as used in the foregoing opinion, refers to my actual 
knowledge without any independent investigation as to any such matters. 

I am a member of the Bar of the State of [Delaware] [North Carolina] [Ohio] [Indiana] 
[Kentucky] and do not express any opinion herein concerning any law other than the law of the 
State of [Delaware] [North Carolina] [Ohio] [Indiana] [Kentucky] and the federal law of the United 
States of America. 

The opinions expressed herein are limited to the matters expressly stated herein, and no 
opinion is to be inferred or may be implied beyond the matters expressly so stated.  This opinion 
is rendered to you in connection with the above-referenced matter and may not be relied upon by 
you for any other purpose, or relied upon by, or furnished to, any other Person, firm or corporation 
without my prior written consent, except for Additional Lenders and Assignees.  My opinions 
expressed herein are as of the date hereof, and I undertake no obligation to advise you of any 
changes of applicable law or any other matters that may come to my attention after the date hereof 
that may affect my opinions expressed herein. 

Very truly yours, 
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EXHIBIT C 

OPINION OF 
PARKER POE ADAMS & BERNSTEIN LLP, 
SPECIAL COUNSEL FOR THE BORROWER 

[Effective Date] 

To the Lenders and the Administrative Agent 
Referred to Below 

c/o Wells Fargo Bank, National Association 
as Administrative Agent 

[   ] 
[   ] 
[   ] 
[   ] 
Attn:     [   ] 

Ladies and Gentlemen: 

We have acted as counsel to  [Duke Energy Corporation, a Delaware corporation] [Duke 
Energy Carolinas, LLC, a North Carolina limited liability company] [Duke Energy Ohio, Inc., a 
Ohio corporation] [Duke Energy Indiana, Inc., an Indiana corporation] [Duke Energy Kentucky, 
Inc., a Kentucky corporation] [Piedmont Natural Gas Company, Inc., a North Carolina 
corporation] (the “Borrower”), in connection with the Amended and Restated Credit Agreement 
(as amended, the “Credit Agreement”), dated as of  March [  ], 2022, among the Borrower, the 
other Borrowers party thereto, the Lenders party thereto, Wells Fargo Bank, National Association, 
as Administrative Agent, and the other Agents party thereto.  Capitalized terms used herein and 
not defined shall have the meanings given to them in the Credit Agreement.  This opinion letter is 
being delivered pursuant to Section 3.01(b) of the Credit Agreement. 

In connection with this opinion, we also examined originals, or copies identified to our 
satisfaction, of such other documents and considered such matters of law and fact as we, in our 
professional judgment, have deemed appropriate to render the opinions contained herein.  Where 
we have considered it appropriate, as to certain facts we have relied, without investigation or 
analysis of any underlying data contained therein, upon certificates or other comparable documents 
of public officials and officers or other appropriate representatives of the Borrower. 

In rendering the opinions contained herein, we have assumed, among other things, that the 
Credit Agreement and any Notes to be executed (i) are within the Borrower’s corporate powers, 
(ii) have been duly authorized by all necessary corporate action, (iii) have been duly executed and 
delivered, (iv) require no action by or in respect of, or filing with, any governmental body, agency 
of official and (v) do not contravene, or constitute a default under, any provision of applicable law 
or regulation or of the Borrower’s certificate of incorporation or by-laws or any agreement, 
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judgment, injunction, order, decree or other instrument binding upon the Borrower or result in the 
creation or imposition of any Lien on any asset of the Borrower.  In addition, we have assumed 
that the Credit Agreement fully states the agreement between the Borrower and the Lenders with 
respect to the matters addressed therein, and that the Credit Agreement constitutes a legal, valid 
and binding obligation of each Lender, enforceable in accordance with its respective terms. 

The opinions set forth herein are limited to matters governed by the laws of the State of 
North Carolina and the federal laws of the United States, and no opinion is expressed herein as to 
the laws of any other jurisdiction.  For purposes of our opinions, we have disregarded the choice 
of law provisions in the Credit Agreement and, instead, have assumed with your permission that 
the Credit Agreement and the Notes are governed exclusively by the internal, substantive laws and 
judicial interpretations of the State of North Carolina.  We express no opinion concerning any 
matter respecting or affected by any laws other than laws that a lawyer in North Carolina exercising 
customary professional diligence would reasonably recognize as being directly applicable to the 
Borrower, the Loans, or any of them. 

Based upon and subject to the foregoing and the further limitations and qualifications 
hereinafter expressed, it is our opinion that the Credit Agreement constitutes the legal, valid and 
binding obligation of the Borrower and the Notes, if and when issued, will constitute legal, valid 
and binding obligations of the Borrower, in each case, enforceable against the Borrower in 
accordance with its terms. 

The opinions expressed above are subject to the following qualifications and limitations: 

1. Enforcement of the Credit Agreement and the Notes is subject to the effect of 
applicable bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium and similar 
laws affecting the enforcement of creditors’ rights generally. 

2. Enforcement of the Credit Agreement and the Notes is subject to the effect of 
general principles of equity (regardless of whether considered in a proceeding in equity or at law) 
by which a court with proper jurisdiction may deny rights of specific performance, injunction, self-
help, possessory remedies or other remedies. 

3. We do not express any opinion as to the enforceability of any provisions contained 
in the Credit Agreement or any Note that (i) purport to excuse a party for liability for its own acts, 
(ii) purport to make void any act done in contravention thereof, (iii) purport to authorize a party to 
act in its sole discretion, (iv) require waivers or amendments to be made only in writing, (v) purport 
to effect waivers of constitutional, statutory or equitable rights or the effect of applicable laws, 
(vi) impose liquidated damages, penalties or forfeiture, or (vii) purport to indemnify a party for its 
own negligence or willful misconduct.  Indemnification provisions in the Credit Agreement are 
subject to and may be rendered unenforceable by applicable law or public policy, including 
applicable securities law. 

4. We do not express any opinion as to the enforceability of any provisions contained 
in the Credit Agreement or the Notes purporting to require a party thereto to pay or reimburse 
attorneys’ fees incurred by another party, or to indemnify another party therefor, which may be 
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limited by applicable statutes and decisions relating to the collection and award of attorneys’ fees, 
including but not limited to North Carolina General Statutes § 6-21.2. 

5. We do not express any opinion as to the enforceability of any provisions contained 
in the Credit Agreement purporting to waive the right of jury trial.  Under North Carolina General 
Statutes § 22B-10, a provision for the waiver of the right to a jury trial is unconscionable and 
unenforceable. 

6. We do not express any opinion as to the enforceability of any provisions contained 
in the Credit Agreement concerning choice of forum or consent to the jurisdiction of courts, venue 
of actions or means of service of process. 

7. It is likely that North Carolina courts will enforce the provisions of the Credit 
Agreement providing for interest at a higher rate resulting from a Default or Event of Default 
(a “Default Rate”) which rate is higher than the rate otherwise stipulated in the Credit Agreement.  
The law, however, disfavors penalties, and it is possible that interest at the Default Rate may be 
held to be an unenforceable penalty, to the extent such rate exceeds the rate applicable prior to a 
default under the Credit Agreement.  Also, since North Carolina General Statutes § 24-10.1 
expressly provides for late charges, it is possible that North Carolina courts, when faced 
specifically with the issue, might rule that this statutory late charge preempts any other charge 
(such as default interest) by a bank for delinquent payments.  The only North Carolina case which 
we have found that addresses this issue is a 1978 Court of Appeals decision, which in our opinion 
is of limited precedential value, North Carolina National Bank v. Burnette, 38 N.C. App. 120, 247 
S.E.2d 648 (1978), rev’d on other grounds, 297 N.C. 524, 256 S.E.2d 388 (1979).  While the court 
in that case did allow interest after default (commencing with the date requested in the complaint) 
at a rate six percent in excess of pre-default interest, we are unable to determine from the opinion 
that any question was raised as to this being penal in nature, nor does the court address the possible 
question of the statutory late charge preempting a default interest surcharge.  Therefore, since the 
North Carolina Supreme Court has not ruled in a properly presented case raising issues of its 
possible penal nature and those of North Carolina General Statutes § 24-10.1, we are unwilling to 
express an unqualified opinion that the Default Rate of interest prescribed in the Credit Agreement 
is enforceable. 

8. We do not express any opinion as to the enforceability of any provisions contained 
in the Credit Agreement relating to evidentiary standards or other standards by which the Credit 
Agreement are to be construed. 

This opinion letter is delivered solely for your benefit in connection with the Credit 
Agreement and, except for any Additional Lender or any Assignee which becomes a Lender 
pursuant to Section 2.17(b) or Section 9.06(c) of the Credit Agreement, may not be used or relied 
upon by any other Person or for any other purpose without our prior written consent in each 
instance.  Our opinions expressed herein are as of the date hereof, and we undertake no obligation 
to advise you of any changes of applicable law or any other matters that may come to our attention 
after the date hereof that may affect our opinions expressed herein. 

Very truly yours, 
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EXHIBIT D 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

AGREEMENT dated as of _________, 20__ among [ASSIGNOR] (the “Assignor”), 
[ASSIGNEE] (the “Assignee”), [DUKE ENERGY CORPORATION] and WELLS FARGO 
BANK, NATIONAL ASSOCIATION, as Administrative Agent (the “Administrative Agent”). 

W I T N E S E T H 

WHEREAS, this Assignment and Assumption Agreement (the “Agreement”) relates to 
the Amended and Restated Credit Agreement dated as of March [ ], 2022 among Duke Energy 
Corporation and the other Borrowers party thereto, the Assignor and the other Lenders party 
thereto, as Lenders, the Administrative Agent and the other Agents party thereto (as the same may 
be amended, modified, extended or restated from time to time, the “Credit Agreement”); 

WHEREAS, as provided under the Credit Agreement, the Assignor has a Commitment to 
make Loans to the Borrowers and participate in Letters of Credit in an aggregate principal amount 
at any time outstanding not to exceed $__________;1 

WHEREAS, Loans made to the Borrowers by the Assignor under the Credit Agreement in 
the aggregate principal amount of $__________ are outstanding at the date hereof; 

WHEREAS, Letters of Credit with a total amount available for drawing thereunder of 
$__________ are outstanding at the date hereof; and 

WHEREAS, the Assignor proposes to assign to the Assignee all of the rights of the 
Assignor under the Credit Agreement in respect of a portion of its Commitment thereunder in an 
amount equal to $__________ (the “Assigned Amount”), together with a corresponding portion 
of its outstanding Loans and Letter of Credit Liabilities, and the Assignee proposes to accept 
assignment of such rights and assume the corresponding obligations from the Assignor on such 
terms;* 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements 
contained herein, the parties hereto agree as follows: 

SECTION 1. Definitions.  All capitalized terms not otherwise defined herein shall have 
the respective meanings set forth in the Credit Agreement. 

SECTION 2. Assignment.  The Assignor hereby assigns and sells to the Assignee all of 
the rights of the Assignor under the Credit Agreement to the extent of the Assigned Amount, and 
the Assignee hereby accepts such assignment from the Assignor and assumes all of the obligations 
of the Assignor under the Credit Agreement to the extent of the Assigned Amount, including the 
purchase from the Assignor of the corresponding portion of the principal amount of the Loans 
                                                 
1 The asterisked provisions shall be appropriately revised in the event of an assignment after the Commitment 
Termination Date. 
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made by, and Letter of Credit Liabilities of, the Assignor outstanding at the date hereof.  Upon the 
execution and delivery hereof by the Assignor, the Assignee [, Duke Energy Corporation] [, the 
Issuing Lenders] and the Administrative Agent, and the payment of the amounts specified in 
Section 3 required to be paid on the date hereof (i) the Assignee shall, as of the date hereof, succeed 
to the rights and be obligated to perform the obligations of a Lender under the Credit Agreement 
with a Commitment in an amount equal to the Assigned Amount, and (ii) the Commitment of the 
Assignor shall, as of the date hereof, be reduced by a like amount and the Assignor released from 
its obligations under the Credit Agreement to the extent such obligations have been assumed by 
the Assignee.  The assignment provided for herein shall be without recourse to the Assignor. 

SECTION 3. Payments.  As consideration for the assignment and sale contemplated in 
Section 2 hereof, the Assignee shall pay to the Assignor on the date hereof in Federal funds the 
amount heretofore agreed between them.2  It is understood that facility [and Letter of Credit] fees 
accrued to the date hereof in respect of the Assigned Amount are for the account of the Assignor 
and such fees accruing from and including the date hereof are for the account of the Assignee.  
Each of the Assignor and the Assignee hereby agrees that if it receives any amount under the Credit 
Agreement which is for the account of the other party hereto, it shall receive the same for the 
account of such other party to the extent of such other party’s interest therein and shall promptly 
pay the same to such other party. 

SECTION 4. Consent to Assignment.  This Agreement is conditioned upon the consent of 
[Duke Energy Corporation,] [the Swingline Lender,] [the Issuing Lenders] and the Administrative 
Agent pursuant to Section 9.06(c) of the Credit Agreement.  The execution of this Agreement by 
[Duke Energy Corporation,] [the Issuing Lenders] and the Administrative Agent is evidence of 
this consent.  Pursuant to Section 9.06(c) each Borrower agrees to execute and deliver a Note, if 
required by the Assignee, payable to the order of the Assignee to evidence the assignment and 
assumption provided for herein. 

SECTION 5. Non-reliance on Assignor.  The Assignor makes no representation or 
warranty in connection with, and shall have no responsibility with respect to, the solvency, 
financial condition, or statements of any Borrower, or the validity and enforceability of the 
obligations of any Borrower in respect of the Credit Agreement or any Note.  The Assignee 
acknowledges that it has, independently and without reliance on the Assignor, and based on such 
documents and information as it has deemed appropriate, made its own credit analysis and decision 
to enter into this Agreement and will continue to be responsible for making its own independent 
appraisal of the business, affairs and financial condition of each Borrower. 

SECTION 6. Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York. 

                                                 
2 Amount should combine principal together with accrued interest and breakage compensation, if any, to be paid by 
the Assignee.  It may be preferable in an appropriate case to specify these amounts generically or by formula rather 
than as a fixed sum. 
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SECTION 7. Counterparts.  This Agreement may be signed in any number of 
counterparts, each of which shall be an original, with the same effect as if the signatures thereto 
and hereto were upon the same instrument. 

SECTION 8. Administrative Questionnaire.  Attached is an Administrative 
Questionnaire duly completed by the Assignee. 

  

Exhibit 1(j)



14697137v6 24740.00226 
 

 

D-4 
 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and 
delivered by their duly authorized officers as of the date first above written. 

 

[ASSIGNOR] 

By:  
 Title:  

 

[ASSIGNEE] 

By:  
 Title:  

 

[DUKE ENERGY CORPORATION] 

By:  
 Title:  

 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION as Administrative Agent 

By:  
 Title:  
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EXHIBIT E 

EXTENSION AGREEMENT 

Wells Fargo Bank, National Association, as Administrative 
Agent under the Credit Agreement referred to below 

[   ] 
[   ] 
[   ] 
[   ] 
Attn:     [   ] 

Ladies and Gentlemen: 

Effective as of [date], the undersigned hereby agrees to extend its Commitment and 
Commitment Termination Date under the Amended and Restated Credit Agreement dated as of 
March [ ], 2022, among Duke Energy Corporation and the other Borrowers party thereto, the 
Lenders party thereto, Wells Fargo Bank, National Association, as Administrative Agent, and the 
other Agents party thereto (as amended, the “Credit Agreement”) for one year to [date to which 
its Commitment Termination Date is to be extended] pursuant to Section 2.01(b) of the Credit 
Agreement.  Terms defined in the Credit Agreement are used herein as therein defined. 

This Extension Agreement shall be construed in accordance with and governed by the law 
of the State of New York.  This Extension Agreement may be signed in any number of 
counterparts, each of which shall be an original, with the same effect as if the signatures thereto 
and hereto were upon the same instrument. 

 
[NAME OF BANK] 

By:  
 Title:  
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Agreed and Accepted: 

DUKE ENERGY CORPORATION. 
as Borrower 

By:  
 Title:  

 

DUKE ENERGY CAROLINAS, LLC, 
as Borrower 

By:  
 Title:  

 

DUKE ENERGY OHIO, INC., 
as Borrower 

By:  
 Title:  

 

DUKE ENERGY INDIANA, LLC, 
as Borrower 

By:  
 Title:  

 

DUKE ENERGY KENTUCKY, INC., 
as Borrower 

By:  
 Title:  
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DUKE ENERGY PROGRESS, LLC, 
as Borrower 

By:  
 Title:  

 

DUKE ENERGY FLORIDA, LLC, 
as Borrower 

By:  
 Title:  

 

PIEDMONT NATURAL GAS 
COMPANY, INC., 
as Borrower 

By:  
 Title:  
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WELLS FARGO BANK, NATIONAL 
ASSOCIATION,  
as Administrative Agent 

By:  
 Title:  
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EXHIBIT F 

NOTICE OF ISSUANCE 

Date: 

To: Wells Fargo Bank, National Association, as Administrative Agent 
______________, as Issuing Lender 

From: [Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] 
[Duke Energy Indiana, LLC] [Duke Energy Kentucky, LLC] [Duke Energy Progress, 
LLC] [Duke Energy Florida, Inc.] [Piedmont Natural Gas Company, Inc.] 

Re: Amended and Restated Credit Agreement dated as of March [ ], 2022 (as amended from 
time to time, the “Credit Agreement”) among Duke Energy Corporation and the other 
Borrowers party thereto, the Lenders party thereto, Wells Fargo Bank, National 
Association, as Administrative Agent and the other Agents party thereto 

[Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] 
[Duke Energy Indiana, LLC] [Duke Energy Kentucky, Inc.] [Duke Energy Progress, LLC] [Duke 
Energy Florida, LLC][Piedmont Natural Gas Company, Inc.] hereby gives notice pursuant to 
Section 2.15(b) of the Credit Agreement that it requests the above-named Issuing Lender to issue 
on or before ________________ a Letter of Credit containing the terms attached hereto as 
Schedule I (the “Requested Letter of Credit”). 

The Requested Letter of Credit will be subject to [UCP 600] [ISP98]. 

[Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] 
[Duke Energy Indiana, LLC] [Duke Energy Kentucky, Inc.] [Duke Energy Progress, LLC] [Duke 
Energy Florida, LLC][Piedmont Natural Gas Company, Inc.] hereby represents and warrants to 
the Issuing Lender, the Administrative Agent and the Lenders that: 

(a) immediately after the issuance of the Requested Letter of Credit, (i) the Utilization 
Limits are not exceeded and (ii) the aggregate amount of the Letter of Credit 
Liabilities shall not exceed $800,000,000; 

(b) immediately after the issuance of the Requested Letter of Credit, no Default shall 
have occurred and be continuing; and 

(c) the representations and warranties contained in the Credit Agreement (except the 
representations and warranties set forth in Section 4.04(c) and Section 4.06 of the 
Credit Agreement) shall be true on and as of the date of issuance of the Requested 
Letter of Credit. 
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[Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] 
[Duke Energy Indiana, LLC] [Duke Energy Kentucky, Inc.] [Duke Energy Progress, LLC] [Duke 
Energy Florida, LLC][Piedmont Natural Gas Company, Inc.] hereby authorizes the Issuing Lender 
to issue the Requested Letter of Credit with such variations from the above terms as the Issuing 
Lender may, in its discretion, determine are necessary and are not materially inconsistent with this 
Notice of Issuance.  The opening of the Requested Letter of Credit and [Duke Energy Corporation] 
[Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, LLC] [Duke 
Energy Kentucky, Inc.] [Duke Energy Progress, LLC] [Duke Energy Florida, LLC][Piedmont 
Natural Gas Company, Inc.]’s responsibilities with respect thereto are subject to [UCP 600] 
[ISP98] as indicated above and the terms and conditions set forth in the Credit Agreement. 

Terms used herein and not otherwise defined herein have the meanings assigned to them 
in the Credit Agreement. 

[DUKE ENERGY CORPORATION] 

[DUKE ENERGY CAROLINAS, LLC] 

[DUKE ENERGY OHIO, INC.] 

[DUKE ENERGY INDIANA, LLC] 

[DUKE ENERGY KENTUCKY, INC.] 

[DUKE ENERGY PROGRESS, LLC] 

[DUKE ENERGY FLORIDA, LLC] 

[PIEDMONT NATURAL GAS COMPANY, INC.] 

By:   
Title:  
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SCHEDULE I 

Application and Agreement for  
Irrevocable Standby Letter of Credit 

To:  ____________________ (“Lender”) 

Please TYPE information in the fields below.  We reserve the right to return illegible 
applications for clarification. 

 
Date: 
 

 The undersigned Applicant hereby requests Lender to issue and 
transmit by: 
  Overnight Carrier     Teletransmission     Mail     Other: 

 
L/C 
No. 

 
 
(Lender Use Only) 

Explain: 
 
an Irrevocable Standby Letter of Credit (the “Credit”) 
substantially as set forth below.  In issuing the Credit, Lender is 
expressly authorized to make such changes from the terms 
herein below set forth as it, in its sole discretion, may deem 
advisable. 

 

Applicant (Full name & address) Advising Lender (Designate name & 
address only, if desired) 

  

Beneficiary (Full name & address) Currency and amount in figures: 

Currency and amount in words: 

Expiration Date: 

Charges:  the Lender’s charges are for our account; all other banking charges are to be paid by 
beneficiary. 
 
Credit to be available for payment against Beneficiary’s draft(s) at sight drawn on Lender or 
its correspondent at Lender’s option accompanied by the following documents: 

 Statement, purportedly signed by the Beneficiary, reading as follows (please state below exact 
wording to appear on the statement): 

 Other Documents 
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 Special Conditions (including, if Applicant has a preference, selection of UCP as herein defined 
or ISP98 as herein defined). 

 Issue substantially in form of attached specimen.  (Specimen must also be signed by applicant.) 

 
Complete only when the Beneficiary (Foreign Lender, or other Financial Institution) is to issue 
its undertaking based on this Credit. 

Request Beneficiary to issue and deliver their (specify type of undertaking)in favor 
of                   for an amount not exceeding the amount specified above, effective immediately 
relative to (specify contract number or other pertinent reference)to expire on                    .  (This 
date must be at least 15 days prior to expiry date indicated above.)  It is understood that if the 
Credit is issued in favor of any bank or other financial or commercial entity which has issued or 
is to issue an undertaking on behalf of the Applicant of the Credit in connection with the Credit, 
the Applicant hereby agrees to remain liable under this Application and Agreement in respect of 
the Credit (even after its stated expiry date) until Lender is released by such bank or entity. 

 
Each Applicant signing below affirms that it has fully read and agrees to this Application.  (Note:  

If a bank, trust company, or other financial institution signs as Applicant or joint and several co-
Applicant for its customer, or if two Applicants jointly and severally apply, both parties sign below.)  
Documents may be forwarded to the Lender by the beneficiary, or the negotiating bank, in one mail.  
Lender may forward documents to Applicant’s customhouse broker, or Applicant if specified above, in 
one mail.  Applicant understands and agrees that this Credit will be subject to the Uniform Customs and 
Practice for Documentary Credits of the International Chamber of Commerce currently in effect, and in 
use by Lender (“UCP”) or to the International Standby Practices of the International Chamber of 
Commerce, Publication 590 or any subsequent version currently in effect and in use by Lender 
(“ISP98”). 

(Print or type name of Applicant) 
 
 

 (Print or type name of Applicant) 
 
 

(Address) 
 
 

 (Address) 
 
 

Authorized Signature (Title) 
 
 

 Authorized Signature (Title) 
 
 

Authorized Signature (Title) 
 

Customer Contact: 

 Authorized Signature (Title) 
 

Phone: 
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BANK USE ONLY 
NOTE:  Application will NOT be processed if this section is not complete. 

Approved (Authorized Signature) 
 

Date: 
 

Approved (Print name and title) 
 

City: 
 

Customer SIC Code: 
 

Borrower Default Grade: 
 

Telephone: 
 

Charge DDA#: 
 

Fee: 
 

RC #: 
 

CLAS Bank #: 
 

CLAS Obligor #: 
 

Other (please explain): 
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EXHIBIT G 

APPROVED FORM OF LETTER OF CREDIT 

IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

BENEFICIARY: 

LADIES AND GENTLEMEN: 

WE HEREBY ISSUE OUR IRREVOCABLE STANDBY LETTER OF CREDIT 
NUMBER _____________, IN FAVOR OF [INSERT BENEFICIARY NAME], BY ORDER 
AND FOR THE ACCOUNT OF [DUKE ENERGY CORPORATION] [DUKE ENERGY 
CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, LLC] 
[DUKE ENERGY KENTUCKY, INC.] DUKE ENERGY PROGRESS, LLC] [DUKE ENERGY 
FLORIDA, LLC] [PIEDMONT NATURAL GAS COMPANY, INC.], [ON BEHALF OF 
[INSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, 
LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, LLC] [DUKE ENERGY 
KENTUCKY, INC.] DUKE ENERGY PROGRESS, LLC] [DUKE ENERGY FLORIDA, LLC] 
[PIEDMONT NATURAL GAS COMPANY, INC.]’S AFFILIATE OR SUBSIDIARY],] AT 
SIGHT FOR UP TO _______________ U.S. DOLLARS (______________ UNITED STATES 
DOLLARS) AGAINST THE FOLLOWING DOCUMENTS: 

1) A BENEFICIARY’S SIGNED CERTIFICATE STATING “[[DUKE ENERGY 
CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] 
[DUKE ENERGY INDIANA, LLC] [DUKE ENERGY KENTUCKY, INC.] DUKE ENERGY 
PROGRESS, LLC] [DUKE ENERGY FLORIDA, LLC] [PIEDMONT NATURAL GAS 
COMPANY, INC.]]/[INSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE 
ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, 
LLC] [DUKE ENERGY KENTUCKY, INC.] DUKE ENERGY PROGRESS, LLC] [DUKE 
ENERGY FLORIDA, LLC] [PIEDMONT NATURAL GAS COMPANY, INC.]’S AFFILIATE 
OR SUBSIDIARY]] IS IN DEFAULT UNDER ONE OR MORE AGREEMENTS BETWEEN 
[[DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY 
OHIO, INC.] [DUKE ENERGY INDIANA, LLC] [DUKE ENERGY KENTUCKY, INC.] DUKE 
ENERGY PROGRESS, LLC] [DUKE ENERGY FLORIDA, LLC] [PIEDMONT NATURAL 
GAS COMPANY, INC.]/[INSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE 
ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, 
LLC] [DUKE ENERGY KENTUCKY, INC.] DUKE ENERGY PROGRESS, LLC] [DUKE 
ENERGY FLORIDA, LLC] [PIEDMONT NATURAL GAS COMPANY, INC.]’S AFFILIATE 
OR SUBSIDIARY]] AND [INSERT BENEFICIARY’S NAME].” 

OR 

2) A BENEFICIARY’S SIGNED CERTIFICATE STATING “[INSERT BENEFICIARY’S 
NAME] HAS REQUESTED ALTERNATE SECURITY FROM [[DUKE ENERGY 
CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] 
[DUKE ENERGY INDIANA, LLC] [DUKE ENERGY KENTUCKY, INC.] DUKE ENERGY 
PROGRESS, LLC] [DUKE ENERGY FLORIDA, LLC] [PIEDMONT NATURAL GAS 
COMPANY, INC.] /[INSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE 
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ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, 
LLC] [DUKE ENERGY KENTUCKY, INC.] DUKE ENERGY PROGRESS, LLC] [DUKE 
ENERGY FLORIDA, LLC] [PIEDMONT NATURAL GAS COMPANY, INC.]’S AFFILIATE 
OR SUBSIDIARY]] AND [DUKE ENERGY CORPORATION] [DUKE ENERGY 
CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, LLC] 
[DUKE ENERGY KENTUCKY, INC.] DUKE ENERGY PROGRESS, LLC] [DUKE ENERGY 
FLORIDA, LLC] [PIEDMONT NATURAL GAS COMPANY, INC.] /[INSERT NAME OF 
[DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY 
OHIO, INC.] [DUKE ENERGY INDIANA, LLC] [DUKE ENERGY KENTUCKY, INC.] DUKE 
ENERGY PROGRESS, LLC] [DUKE ENERGY FLORIDA, LLC] [PIEDMONT NATURAL 
GAS COMPANY, INC.]’S AFFILIATE OR SUBSIDIARY]] HAS NOT PROVIDED 
ALTERNATE SECURITY ACCEPTABLE TO [INSERT BENEFICIARY’S NAME] AND 
THIS LETTER OF CREDIT HAS LESS THAN TWENTY DAYS UNTIL EXPIRY.” 

AND 

3) A DRAFT STATING THE AMOUNT TO BE DRAWN. 

SPECIAL CONDITIONS: 

1. PARTIAL DRAWINGS ARE PERMITTED. 

2. DOCUMENTS MUST BE PRESENTED AT OUR COUNTER NO LATER THAN 
_________, WHICH IS THE EXPIRY DATE OF THIS STANDBY LETTER OF CREDIT. 

WE HEREBY ENGAGE WITH YOU THAT ALL DRAFTS DRAWN UNDER AND IN 
COMPLIANCE WITH THE TERMS OF THIS CREDIT WILL BE DULY HONORED IF 
DRAWN AND PRESENTED FOR PAYMENT AT OUR OFFICE LOCATED AT 
________________________ ON OR BEFORE THE EXPIRY DATE OF THIS CREDIT. 

EXCEPT AS OTHERWISE EXPRESSLY STATED HEREIN, THIS CREDIT IS SUBJECT TO 
THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS, 1993 
REVISION, INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

COMMUNICATIONS WITH RESPECT TO THIS STANDBY LETTER OF CREDIT SHALL 
BE IN WRITING AND SHALL BE ADDRESSED TO US AT ___________________, 
SPECIFICALLY REFERRING TO THE NUMBER OF THIS STANDBY LETTER OF 
CREDIT. 

VERY TRULY YOURS 

[ISSUING LENDER]] 
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TERM LOAN CREDIT AGREEMENT 

TERM LOAN CREDIT AGREEMENT dated as of October 21, 2022, by and among DUKE 
ENERGY FLORIDA, LLC, a Florida limited liability company, as Borrower, the Lenders from time to 
time party hereto and TRUIST BANK, as Administrative Agent. 

STATEMENT OF PURPOSE 

The Borrower has requested, and subject to the terms and conditions set forth in this Agreement, 
the Administrative Agent and the Lenders have agreed to extend, certain credit facilities to the Borrower. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged by the parties hereto, such parties hereby agree as follows: 

ARTICLE 1 
Definitions 

Section 1.01 Definitions.  The following terms, as used herein, have the following meanings: 

“Adjusted Term SOFR” means, for purposes of any calculation, the rate per annum equal to the 
sum of (a) Term SOFR for such calculation plus (b) the SOFR Adjustment; provided that if Adjusted Term 
SOFR as so determined shall ever be less than the Floor, then Adjusted Term SOFR shall be deemed to be 
the Floor. 

“Administrative Agent” means Truist in its capacity as administrative agent for the Lenders 
hereunder, and its successors in such capacity. 

“Administrative Questionnaire” means, with respect to each Lender, the administrative 
questionnaire in the form submitted to such Lender by the Administrative Agent and submitted to the 
Administrative Agent (with a copy to the Borrower) duly completed by such Lender. 

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial 
Institution. 

“Affiliate” means, as to any Person (the “specified Person”) (i) any Person that directly, or 
indirectly through one or more intermediaries, controls the specified Person (a “Controlling Person”) or 
(ii) any Person (other than the specified Person or a Subsidiary of the specified Person) which is controlled 
by or is under common control with a Controlling Person.  As used herein, the term “control” means 
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies 
of a Person, whether through the ownership of voting securities, by contract or otherwise. 

“Agent Parties” has the meaning set forth in Section 9.01(c). 

“Agreement” means this Term Loan Credit Agreement as the same may be amended from time to 
time. 

“Anti-Corruption Laws” means the United States Foreign Corrupt Practices Act of 1977 and all 
other laws, rules, and regulations of any jurisdiction concerning or relating to bribery, corruption or money 
laundering. 
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“Applicable Law” means all applicable provisions of constitutions, laws, statutes, ordinances, 
rules, treaties, regulations, permits, licenses, approvals, interpretations and orders of Governmental 
Authorities and all orders and decrees of all courts and arbitrators. 

“Applicable Margin” means, with respect to SOFR Loans to the Borrower, 0.75% per annum. 

“Approved Fund” means any Fund that is administered or managed by (i) a Lender, (ii) an 
Affiliate of a Lender or (iii) an entity or an Affiliate of an entity that administers or manages a Lender. 

“Approved Officer” means the president, the chief financial officer, a vice president, the treasurer, 
an assistant treasurer or the controller of the Borrower or such other representative of the Borrower as may 
be designated by any one of the foregoing with the consent of the Administrative Agent. 

“Assignee” has the meaning set forth in Section 9.06(c). 

“Available Tenor” means, as of any date of determination and with respect to the then-current 
Benchmark, as applicable, (a) if such Benchmark is a term rate, any tenor for such Benchmark (or 
component thereof) that is or may be used for determining the length of an Interest Period pursuant to this 
Agreement or (b) otherwise, any payment period for interest calculated with reference to such Benchmark 
(or component thereof) that is or may be used for determining any frequency of making payments of interest 
calculated with reference to such Benchmark, in each case, as of such date and not including, for the 
avoidance of doubt, any tenor for such Benchmark that is then-removed from the definition of “Interest 
Period” pursuant to Section 8.01(c)(iv). 

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable 
Resolution Authority in respect of any liability of an Affected Financial Institution. 

“Bail-In Legislation” means (a) with respect to any EEA Member Country implementing Article 
55 of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the 
implementing law, regulation rule or requirement for such EEA Member Country from time to time which 
is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part I of 
the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or 
rule applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment 
firms or other financial institutions or their affiliates (other than through liquidation, administration or other 
insolvency proceedings). 

“Bankruptcy Event” means, with respect to any Person, such Person becomes the subject of a 
bankruptcy or insolvency proceeding (or any similar proceeding), or generally fails to pay its debts as such 
debts become due, or admits in writing its inability to pay its debts generally, or has had a receiver, 
conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person charged 
with the reorganization or liquidation of its business or assets appointed for it, or, in the good faith 
determination of the Administrative Agent (or, if the Administrative Agent is the subject of the Bankruptcy 
Event, the Required Lenders), has taken any action in furtherance of, or indicating its consent to, approval 
of, or acquiescence in, any such proceeding or appointment, provided that (except with respect to a Lender 
that is subject to a Bail-In Action) a Bankruptcy Event shall not result solely by virtue of any ownership 
interest, or the acquisition of any ownership interest, in such Person by a Governmental Authority or 
instrumentality thereof so long as such ownership interest does not result in or provide such Person with 
immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or 
writs of attachment on its assets or permit such Person (or such Governmental Authority or instrumentality) 
to reject, repudiate, disavow or disaffirm any contracts or agreements made by such Person. 
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“Base Rate” means, for any day for which the same is to be calculated, the highest of (a) the Prime 
Rate, (b) the Federal Funds Rate plus 1/2 of 1% and (c) Adjusted Term SOFR for a one-month tenor in 
effect on such day plus 1%; provided, that, if the Base Rate shall be less than zero, such rate shall be deemed 
to be zero for purposes of this Agreement; and provided further, that clause (c) shall not be applicable 
during any period in which either (i) any of the circumstances provided in Section 8.01(a)(i) or Section 
8.01(a)(ii) shall have occurred and be continuing or (ii) Adjusted Term SOFR is unavailable or 
unascertainable.  Each change in the Base Rate shall take effect simultaneously with the corresponding 
change in the rates described in clauses (a), (b) or (c) above, as the case may be. 

“Base Rate Loan” means (i) a Loan which bears interest at the Base Rate pursuant to the applicable 
Notice of Borrowing or Notice of Interest Rate Election or the provisions of Article 8 or (ii) an overdue 
amount which was a Base Rate Loan immediately before it became overdue. 

“Base Rate Term SOFR Determination Day” has the meaning assigned thereto in the definition 
of “Term SOFR”. 

“Benchmark” means, initially, the Term SOFR Reference Rate; provided that if a Benchmark 
Transition Event has occurred with respect to the Term SOFR Reference Rate or the then-current 
Benchmark, then “Benchmark” means the applicable Benchmark Replacement to the extent that such 
Benchmark Replacement has replaced such prior benchmark rate pursuant to Section 8.01(c)(i). 

“Benchmark Replacement” means, with respect to any Benchmark Transition Event, the sum of: 
(a) the alternate benchmark rate that has been selected by the Administrative Agent and the Borrower giving 
due consideration to (i) any selection or recommendation of a replacement benchmark rate or the 
mechanism for determining such a rate by the Relevant Governmental Body or (ii) any evolving or then-
prevailing market convention for determining a benchmark rate as a replacement to the then-current 
Benchmark for Dollar-denominated syndicated credit facilities and (b) the related Benchmark Replacement 
Adjustment; provided that, if such Benchmark Replacement as so determined would be less than the Floor, 
such Benchmark Replacement will be deemed to be the Floor for the purposes of this Agreement and the 
other Loan Documents. 

“Benchmark Replacement Adjustment” means, with respect to any replacement of the then-
current Benchmark with an Unadjusted Benchmark Replacement for any applicable Available Tenor, the 
spread adjustment, or method for calculating or determining such spread adjustment, (which may be a 
positive or negative value or zero) that has been selected by the Administrative Agent and the Borrower 
giving due consideration to (a) any selection or recommendation of a spread adjustment, or method for 
calculating or determining such spread adjustment, for the replacement of such Benchmark with the 
applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body or (b) any evolving 
or then-prevailing market convention for determining a spread adjustment, or method for calculating or 
determining such spread adjustment, for the replacement of such Benchmark with the applicable 
Unadjusted Benchmark Replacement for Dollar-denominated syndicated credit facilities. 

“Benchmark Replacement Date” means the earliest to occur of the following events with respect 
to the then-current Benchmark: 

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition Event,” the later 
of (i) the date of the public statement or publication of information referenced therein and (ii) the date on 
which the administrator of such Benchmark (or the published component used in the calculation thereof) 
permanently or indefinitely ceases to provide all Available Tenors of such Benchmark (or such component 
thereof); or 
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(b) in the case of clause (c) of the definition of “Benchmark Transition Event,” the first date 
on which such Benchmark (or the published component used in the calculation thereof) has been determined 
and announced by or on behalf of the administrator of such Benchmark (or such component thereof) or the 
regulatory supervisor for the administrator of such Benchmark (or such component thereof) to be non-
representative or non-compliant with or non-aligned with the International Organization of Securities 
Commissions (IOSCO) Principles for Financial Benchmarks; provided that such non-representativeness, 
non-compliance or non-alignment will be determined by reference to the most recent statement or 
publication referenced in such clause (c) and even if any Available Tenor of such Benchmark (or such 
component thereof) continues to be provided on such date 

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have occurred 
in the case of clause (a) or (b) with respect to any Benchmark upon the occurrence of the applicable event 
or events set forth therein with respect to all then-current Available Tenors of such Benchmark (or the 
published component used in the calculation thereof). 

“Benchmark Transition Event” means the occurrence of one or more of the following events 
with respect to the then-current Benchmark: 

(a) a public statement or publication of information by or on behalf of the administrator of 
such Benchmark (or the published component used in the calculation thereof) announcing that such 
administrator has ceased or will cease to provide all Available Tenors of such Benchmark (or such 
component thereof), permanently or indefinitely; provided that, at the time of such statement or publication, 
there is no successor administrator that will continue to provide any Available Tenor of such Benchmark 
(or such component thereof); 

(b) a public statement or publication of information by the regulatory supervisor for the 
administrator of such Benchmark (or the published component used in the calculation thereof), the FRB, 
the Federal Reserve Bank of New York, an insolvency official with jurisdiction over the administrator for 
such Benchmark (or such component), a resolution authority with jurisdiction over the administrator for 
such Benchmark (or such component) or a court or an entity with similar insolvency or resolution authority 
over the administrator for such Benchmark (or such component), which states that the administrator of such 
Benchmark (or such component) has ceased or will cease to provide all Available Tenors of such 
Benchmark (or such component thereof) permanently or indefinitely; provided that, at the time of such 
statement or publication, there is no successor administrator that will continue to provide any Available 
Tenor of such Benchmark (or such component thereof); or 

(c) a public statement or publication of information by or on behalf of the administrator of 
such Benchmark (or the published component used in the calculation thereof) or the regulatory supervisor 
for the administrator of such Benchmark (or such component thereof) announcing that all Available Tenors 
of such Benchmark (or such component thereof) are not, or as of a specified future date will not be, 
representative or in compliance with or aligned with the International Organization of Securities 
Commissions (IOSCO) Principles for Financial Benchmarks. 

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with 
respect to any Benchmark if a public statement or publication of information set forth above has occurred 
with respect to each then-current Available Tenor of such Benchmark (or the published component used in 
the calculation thereof). 

“Benchmark Transition Start Date” means, in the case of a Benchmark Transition Event, the 
earlier of (a) the applicable Benchmark Replacement Date and (b) if such Benchmark Transition Event is a 
public statement or publication of information of a prospective event, the 90th day prior to the expected 
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date of such event as of such public statement or publication of information (or if the expected date of such 
prospective event is fewer than 90 days after such statement or publication, the date of such statement or 
publication). 

“Benchmark Unavailability Period” means the period (if any) (x) beginning at the time that a 
Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement has replaced the 
then-current Benchmark for all purposes hereunder and under any Loan Document in accordance with 
Section 8.01(c)(i) and (y) ending at the time that a Benchmark Replacement has replaced the then-current 
Benchmark for all purposes hereunder and under any Loan Document in accordance with Section 8.01(c)(i). 

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as 
required by the Beneficial Ownership Regulation. 

“Beneficial Ownership Regulation” means 31 CFR § 1010.230. 

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject 
to Title I of ERISA, (b) a “plan” as defined in and subject to Section 4975 of the Internal Revenue Code or 
(c) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of 
Title I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”. 

“Borrower” means Duke Energy Florida, LLC, a Florida limited liability company. 

“Borrowing” means a borrowing made on a single date and for a single Interest Period. 

“Change” has the meaning set forth in Section 9.05(b). 

“Change in Law” means the occurrence of any of the following after the date of this Agreement: 
(a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, 
regulation or treaty or in the administration, interpretation or application thereof by any Governmental 
Authority, or (c) the making or issuance of any request, rules, guideline, requirement or directive (whether 
or not having the force of law) by any Governmental Authority; provided however, that notwithstanding 
anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and 
all requests, rules, guidelines, requirements and directives thereunder, issued in connection therewith or in 
implementation thereof, and (ii) all requests, rules, guidelines, requirements and directives promulgated by 
the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or 
similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, 
shall in each case be deemed to be a “Change in Law” after the date hereof regardless of the date enacted, 
adopted, issued or implemented. 

“Commitment” means, with respect to any Lender listed on the signature pages hereof, the 
commitment of such Lender to make a Loan on the Effective Date in the amount set forth opposite its name 
on the Commitment Schedule. 

“Commitment Schedule” means the Commitment Schedule attached hereto as Schedule 1.01. 

“Communications” has the meaning set forth in Section 9.01(c). 

“Conforming Changes” means, with respect to either the use or administration of Term SOFR or 
the use, administration, adoption or implementation of any Benchmark Replacement, any technical, 
administrative or operational changes (including changes to the definition of “Base Rate,” the definition of 
“Domestic Business Day,” the definition of “U.S. Government Securities Business Day,” the definition of 
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“Interest Period” or any similar or analogous definition (or the addition of a concept of “interest period”), 
timing and frequency of determining rates and making payments of interest, timing of borrowing requests 
or prepayment, conversion or continuation notices, the applicability and length of lookback periods, the 
applicability of Section 2.13 and other technical, administrative or operational matters) that the 
Administrative Agent decides may be appropriate to reflect the adoption and implementation of any such 
rate or to permit the use and administration thereof by the Administrative Agent in a manner substantially 
consistent with market practice (or, if the Administrative Agent decides that adoption of any portion of such 
market practice is not administratively feasible or if the Administrative Agent determines that no market 
practice for the administration of any such rate exists, in such other manner of administration as the 
Administrative Agent decides is reasonably necessary in connection with the administration of this 
Agreement and the other Loan Documents). 

“Connection Income Taxes” means, with respect to Administrative Agent or any Lender, taxes 
that are imposed on or measured by net income (however denominated), franchise taxes or branch profits 
taxes, in each case, imposed as a result of a connection (including any former connection) between such 
Lender or Administrative Agent and the jurisdiction imposing such tax (other than connections arising from 
such Lender or Administrative Agent having executed, delivered, become a party to, performed its 
obligations under, received payments under, received or perfected a security interest under, engaged in any 
other transaction pursuant to or enforced this Agreement or any Note, or sold or assigned an interest in any 
Loan, this Agreement or any Note). 

“Consolidated Capitalization” means, with respect to the Borrower, the sum, without duplication, 
of (i) Consolidated Indebtedness of the Borrower, (ii) consolidated common equity holders’ equity as would 
appear on a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries prepared in 
accordance with generally accepted accounting principles, (iii) the aggregate liquidation preference of 
preferred or priority equity interests (other than preferred or priority equity interests subject to mandatory 
redemption or repurchase) of the Borrower and its Consolidated Subsidiaries upon involuntary liquidation, 
(iv) the aggregate outstanding amount of all Equity Preferred Securities of the Borrower and (v) minority 
interests as would appear on a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries 
prepared in accordance with generally accepted accounting principles. 

“Consolidated Indebtedness” means, at any date, with respect to the Borrower, all Indebtedness 
of the Borrower and its Consolidated Subsidiaries determined on a consolidated basis in accordance with 
generally accepted accounting principles; provided that Consolidated Indebtedness shall exclude, to the 
extent otherwise reflected therein, Equity Preferred Securities of the Borrower and its Consolidated 
Subsidiaries up to a maximum excluded amount equal to 15% of Consolidated Capitalization of the 
Borrower. 

“Consolidated Net Assets” means, at any date with respect to the Borrower, (a) total assets of the 
Borrower and its Subsidiaries (minus applicable reserves) determined on a consolidated basis in accordance 
with generally accepted accounting principles minus (b) total liabilities of the Borrower and its Subsidiaries, 
in each case determined on a consolidated basis in accordance with generally accepted accounting 
principles, all as reflected in the consolidated financial statements of the Borrower most recently delivered 
to the Administrative Agent and the Lenders pursuant to Section 5.01(a) or 5.01(b). 

“Consolidated Subsidiary” means, for any Person, at any date, any Subsidiary or other entity the 
accounts of which would be consolidated with those of such Person in its consolidated financial statements 
if such statements were prepared as of such date. 

“Default” means any condition or event which constitutes an Event of Default or which with the 
giving of notice or lapse of time or both would, unless cured or waived, become an Event of Default. 
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“Defaulting Lender” means any Lender that (a) has failed to (i) fund any portion of its Loans 
within two Domestic Business Days of the date required to be funded or (ii) pay over to any Lender Party 
any other amount required to be paid by it hereunder within two Domestic Business Days of the date 
required to be paid, unless, in the case of clause (i) or (ii) above, such Lender notifies the Administrative 
Agent (or, if the Administrative Agent is the Defaulting Lender, the Required Lenders) in writing that such 
failure is the result of such Lender’s good faith determination that a condition precedent to funding 
(specifically identified and including the particular default, if any) has not been satisfied, (b) has notified 
the Borrower or the Administrative Agent in writing, or has made a public statement to the effect, that it 
does not intend or expect to comply with any of its funding obligations under this Agreement (unless such 
writing or public statement indicates that such position is based on such Lender’s good faith determination 
that a condition precedent (specifically identified and including the particular default, if any) to funding 
under this Agreement cannot be satisfied) or generally under other agreements in which it commits to extend 
credit, (c) has failed, within three Domestic Business Days after written request by the Administrative Agent 
(or, if the Administrative Agent is the Defaulting Lender, the Required Lenders) or the Borrower, acting in 
good faith, to provide a certification in writing from an authorized officer of such Lender that it will comply 
with its obligations to fund prospective Loans under this Agreement unless such Lender notifies the 
Administrative Agent (or, if the Administrative Agent is the Defaulting Lender, the Required Lenders) in 
writing that such failure is the result of such Lender’s good faith determination that one or more conditions 
precedent to funding (specifically identified and including the particular default, if any) has not been 
satisfied, provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon 
receipt by the Administrative Agent (or, if the Administrative Agent is the Defaulting Lender, the Required 
Lenders) and the Borrower of such certification in form and substance satisfactory to the Administrative 
Agent (or, if the Administrative Agent is the Defaulting Lender, the Required Lenders) and the Borrower, 
or (d) has become (or has a direct or indirect Parent that has become) the subject of a Bankruptcy Event or 
a Bail-In Action.  Any determination by the Administrative Agent (or, if the Administrative Agent is the 
Defaulting Lender, the Required Lenders) that a Lender is a Defaulting Lender shall be conclusive and 
binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender upon delivery 
of written notice of such determination to the Borrower and each Lender. 

“Domestic Business Day” means any day except a Saturday, Sunday or other day on which 
commercial banks in New York City or in the State of North Carolina are authorized by law to close. 

“Domestic Lending Office” means, as to each Lender, its office located at its address set forth in 
its Administrative Questionnaire (or identified in its Administrative Questionnaire as its Domestic Lending 
Office) or such other office as such Lender may hereafter designate as its Domestic Lending Office by 
notice to the Borrower and the Administrative Agent. 

“Duke Energy Corporation” means Duke Energy Corporation, a Delaware corporation 

“Duke Energy Florida Indenture” means the Indenture dated as of January 1, 1944, between 
Duke Energy Florida and The Bank of New York Mellon, as successor trustee, as amended, modified or 
supplemented from time to time, and any successor or replacement mortgage trust indenture. 

“EEA Financial Institution” means (a) any credit institution or investment firm established in any 
EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity 
established in an EEA Member Country which is a parent of an institution described in clause (a) of this 
definition, or (c) any financial institution established in an EEA Member Country which is a subsidiary of 
an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with 
its parent.  
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“EEA Member Country” means any of the member states of the European Union, Iceland, 
Liechtenstein and Norway. 

“EEA Resolution Authority” means any public administrative authority or any person entrusted 
with public administrative authority of any EEA Member Country (including any delegee) having 
responsibility for the resolution of any EEA Financial Institution. 

“Effective Date” means the date on which all the conditions precedent in Section 3.01 are satisfied 
or waived in accordance with Section 9.05. 

“Endowment” means the Duke Endowment, a charitable common law trust established by James 
B. Duke by Indenture dated December 11, 1924. 

“Environmental Laws” means any and all federal, state, local and foreign statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, licenses, 
agreements or other governmental restrictions relating to the environment or to emissions, discharges, 
releases of pollutants, contaminants, chemicals, or industrial, toxic or hazardous substances or wastes into 
the environment including, without limitation, ambient air, surface water, ground water, or land, or 
otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport, 
or handling of pollutants, contaminants, chemicals, or industrial, toxic or hazardous substances or wastes. 

“Equity Preferred Securities” means, with respect to the Borrower, any trust preferred securities 
or deferrable interest subordinated debt securities issued by the Borrower or any Subsidiary or other 
financing vehicle of the Borrower that (i) have an original maturity of at least twenty years and (ii) require 
no repayments or prepayments and no mandatory redemptions or repurchases, in each case, prior to the first 
anniversary of the Maturity Date. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 

“ERISA Group” means, with respect to the Borrower, the Borrower and all other members of a 
controlled group of corporations and all trades or businesses (whether or not incorporated) under common 
control which, together with the Borrower, are treated as a single employer under Section 414 of the Internal 
Revenue Code. 

“Erroneous Payment” has the meaning assigned thereto in Section 7.11(a). 

“Erroneous Payment Deficiency Assignment” has the meaning assigned thereto in Section 
7.11(d). 

“Erroneous Payment Return Deficiency” has the meaning assigned thereto in Section 7.11(d). 

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the 
Loan Market Association (or any successor person), as in effect from time to time. 

“Event of Default” has the meaning set forth in Section 6.01. 

“FATCA” has the meaning set forth in Section 8.03(a). 

“FDIC” means the Federal Deposit Insurance Corporation. 
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“Federal Funds Rate” means, for any day, the rate per annum (rounded upwards, if necessary, to 
the nearest 1/100th of 1%) equal to the weighted average of the rates on overnight Federal funds transactions 
with members of the Federal Reserve System, as published by the Federal Reserve Bank of New York on 
the Domestic Business Day next succeeding such day; provided that (i) if such day is not a Domestic 
Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the next 
preceding Domestic Business Day as so published on the next succeeding Domestic Business Day and (ii) 
if no such rate is so published on such next succeeding Domestic Business Day, the Federal Funds Rate for 
such day shall be the average rate quoted to Truist on such day on such transactions as determined by the 
Administrative Agent; provided further, that, if the Federal Funds Rate shall be less than zero, such rate 
shall be deemed to be zero for purposes of this Agreement. 

“Federal Reserve Bank of New York’s Website” means the website of the Federal Reserve Bank 
of New York at http://www.newyorkfed.org, or any successor source. 

“Floor” means a rate of interest equal to 0%. 

“FRB” means the Board of Governors of the Federal Reserve System of the United States. 

“Fund” means any Person (other than a natural Person) that is (or will be) engaged in making, 
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the 
ordinary course of its business. 

“Governmental Authority” means any international, foreign, federal, state, regional, county, local 
or other governmental or quasi-governmental authority. 

“Group of Loans” means at any time a group of Loans consisting of (i) all Loans to the Borrower 
which are Base Rate Loans at such time or (ii) all SOFR Loans to the Borrower having the same Interest 
Period at such time; provided that, if a Loan of any particular Lender is converted to or made as a Base Rate 
Loan pursuant to Article 8, such Loan shall be included in the same Group or Groups of Loans from time 
to time as it would have been if it had not been so converted or made. 

“Hedging Agreement” means for any Person, any and all agreements, devices or arrangements 
designed to protect such Person or any of its Subsidiaries from the fluctuations of interest rates, exchange 
rates applicable to such party’s assets, liabilities or exchange transactions, including, but not limited to, 
dollar-denominated or cross-currency interest rate exchange agreements, forward currency exchange 
agreements, interest rate cap or collar protection agreements, commodity swap agreements, forward rate 
currency or interest rate options, puts and warrants.  Notwithstanding anything herein to the contrary, 
“Hedging Agreements” shall also include fixed-for-floating interest rate swap agreements and similar 
instruments. 

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

“Indemnitee” has the meaning set forth in Section 9.03(b). 

“Interest Period” means, with respect to each SOFR Loan, the period commencing on the date of 
borrowing specified in the applicable Notice of Borrowing or on the date specified in an applicable Notice 
of Interest Rate Election and ending one, three, or six months thereafter, as the Borrower may elect in such 
notice; provided that: 

(a) any Interest Period which would otherwise end on a day which is not a U.S. Government 
Securities Business Day shall be extended to the next succeeding U.S. Government Securities 
Business Day unless such U.S. Government Securities Business Day falls in another calendar 
month, in which case such Interest Period shall end on the next preceding U.S. Government 
Securities Business Day; and 

(b) any Interest Period which begins on the last U.S. Government Securities Business Day of 
a calendar month (or on a day for which there is no numerically corresponding day in the calendar 
month at the end of such Interest Period) shall end on the last U.S. Government Securities Business 
Day of the last calendar month of such Interest Period; 

provided further that no Interest Period applicable to any Loan of any Lender may end after the Maturity 
Date. 

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended, or any 
successor statute. 

“Investment Grade Status” exists as to any Person at any date if all senior long-term unsecured 
debt securities of such Person outstanding at such date which has been rated by S&P or Moody’s are rated 
BBB- or higher by S&P or Baa3 or higher by Moody’s, as the case may be, or if such Person does not have 
a rating of its long-term unsecured debt securities, then if the corporate credit rating of such Person, if any 
exists, from S&P is BBB- or higher or the issuer rating of such Person, if any exists, from Moody’s is Baa3 
or higher. 

“Lender” means each bank or other financial institution listed on the signature pages hereof, each 
Assignee which becomes a Lender pursuant to Section 8.05 or Section 9.06(c), and their respective 
successors.   

“Lender Party” means any of the Lenders and the Administrative Agent. 

“Lender-Related Party” has the meaning set forth in Section 9.03(c). 

“Lending Office” means, as to each Lender, its office, branch or affiliate located at its address set 
forth in its Administrative Questionnaire (or identified in its Administrative Questionnaire as its Lending 
Office) or such other office, branch or affiliate of such Lender as it may hereafter designate as its Lending 
Office by notice to the Borrower and the Administrative Agent. 

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or 
encumbrance of any kind in respect of such asset.  For the purposes of this Agreement, the Borrower or any 
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of its Subsidiaries shall be deemed to own subject to a Lien any asset which it has acquired or holds subject 
to the interest of a vendor or lessor under any conditional sale agreement, capital lease or other title retention 
agreement relating to such asset. 

“Loan” means a loan made or to be made by a Lender pursuant to Section 2.01; provided that, if 
any such loan or loans (or portions thereof) are combined or subdivided pursuant to a Notice of Interest 
Rate Election, the term “Loan” shall refer to the combined principal amount resulting from such 
combination or to each of the separate principal amounts resulting from such subdivision, as the case may 
be. 

“Loan Documents” means, collectively, this Agreement, each Note, and each other document, 
instrument, certificate and agreement executed and delivered by the Borrower or any of its subsidiaries in 
favor of or provided to the Administrative Agent in connection with this Agreement or otherwise referred 
to herein or contemplated hereby. 

“Master Credit Facility” means the Amended and Restated Credit Agreement dated as of March 
18, 2022, among the Borrower, the other borrowers thereto, the lenders party thereto, Wells Fargo Bank, 
National Association, as administrative agent, and the other agents party thereto, as the same may be 
amended, amended and restated, modified, supplemented, refinanced or replaced from time to time after 
the date hereof. 

“Material Debt” means, with respect to the Borrower, Indebtedness of the Borrower or any of its 
Material Subsidiaries (other than any Non-Recourse Indebtedness) in an aggregate principal amount 
exceeding $150,000,000. 

“Material Plan” has the meaning set forth in Section 6.01(i). 

“Material Subsidiary” means at any time, with respect to the Borrower, any Subsidiary of the 
Borrower whose total assets exceeds 15% of the total assets (after intercompany eliminations) of the 
Borrower and its Subsidiaries, determined on a consolidated basis in accordance with generally accepted 
accounting principles, all as reflected in the consolidated financial statements of the Borrower most recently 
delivered to the Administrative Agent and the Lenders pursuant to Section 5.01(a) or 5.01(b). 

“Maturity Date” means April 21, 2024, or, if such day is not a Domestic Business Day, the 
immediately preceding Domestic Business Day. 

“Moody’s” means Moody’s Investors Service, Inc. (or any successor thereto). 

“Non-Consenting Lender” means any Lender that does not approve any consent, waiver or 
amendment that (i) requires the approval of all affected Lenders in accordance with the terms of Section 
9.05(a) and (ii) has been approved by the Required Lenders. 

“Non-Recourse Indebtedness” means any Indebtedness incurred by a Subsidiary of the Borrower 
to develop, construct, own, improve or operate a defined facility or project (a) as to which the Borrower (i) 
does not provide credit support of any kind (including any undertaking, agreement or instrument that would 
constitute Indebtedness but excluding tax sharing arrangements and similar arrangements to make 
contributions to such Subsidiary to account for tax benefits generated by such Subsidiary), (ii) is not directly 
or indirectly liable as a guarantor or otherwise, or (iii) does not constitute the lender; (b) no default with 
respect to which would permit upon notice, lapse of time or both any holder of any other Indebtedness 
(other than the Loans or the Notes) of the Borrower to declare a default on such other Indebtedness or cause 
the payment thereof to be accelerated or payable prior to its stated maturity; and (c) as to which the lenders 
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will not have any recourse to the stock or assets of the Borrower or other Subsidiary (other than the stock 
of or intercompany loans to such Subsidiary); provided that in each case in clauses (a) and (c) above, the 
Borrower or other Subsidiary may provide credit support and recourse in an amount not exceeding 15% in 
the aggregate of any such Indebtedness and such Indebtedness shall still be deemed to be Non-Recourse 
Indebtedness. 

“Notes” means promissory notes of the Borrower, in the form required by Section 2.04, evidencing 
the obligation of the Borrower to repay the Loans made to it, and “Note” means any one of such promissory 
notes issued hereunder. 

“Notice of Account Designation” has the meaning set forth in Section 3.01(f). 

“Notice of Borrowing” has the meaning set forth in Section 2.02. 

“Notice of Interest Rate Election” has the meaning set forth in Section 2.09(a). 

“OFAC” means the Office of Foreign Assets Control of the United States Department of the 
Treasury. 

“Other Taxes” has the meaning set forth in Section 8.03(a). 

“Parent” means, with respect to any Lender, any Person controlling such Lender. 

“Participant” has the meaning set forth in Section 9.06(b). 

“Participant Register” has the meaning set forth in Section 9.06(b). 

“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to any or all 
of its functions under ERISA. 

“Percentage” means, with respect to any Lender at any time, the percentage which the amount of 
its Total Credit Exposure at such time represents of the aggregate amount of all Total Credit Exposures at 
such time; provided that in the case of Section 2.19 when a Defaulting Lender shall exist, “Percentage” 
shall mean the percentage of the aggregate amount of all Total Credit Exposures (disregarding any 
Defaulting Lender’s Total Credit Exposure) represented by such Lender’s Total Credit Exposure. 

“Periodic Term SOFR Determination Day” has the meaning set forth in the definition of “Term 
SOFR”. 

“Person” means an individual, a corporation, a partnership, an association, a trust or any other 
entity or organization, including a government or political subdivision or an agency or instrumentality 
thereof. 

“Plan” means at any time an employee pension benefit plan which is covered by Title IV of ERISA 
or Sections 412 or 430 of the Internal Revenue Code or Sections 302 and 303 of ERISA and is either (i) 
maintained by a member of the ERISA Group for employees of a member of the ERISA Group or (ii) 
maintained pursuant to a collective bargaining agreement or any other arrangement under which more than 
one employer makes contributions and to which a member of the ERISA Group is then making or accruing 
an obligation to make contributions or has within the preceding five plan years made contributions. 

“Platform” means Syndtrak or a substantially similar electronic transmission system. 
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“Prime Rate” means the per annum rate of interest established from time to time by the 
Administrative Agent at its principal office in Charlotte, North Carolina as its Prime Rate.  Any change in 
the interest rate resulting from a change in the Prime Rate shall become effective as of 12:01 a.m. of the 
Domestic Business Day on which each change in the Prime Rate is announced by the Administrative Agent.  
The Prime Rate is a reference rate used by the Administrative Agent in determining interest rates on certain 
loans and is not intended to be the lowest rate of interest charged on any extension of credit to any debtor. 

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as 
any such exemption may be amended from time to time. 

“Quarterly Payment Date” means the first Domestic Business Day of each January, April, July 
and October. 

“Regulation U” means Regulation U of the FRB, as in effect from time to time. 

“Related Parties” means, with respect to any Person, such Person’s Subsidiaries and Affiliates and 
the partners, directors, officers, employees, agents, trustees, advisors, administrators and managers of such 
Person and of such Person’s Subsidiaries and Affiliates. 

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal Reserve 
Bank of New York, or a committee officially endorsed or convened by the Federal Reserve Board and/or 
the Federal Reserve Bank of New York or any successor thereto. 

“Required Lenders” means, at any time, Lenders having Total Credit Exposures at least 51% in 
aggregate amount of the Total Credit Exposures of all Lenders (excluding the Total Credit Exposure of any 
Defaulting Lender(s)). 

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial 
Institution, a UK Resolution Authority. 

“Sanctioned Person” means, at any time (a) any Person listed in any Sanctions-related list of 
specially designated Persons maintained by OFAC, the U.S. Department of State, United Nations Security 
Council, the European Union or His Majesty’s Treasury of the United Kingdom, (b) any Person that has a 
place of business, or is organized or resident, in a jurisdiction that is the subject of any comprehensive 
territorial Sanctions or (c) any Person owned or controlled by any such Person. 

“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or 
enforced from time to time by (a) OFAC or the U.S. Department of State, or (b) the United Nations Security 
Council, the European Union or His Majesty’s Treasury of the United Kingdom. 

“SOFR” means a rate equal to the secured overnight financing rate as administered by the SOFR 
Administrator. 

“SOFR Adjustment” means a percentage equal to 0.10% per annum. 

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor 
administrator of the secured overnight financing rate). 

“SOFR Loan” means any Loan bearing interest at a rate based on Adjusted Term SOFR as 
provided in Section 2.06. 
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“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc., and 
any successor thereto. 

“Subsidiary” means, as to any Person, any corporation or other entity of which securities or other 
ownership interests having ordinary voting power to elect a majority of the board of directors or other 
persons performing similar functions are at the time directly or indirectly owned by such Person; unless 
otherwise specified, “Subsidiary” means a Subsidiary of the Borrower. 

“Substantial Assets” means, with respect to the Borrower, assets sold or otherwise disposed of in 
a single transaction or a series of related transactions representing 25% or more of the consolidated assets 
of the Borrower and its Consolidated Subsidiaries, taken as a whole. 

“Taxes” has the meaning set forth in Section 8.03(a). 

“Term SOFR” means, 

(d) for any calculation with respect to a SOFR Loan, the Term SOFR Reference Rate for a 
tenor comparable to the applicable Interest Period on the day (such day, the “Periodic Term SOFR 
Determination Day”) that is two U.S. Government Securities Business Days prior to the first day of such 
Interest Period, as such rate is published by the Term SOFR Administrator; provided, however, that if as of 
5:00 p.m. (New York City time) on any Periodic Term SOFR Determination Day the Term SOFR Reference 
Rate for the applicable tenor has not been published by the Term SOFR Administrator and a Benchmark 
Replacement Date with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will 
be the Term SOFR Reference Rate for such tenor as published by the Term SOFR Administrator on the 
first preceding U.S. Government Securities Business Day for which such Term SOFR Reference Rate for 
such tenor was published by the Term SOFR Administrator so long as such first preceding U.S. Government 
Securities Business Day is not more than three U.S. Government Securities Business Days prior to such 
Periodic Term SOFR Determination Day, and 

(e) for any calculation with respect to a Base Rate Loan on any day, the Term SOFR Reference 
Rate for a tenor of one month on the day (such day, the “Base Rate Term SOFR Determination Day”) 
that is two U.S. Government Securities Business Days prior to such day, as such rate is published by the 
Term SOFR Administrator; provided, however, that if as of 5:00 p.m. (New York City time) on any Base 
Rate Term SOFR Determination Day the Term SOFR Reference Rate for the applicable tenor has not been 
published by the Term SOFR Administrator and a Benchmark Replacement Date with respect to the Term 
SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for such 
tenor as published by the Term SOFR Administrator on the first preceding U.S. Government Securities 
Business Day for which such Term SOFR Reference Rate for such tenor was published by the Term SOFR 
Administrator so long as such first preceding U.S. Government Securities Business Day is not more than 
three U.S. Government Securities Business Days prior to such Base Rate SOFR Determination Day. 

“Term SOFR Administrator” means CME Group Benchmark Administration Limited (CBA) (or 
a successor administrator of the Term SOFR Reference Rate selected by the Administrative Agent in its 
reasonable discretion). 

“Term SOFR Reference Rate” means the forward-looking term rate based on SOFR. 

“Total Credit Exposure” means, as to any Lender at any time, the unutilized Commitments and 
outstanding Loans of such Lender at such time. 

“Truist” means Truist Bank. 
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“Trust” means The Doris Duke Trust, a trust established by James B. Duke by Indenture dated 
December 11, 1924 for the benefit of certain relatives. 

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the 
PRA Rulebook (as amended form time to time) promulgated by the United Kingdom Prudential Regulation 
Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from time to time) 
promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions 
and investment firms, and certain affiliates of such credit institutions or investment firms. 

“UK Resolution Authority” means the Bank of England or any other public administrative 
authority having responsibility for the resolution of any UK Financial Institution. 

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the 
Benchmark Replacement Adjustment. 

“Unfunded Vested Liabilities” means, with respect to any Plan at any time, the amount (if any) 
by which (i) the present value of all benefits under such Plan, determined on a plan termination basis using 
the assumptions under 4001(a)(18) of ERISA, exceeds (ii) the fair market value of all Plan assets allocable 
to such benefits, all determined as of the then most recent valuation date for such Plan, but only to the extent 
that such excess represents a potential liability of a member of the ERISA Group to the PBGC or the Plan 
under Title IV of ERISA. 

“United States” means the United States of America, including the States and the District of 
Columbia, but excluding its territories and possessions. 

“U.S. Government Securities Business Day” means any day except for (a) a Saturday, (b) a 
Sunday or (c) a day on which the Securities Industry and Financial Markets Association recommends that 
the fixed income departments of its members be closed for the entire day for purposes of trading in United 
States government securities; provided, that for purposes of notice requirements in Section 2.02,Section 
2.11, and Section 2.12, in each case, such day is also a Domestic Business Day. 

“U.S. Tax Compliance Certificate” has the meaning set forth in Section 8.03(d)(iii). 

“U.S. Tax Law Change” has the meaning set forth in Section 8.03(a). 

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, 
the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-
In Legislation for the applicable EEA Member Country, which write-down and conversion powers are 
described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers 
of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change 
the form of a liability of any UK Financial Institution or any contract or instrument under which that liability 
arises, to convert all or part of that liability into shares, securities or obligations of that person or any other 
person, to provide that any such contract or instrument is to have effect as if a right had been exercised 
under it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In 
Legislation that are related to or ancillary to any of those powers. 

Section 1.02 Accounting Terms and Determinations.  Unless otherwise specified herein, all 
accounting terms used herein shall be interpreted, all accounting determinations hereunder shall be made, 
and all financial statements required to be delivered hereunder shall be prepared in accordance with 
generally accepted accounting principles as in effect from time to time, applied on a basis consistent (except 
for changes concurred in by the Borrower’s independent public accountants) with the most recent audited 
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consolidated financial statements of the Borrower and its Consolidated Subsidiaries delivered to the 
Lenders; provided, that if the Borrower notifies the Administrative Agent that it wishes to amend the 
financial covenant in Section 5.10 to eliminate the effect of any change in generally accepted accounting 
principles on the operation of such covenant (or if the Administrative Agent notifies the Borrower that the 
Required Lenders wish to amend Section 5.10 for such purpose), then the Borrower’s compliance with such 
covenant shall be determined on the basis of generally accepted accounting principles as in effect 
immediately before the relevant change in generally accepted accounting principles became effective, until 
either such notice is withdrawn or such covenant is amended in a manner satisfactory to the Borrower and 
the Required Lenders. 

Section 1.03 Types of Borrowings.  Borrowings are classified for purposes of this Agreement 
by reference to the pricing of Loans comprising such Borrowing (e.g., a “SOFR Borrowing” is a 
Borrowing comprised of SOFR Loans). 

Section 1.04 Divisions.  For all purposes under this Agreement, in connection with any division 
or plan of division of the Borrower under Delaware law (or any comparable event under a different 
jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person becomes the asset, right, 
obligation or liability of a different Person, then it shall be deemed to have been transferred from the original 
Person to the subsequent Person, and (b) if any new Person comes into existence, such new Person shall be 
deemed to have been organized on the first date of its existence by the holders of its equity interests at such 
time. 

Section 1.05 Rates.  The Administrative Agent does not warrant or accept any responsibility 
for, and shall not have any liability with respect to, (a) the continuation of, administration of, submission 
of, calculation of or any other matter related to the Term SOFR Reference Rate, Adjusted Term SOFR or 
Term SOFR, or any component definition thereof or rates referred to in the definition thereof, or with 
respect to any alternative, successor or replacement rate thereto (including any Benchmark Replacement), 
including whether the composition or characteristics of any such alternative, successor or replacement rate 
(including any Benchmark Replacement), as it may or may not be adjusted pursuant to Section 8.01(c), will 
be similar to, or produce the same value or economic equivalence of, or have the same volume or liquidity 
as, the Term SOFR Reference Rate, Adjusted Term SOFR, Term SOFR or any other Benchmark prior to 
its discontinuance or unavailability, or (b) the effect, implementation or composition of any Conforming 
Changes.  The Administrative Agent and its Affiliates or other related entities may engage in transactions 
that affect the calculation of the Term SOFR Reference Rate, Adjusted Term SOFR, Term SOFR, any 
alternative, successor or replacement rate (including any Benchmark Replacement) or any relevant 
adjustments thereto and such transactions may be adverse to the Borrower.  The Administrative Agent may 
select information sources or services in its reasonable discretion to ascertain the Term SOFR Reference 
Rate, Adjusted Term SOFR or Term SOFR, or any other Benchmark, any component definition thereof or 
rates referred to in the definition thereof, in each case pursuant to the terms of this Agreement, and shall 
have no liability to the Borrower, any Lender or any other person or entity for damages of any kind, 
including direct or indirect, special, punitive, incidental or consequential damages, costs, losses or expenses 
(whether in tort, contract or otherwise and whether at law or in equity), for any error or calculation of any 
such rate (or component thereof) provided by any such information source or service. 

ARTICLE 2 
The Credit 

Section 2.01 Commitments to Lend.  Each Lender severally agrees, on the terms and conditions 
set forth in this Agreement, to make, on the Effective Date, a Loan denominated in Dollars to the Borrower 
in an amount not to exceed the Commitment of such Lender.  Amounts borrowed under this Section 2.01 
and repaid or prepaid may not be reborrowed.  Each Lender’s Commitment shall be permanently reduced 
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by the amount of the Loan funded by such Lender on the Effective Date and each Lender’s unutilized 
Commitment shall terminate immediately and without further action on such date. 

Section 2.02 Notice of Borrowings.  The Borrower shall give the Administrative Agent notice 
(a “Notice of Borrowing”) not later than 11:00 A.M. (Eastern time) on (x) the Effective Date, for any 
Borrowing that is to be a Base Rate Borrowing and (y) the third U.S. Government Securities Business Day 
before the Effective Date for each Borrowing that is to be a SOFR Borrowing (provided that Adjusted Term 
SOFR shall not be available until three U.S. Government Securities Business Days after the Effective Date 
unless the Borrower has delivered to the Administrative Agent a letter in form and substance reasonably 
satisfactory to the Administrative Agent indemnifying the Lenders in the manner set forth in Section 2.13 
of this Agreement), specifying: 

(a) [Reserved]; 

(b) the aggregate amount of the Borrowing which shall not exceed the aggregate amount of 
the Commitments; 

(c) whether the Loans comprising the Borrowing are to bear interest initially at the Base Rate 
or Adjusted Term SOFR; and 

(d) in the case of a SOFR Borrowing, the duration of the initial Interest Period applicable 
thereto, subject to the provisions of the definition of Interest Period. 

Section 2.03 Notice to Lenders; Funding of Loans.   

(a) Upon receipt (or deemed receipt) of a Notice of Borrowing, the Administrative Agent shall 
promptly notify the applicable Lender of the contents thereof and of such Lender’s share of such Borrowing 
and such Notice of Borrowing shall not thereafter be revocable by the Borrower. 

(b) Not later than 1:00 P.M. (Eastern time) on the Effective Date, each Lender participating 
therein shall (or the Administrative Agent on its behalf as provided in subsection (c) of this Section) make 
available its share of the Borrowing, in Federal or other immediately available funds, to the Administrative 
Agent at its address specified in or pursuant to Section 9.01.  Unless the Administrative Agent determines 
that any applicable condition specified in Section 3.01 has not been satisified, the Administrative Agent 
will disburse the funds so received from the Lenders to an account designated by an Approved Officer of 
the Borrower. 

(c) Unless the Administrative Agent shall have received notice from a Lender prior to 1:00 
P.M. (Eastern time) on the Effective Date that such Lender will not make available to the Administrative 
Agent such Lender’s share of the Borrowing, the Administrative Agent may assume that such Lender has 
made such share available to the Administrative Agent on the Effective Date in accordance with subsection 
(b) of this Section 2.03 and the Administrative Agent may, in reliance upon such assumption, make 
available to the Borrower on such date a corresponding amount.  If and to the extent that such Lender shall 
not have so made such share available to the Administrative Agent, such Lender and, if such Lender shall 
not have made such payment within two Domestic Business Days of demand therefor, the Borrower agrees 
to repay to the Administrative Agent forthwith on demand such corresponding amount together with interest 
thereon, for each day from the date such amount is made available to the Borrower until the date such 
amount is repaid to the Administrative Agent, at (i) in the case of the Borrower, a rate per annum equal to 
the higher of the Federal Funds Rate and the interest rate applicable thereto pursuant to Section 2.06 and 
(ii) in the case of such Lender, the Federal Funds Rate.  If such Lender shall repay to the Administrative 
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Agent such corresponding amount, such amount so repaid shall constitute such Lender’s Loan included in 
the applicable Borrowing for purposes of this Agreement. 

(d) The failure of any Lender to make a Loan to be made by it as part of a Borrowing shall not 
relieve any other Lender of its obligation, if any, hereunder to make a Loan on the Effective Date, but no 
Lender shall be responsible for the failure of any other Lender to make a Loan to be made by such other 
Lender. 

Section 2.04 Registry; Notes.   

(a) The Administrative Agent shall maintain a register (the “Register”) on which it will record 
the Commitment of each Lender, each Loan made by such Lender and each repayment of any Loan made 
by such Lender.  Any such recordation by the Administrative Agent on the Register shall be conclusive, 
absent manifest error.  Failure to make any such recordation, or any error in such recordation, shall not 
affect the Borrower’s obligations hereunder.  The Register shall be available for inspection by the Borrower 
and any Lender (but only to the extent of entries in the Register that are applicable to such Lender), at any 
reasonable time and from time to time upon reasonable prior notice. 

(b) The Borrower hereby agrees that, promptly upon the request of any Lender at any time, the 
Borrower shall deliver to such Lender a duly executed Note, in substantially the form of Exhibit A hereto, 
payable to such Lender or its registered assigns as permitted pursuant to Section 9.06 and representing the 
obligation of the Borrower to pay the unpaid principal amount of the Loans made to the Borrower by such 
Lender, with interest as provided herein on the unpaid principal amount from time to time outstanding. 

(c) Each Lender shall record the date, amount and maturity of each Loan made by it and the 
date and amount of each payment of principal made by the Borrower with respect thereto, and each Lender 
receiving a Note pursuant to this Section, if such Lender so elects in connection with any transfer or 
enforcement of its Note, may endorse on the schedule forming a part thereof appropriate notations to 
evidence the foregoing information with respect to each such Loan then outstanding; provided that the 
failure of such Lender to make any such recordation or endorsement shall not affect the obligations of the 
Borrower hereunder or under the Notes.  Such Lender is hereby irrevocably authorized by the Borrower so 
to endorse its Note and to attach to and make a part of its Note a continuation of any such schedule as and 
when required. 

Section 2.05 Maturity of Loans.   

(a) Each Loan made by any Lender shall mature, and the principal amount thereof shall be due 
and payable together with accrued interest thereon, on the Maturity Date. 

(b) [Reserved.] 

Section 2.06 Interest Rates.   

(a) Each Base Rate Loan shall bear interest on the outstanding principal amount thereof, for 
each day from the date such Loan is made until it becomes due, at a rate per annum equal to the Base Rate 
for such day.  Such interest shall be payable quarterly in arrears on each Quarterly Payment Date and at 
maturity.  Any overdue principal of or overdue interest on any Base Rate Loan shall bear interest, payable 
on demand, for each day until paid at a rate per annum equal to the sum of 1% plus the Base Rate for such 
day. 
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(b) Each SOFR Loan shall bear interest on the outstanding principal amount thereof, for each 
day during each Interest Period applicable thereto, at a rate per annum equal to the sum of the Applicable 
Margin for such day plus the Adjusted Term SOFR applicable to such Interest Period.  Such interest shall 
be payable for each Interest Period on the last day thereof and, if such Interest Period is longer than three 
months, at intervals of three months after the first day thereof.   

(c) Any overdue principal of or overdue interest on any SOFR Loan shall bear interest, payable 
on demand, for each day from and including the date payment thereof was due to but excluding the date of 
actual payment, at a rate per annum equal to the sum of 1% plus the higher of (i) the sum of the Applicable 
Margin for such day plus the Adjusted Term SOFR applicable to such Loan at the date such payment was 
due and (ii) the rate applicable to Base Rate Loans for such day. 

(d) The Administrative Agent shall determine each interest rate applicable to the Loans 
hereunder.  The Administrative Agent shall give prompt notice to the Borrower and the participating 
Lenders by facsimile of each rate of interest so determined, and its determination thereof shall be conclusive 
in the absence of manifest error unless the Borrower raises an objection thereto within five Domestic 
Business Days after receipt of such notice. 

(e) In connection with the use or administration of Term SOFR, the Administrative Agent will 
have the right to make Conforming Changes from time to time and, notwithstanding anything to the contrary 
herein or in any other Loan Document, any amendments implementing such Conforming Changes will 
become effective without any further action or consent of any other party to this Agreement or any other 
Loan Document.  The Administrative Agent will promptly notify the Borrower and the Lenders of the 
effectiveness of any Conforming Changes in connection with the use or administration of Term SOFR. 

Section 2.07 [Reserved]. 

Section 2.08 [Reserved]. 

Section 2.09 Method of Electing Interest Rates.   

(a) The Loans included in the Borrowing shall bear interest initially at the type of rate specified 
by the Borrower in the Notice of Borrowing.  Thereafter, the Borrower may from time to time elect to 
change or continue the type of interest rate borne by each Group of Loans (subject in each case to the 
provisions of Article 8 and the last sentence of this subsection (a)), as follows: 

(i) if such Loans are Base Rate Loans, the Borrower may elect to convert such Loans 
to SOFR Loans as of any U.S. Government Securities Business Day; and 

(ii) if such Loans are SOFR Loans, the Borrower may elect to convert such Loans to 
Base Rate Loans or elect to continue such Loans as SOFR Loans for an additional Interest Period, 
subject to Section 2.13 in the case of any such conversion or continuation effective on any day 
other than the last day of the then current Interest Period applicable to such Loans. 

Each such election shall be made by delivering a notice (a “Notice of Interest Rate Election”) to the 
Administrative Agent not later than 11:00 A.M. (Eastern time) on the third U.S. Government Securities 
Business Day before the conversion or continuation selected in such notice is to be effective (or one 
Domestic Business Day if the conversion is from a SOFR Loan to a Base Rate Loan).  A Notice of Interest 
Rate Election may, if it so specifies, apply to only a portion of the aggregate principal amount of the relevant 
Group of Loans; provided that (i) such portion is allocated ratably among the Loans comprising such Group 
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and (ii) the portion to which such notice applies, and the remaining portion to which it does not apply, are 
each $10,000,000 or any larger multiple of $1,000,000. 

(b) Each Notice of Interest Rate Election shall specify: 

(i) the Group of Loans (or portion thereof) to which such notice applies; 

(ii) the date on which the conversion or continuation selected in such notice is to be 
effective, which shall comply with the applicable clause of subsection 2.09(a) above; 

(iii) if the Loans comprising such Group are to be converted, the new type of Loans 
and, if the Loans being converted are to be SOFR Loans, the duration of the next succeeding Interest 
Period applicable thereto; and 

(iv) if such Loans are to be continued as SOFR Loans for an additional Interest Period, 
the duration of such additional Interest Period. 

Each Interest Period specified in a Notice of Interest Rate Election shall comply with the provisions of the 
definition of the term “Interest Period”. 

(c) Promptly after receiving a Notice of Interest Rate Election from the Borrower pursuant to 
subsection 2.09(a) above, the Administrative Agent shall notify each Lender of the contents thereof and 
such notice shall not thereafter be revocable by the Borrower.  If no Notice of Interest Rate Election is 
timely received prior to the end of an Interest Period for any Group of Loans, the Borrower shall be deemed 
to have elected that such Group of Loans be converted to Base Rate Loans as of the last day of such Interest 
Period. 

(d) An election by the Borrower to change or continue the rate of interest applicable to any 
Group of Loans pursuant to this Section shall not constitute a Borrowing subject to the provisions of Section 
3.01. 

Section 2.10 [Reserved].  

Section 2.11 Optional Prepayments.   

(a) The Borrower may (i) upon notice to the Administrative Agent not later than 11:00 A.M. 
(Eastern time) on any Domestic Business Day prepay on such Domestic Business Day any Group of Base 
Rate Loans and (ii) upon at least three U.S. Government Securities Business Days’ notice to the 
Administrative Agent not later than 11:00 A.M. (Eastern time) prepay any Group of SOFR Loans, in each 
case in whole at any time, or from time to time in part in amounts aggregating $5,000,000 or any larger 
multiple of $1,000,000, by paying the principal amount to be prepaid together with accrued interest thereon 
to the date of prepayment and together with any additional amounts payable pursuant to Section 2.13. Each 
such optional prepayment shall be applied to prepay ratably the Loans of the several Lenders included in 
such Group or Borrowing. 

(b) Upon receipt of a notice of prepayment pursuant to this Section, the Administrative Agent 
shall promptly notify each Lender of the contents thereof and of such Lender’s share (if any) of such 
prepayment and such notice shall not thereafter be revocable by the Borrower. 

Section 2.12 General Provisions as to Payments.   
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(a) The Borrower shall make each payment of principal of, and interest on, the Loans and of 
fees hereunder, not later than 1:00 P.M. (Eastern time) on the date when due, in immediately available 
funds, to the Administrative Agent at its address referred to in Section 9.01 and without reduction by reason 
of any set-off, counterclaim or deduction of any kind.  The Administrative Agent will promptly distribute 
to each Lender in like funds its ratable share of each such payment received by the Administrative Agent 
for the account of the Lenders.  Whenever any payment of principal of, or interest on, the Base Rate Loans 
or of fees shall be due on a day which is not a Domestic Business Day, the date for payment thereof shall 
be extended to the next succeeding Domestic Business Day.  Whenever any payment of principal of, or 
interest on, the SOFR Loans shall be due on a day which is not a U.S. Government Securities Business 
Day, the date for payment thereof shall be extended to the next succeeding U.S. Government Securities 
Business Day unless such U.S. Government Securities Business Day falls in another calendar month, in 
which case the date for payment thereof shall be the next preceding U.S. Government Securities Business 
Day.  If the date for any payment of principal is extended by operation of law or otherwise, interest thereon 
shall be payable for such extended time. 

(b) Unless the Administrative Agent shall have received notice from the Borrower prior to the 
date on which any payment is due to the Lenders hereunder that the Borrower will not make such payment 
in full, the Administrative Agent may assume that the Borrower has made such payment in full to the 
Administrative Agent on such date and the Administrative Agent may, in reliance upon such assumption, 
cause to be distributed to each Lender on such due date an amount equal to the amount then due such 
Lender.  If and to the extent that the Borrower shall not have so made such payment, each Lender shall 
repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together 
with interest thereon, for each day from the date such amount is distributed to such Lender until the date 
such Lender repays such amount to the Administrative Agent, at the Federal Funds Rate. 

Section 2.13 Funding Losses.  If the Borrower makes any payment of principal with respect to 
any SOFR Loan (other than payments made by an Assignee pursuant to Section 8.05(a) or by the Borrower 
pursuant to Section 8.05(b) in respect of a Defaulting Lender’s SOFR Loans) (whether voluntary, 
mandatory, automatic, by reason of acceleration, or otherwise) or any SOFR Loan is converted to a Base 
Rate Loan or continued as a SOFR Loan for a new Interest Period (pursuant to Article 2, 6 or 8 or otherwise) 
on any day other than the last day of an Interest Period applicable thereto, or if the Borrower fails to borrow, 
prepay, convert or continue any SOFR Loans after notice has been given to any Lender in accordance with 
Section 2.03(a), 2.09(c) or 2.11(b), the Borrower shall reimburse each Lender within 15 days after demand 
for any resulting loss or expense incurred by it (or by an existing or prospective Participant in the related 
Loan), including (without limitation) any loss incurred in obtaining, liquidating or employing deposits from 
third parties, but excluding loss of margin for the period after any such payment or conversion or failure to 
borrow, prepay, convert or continue; provided that such Lender shall have delivered to the Borrower a 
certificate setting forth in reasonable detail the calculation of the amount of such loss or expense, which 
certificate shall be conclusive in the absence of manifest error.  All of the obligations of the Borrower under 
this Section 2.13 shall survive the resignation or replacement of the Administrative Agent or any assignment 
of rights by, or the replacement of, a Lender, the termination of the Commitments, and the repayment, 
satisfaction, or discharge of all obligations under any Loan Document. 

Section 2.14 Computation of Interest and Fees.  Interest based on clause (a) of the definition of 
Base Rate shall be computed on the basis of a year of 365 days (or 366 days in a leap year) and paid for the 
actual number of days elapsed (including the first day but excluding the last day).  All other interest and all 
fees shall be computed on the basis of a year of 360 days and paid for the actual number of days elapsed 
(including the first day but excluding the last day). 

Section 2.15 [Reserved]. 
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Section 2.16 [Reserved].  

Section 2.17 [Reserved].  

Section 2.18 [Reserved].   

Section 2.19 Defaulting Lenders.  If any Lender becomes a Defaulting Lender, then the 
following provisions shall apply for so long as such Lender is a Defaulting Lender, to the extent permitted 
by Applicable Law: 

(a) [Reserved]; 

(b) [Reserved]; 

(c) any payment of principal, interest, fees or other amounts received by the Administrative 
Agent for the account of a Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to 
Article 6 or otherwise) shall be applied at such time or times as may be determined by the Administrative 
Agent as follows: 

(i) first, to the payment of any amounts owing by such Defaulting Lender to the 
Administrative Agent hereunder; 

(ii) second, as the Borrower may request (so long as no Default exists), to the funding 
of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereof as 
required by this Agreement, as determined by the Administrative Agent; 

(iii) third, if so determined by the Administrative Agent and the Borrower, to be held 
in a deposit account and released pro rata in order to satisfy such Defaulting Lender’s potential 
future funding obligations with respect to Loans under this Agreement; 

(iv) fourth, to the payment of any amounts owing to the Lenders as a result of any 
judgment of a court of competent jurisdiction obtained by any Lender against such Defaulting 
Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; 

(v) fifth, so long as no Default exists, to the payment of any amounts owing to the 
Borrower as a result of any judgment of a court of competent jurisdiction obtained by the Borrower 
against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations 
under this Agreement; and 

(vi) sixth, to such Defaulting Lender or as otherwise directed by a court of competent 
jurisdiction; provided that if (x) such payment is a payment of the principal amount of any Loans 
in respect of which such Defaulting Lender has not fully funded its appropriate share, and (y) such 
Loans were made at a time when the conditions set forth in Section 3.01 were satisfied or waived, 
such payment shall be applied solely to pay the Loans of all non-Defaulting Lenders on a pro rata 
basis prior to being applied to the payment of any Loans of such Defaulting Lender until such time 
as all Loans are held by the Lenders pro rata in accordance with the Commitments. 

Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or 
held) to pay amounts owed by a Defaulting Lender pursuant to this Section 2.19(c) shall be deemed paid to 
and redirected by such Defaulting Lender, and each Lender irrevocably consents hereto; and 
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(d) in the event that the Administrative Agent and the Borrower agree that a Defaulting Lender 
has adequately remedied all matters that caused such Lender to be a Defaulting Lender, on such date such 
Lender shall purchase at par such of the Loans of the other Lenders as the Administrative Agent shall 
determine may be necessary in order for such Lender to hold such Loans in accordance with its Percentage; 
provided, that no adjustments will be made retroactively with respect to fees accrued or payments made by 
or on behalf of the Borrower while such Lender was a Defaulting Lender; and provided further, that except 
to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting 
Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising from that 
Lender’s having been a Defaulting Lender. 

ARTICLE 3 
Conditions 

Section 3.01 Effective Date.  The effectiveness of this Agreement and the obligation of any 
Lender to make a Loan on the Effective Date are subject to the satisfaction (or waiver in accordance with 
Section 9.05(a)) of the following conditions: 

(a) receipt by the Administrative Agent of counterparts hereof signed by each of the parties 
hereto (or, in the case of any party as to which an executed counterpart shall not have been received, receipt 
by the Administrative Agent in form satisfactory to it of facsimile or other written confirmation from such 
party of execution of a counterpart hereof by such party); 

(b) receipt by the Administrative Agent of (i) an opinion of internal counsel of the Borrower 
and (ii) an opinion of Parker Poe Adams & Bernstein LLP, special counsel for the Borrower, in each case 
in form and substance reasonably satisfactory to the Administrative Agent; 

(c) receipt by the Administrative Agent of a certificate signed by an Approved Officer of the 
Borrower, dated the Effective Date, to the effect set forth in clauses (j) and (k) of Section 3.01; 

(d) receipt by the Administrative Agent of all documents it may have reasonably requested 
prior to the date hereof relating to the existence of the Borrower, the corporate authority for and the validity 
of this Agreement and the Notes, and any other matters relevant hereto, all in form and substance 
satisfactory to the Administrative Agent;  

(e) receipt by the Administrative Agent of evidence satisfactory to it that the fees and expenses 
(including, without limitation, reasonable and documented out-of-pocket legal fees and expenses) payable 
by the Borrower to the Administrative Agent and the Lenders on the Effective Date have been paid; 

(f) receipt by the Administrative Agent of a Notice of Account Designation from the Borrower 
specifying the deposit account or accounts of the Borrower to which the proceeds of any Borrowings are to 
be disbursed (the “Notice of Account Designation”); 

(g) receipt by the Administrative Agent, and any Lender requesting the same, of a Beneficial 
Ownership Certification for the Borrower (or a certification that such Borrower qualifies for an express 
exclusion from the “legal entity customer” definition under the Beneficial Ownership Regulations), prior 
to the Effective Date;  

(h) receipt by the Administrative Agent and each Lender, prior to the Effective Date, of all 
documentation and other information about the Borrower that shall have been reasonably requested by the 
Administrative Agent or such Lender in writing prior to the Effective Date and that the Administrative 
Agent reasonably determines is required by United States regulatory authorities under applicable “know 
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your customer” and anti-money laundering rules and regulations, including without limitation the Patriot 
Act; 

(i) receipt by the Administrative Agent of a Notice of Borrowing as required by Section 2.02; 

(j) the fact that, immediately after the Borrowing of the Loans, no Default with respect to the 
Borrower shall have occurred and be continuing; and 

(k) the fact that the representations and warranties of the Borrower contained in this Agreement 
shall be true on and as of the Effective Date. 

The Borrowing of the Loans hereunder shall be deemed to be a representation and warranty by the 
Borrower on the Effective Date as to the facts specified in clauses (j) and (k) of this Section 3.01. 

ARTICLE 4 
Representations and Warranties 

The Borrower represents and warrants that: 

Section 4.01 Organization and Power.  The Borrower is duly organized, validly existing and in 
good standing under the laws of the jurisdiction of its organization and has all requisite powers and all 
material governmental licenses, authorizations, consents and approvals required to carry on its business as 
now conducted and is duly qualified to do business in each jurisdiction where such qualification is required, 
except where the failure so to qualify would not have a material adverse effect on the business, financial 
position or results of operations of the Borrower and its Consolidated Subsidiaries, considered as a whole. 

Section 4.02 Corporate and Governmental Authorization; No Contravention.  The execution, 
delivery and performance by the Borrower of this Agreement and the Notes are within the Borrower’s 
powers, have been duly authorized by all necessary company action, require no action by or in respect of, 
or filing with, any Governmental Authority (except for consents, authorizations or filings which have been 
obtained or made, as the case may be, and are in full force and effect) and do not contravene, or constitute 
a default under, any provision of Applicable Law or regulation or of the articles of incorporation, by-laws, 
certificate of formation or the limited liability company agreement of the Borrower or of any material 
agreement, judgment, injunction, order, decree or other instrument binding upon the Borrower or result in 
the creation or imposition of any Lien on any asset of the Borrower or any of its Material Subsidiaries. 

Section 4.03 Binding Effect.  This Agreement constitutes a valid and binding agreement of the 
Borrower and each Note, if and when executed and delivered by it in accordance with this Agreement, will 
constitute a valid and binding obligation of the Borrower, in each case enforceable in accordance with its 
terms, except as the same may be limited by bankruptcy, insolvency or similar laws affecting creditors’ 
rights generally and by general principles of equity. 

Section 4.04 Financial Information.   

(a) The consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of 
December 31, 2021 and the related consolidated statements of income, cash flows, capitalization and 
retained earnings for the fiscal year then ended, reported on by Deloitte, copies of which have been 
delivered to each of the Lenders by using the Platform or otherwise made available, fairly present in all 
material respects, in conformity with generally accepted accounting principles, the consolidated financial 
position of the Borrower and its Consolidated Subsidiaries as of such date and their consolidated results of 
operations and cash flows for such fiscal year. 
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(b) [Reserved.] 

(c) Since December 31, 2021, there has been no material adverse change in the business, 
financial position or results of operations of the Borrower and its Consolidated Subsidiaries, considered as 
a whole, except as publicly disclosed prior to the Effective Date. 

Section 4.05 Regulation U.  The Borrower and its Material Subsidiaries are not engaged in the 
business of extending credit for the purpose of purchasing or carrying margin stock (within the meaning of 
Regulation U issued by the FRB) and no proceeds of any Borrowing by the Borrower will be used to 
purchase or carry any margin stock or to extend credit to others for the purpose of purchasing or carrying 
any margin stock.  Not more than 25% of the value of the assets of the Borrower and its Material 
Subsidiaries is represented by margin stock. 

Section 4.06 Litigation.  Except as publicly disclosed prior to the Effective Date, there is no 
action, suit or proceeding pending against, or to the knowledge of the Borrower threatened against or 
affecting, the Borrower or any of its Subsidiaries before any court or arbitrator or any Governmental 
Authority which would be likely to be decided adversely to the Borrower or such Subsidiary and, as a result, 
have a material adverse effect upon the business, consolidated financial position or results of operations of 
the Borrower and its Consolidated Subsidiaries, considered as a whole, or which in any manner draws into 
question the validity of this Agreement or any Note. 

Section 4.07 Compliance with Laws.   

(a) The Borrower and each of its Material Subsidiaries is in compliance in all material respects 
with all Applicable Law, ordinances, rules, regulations and requirements of Governmental Authorities 
(including, without limitation, ERISA and Environmental Laws) except where (i) non-compliance would 
not have a material adverse effect on the business, financial position or results of operations of the Borrower 
and its Consolidated Subsidiaries, considered as a whole, or (ii) the necessity of compliance therewith is 
contested in good faith by appropriate proceedings. 

(b) The Borrower shall not use any of the “plan assets” (within the meaning of 29 CFR § 
2510.3-101, as modified by Section 3(42) of ERISA or otherwise) of one or more of its Benefit Plans to 
make any payments with respect to the Loans or the Commitments. 

Section 4.08 Taxes.  The Borrower and its Material Subsidiaries have filed all United States 
federal income tax returns and all other material tax returns which are required to be filed by them and have 
paid all taxes due pursuant to such returns or pursuant to any assessment received by the Borrower or any 
such Material Subsidiary except (i) where nonpayment would not have a material adverse effect on the 
business, financial position or results of operations of the Borrower and its Consolidated Subsidiaries, 
considered as a whole, or (ii) where the same are contested in good faith by appropriate proceedings.  The 
charges, accruals and reserves on the books of the Borrower and its Material Subsidiaries in respect of taxes 
or other governmental charges are, in the opinion of the Borrower, adequate. 

Section 4.09 Anti-Corruption Law and Sanctions.  The Borrower and its Material Subsidiaries 
have implemented and maintain in effect policies and procedures designed to prevent violations by the 
Borrower, its Subsidiaries and their respective directors, officers, employees and agents (acting in their 
capacity as such) of the applicable Anti-Corruption Laws and Sanctions, and the Borrower and its Material 
Subsidiaries are in compliance in all material respects with all applicable Anti-Corruption Laws and 
Sanctions, except where (i) noncompliance would not have a material adverse effect on the business, 
financial position or results of operations of the Borrower and its Consolidated Subsidiaries, considered as 
a whole, or (ii) the necessity of compliance therewith is contested in good faith by appropriate proceedings.  
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None of (i) the Borrower or any Material Subsidiary or, (ii) to the knowledge of the Borrower, any director, 
officer or employee of the Borrower or any Material Subsidiary or (iii) to the knowledge of the Borrower, 
any agent of the Borrower or any Material Subsidiary acting in any capacity in connection with or 
benefitting from the credit facility established hereby, is a Sanctioned Person.  As of the Effective Date, all 
of the information included in the Beneficial Ownership Certification is true and correct. 

ARTICLE 5 
Covenants 

The Borrower agrees that, so long as any Lender has any Commitment hereunder with respect to 
the Borrower or any amount payable hereunder remains unpaid by the Borrower: 

Section 5.01 Information.  The Borrower will deliver to each of the Lenders: 

(a) as soon as available and in any event within 120 days after the end of each fiscal year of 
the Borrower, a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of the end 
of such fiscal year and the related consolidated statements of income, cash flows, capitalization and retained 
earnings for such fiscal year, setting forth in each case in comparative form the figures for the previous 
fiscal year, all reported on in a manner consistent with past practice and with applicable requirements of 
the Securities and Exchange Commission by Deloitte or other independent public accountants of nationally 
recognized standing; 

(b) as soon as available and in any event within 60 days after the end of each of the first three 
quarters of each fiscal year of the Borrower, a consolidated balance sheet of the Borrower and its 
Consolidated Subsidiaries as of the end of such quarter and the related consolidated statements of income 
and cash flows for such quarter and for the portion of the Borrower’s fiscal year ended at the end of such 
quarter, setting forth in each case in comparative form the figures for the corresponding quarter and the 
corresponding portion of the Borrower’s previous fiscal year, all certified (subject to normal year-end 
adjustments) as to fairness of presentation in all material respects, generally accepted accounting principles 
and consistency (except as provided by Section 1.02) by an Approved Officer of the Borrower; 

(c) within the maximum time period specified for the delivery of each set of financial 
statements referred to in clauses (a) and (b) above, a certificate of an Approved Officer of the Borrower (i) 
setting forth in reasonable detail the calculations required to establish whether the Borrower was in 
compliance with the requirements of Section 5.10 on the date of such financial statements and (ii) stating 
whether any Default exists on the date of such certificate and, if any Default then exists, setting forth the 
details thereof and the action which the Borrower is taking or proposes to take with respect thereto; 

(d) within five days after any officer of the Borrower with responsibility relating thereto 
obtains knowledge of any Default, if such Default is then continuing, a certificate of an Approved Officer 
of the Borrower setting forth the details thereof and the action which the Borrower is taking or proposes to 
take with respect thereto; 

(e) promptly upon the filing thereof, copies of all registration statements (other than the 
exhibits thereto and any registration statements on Form S-8 or its equivalent) and reports on Forms 10-K, 
10-Q and 8-K (or their equivalents) which the Borrower shall have filed with the Securities and Exchange 
Commission; 

(f) if and when any member of the Borrower’s ERISA Group (i) gives or is reasonably 
expected to give notice to the PBGC of any “reportable event” (as defined in Section 4043 of ERISA) 
with respect to any Material Plan which might constitute grounds for a termination of such Plan under Title 
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IV of ERISA, or knows that the plan administrator of any Material Plan has given or is required to give 
notice of any such reportable event, a copy of the notice of such reportable event given or required to be 
given to the PBGC; (ii) receives notice of complete or partial withdrawal liability under Title IV of ERISA 
or notice that any Material Plan is in reorganization, is insolvent or has been terminated, a copy of such 
notice; (iii) receives notice from the PBGC under Title IV of ERISA of an intent to terminate, impose 
material liability (other than for premiums under Section 4007 of ERISA) in respect of, or appoint a trustee 
to administer any Plan, a copy of such notice; (iv) applies for a waiver of the minimum funding standard 
under Section 412 of the Internal Revenue Code, a copy of such application; (v) gives notice of intent to 
terminate any Material Plan under Section 4041(c) of ERISA, a copy of such notice and other information 
filed with the PBGC; (vi) gives notice of withdrawal from any Material Plan pursuant to Section 4063 of 
ERISA, a copy of such notice; (vii) receives notice of the cessation of operations at a facility of any member 
of the ERISA Group in the circumstances described in Section 4062(e) of ERISA; or (viii) fails to make 
any payment or contribution to any Material Plan or makes any amendment to any Material Plan which has 
resulted or could result in the imposition of a Lien or the posting of a bond or other security, a certificate 
of the chief financial officer or the chief accounting officer of the Borrower setting forth details as to such 
occurrence and action, if any, which the Borrower or applicable member of the ERISA Group is required 
or proposes to take; 

(g) promptly following any request therefor, information and documentation reasonably 
requested by the Administrative Agent or any Lender for purposes of compliance with applicable “know 
your customer” requirements under the PATRIOT Act, the Beneficial Ownership Regulation or other 
applicable anti-money laundering laws; and 

(h) from time to time such additional information regarding the financial position or business 
of the Borrower and its Subsidiaries as the Administrative Agent, at the request of any Lender, may 
reasonably request. 

Information required to be delivered pursuant to these Sections 5.01(a), 5.01(b) and 5.01(e) shall be deemed 
to have been delivered on the date on which such information has been posted on the Securities and 
Exchange Commission website on the Internet at sec.gov/search/search.htm, on the Platform or at another 
website identified in a notice from the Borrower to the Lenders and accessible by the Lenders without 
charge; provided that (i) a certificate delivered pursuant to Section 5.01(c) shall also be deemed to have 
been delivered upon being posted to the Platform and (ii) the Borrower shall deliver paper copies of the 
information referred to in Sections 5.01(a), 5.01(b) and 5.01(e) to any Lender which requests such delivery. 

Section 5.02 Payment of Taxes.  The Borrower will pay and discharge, and will cause each of 
its Material Subsidiaries to pay and discharge, at or before maturity, all their tax liabilities, except where 
(i) nonpayment would not have a material adverse effect on the business, financial position or results of 
operations of the Borrower and its Consolidated Subsidiaries, considered as a whole, or (ii) the same may 
be contested in good faith by appropriate proceedings, and will maintain, and will cause each of its Material 
Subsidiaries to maintain, in accordance with generally accepted accounting principles, appropriate reserves 
for the accrual of any of the same. 

Section 5.03 Maintenance of Property; Insurance.   

(a) The Borrower will keep, and will cause each of its Material Subsidiaries to keep, all 
property necessary in its business in good working order and condition, ordinary wear and tear excepted, 
except where the failure to do so would not have a material adverse effect on the business, financial position 
or results of operations of the Borrower and its Consolidated Subsidiaries, considered as a whole. 
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(b) The Borrower will, and will cause each of its Material Subsidiaries to, maintain (either in 
the name of the Borrower or in such Subsidiary’s own name) with financially sound and responsible 
insurance companies, insurance on all their respective properties in at least such amounts and against at 
least such risks (and with such risk retention) as are usually insured against by companies of established 
repute engaged in the same or a similar business; provided that self-insurance by the Borrower or any such 
Material Subsidiary, shall not be deemed a violation of this covenant to the extent that companies engaged 
in similar businesses and owning similar properties self-insure; and will furnish to the Lenders, upon request 
from the Administrative Agent, information presented in reasonable detail as to the insurance so carried. 

Section 5.04 Maintenance of Existence.  The Borrower will preserve, renew and keep in full 
force and effect, and will cause each of its Material Subsidiaries to preserve, renew and keep in full force 
and effect their respective corporate or other legal existence and their respective rights, privileges and 
franchises material to the normal conduct of their respective businesses; provided that nothing in this 
Section 5.04 shall prohibit the termination of any right, privilege or franchise of the Borrower or any such 
Material Subsidiary or of the corporate or other legal existence of any such Material Subsidiary, or the 
change in form of organization of the Borrower or any such Material Subsidiary, if the Borrower in good 
faith determines that such termination or change is in the best interest of the Borrower, is not materially 
disadvantageous to the Lenders and, (i) in the case of a change in the form of organization of the Borrower, 
the Administrative Agent has consented thereto and (ii) in the case of a change in the jurisdiction of the 
Borrower to a jurisdiction outside of the United States, the Lenders have consented thereto. 

Section 5.05 Compliance with Laws.  The Borrower will comply, and cause each of its Material 
Subsidiaries to comply, in all material respects with all Applicable Law (including, without limitation, 
ERISA, applicable Sanctions and Anti-Corruption Laws and Environmental Laws) except where (i) 
noncompliance would not have a material adverse effect on the business, financial position or results of 
operations of the Borrower and its Consolidated Subsidiaries, considered as a whole, or (ii) the necessity 
of compliance therewith is contested in good faith by appropriate proceedings. 

Section 5.06 Books and Records.  The Borrower will keep, and will cause each of its Material 
Subsidiaries to keep, proper books of record and account in which full, true and correct entries shall be 
made of all financial transactions in relation to its business and activities in accordance with its customary 
practices; and will permit, and will cause each such Material Subsidiary to permit, representatives of any 
Lender at such Lender’s expense (accompanied by a representative of the Borrower, if the Borrower so 
desires) to visit any of their respective properties, to examine any of their respective books and records and 
to discuss their respective affairs, finances and accounts with their respective officers, employees and 
independent public accountants, all upon such reasonable notice, at such reasonable times and as often as 
may reasonably be desired. 

Section 5.07 Negative Pledge.  The Borrower will not create, assume or suffer to exist any Lien 
on any asset now owned or hereafter acquired by it, except: 

(a) Liens granted by the Borrower existing as of the Effective Date, securing Indebtedness 
outstanding on the date of this Agreement in an aggregate principal amount not exceeding $100,000,000; 

(b) the Lien of the Borrower’s Duke Energy Florida Indenture (if any) securing Indebtedness 
outstanding on the Effective Date or issued thereafter; 

(c) any Lien on any asset of any Person existing at the time such Person is merged or 
consolidated with or into the Borrower and not created in contemplation of such event; 
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(d) any Lien existing on any asset prior to the acquisition thereof by the Borrower and not 
created in contemplation of such acquisition; 

(e) any Lien on any asset securing Indebtedness incurred or assumed for the purpose of 
financing all or any part of the cost of acquiring such asset; provided that such Lien attaches to such asset 
concurrently with or within 180 days after the acquisition thereof; 

(f) any Lien arising out of the refinancing, extension, renewal or refunding of any 
Indebtedness secured by any Lien permitted by any of the foregoing clauses of this Section; provided that 
such Indebtedness is not increased (except by accrued interest, prepayment premiums and fees and expenses 
incurred in connection with such refinancing, extension, renewal or refunding) and is not secured by any 
additional assets; 

(g) Liens for taxes, assessments or other governmental charges or levies not yet due or which 
are being contested in good faith by appropriate proceedings and with respect to which adequate reserves 
or other appropriate provisions are being maintained in accordance with generally accepted accounting 
principles; 

(h) statutory Liens of landlords and Liens of carriers, warehousemen, mechanics, materialmen 
and other Liens imposed by law, created in the ordinary course of business and for amounts not past due 
for more than 60 days or which are being contested in good faith by appropriate proceedings which are 
sufficient to prevent imminent foreclosure of such Liens, are promptly instituted and diligently conducted 
and with respect to which adequate reserves or other appropriate provisions are being maintained in 
accordance with generally accepted accounting principles; 

(i) Liens incurred or deposits made in the ordinary course of business (including, without 
limitation, surety bonds and appeal bonds) in connection with workers’ compensation, unemployment 
insurance and other types of social security benefits or to secure the performance of tenders, bids, leases, 
contracts (other than for the repayment of Indebtedness), statutory obligations and other similar obligations 
or arising as a result of progress payments under government contracts; 

(j) easements (including, without limitation, reciprocal easement agreements and utility 
agreements), rights-of-way, covenants, consents, reservations, encroachments, variations and other 
restrictions, charges or encumbrances (whether or not recorded) affecting the use of real property; 

(k) Liens with respect to judgments and attachments which do not result in an Event of Default; 

(l) Liens, deposits or pledges to secure the performance of bids, tenders, contracts (other than 
contracts for the payment of money), leases (permitted under the terms of this Agreement), public or 
statutory obligations, surety, stay, appeal, indemnity, performance or other obligations arising in the 
ordinary course of business; 

(m) other Liens including Liens imposed by Environmental Laws arising in the ordinary course 
of its business which (i) do not secure Indebtedness, (ii) do not secure any obligation in an amount 
exceeding $100,000,000 at any time at which Investment Grade Status does not exist as to the Borrower 
and (iii) do not in the aggregate materially detract from the value of its assets or materially impair the use 
thereof in the operation of its business; 

(n) Liens securing obligations under Hedging Agreements entered into to protect against 
fluctuations in interest rates or exchange rates or commodity prices and not for speculative purposes, 
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provided that such Liens run in favor of a Lender hereunder or under the Master Credit Facility or a Person 
who was, at the time of issuance, a Lender; 

(o) Liens not otherwise permitted by the foregoing clauses of this Section on assets of the 
Borrower securing obligations in an aggregate principal or face amount at any date not to exceed 15% of 
the Consolidated Net Assets of the Borrower; 

(p) Liens on fuel used by the Borrower in its power generating business; and 

(q) Liens on regulatory assets up to the amount approved by state legislatures and/or regulatory 
orders. 

Section 5.08 Consolidations, Mergers and Sales of Assets.  The Borrower will not (i) 
consolidate or merge with or into any other Person or (ii) sell, lease or otherwise transfer, directly or 
indirectly, Substantial Assets to any Person (other than a Subsidiary of the Borrower); provided that the 
Borrower may merge with another Person if the Borrower is the Person surviving such merger and, after 
giving effect thereto, no Default shall have occurred and be continuing.   

Section 5.09 Use of Proceeds.  The proceeds of the Loans made under this Agreement will be 
used by the Borrower for general corporate purposes.  None of such proceeds will be used, directly or 
indirectly, for the purpose, whether immediate, incidental or ultimate, of buying or carrying any “margin 
stock” within the meaning of Regulation U.  None of such proceeds will be used (i) for the purpose of 
knowingly financing the activities of or any transactions with any Sanctioned Person or in any country, 
region or territory that is the subject of Sanctions applicable to the Borrower and its Subsidiaries and where 
the financed activity would be prohibited by such applicable Sanctions, at the time of such financing or (ii) 
in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or 
anything else of value, to any Person in violation of any Anti-Corruption Laws. 

Section 5.10 Indebtedness/Capitalization Ratio.  The ratio of Consolidated Indebtedness of the 
Borrower to Consolidated Capitalization of the Borrower as at the end of any fiscal quarter of the Borrower 
will not exceed 65%. 

ARTICLE 6 
Defaults 

Section 6.01 Events of Default.  Subject to Section 9.05(b)(ii), if one or more of the following 
events (“Events of Default”) with respect to the Borrower shall have occurred and be continuing: 

(a) the Borrower shall fail to pay when due any principal of any Loan to it or shall fail to pay, 
within five days of the due date thereof, any interest, fees or any other amount payable by it hereunder; 

(b) the Borrower shall fail to observe or perform any covenant contained in Sections 5.01(d), 
5.04, 5.07, 5.08, 5.10, or the second or third sentence of 5.09, inclusive; 

(c) the Borrower shall fail to observe or perform any covenant or agreement contained in this 
Agreement (other than those covered by (a) or (b) above) for 30 days after notice thereof has been given to 
the Borrower by the Administrative Agent at the request of any Lender; 

(d) any representation, warranty, certification or statement made by the Borrower in this 
Agreement or in any certificate, financial statement or other document delivered pursuant to this Agreement 
shall prove to have been incorrect in any material respect when made (or deemed made); 
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(e) the Borrower or any of its Material Subsidiaries shall fail to make any payment in respect 
of Material Debt (other than Loans to the Borrower hereunder) when due after giving effect to any 
applicable grace period; 

(f) any event or condition shall occur and shall continue beyond the applicable grace or cure 
period, if any, provided with respect thereto so as to result in the acceleration of the maturity of Material 
Debt; 

(g) the Borrower or any of its Material Subsidiaries shall commence a voluntary case or other 
proceeding seeking liquidation, reorganization or other relief with respect to itself or its debts under any 
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a 
trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its property, or 
shall consent to any such relief or to the appointment of or taking possession by any such official in an 
involuntary case or other proceeding commenced against it, or shall make a general assignment for the 
benefit of creditors, or shall admit in writing its inability to, or shall fail generally to, pay its debts as they 
become due, or shall take any corporate action to authorize any of the foregoing; 

(h) an involuntary case or other proceeding shall be commenced against the Borrower or any 
of its Material Subsidiaries seeking liquidation, reorganization or other relief with respect to it or its debts 
under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment 
of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its property, 
and such involuntary case or other proceeding shall remain undismissed and unstayed for a period of 90 
days; or an order for relief shall be entered against the Borrower or any of its Material Subsidiaries under 
the federal bankruptcy laws as now or hereafter in effect; 

(i) any member of the Borrower’s ERISA Group shall fail to pay when due an amount or 
amounts aggregating in excess of $150,000,000 which it shall have become liable to pay to the PBGC or to 
a Plan under Title IV of ERISA; or notice of intent to terminate a Plan or Plans of such ERISA Group 
having aggregate Unfunded Vested Liabilities in excess of $150,000,000 (collectively, a “Material Plan”) 
shall be filed under Title IV of ERISA by any member of such ERISA Group, any plan administrator or 
any combination of the foregoing; or the PBGC shall institute proceedings under Title IV of ERISA to 
terminate or to cause a trustee to be appointed to administer any such Material Plan or a proceeding shall 
be instituted by a fiduciary of any such Material Plan against any member of such ERISA Group to enforce 
Section 515 or 4219(c)(5) of ERISA and such proceeding shall not have been dismissed within 90 days 
thereafter; or a condition shall exist by reason of which the PBGC would be entitled to obtain a decree 
adjudicating that any such Material Plan must be terminated; 

(j) a judgment or other court order for the payment of money in excess of $150,000,000 shall 
be rendered against the Borrower or any of its Material Subsidiaries and such judgment or order shall 
continue without being vacated, discharged, satisfied or stayed or bonded pending appeal for a period of 45 
days; 

(k) any “Event of Default” (as defined in the Master Credit Facility) with respect to the 
Borrower under the Master Credit Facility (including any “Event of Default” under Section 6.01(k) of the 
Master Credit Facility); or 

(l) any person or group of persons (within the meaning of Section 13 or 14 of the Securities 
Exchange Act of 1934, as amended (the “Exchange Act”)) other than trustees and participants in employee 
benefit plans of Duke Energy Corporation and its Subsidiaries or the Endowment or Trust, shall have 
acquired beneficial ownership (within the meaning of Rule 13d-3 promulgated by the Securities and 
Exchange Commission under the Exchange Act) of 50% or more of the outstanding shares of common 
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stock of Duke Energy Corproation; during any period of twelve consecutive calendar months, individuals 
(i) who were members of the board of directors of Duke Energy Corproation or equivalent governing body 
on the first day of such period, (ii) whose election or nomination to that board or equivalent governing body 
was approved by individuals referred to in clause (i) above constituting at the time of such election or 
nomination at least a majority of that board or equivalent governing body or (iii) whose election or 
nomination to that board or other equivalent governing body was approved by individuals referred to in 
clauses (i) and (ii) above constituting at the time of such election or nomination at least a majority of that 
board or equivalent governing body shall cease to constitute a majority of the board of directors of Duke 
Energy Corporation; or the Borrower shall cease to be a Subsidiary of Duke Energy Corporation; 

then, and in every such event, the Administrative Agent shall (i) if requested by Lenders having Total Credit 
Exposures more than 66-2/3% in aggregate amount of the Total Credit Exposures of all of the Lenders, by 
notice to the Borrower terminate the Commitments as to the Borrower and they shall thereupon terminate, 
and the Borrower shall no longer be entitled to borrow hereunder, and (ii) if requested by Lenders holding 
more than 66-2/3% in aggregate principal amount of the Loans of the Borrower, by notice to the Borrower 
declare such Loans (together with accrued interest thereon) to be, and such Loans (together with accrued 
interest thereon) shall thereupon become, immediately due and payable without presentment, demand, 
protest or other notice of any kind, all of which are hereby waived by the Borrower; provided that in the 
case of any of the Events of Default specified in (g) or (h) above with respect to the Borrower, without any 
notice to the Borrower or any other act by the Administrative Agent or the Lenders, the Commitments shall 
thereupon terminate with respect to the Borrower and the Loans of the Borrower (together with accrued 
interest thereon) shall become immediately due and payable without presentment, demand, protest or other 
notice of any kind, all of which are hereby waived by the Borrower. 

Section 6.02 Notice of Default.  The Administrative Agent shall give notice to the Borrower 
under Section 6.01(c) promptly upon being requested to do so by any Lender and shall thereupon notify all 
the Lenders thereof. 

ARTICLE 7 
The Administrative Agent 

Section 7.01 Appointment and Authorization.  Each Lender irrevocably appoints and authorizes 
the Administrative Agent to take such action as agent on its behalf and to exercise such powers under this 
Agreement and the Notes as are delegated to the Administrative Agent by the terms hereof or thereof, 
together with all such powers as are reasonably incidental thereto. 

Section 7.02 Administrative Agent and Affiliates.  Truist shall have the same rights and powers 
under this Agreement as any other Lender and may exercise or refrain from exercising the same as though 
it were not the Administrative Agent, and Truist and its affiliates may accept deposits from, lend money to, 
and generally engage in any kind of business with the Borrower or any Subsidiary or affiliate of the 
Borrower as if it were not the Administrative Agent hereunder. 

Section 7.03 Action by Administrative Agent.  The obligations of the Administrative Agent 
hereunder are only those expressly set forth herein.  Without limiting the generality of the foregoing, the 
Administrative Agent shall not be required to take any action with respect to any Default, except as 
expressly provided in Article 6. 

Section 7.04 Consultation with Experts.  The Administrative Agent may consult with legal 
counsel (who may be counsel for the Borrower), independent public accountants and other experts selected 
by it and shall not be liable for any action taken or omitted to be taken by it in good faith in accordance 
with the advice of such counsel, accountants or experts. 
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Section 7.05 Liability of Administrative Agent.  The Administrative Agent shall not have any 
duties or obligations except those expressly set forth herein, and its duties hereunder shall be administrative 
in nature.  Neither the Administrative Agent nor any of its affiliates nor any of their respective directors, 
officers, agents or employees shall be liable to any Lender for any action taken or not taken by it in 
connection herewith (i) with the consent or at the request of the Required Lenders or (ii) in the absence of 
its own gross negligence or willful misconduct.  Neither the Administrative Agent nor any of its affiliates 
nor any of their respective directors, officers, agents or employees shall be responsible for or have any duty 
to ascertain, inquire into or verify (i) any statement, warranty or representation made in connection with 
this Agreement or any borrowing hereunder; (ii) the performance or observance of any of the covenants or 
agreements of the Borrower; (iii) the satisfaction of any condition specified in Article 3, except receipt of 
items required to be delivered to the Administrative Agent; or (iv) the validity, effectiveness or genuineness 
of this Agreement, the Notes or any other instrument or writing furnished in connection herewith.  The 
Administrative Agent shall not (A) be subject to any fiduciary or other implied duties, regardless of whether 
a Default has occurred and is continuing; (B) have any duty to take any discretionary action or exercise any 
discretionary powers, except discretionary rights and powers expressly contemplated hereby that the 
Administrative Agent is required to exercise as directed in writing by such number or percentage of the 
Lenders as shall be expressly provided for herein; provided that the Administrative Agent shall not be 
required to take any action that, in its good faith opinion or the opinion of its counsel, is contrary to this 
Agreement or Applicable Law; and (C) except as expressly set forth herein, have any duty to disclose, and 
shall not be liable for the failure to disclose, any information relating to the Borrower or any of its Affiliates 
that is communicated to or obtained by the Person serving as the Administrative Agent or any of its 
Affiliates in any capacity.  The Administrative Agent shall not incur any liability by acting in reliance upon 
any notice, consent, certificate, statement, or other writing (which may be a bank wire, facsimile or similar 
writing) believed by it in good faith to be genuine or to be signed by the proper party or parties.  Without 
limiting the generality of the foregoing, the use of the term “agent” in this Agreement with reference to the 
Administrative Agent is not intended to connote any fiduciary or other implied (or express) obligations 
arising under agency doctrine of any Applicable Law.  Instead, such term is used merely as a matter of 
market custom and is intended to create or reflect only an administrative relationship between independent 
contracting parties. 

Section 7.06 Indemnification.  Each Lender shall, ratably in accordance with the aggregate 
amount of such Lender’s unfunded Commitments and Loans outstanding, indemnify the Administrative 
Agent and its Related Parties (to the extent not reimbursed or indemnified by the Borrower) against any 
cost, expense (including counsel fees and disbursements), claim, demand, action, loss, penalties or liability 
(except such as result from such indemnitees’ gross negligence or willful misconduct) that such indemnitees 
may suffer or incur in connection with this Agreement or any action taken or omitted by the Administrative 
Agent in its capacity as such, or by any Related Party acting for the Administrative Agent in connection 
with such capacity. 

Section 7.07 Credit Decision.  Each Lender acknowledges that it has, independently and without 
reliance upon the Administrative Agent or any other Lender, and based on such documents and information 
as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement.  Each 
Lender also acknowledges that it will, independently and without reliance upon the Administrative Agent 
or any other Lender, and based on such documents and information as it shall deem appropriate at the time, 
continue to make its own credit decisions in taking or not taking any action under this Agreement. 

Section 7.08 Successor Administrative Agent. 

(a) The Administrative Agent may resign at any time by giving notice thereof to the Lenders 
and the Borrower.  Upon any such resignation, (i) the Borrower, with the consent of the Required Lenders 
(such consent not to be unreasonably withheld or delayed) or (ii) if an Event of Default has occurred and is 
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continuing, then the Required Lenders, shall have the right to appoint a successor Administrative Agent.  If 
no successor Administrative Agent shall have been so appointed, and shall have accepted such appointment, 
within 30 days after the retiring Administrative Agent gives notice of resignation, then the retiring 
Administrative Agent may, on behalf of the Lenders, appoint a successor Administrative Agent, which shall 
be a commercial bank organized or licensed under the laws of the United States of America or of any State 
thereof and having a combined capital and surplus of at least $250,000,000. 

(b) If the Person serving as Administrative Agent is a Defaulting Lender, (i) the Borrower, 
with the consent of the Required Lenders (such consent not to be unreasonably withheld or delayed) or (ii) 
if an Event of Default has occurred and is continuing, then the Required Lenders, shall have the right to 
appoint a successor Administrative Agent. 

(c) Upon the acceptance of its appointment as Administrative Agent hereunder by a successor 
Administrative Agent, such successor Administrative Agent shall thereupon succeed to and become vested 
with all the rights, duties and obligations of the retiring Administrative Agent, and the retiring 
Administrative Agent shall be discharged from its duties and obligations hereunder; provided that if such 
successor Administrative Agent is appointed without the consent of the Borrower, such successor 
Administrative Agent may be replaced by the Borrower with the consent of the Required Lenders so long 
as no Event of Default has occurred and is continuing at the time.  After any retiring Administrative Agent’s 
resignation or removal hereunder as Administrative Agent, the provisions of this Article shall inure to its 
benefit as to any actions taken or omitted to be taken by it while it was Administrative Agent. 

(d) The fees payable by the Borrower to any successor Administrative Agent shall be the same 
as those payable to its predecessor unless otherwise agreed between the Borrower and such successor. 

Section 7.09 Administrative Agent’s Fee.  The Borrower shall pay to the Administrative Agent 
for its own account fees in the amounts and at the times previously agreed upon between the Borrower and 
the Administrative Agent. 

Section 7.10 Certain ERISA Matters. 

(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party 
hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such 
Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and not, for the 
avoidance of doubt, to or for the benefit of the Borrower, that at least one of the following is and will be 
true: 

(i) such Lender is not using “plan assets” (within the meaning of Section 3(42) of 
ERISA or otherwise) of one or more Benefit Plans with respect to such Lender’s entrance into, 
participation in, administration of and performance of the Loans, the Commitments or this 
Agreement; 

(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a 
class exemption for certain transactions determined by independent qualified professional asset 
managers), PTE 95-60 (a class exemption for certain transactions involving insurance company 
general accounts), PTE 90-1 (a class exemption for certain transactions involving insurance 
company pooled separate accounts), PTE 91-38 (a class exemption for certain transactions 
involving bank collective investment funds) or PTE 96-23 (a class exemption for certain 
transactions determined by in-house asset managers), is applicable with respect to such Lender’s 
entrance into, participation in, administration of and performance of the Loans, the Commitments 
and this Agreement; 
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(iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset 
Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset 
Manager made the investment decision on behalf of such Lender to enter into, participate in, 
administer and perform the Loans, the Commitments and this Agreement, (C) the entrance into, 
participation in, administration of and performance of the Loans, the Commitments and this 
Agreement satisfies the requirements of sub-sections (b) through (g) of Part I of PTE 84-14 and 
(D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-
14 are satisfied with respect to such Lender’s entrance into, participation in, administration of and 
performance of the Loans, the Commitments and this Agreement, or  

(iv) such other representation, warranty and covenant as may be agreed in writing 
between the Administrative Agent, in its sole discretion, and such Lender. 

(b) In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true 
with respect to a Lender or (2) a Lender has provided another representation, warranty and covenant in 
accordance with sub-clause (iv) in the immediately preceding clause (a), such Lender further (x) represents 
and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date 
such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for 
the benefit of, the Administrative Agent and not, for the avoidance of doubt, to or for the benefit of the 
Borrower, that the Administrative Agent is not a fiduciary with respect to the assets of such Lender involved 
in such Lender’s entrance into, participation in, administration of and performance of the Loans, the 
Commitments and this Agreement (including in connection with the reservation or exercise of any rights 
by the Administrative Agent under this Agreement or any documents related hereto). 

Section 7.11 Erroneous Payments. 

(a) Each Lender and any other party hereto hereby severally agrees that if (i) the 
Administrative Agent notifies (which such notice shall be conclusive absent manifest error) such Lender or 
any other Person that has received funds from the Administrative Agent or any of its Affiliates, either for 
its own account or on behalf of a Lender (each such recipient, a “Payment Recipient”) that the 
Administrative Agent has determined in its sole discretion that any funds received by such Payment 
Recipient were erroneously transmitted to, or otherwise erroneously or mistakenly received by, such 
Payment Recipient (whether or not known to such Payment Recipient) or (ii) any Payment 
Recipient receives any payment from the Administrative Agent (or any of its Affiliates) (x) that is in a 
different amount than, or on a different date from, that specified in a notice of payment, prepayment or 
repayment sent by the Administrative Agent (or any of its Affiliates) with respect to such payment, 
prepayment or repayment, as applicable, (y) that was not preceded or accompanied by a notice of payment, 
prepayment or repayment sent by the Administrative Agent (or any of its Affiliates) with respect to such 
payment, prepayment or repayment, as applicable, or (z) that such Payment Recipient otherwise becomes 
aware was transmitted or received in error or by mistake (in whole or in part) then, in each case, an error in 
payment shall be presumed to have been made (any such amounts specified in clauses (i) or (ii) of this 
Section 7.11(a), whether received as a payment, prepayment or repayment of principal, interest, fees, 
distribution or otherwise; individually and collectively, an “Erroneous Payment”), then, in each case, such 
Payment Recipient is deemed to have knowledge of such error at the time of its receipt of such Erroneous 
Payment; provided that nothing in this Section shall require the Administrative Agent to provide any of the 
notices specified in clauses (i) or (ii) above.  Each Payment Recipient agrees that it shall not assert any right 
or claim to any Erroneous Payment, and hereby waives any claim, counterclaim, defense or right of set-off 
or recoupment with respect to any demand, claim or counterclaim by the Administrative Agent for the 
return of any Erroneous Payments, including without limitation waiver of any defense based on “discharge 
for value” or any similar doctrine. 
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(b) Without limiting the immediately preceding clause (a), each Payment Recipient agrees that, 
in the case of clause 7.11(a)(ii) above, it shall promptly notify the Administrative Agent in writing of such 
occurrence. 

(c) In the case of either clause (a)(i) or (a)(ii) above, such Erroneous Payment shall at all times 
remain the property of the Administrative Agent and shall be segregated by the Payment Recipient and held 
in trust for the benefit of the Administrative Agent, and upon demand from the Administrative Agent such 
Payment Recipient shall (or, shall cause any Person who received any portion of an Erroneous Payment on 
its behalf to), promptly, but in all events no later than one Domestic Business Day thereafter, return to the 
Administrative Agent the amount of any such Erroneous Payment (or portion thereof) as to which such a 
demand was made in same day funds and in the currency so received, together with interest thereon in 
respect of each day from and including the date such Erroneous Payment (or portion thereof) was received 
by such Payment Recipient to the date such amount is repaid to the Administrative Agent at the greater of 
the Federal Funds Rate and a rate determined by the Administrative Agent in accordance with banking 
industry rules on interbank compensation from time to time in effect. 

(d) In the event that an Erroneous Payment (or portion thereof) is not recovered by the 
Administrative Agent for any reason, after demand therefor by the Administrative Agent in accordance 
with immediately preceding clause (c), from any Lender that is a Payment Recipient (such unrecovered 
amount as to such Lender, an “Erroneous Payment Return Deficiency”), then at the sole discretion of the 
Administrative Agent and upon the Administrative Agent’s written notice to such Lender (i) such Lender 
shall be deemed to have made a cashless assignment of the full face amount of the portion of its Loans (but 
not its Commitments) to the Administrative Agent or, at the option of the Administrative Agent, the 
Administrative Agent’s applicable lending affiliate in an amount that is equal to the Erroneous Payment 
Return Deficiency (or such lesser amount as the Administrative Agent may specify) (such assignment of 
the Loans (but not Commitments), the “Erroneous Payment Deficiency Assignment”) plus any accrued 
and unpaid interest on such assigned amount, without further consent or approval of any party hereto and 
without any payment by the Administrative Agent or its applicable lending affiliate as the assignee of such 
Erroneous Payment Deficiency Assignment.  The parties hereto acknowledge and agree that (1) any 
assignment contemplated in this clause (d) shall be made without any requirement for any payment or other 
consideration paid by the applicable assignee or received by the assignor, (2) the provisions of this clause 
(d) shall govern in the event of any conflict with the terms and conditions of Section 9.06 and (3) the 
Administrative Agent may reflect such assignments in the Register without further consent or action by any 
other Person. 

(e) Each party hereto hereby agrees that (x) in the event an Erroneous Payment (or portion 
thereof) is not recovered from any Payment Recipient that has received such Erroneous Payment (or portion 
thereof) for any reason, the Administrative Agent (1) shall be subrogated to all the rights of such Payment 
Recipient with respect to such amount and (2) is authorized to set off, net and apply any and all amounts at 
any time owing to such Payment Recipient under any Loan Document, or otherwise payable or distributable 
by the Administrative Agent to such Payment Recipient from any source, against any amount due to the 
Administrative Agent under this Section 7.11 or under the indemnification provisions of this Agreement, 
(y) the receipt of an Erroneous Payment by a Payment Recipient shall not for the purpose of this Agreement 
be treated as a payment, prepayment, repayment, discharge or other satisfaction of any Loan or other 
obligation owed by the Borrower under this Agreement, except, in each case, to the extent such Erroneous 
Payment is, and solely with respect to the amount of such Erroneous Payment that is, comprised of funds 
received by the Administrative Agent from the Borrower for the purpose of making a payment on the Loans 
or any other obligation owed by the Borrower under this Agreement and (z) to the extent that an Erroneous 
Payment was in any way or at any time credited as payment or satisfaction of any of the Loans or other 
obligations owed by the Borrower under this agreement, or any part thereof that were so credited, and all 
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rights of the Payment Recipient, as the case may be, shall be reinstated and continue in full force and effect 
as if such payment or satisfaction had never been received. 

(f) Each party’s obligations under this Section 7.11 shall survive the resignation or 
replacement of the Administrative Agent or any transfer of right or obligations by, or the replacement of, a 
Lender, the termination of the Commitments or the repayment, satisfaction or discharge of all Loans and 
other obligations owede by the Borrower under this Agreement (or any portion thereof) under any Loan 
Document. 

(g) Nothing in this Section 7.11 will constitute a waiver or release of any claim of the 
Administrative Agent hereunder arising from any Payment Recipient’s receipt of an Erroneous Payment. 

ARTICLE 8 
Change in Circumstances 

Section 8.01 Basis for Determining Interest Rate Inadequate or Unfair. 

(a) Circumstances Affecting Benchmark Availability.  Subject to clause (c) below, in 
connection with any request for a SOFR Loan or a conversion to or continuation thereof or otherwise, if for 
any reason (i) the Administrative Agent shall determine (which determination shall be conclusive and 
binding absent manifest error) that reasonable and adequate means do not exist for ascertaining Adjusted 
Term SOFR for the applicable Interest Period with respect to a proposed SOFR Loan on or prior to the first 
day of such Interest Period or (ii) the Required Lenders shall determine (which determination shall be 
conclusive and binding absent manifest error) that Adjusted Term SOFR does not adequately and fairly 
reflect the cost to such Lenders of making or maintaining such Loans during such Interest Period, then in 
each case, the Administrative Agent shall promptly give notice thereof to the Borrower.  Upon notice 
thereof by the Administrative Agent to the Borrower, any obligation of the Lenders to make SOFR Loans, 
and any right of the Borrower to convert any Loan to or continue any Loan as a SOFR Loan, shall be 
suspended (to the extent of the affected SOFR Loans or the affected Interest Periods) until the 
Administrative Agent (with respect to clause (ii), at the instruction of the Required Lenders) revokes such 
notice.  Upon receipt of such notice, (A) the Borrower may revoke any pending request for borrowing of, 
conversion to or continuation of SOFR Loans (to the extent of the affected SOFR Loans or the affected 
Interest Periods) or, failing that, the Borrower will be deemed to have converted any such request into a 
request for borrowing of or conversion to Base Rate Loans in the amount specified therein and (B) any 
outstanding affected SOFR Loans will be deemed to have been converted into Base Rate Loans at the end 
of the applicable Interest Period.  Upon any such prepayment or conversion, the Borrower shall also pay 
accrued interest on the amount so prepaid or converted, together with any additional amounts required 
pursuant to Section 2.13. 

(b) Laws Affecting SOFR Availability.  If, after the date hereof, the introduction of, or any 
change in, any Applicable Law or any change in the interpretation or administration thereof by any 
Governmental Authority, central bank or comparable agency charged with the interpretation or 
administration thereof, or compliance by any of the Lenders (or any of their respective Lending Offices) 
with any request or directive (whether or not having the force of law) of any such Governmental Authority, 
central bank or comparable agency, shall make it unlawful or impossible for any of the Lenders (or any of 
their respective Lending Offices) to honor its obligations hereunder to make or maintain any SOFR Loan, 
or to determine or charge interest based upon SOFR, the Term SOFR Reference Rate, Adjusted Term 
SOFR, or Term SOFR, such Lender shall promptly give notice thereof to the Administrative Agent and the 
Administrative Agent shall promptly give notice to the Borrower and the other Lenders.  Thereafter, until 
the Administrative Agent notifies the Borrower that such circumstances no longer exist, (i) any obligation 
of the Lenders to make SOFR Loans, and any right of the Borrower to convert any Loan to a SOFR Loan 
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or continue any Loan as a SOFR Loan, shall be suspended and (ii) if necessary to avoid such illegality, the 
Administrative Agent shall compute the Base Rate without reference to clause (c) of the definition of “Base 
Rate”, in each case until each such affected Lender notifies the Administrative Agent and the Borrower that 
the circumstances giving rise to such determination no longer exist.  Upon receipt of such notice, the 
Borrower shall, if necessary to avoid such illegality, upon demand from any Lender (with a copy to the 
Administrative Agent), prepay or, if applicable, convert all SOFR Loans to Base Rate Loans (in each case, 
if necessary to avoid such illegality, the Administrative Agent shall compute the Base Rate without 
reference to clause (c) of the definition of “Base Rate”), on the last day of the Interest Period therefor, if all 
affected Lenders may lawfully continue to maintain such SOFR Loans, to such day, or immediately, if any 
Lender may not lawfully continue to maintain such SOFR Loans to such day.  Upon any such prepayment 
or conversion, the Borrower shall also pay accrued interest on the amount so prepaid or converted, together 
with any additional amounts required pursuant to Section 2.13. 

(c) Benchmark Replacement Setting. 

(i) Benchmark Replacement.  Notwithstanding anything to the contrary herein or in 
any other Loan Document, upon the occurrence of a Benchmark Transition Event, the 
Administrative Agent and the Borrower may amend this Agreement to replace the then-current 
Benchmark with a Benchmark Replacement.  Any such amendment with respect to a Benchmark 
Transition Event will become effective at 5:00 p.m. on the fifth (5th) Domestic Business Day after 
the Administrative Agent has posted such proposed amendment to all affected Lenders and the 
Borrower so long as the Administrative Agent has not received, by such time, written notice of 
objection to such amendment from Lenders comprising the Required Lenders.  No replacement of 
a Benchmark with a Benchmark Replacement pursuant to this Section 8.01(c)(i) will occur prior to 
the applicable Benchmark Transition Start Date. 

(ii) Benchmark Replacement Conforming Changes.  In connection with the use, 
administration, adoption or implementation of a Benchmark Replacement, the Administrative 
Agent, in consultation with the Borrower, will have the right to make Conforming Changes from 
time to time and, notwithstanding anything to the contrary herein or in any other Loan Document, 
any amendments implementing such Conforming Changes will become effective without any 
further action or consent of any other party to this Agreement or any other Loan Document. 

(iii) Notices; Standards for Decisions and Determinations.  The Administrative Agent 
will promptly notify the Borrower and the Lenders of (A) the implementation of any Benchmark 
Replacement and (B) the effectiveness of any Conforming Changes in connection with the use, 
administration, adoption or implementation of a Benchmark Replacement.  The Administrative 
Agent will promptly notify the Borrower of the removal or reinstatement of any tenor of a 
Benchmark pursuant to Section 8.01(c)(iv).  Any determination, decision or election that may be 
made by the Administrative Agent or, if applicable, any Lender (or group of Lenders) pursuant to 
this Section 8.01(c), including any determination with respect to a tenor, rate or adjustment or of 
the occurrence or non-occurrence of an event, circumstance or date and any decision to take or 
refrain from taking any action or any selection, will be conclusive and binding absent manifest 
error and may be made in its or their sole discretion and without consent from any other party to 
this Agreement or any other Loan Document, except, in each case, as expressly required pursuant 
to this Section 8.01(c). 

(iv) Unavailability of Tenor of Benchmark.  Notwithstanding anything to the contrary 
herein or in any other Loan Document, at any time (including in connection with the 
implementation of a Benchmark Replacement), (A) if the then-current Benchmark is a term rate 
(including the Term SOFR Reference Rate) and either (1) any tenor for such Benchmark is not 
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displayed on a screen or other information service that publishes such rate from time to time as 
selected by the Administrative Agent in its reasonable discretion or (2) the administrator of such 
Benchmark or the regulatory supervisor for the administrator of such Benchmark has provided a 
public statement or publication of information announcing that any tenor for such Benchmark is 
not or will not be representative or in compliance with or aligned with the International 
Organization of Securities Commissions (IOSCO) Principles for Financial Benchmarks, then the 
Administrative Agent may modify the definition of “Interest Period” (or any similar or analogous 
definition) for any Benchmark settings at or after such time to remove such unavailable, non-
representative, non-compliant or non-aligned tenor and (B) if a tenor that was removed pursuant to 
clause (A) above either (1) is subsequently displayed on a screen or information service for a 
Benchmark (including a Benchmark Replacement) or (2) is not, or is no longer, subject to an 
announcement that it is not or will not be representative or in compliance with or aligned with the 
International Organization of Securities Commissions (IOSCO) Principles for Financial 
Benchmarks for a Benchmark (including a Benchmark Replacement), then the Administrative 
Agent may modify the definition of “Interest Period” (or any similar or analogous definition) for 
all Benchmark settings at or after such time to reinstate such previously removed tenor. 

(v) Benchmark Unavailability Period.  Upon the Borrower’s receipt of notice of the 
commencement of a Benchmark Unavailability Period, (A) the Borrower may revoke any pending 
request for a borrowing of, conversion to or continuation of SOFR Loans to be made, converted or 
continued during any Benchmark Unavailability Period and, failing that, the Borrower will be 
deemed to have converted any such request into a request for a borrowing of or conversion to Base 
Rate Loans and (B) any outstanding affected SOFR Loans will be deemed to have been converted 
to Base Rate Loans at the end of the applicable Interest Period.  During any Benchmark 
Unavailability Period or at any time that a tenor for the then-current Benchmark is not an Available 
Tenor, the component of the Base Rate based upon the then-current Benchmark or such tenor for 
such Benchmark, as applicable, will not be used in any determination of the Base Rate. 

(d) Illegality.  If any Change In Law shall make it unlawful or impossible for any Lender (or 
its Lending Office) to make, maintain or fund any of its SOFR Loans and such Lender shall so notify the 
Administrative Agent, the Administrative Agent shall forthwith give notice thereof to the other Lenders 
and the Borrower, whereupon until such Lender notifies the Borrower and the Administrative Agent that 
the circumstances giving rise to such suspension no longer exist, the obligation of such Lender to make 
SOFR Loans, or to continue or convert outstanding Loans as or into SOFR Loans, shall be suspended.  
Before giving any notice to the Administrative Agent pursuant to this Section, such Lender shall designate 
a different Lending Office if such designation will avoid the need for giving such notice and will not be 
otherwise disadvantageous to such Lender in the good faith exercise of its discretion.  If such notice is 
given, each SOFR Loan of such Lender then outstanding shall be converted to a Base Rate Loan either (i) 
on the last day of the then current Interest Period applicable to such SOFR Loan if such Lender may lawfully 
continue to maintain and fund such Loan to such day or (ii) immediately if such Lender shall determine 
that it may not lawfully continue to maintain and fund such Loan to such day. 

Section 8.02 Increased Cost and Reduced Return. 

(a) If any Change In Law (i) shall impose, modify or deem applicable any reserve, special 
deposit, compulsory loan, insurance charge or similar requirement (including, without limitation, any such 
regulations issued from time to time by the FRB for determining the maximum reserve requirement 
(including any emergency, special, supplemental or other marginal reserve requirement) with respect to 
eurocurrency funding (currently referred to as “Eurocurrency liabilities” in Regulation D of the FRB, as 
amended and in effect from time to time)) against assets of, deposits with or for the account of, or credit 
extended by, any Lender (or its Lending Office); (ii) shall subject any Lender or Administrative Agent to 
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any taxes (other than (A) Taxes, (B) taxes described in clauses (ii), (iii) or (iv) of the exclusions from the 
definition of Taxes and (C) Connection Income Taxes) on its loans, loan principal, letters of credit, 
commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto; 
or (iii) shall impose on any Lender (or its Lending Office) any other condition, cost or expense affecting its 
SOFR Loans, its Note or its obligation to make SOFR Loans and the result of any of the foregoing is to 
increase the cost to such Lender (or its Lending Office) of making or maintaining any SOFR Loan (or, in 
the case of an adoption or change with respect to taxes, any Loan), or to reduce the amount of any sum 
received or receivable by such Lender (or its Lending Office) under this Agreement or under its Note with 
respect thereto, by an amount deemed by such Lender to be material, then, within 15 days after demand by 
such Lender (with a copy to the Administrative Agent), the Borrower shall pay to such Lender such 
additional amount or amounts as will compensate such Lender for such increased cost or reduction; 
provided that no such amount shall be payable with respect to any period commencing more than 90 days 
prior to the date such Lender first notifies the Borrower of its intention to demand compensation therefor 
under this Section 8.02(a). 

(b) If any Lender shall have determined that any Change In Law has or would have the effect 
of reducing the rate of return on capital or liquidity of such Lender (or its Parent) as a consequence of such 
Lender’s obligations hereunder to a level below that which such Lender (or its Parent) could have achieved 
but for such Change In Law (taking into consideration its policies with respect to capital adequacy and 
liquidity) by an amount deemed by such Lender to be material, then from time to time, within 15 days after 
demand by such Lender (with a copy to the Administrative Agent), the Borrower shall pay to such Lender 
such additional amount or amounts as will compensate such Lender (or its Parent) for such reduction; 
provided that no such amount shall be payable with respect to any period commencing less than 30 days 
after the date such Lender first notifies the Borrower of its intention to demand compensation under this 
Section 8.02(b). 

(c) Each Lender will promptly notify the Borrower and the Administrative Agent of any event 
of which it has knowledge, occurring after the date hereof, which will entitle such Lender to compensation 
pursuant to this Section and will designate a different Lending Office if such designation will avoid the 
need for, or reduce the amount of, such compensation and will not, in the judgment of such Lender, be 
otherwise disadvantageous to such Lender. A certificate of any Lender claiming compensation under this 
Section and setting forth the additional amount or amounts to be paid to it hereunder shall be conclusive in 
the absence of manifest error.  In determining such amount, such Lender may use any reasonable averaging 
and attribution methods. 

Section 8.03 Taxes.   

(a) For purposes of this Section 8.03 the following terms have the following meanings: 

“FATCA” means Sections 1471 through 1474 of the Internal Revenue Code, as of the date of this 
Agreement (or any amended or successor version that is substantively comparable and not materially more 
onerous to comply with) and any current or future regulations or official interpretations thereof and any 
agreement entered into pursuant to Section 1471(b)(1) of the Internal Revenue Code. For purposes of this 
Section 8.03, “Applicable Law” includes FATCA. 

“Taxes” means any and all present or future taxes, duties, levies, imposts, deductions, charges or 
withholdings including any interest, additions to tax or penalties applicable thereto with respect to any 
payment by or on account of any obligation of the Borrower pursuant to this Agreement or any Note, 
excluding (i) in the case of each Lender and the Administrative Agent, taxes imposed on its income, net 
worth or gross receipts and franchise or similar taxes imposed on it by a jurisdiction under the laws of which 
such Lender or the Administrative Agent (as the case may be) is organized or in which its principal 

Exhibit 1(k)



15450694v5 28422.00011 
 

 

41 
 

executive office is located or, in the case of each Lender, in which its Lending Office is located, (ii) in the 
case of each Lender, any United States withholding tax imposed on such payments except to the extent that 
(A) such Lender is subject to United States withholding tax by reason of a U.S. Tax Law Change or (B) in 
the case of a Lender not listed on the signature pages hereof or a Participant, amounts with respect to such 
Taxes were payable pursuant to Section 8.03 to such Lender’s assignor or to such Participant’s participating 
Lender immediately before such Lender or Participant acquired the applicable interest in a Loan or 
Commitment; (iii) Taxes attributable to such Lender’s or Administrative Agent’s failure to comply with 
Section 8.03(d) or (e) and (iv) any U.S. federal withholding Taxes imposed under FATCA. 

“Other Taxes” means any present or future stamp or documentary taxes and any other excise or 
property taxes, or similar charges or levies, which arise from any payment made pursuant to this Agreement 
or under any Note or from the execution or delivery of, or otherwise with respect to, this Agreement or any 
Note. 

“U.S. Tax Law Change” means with respect to any Lender or Participant the occurrence (x) in the 
case of each Lender listed on the signature pages hereof, after the date of its execution and delivery of this 
Agreement and (y) in the case of any other Lender, after the date such Lender shall have become a Lender 
hereunder, and (z) in the case of each Participant, after the date such Participant became a Participant 
hereunder, of the adoption of any applicable U.S. federal law, U.S. federal rule or U.S. federal regulation 
relating to taxation, or any change therein, or the entry into force, modification or revocation of any income 
tax convention or treaty to which the United States is a party. 

(b) Any and all payments by or any account of the Borrower to or for the account of any Lender 
or the Administrative Agent hereunder or under any Note shall be made without deduction for any Taxes 
or Other Taxes, except as required by Applicable Law; provided that if the Borrower or the Administrative 
Agent shall be required by law to deduct any Taxes or Other Taxes from any such payments, (i) the sum 
payable by the Borrower shall be increased as necessary so that after all required deductions are made 
(including deductions applicable to additional sums payable under this Section 8.03) such Lender or the 
Administrative Agent (as the case may be) receives an amount equal to the sum it would have received had 
no such deductions been made, (ii) the Borrower or the Administrative Agent shall make such deductions, 
(iii) the Borrower or the Administrative Agent shall pay the full amount deducted to the relevant taxation 
authority or other authority in accordance with Applicable Law and (iv) if the withholding agent is the 
Borrower, the Borrower shall furnish to the Administrative Agent, at its address referred to in Section 9.01, 
the original or a certified copy of a receipt evidencing payment thereof. 

(c) The Borrower agrees to indemnify each Lender and the Administrative Agent for the full 
amount of Taxes or Other Taxes (including, without limitation, any Taxes or Other Taxes imposed or 
asserted by any jurisdiction on amounts payable under this Section 8.03) paid by such Lender or the 
Administrative Agent (as the case may be) and any liability (including penalties, interest and reasonable 
expenses) arising therefrom or with respect thereto.  This indemnification shall be paid within 15 days after 
such Lender or the Administrative Agent (as the case may be) makes demand therefor. 

(d) Each Lender organized under the laws of a jurisdiction outside the United States, on or 
prior to the date of its execution and delivery of this Agreement in the case of each Lender listed on the 
signature pages hereof and on or prior to the date on which it becomes a Lender in the case of each other 
Lender, and from time to time thereafter as required by law or requested by the Borrower or the 
Administrative Agent (but only so long as such Lender remains lawfully able to do so), shall provide the 
Borrower and the Administrative Agent (in such number of copies as shall be requested by the recipient) 
with whichever of the following is applicable (including any successor forms prescribed by the Internal 
Revenue Service): 
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(i) in the case of a Lender claiming the benefits of an income tax treaty to which the 
United States is a party (x) with respect to payments of interest hereunder or under any Note, 
executed copies of IRS Form W-8BEN establishing an exemption from, or reduction of, U.S. 
federal withholding Tax pursuant to the “interest” article of such tax treaty and (y) with respect to 
any other applicable payments hereunder or under any Note, IRS Form W-8BEN establishing an 
exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “business profits” 
or “other income” article of such tax treaty; 

(ii) executed copies of IRS Form W-8ECI; 

(iii) in the case of a Lender claiming the benefits of the exemption for portfolio interest 
under Section 881(c) of the Internal Revenue Code, (x) a certificate reasonably acceptable to the 
Administrative Agent to the effect that such Lender is not a “bank” within the meaning of Section 
881(c)(3)(A) of the Internal Revenue Code, a “10 percent shareholder” of the Borrower within the 
meaning of Section 881(c)(3)(B) of the Internal Revenue Code, or a “controlled foreign 
corporation” described in Section 881(c)(3)(C) of the Internal Revenue Code (a “U.S. Tax 
Compliance Certificate”) and (y) executed copies of IRS Form W-8BEN; or 

(iv) to the extent a Lender is not the beneficial owner, executed copies of IRS Form 
W-8IMY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN, a U.S. Tax Compliance 
Certificate, IRS Form W-9, and/or other certification documents from each beneficial owner, as 
applicable; provided that if the Lender is a partnership and one or more direct or indirect partners 
of such Lender are claiming the portfolio interest exemption, such Lender may provide a U.S. Tax 
Compliance Certificate on behalf of each such direct and indirect partner. 

(e) Any Lender that is organized under the laws of a jurisdiction within the United States shall 
deliver to the Borrower and the Administrative Agent on or prior to the date on which such Lender becomes 
a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the 
Borrower or the Administrative Agent), executed copies of IRS Form W-9 certifying that such Lender is 
exempt from U.S. federal backup withholding tax. 

(f) If a payment made to a Lender hereunder or under any Note would be subject to U.S. 
federal withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable 
reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Internal 
Revenue Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at 
the time or times prescribed by law and at such time or times reasonably requested by the Borrower or the 
Administrative Agent such documentation prescribed by Applicable Law (including as prescribed by 
Section 1471(b)(3)(C)(i) of the Internal Revenue Code) and such additional documentation reasonably 
requested by the Borrower or the Administrative Agent as may be necessary for the Borrower and the 
Administrative Agent to comply with their obligations under FATCA and to determine that such Lender 
has complied with such Lender’s obligations under FATCA or to determine the amount to deduct and 
withhold from such payment.  Solely for purposes of this clause (f), “FATCA” shall include any 
amendments made to FATCA after the date of this Agreement. 

(g) Each Lender agrees that if any form or certification it previously delivered expires or 
becomes obsolete or inaccurate in any respect, it shall update such form or certification or promptly notify 
the Borrower and the Administrative Agent in writing of its legal inability to do so. 

(h) If a Lender, which is otherwise exempt from or subject to a reduced rate of withholding 
tax, becomes subject to Taxes because of its failure to deliver a form required hereunder, the Borrower shall 
take such steps as such Lender shall reasonably request to assist such Lender to recover such Taxes. 
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(i) If the Borrower is required to pay additional amounts to or for the account of any Lender 
pursuant to this Section 8.03, then such Lender will take such action (including changing the jurisdiction 
of its Lending Office) as in the good faith judgment of such Lender (i) will eliminate or reduce any such 
additional payment which may thereafter accrue and (ii) is not otherwise disadvantageous to such Lender. 

(j) If any Lender or the Administrative Agent receives a refund of any Taxes or Other Taxes 
for which the Borrower has made a payment under Section 8.03(b) or (c) and such refund was received 
from the taxing authority which originally imposed such Taxes or Other Taxes, such Lender or the 
Administrative Agent agrees to reimburse the Borrower to the extent of such refund; provided that nothing 
contained in this paragraph (j) shall require any Lender or the Administrative Agent to seek any such refund 
or make available its tax returns (or any other information relating to its taxes which it deems to be 
confidential). 

(k) Each Lender shall severally indemnify the Administrative Agent, within 10 days after 
demand therefor, for (i) any Taxes attributable to such Lender (but only to the extent that the Borrower has 
not already indemnified the Administrative Agent for such Taxes and without limiting the obligation of the 
Borrower to do so), (ii) any taxes attributable to such Lender’s failure to comply with the provisions of 
Section 9.06(b) relating to the maintenance of a Participant Register and (iii) any taxes excluded from the 
definition of Taxes attributable to such Lender, in each case, that are payable or paid by the Administrative 
Agent in connection with this Agreement or any Note, and any reasonable expenses arising therefrom or 
with respect thereto.  A certificate as to the amount of such payment or liability delivered to any Lender by 
the Administrative Agent shall be conclusive absent manifest error.  Each Lender hereby authorizes the 
Administrative Agent to set off and apply any and all amounts at any time owing to such Lender hereunder 
or under any Note or otherwise payable by the Administrative Agent to the Lender from any other source 
against any amount due to the Administrative Agent under this paragraph (k). 

Section 8.04 Base Rate Loans Substituted for Affected SOFR Loans.  If (i) the obligation of any 
Lender to make or to continue or convert outstanding Loans as or into SOFR Loans has been suspended 
pursuant to Section 8.02 or (ii) any Lender has demanded compensation under Section 8.02(a) with respect 
to its SOFR Loans and the Borrower shall, by at least five U.S. Government Securities Business Days’ prior 
notice to such Lender through the Administrative Agent, have elected that the provisions of this Section 
shall apply to such Lender, then, unless and until such Lender notifies the Borrower that the circumstances 
giving rise to such suspension or demand for compensation no longer apply: 

(a) all Loans which would otherwise be made by such Lender as (or continued as or converted 
to) SOFR Loans, as the case may be, shall instead be Base Rate Loans (on which interest and principal shall 
be payable contemporaneously with the related SOFR Loans of the other Lenders), and 

(b) after each of its SOFR Loans has been repaid, all payments of principal which would 
otherwise be applied to repay such Loans shall be applied to repay its Base Rate Loans instead. 

If such Lender notifies the Borrower that the circumstances giving rise to such suspension or demand for 
compensation no longer exist, the principal amount of each such Base Rate Loan shall be converted into a 
SOFR Loan on the first day of the next succeeding Interest Period applicable to the related SOFR Loans of 
the other Lenders. 

Section 8.05 Substitution of Lender; Termination Option.  If (i) the obligation of any Lender to 
make or to convert or continue outstanding Loans as or into SOFR Loans has been suspended pursuant to 
Section 8.01, (ii) any Lender has demanded compensation under Section 8.02 or Section 8.03 (including 
any demand made by a Lender on behalf of a Participant), (iii) any Lender becomes a Defaulting Lender, 
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(iv) Investment Grade Status ceases to exist as to any Lender or, (v) for purposes of (a) below only, any 
Lender becomes a Non-Consenting Lender, then: 

(a) the Borrower shall have the right, with the assistance of the Administrative Agent (or, if 
the Administrative Agent is a Defaulting Lender, the Required Lenders), to designate an Assignee (which 
may be one or more of the Lenders) mutually satisfactory to the Borrower and, so long as any such Persons 
are not Defaulting Lenders, the Administrative Agent (whose consent shall not be unreasonably withheld 
or delayed) to purchase for cash, pursuant to an Assignment and Assumption Agreement in substantially 
the form of Exhibit D hereto, the outstanding Loans of such Lender and assume the Commitment of such 
Lender (including any Commitments and Loans that have been participated), without recourse to or 
warranty by, or expense to, such Lender, for a purchase price equal to the principal amount of all of such 
Lender’s outstanding Loans plus any accrued but unpaid interest thereon and the accrued but unpaid fees 
in respect of such Lender’s Commitment hereunder and all other amounts payable by the Borrower to such 
Lender hereunder plus such amount, if any, as would be payable pursuant to Section 2.13 if the outstanding 
Loans of such Lender were prepaid in their entirety on the date of consummation of such assignment; and 

(b) if at the time Investment Grade Status exists as to the Borrower, the Borrower may elect to 
terminate this Agreement as to such Lender (including any Commitments and Loans that have been 
participated); provided that (i) the Borrower notifies such Lender through the Administrative Agent (or, if 
the Administrative Agent is a Defaulting Lender, the Required Lenders) of such election at least three U.S. 
Government Securities Business Days before the effective date of such termination and (ii) the Borrower 
repays or prepays the principal amount of all outstanding Loans made by such Lender plus any accrued but 
unpaid interest thereon and the accrued but unpaid fees in respect of such Lender’s Commitment hereunder 
plus all other amounts payable by the Borrower to such Lender hereunder, not later than the effective date 
of such termination.  

ARTICLE 9 
Miscellaneous 

Section 9.01 Notices. 

(a) All notices, requests and other communications to any party hereunder shall be in writing 
(including electronic transmission, bank wire, facsimile transmission or similar writing) and shall be given 
to such party:  (x) in the case of the Borrower or the Administrative Agent, at its address or facsimile number 
set forth on the signature pages hereof, (y) in the case of any Lender, at its address or facsimile number set 
forth in its Administrative Questionnaire or (z) in the case of any party, such other address or facsimile 
number as such party may hereafter specify for the purpose by notice to the Administrative Agent and the 
Borrower.  Each such notice, request or other communication shall be effective (i) if given by facsimile, 
when such facsimile is transmitted to the facsimile number specified in this Section and the appropriate 
answerback or confirmation slip, as the case may be, is received or (ii) if given by any other means, when 
delivered at the address specified in this Section; provided that notices to the Administrative Agent under 
Article 2 or Article 8 shall not be effective until delivered.  Notices delivered through electronic 
communications shall be effective as and to the extent provided in subsection (b) below. 

(b) Notices and other communications to the Lenders hereunder may be delivered or furnished 
by electronic communication (including e-mail and internet or intranet websites) pursuant to procedures 
approved by the Administrative Agent or as otherwise determined by the Administrative Agent, provided 
that the foregoing shall not apply to notices to any Lender pursuant to Article 2 if such Lender has notified 
the Administrative Agent that it is incapable of receiving notices under such Section by electronic 
communication.  The Administrative Agent or the Borrower may, in its respective discretion, agree to 
accept notices and other communications to it hereunder by electronic communications pursuant to 
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procedures approved by it or as it otherwise determines, provided that such determination or approval may 
be limited to particular notices or communications.  Unless the Administrative Agent otherwise prescribes, 
(i) notices and other communications sent to an e-mail address shall be deemed received upon the sender’s 
receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” 
function, as available, return e-mail or other written acknowledgement), provided that if such notice or 
other communication is not given during the normal business hours of the recipient, such notice or 
communication shall be deemed to have been given at the opening of business on the next Domestic 
Business Day or U.S. Government Securities Business Day, as applicable, for the recipient, and (ii) notices 
or communications posted to an internet or intranet website shall be deemed received upon the deemed 
receipt by the intended recipient at its e-mail address as described in the foregoing clause (i) of notification 
that such notice or communication is available and identifying the website address therefor. 

(c) The Borrower agrees that the Administrative Agent may, but shall not be obligated to, 
make the Communications (as defined below) available to the Lenders by posting the Communications on 
the Platform.  The Platform is provided “as is” and “as available.”  The Agent Parties (as defined below) 
do not warrant the adequacy of the Platform and expressly disclaim liability for errors or omissions in the 
Communications.  No warranty of any kind, express, implied or statutory, including any warranty of 
merchantability, fitness for a particular purpose, non-infringement of third-party rights or freedom from 
viruses or other code defects, is made by any Agent Party in connection with the Communications or the 
Platform.  In no event shall the Administrative Agent or any of its Related Parties (collectively, the “Agent 
Parties”) have any liability to the Borrower, any Lender or any other Person or entity for damages of any 
kind, including direct or indirect, special, incidental or consequential damages, losses or expenses (whether 
in tort, contract or otherwise) arising out of the Borrower’s or the Administrative Agent’s transmission of 
communications through the Platform.  “Communications” means, collectively, any notice, demand, 
communication, information, document or other material provided by or on behalf of the Borrower pursuant 
to this Agreement or the transactions contemplated herein that is distributed to the Administrative Agent or 
any Lender by means of electronic communications pursuant to this Section, including through the 
Platform. 

Section 9.02 No Waivers.  No failure or delay by the Administrative Agent or any Lender in 
exercising any right, power or privilege hereunder or under any Note shall operate as a waiver thereof nor 
shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of 
any other right, power or privilege.  The rights and remedies herein provided shall be cumulative and not 
exclusive of any rights or remedies provided by law. 

Section 9.03 Expenses; Indemnification.   

(a) The Borrower shall pay (i) all reasonable out-of-pocket expenses of the Administrative 
Agent, including reasonable fees and disbursements of one special counsel for the Administrative Agent, 
in connection with the preparation of this Agreement, any waiver or consent hereunder or any amendment 
hereof or any Default or alleged Default with respect to the Borrower hereunder and (ii) if an Event of 
Default with respect to the Borrower occurs, all reasonable out-of-pocket expenses incurred by the 
Administrative Agent or any Lender, including reasonable fees and disbursements of one primary counsel 
for the Administrative Agent and the Lenders (and (x) if necessary, a single firm of local counsel to the 
Administrative Agent and the Lenders in each appropriate jurisdiction and (y) solely in the case of any 
actual or potential conflict of interest, one additional counsel in each relevant jurisdiction to the affected 
Persons similarly situated), in connection with such Event of Default and collection and other enforcement 
proceedings resulting therefrom. 

(b) The Borrower agrees to indemnify the Administrative Agent and each Lender and the 
respective Related Parties of the foregoing (each an “Indemnitee”) and hold each Indemnitee harmless 
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from and against any and all liabilities, losses, penalties, damages, costs and expenses of any kind, 
including, without limitation, the reasonable fees and disbursements of one counsel for all Indemnitees 
taken as a whole and, in the case of any actual or potential conflict of interest, one additional counsel to 
each group of affected Indemnitees similarly situated taken as a whole, which may be incurred by such 
Indemnitee in connection with any investigative, administrative or judicial proceeding (whether or not such 
Indemnitee shall be designated a party thereto) relating to or arising out of this Agreement or any actual or 
proposed use of proceeds of Loans hereunder; provided that no Indemnitee shall have the right to be 
indemnified hereunder for such Indemnitee’s own gross negligence or willful misconduct as determined by 
a court of competent jurisdiction.  This Section shall not apply to Taxes other than any Taxes that represent 
losses, claims, damages, etc. arising from any non-Tax claim.   

(c) To the fullest extent permitted by Applicable Law, the Borrower shall not assert, and 
hereby waives, any claim against any Lender, the Administrative Agent, and each Related Party of any of 
the foregoing (each a “Lender-Related Party”), on any theory of liability, for special, indirect, 
consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection 
with, or as a result of, this Agreement, or any agreement or instrument contemplated hereby, the transactions 
contemplated hereby or thereby, any Loan or the use of the proceeds thereof.  No Lender-Related Party 
shall be liable for any damages arising from the use by unintended recipients of any information or other 
materials distributed by it through telecommunications, electronic or other information transmission 
systems in connection with this Agreement or the transactions contemplated hereby or thereby. 

Section 9.04 Sharing of Set-offs.  Each Lender agrees that if it shall, by exercising any right of 
set-off or counterclaim or otherwise, receive payment of a proportion of the aggregate amount then due 
with respect to the Loans held by it which is greater than the proportion received by any other Lender in 
respect of the aggregate amount then due with respect to the Loans held by such other Lender, the Lender 
receiving such proportionately greater payment shall purchase such participations in the Loans held by the 
other Lenders, and such other adjustments shall be made, as may be required so that all such payments with 
respect to the Loans held by the Lenders shall be shared by the Lenders pro rata; provided that nothing in 
this Section shall impair the right of any Lender to exercise any right of set-off or counterclaim it may have 
and to apply the amount subject to such exercise to the payment of indebtedness of the Borrower other than 
its indebtedness under this Agreement. 

Section 9.05 Amendments and Waivers.   

(a) Any provision of this Agreement or the Notes may be amended or waived if, but only if, 
such amendment or waiver is in writing and is signed by the Borrower and the Required Lenders (and, if 
the rights or duties of the Administrative Agent is affected thereby, by the Administrative Agent); provided 
that no such amendment or waiver shall (x) unless signed by each adversely affected Lender, (i) increase 
the Commitment of any Lender or subject any Lender to any additional obligation, (ii) reduce the principal 
of or rate of interest on any Loan or any interest thereon or any fees hereunder, (iii) postpone the date fixed 
for any payment of principal of or interest on any Loan or interest thereon or any fees hereunder or for 
termination of any Commitment, or (iv) change the provisions of Section 9.04 or of any other provision of 
this Agreement providing for the ratable application of payments in respect of the Loans or (y) unless signed 
by all Lenders, change the definition of Required Lenders or the provisions of this Section 9.05; provided 
further, that the Administrative Agent and the Borrower may, without the consent of any Lender, enter into 
amendments or modifications to this Agreement as the Administrative Agent reasonably deems appropriate 
in order to implement any Benchmark Replacement or otherwise effectuate the terms of Section 8.01(c) in 
accordance with the terms of Section 8.01(c). 

(b) (i) If any representation or warranty in Article 4 of the Master Credit Facility, any covenant 
in Article 5 of the Master Credit Facility or any event of default in Article 6 of the Master Credit Facility 
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and, in each case, any related definitions in the Master Credit Facility, is replaced, changed, amended, 
modified, supplemented or removed or (ii) any Default or Event of Default (as such terms are defined in 
the Master Credit Facility) is waived (any of the foregoing in clauses (i) and (ii), a “Change”), regardless 
of whether the Master Credit Facility is replaced, refinanced, amended and restated, amended, modified or 
supplemented and regardless of whether any such Change occurs in the corresponding article or definitions, 
such Change shall be incorporated automatically into this Agreement, or in the case of a waiver will be 
applied automatically to this Agreement for the corresponding Default or Event of Default occurring 
hereunder, upon the later of (A) the effectiveness of such Change in the Master Credit Facility and (B) the 
30th day after the Administrative Agent’s receipt of notice from the Borrower of such Change, provided 
that the Required Lenders hereunder do not notify the Borrower through the Administrative Agent within 
30 days after the Administrative Agent’s receipt of such notice from the Borrower of their election (which 
may be made in their discretion) that such Change shall not be effective with respect to this Agreement; 
provided that no Change to the Master Credit Facility shall amend, waive, modify or impact the rights or 
remedies of the Lenders with respect to a Default or Event of Default under Section 6.01(a) of this 
Agreement. 

Section 9.06 Successors and Assigns.   

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors and assigns and each Indemnitee, except that no Borrower 
may assign or otherwise transfer any of its rights under this Agreement without the prior written consent of 
all Lenders. 

(b) Any Lender may, with the consent (unless an Event of Default then exists) of the Borrower 
(such consent not to be unreasonably withheld or delayed), at any time grant to one or more banks or other 
institutions (each a “Participant”) participating interests in its Commitment or any or all of its Loans; 
provided that any Lender may, without the consent of the Borrower, at any time grant participating interests 
in its Commitment or any or all of its Loans to another Lender, an Approved Fund or an Affiliate of such 
transferor Lender.  In the event of any such grant by a Lender of a participating interest to a Participant, 
whether or not upon notice to the Administrative Agent, such Lender shall remain responsible for the 
performance of its obligations hereunder, and the Borrower and the Administrative Agent shall continue to 
deal solely and directly with such Lender in connection with such Lender’s rights and obligations under 
this Agreement.  Any agreement pursuant to which any Lender may grant such a participating interest shall 
provide that (A) such Participant agrees to be subject to Section 8.05 as if it were an Assignee under 
paragraph (c) of this Section 9.06 or as if it were the Lender granting such participation and (B) such Lender 
shall retain the sole right and responsibility to enforce the obligations of the Borrower hereunder including, 
without limitation, the right to approve any amendment, modification or waiver of any provision of this 
Agreement; provided that such participation agreement may provide that such Lender will not agree to any 
modification, amendment or waiver of this Agreement described in clause (x)(i), (ii) or (iii) of Section 
9.05(a) without the consent of the Participant.  The Borrower agrees that each Participant shall, to the extent 
provided in its participation agreement, be entitled to the benefits of Article 8 with respect to its participating 
interest, subject to the performance by such Participant of the obligations of a Lender thereunder (it being 
understood that the documentation required under Section 8.03 shall be delivered by the Participant to the 
participating Lender and the Participant agrees to be subject to the provisions of Sections 8.03(i), 8.03(j) 
and 8.05 as if it were an Assignee).  In addition, each Lender that sells a participation agrees, at the 
Borrower’s request, to use reasonable efforts to cooperate with the Borrower to effectuate the provisions of 
Section 8.05 with respect to any Participant.  An assignment or other transfer which is not permitted by 
subsection (c) or (d) below shall be given effect for purposes of this Agreement only to the extent of a 
participating interest granted in accordance with this subsection (b).  Each Lender that sells a participation 
shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain a register on which 
it enters the name and address of each Participant and the principal amounts (and stated interest) of each 
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Participant’s interest in the Loans or other obligations hereunder or under any Note (the “Participant 
Register”); provided that no Lender shall have any obligation to disclose all or any portion of the Participant 
Register (including the identity of any Participant (other than for the consent requirements set forth in the 
first sentence of this Section 9.06(b)) or any information relating to a Participant’s interest in any 
Commitments, Loans or its other obligations hereunder or under any Note) to any Person except to the 
extent that such disclosure is necessary to establish that such Commitment, Loan or other obligation is in 
registered form under Section 5f.103-1(c) of the United States Treasury Regulations.  The entries in the 
Participant Register shall be conclusive absent manifest error, and such Lender shall treat each Person 
whose name is recorded in the Participant Register as the owner of such participation for all purposes of 
this Agreement notwithstanding any notice to the contrary.  For the avoidance of doubt, the Administrative 
Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a Participant 
Register. 

(c) Any Lender may at any time assign to one or more banks or other financial institutions 
(each an “Assignee”) other than (w) the Borrower, (x) a Subsidiary or Affiliate of the Borrower, (y) a 
Defaulting Lender or any Person who, upon becoming a Lender hereunder, would constitute a Defaulting 
Lender, or (z) a natural person (or a holding company, investment vehicle or trust for, or owned and 
operated for the primary benefit of, a natural person), all, or a proportionate part (equivalent to a 
Commitment of not less than $10,000,000 (unless the Borrower and the Administrative Agent shall 
otherwise agree)) of all, of its rights and obligations under this Agreement and its Note (if any), and such 
Assignee shall assume such rights and obligations, pursuant to an Assignment and Assumption Agreement 
in substantially the form of Exhibit D hereto executed by such Assignee and such transferor Lender, with 
(and only with and subject to) the prior written consent of the Administrative Agent (which shall not be 
unreasonably withheld or delayed) and, so long as no Event of Default has occurred and is continuing, the 
Borrower (which shall not be unreasonably withheld or delayed); provided that unless such assignment is 
of the entire right, title and interest of the transferor Lender hereunder, after making any such assignment 
such transferor Lender shall have a Commitment of at least $10,000,000 (unless the Borrower and the 
Administrative Agent shall otherwise agree).  Upon execution and delivery of such instrument of 
assumption and payment by such Assignee to such transferor Lender of an amount equal to the purchase 
price agreed between such transferor Lender and such Assignee, such Assignee shall be a Lender party to 
this Agreement and shall have all the rights and obligations of a Lender with a Commitment as set forth in 
such instrument of assumption, and the transferor Lender shall be released from its obligations hereunder 
to a corresponding extent, and no further consent or action by any party shall be required.  Upon the 
consummation of any assignment pursuant to this subsection (c), the transferor Lender, the Administrative 
Agent and the Borrower shall make appropriate arrangements so that, if required by the Assignee, a Note(s) 
is issued to the Assignee.  The Assignee shall, prior to the first date on which interest or fees are payable 
hereunder for its account, deliver to the Borrower and the Administrative Agent any certifications, forms 
or other documentation in accordance with Section 8.03.  All assignments (other than assignments to 
Affiliates) shall be subject to a transaction fee established by, and payable by the transferor Lender to, the 
Administrative Agent for its own account (which shall not exceed $3,500). 

(d) Any Lender may at any time assign all or any portion of its rights under this Agreement 
and its Note (if any) to a Federal Reserve Bank.  No such assignment shall release the transferor Lender 
from its obligations hereunder or modify any such obligations. 

(e) No Assignee, Participant or other transferee of any Lender’s rights (including any Lending 
Office other than such Lender’s initial Lending Office) shall be entitled to receive any greater payment 
under Section 8.02 or 8.03 than such Lender would have been entitled to receive with respect to the rights 
transferred, unless such transfer is made by reason of the provisions of Sections Section 8.02 or Section 
8.03 requiring such Lender to designate a different Lending Office under certain circumstances or at a time 
when the circumstances giving rise to such greater payment did not exist. 
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Section 9.07 Collateral.  Each of the Lenders represents to the Administrative Agent and each 
of the other Lenders that it in good faith is not relying upon any “margin stock” (as defined in Regulation 
U) as collateral in the extension or maintenance of the credit provided for in this Agreement. 

Section 9.08 Confidentiality.  The Administrative Agent and each Lender (i) agrees to keep any 
information delivered or made available by the Borrower pursuant to this Agreement confidential from 
anyone other than persons employed or retained by such Lender and its Affiliates who are engaged in 
evaluating, approving, structuring or administering the credit facility contemplated hereby and (ii) further 
agrees on behalf of itself and, to the extent it has the power to do so, its Affiliates and agents, to keep all 
other information delivered or made available to it by the Borrower or Affiliate of the Borrower for other 
purposes which, (x) is marked confidential and is expressly made available subject to the terms of this 
section, and (y) is not otherwise subject to a confidentiality agreement, confidential from anyone other than 
persons employed or retained by such Lender and its Affiliates and agents who need to receive such 
information in furtherance of the engagement or matter pursuant to which the information is provided; 
provided that nothing herein shall prevent any Lender or, solely with respect to information disclosed in a 
manner set forth in clauses (b) through (g) and (k) in this Section 9.08, any Affiliate of such Lender from 
disclosing such information, to the extent necessary under the circumstances under which such disclosure 
is required, (a) to any other Lender or the Administrative Agent, (b) upon the order of any court or 
administrative agency, (c) upon the request or demand of any regulatory agency or authority or self-
regulatory body, (d) which had been publicly disclosed other than as a result of a disclosure by the 
Administrative Agent or any Lender prohibited by this Agreement or which had already been in the 
possession of any Lender or not acquired from the Borrower or persons known by the Lenders to be in 
breach of an obligation of confidentiality to the Borrower, (e) in connection with any litigation to which the 
Administrative Agent, any Lender or any Affiliate or their respective subsidiaries or Parent may be a party, 
(f) to the extent necessary in connection with the exercise of any remedy hereunder or other engagement or 
matter, (g) to such Lender’s, Affiliate’s or the Administrative Agent’s legal counsel and independent 
auditors, (h) subject to provisions substantially similar to those contained in this Section 9.08, to any actual 
or proposed Participant or Assignee, (i) to any direct, indirect, actual or prospective counterparty (and its 
advisor) to any swap, derivative or securitization transaction related to the obligations under this 
Agreement, (j) on a confidential basis to the CUSIP Service Bureau or any similar agency in connection 
with the issuance and monitoring of CUSIP numbers with respect to the loans, (k) on a confidential basis 
to rating agencies in consultation and coordination with the Borrower, (l) for purposes of establishing a 
“due diligence” defense, (m) with the consent of the Borrower and (n) on a confidential basis to any credit 
insurance provider requiring access to such information in connection with credit insurance for the benefit 
of the disclosing Lender. 

Section 9.09 Governing Law; Submission to Jurisdiction.  This Agreement and each Note (if 
any) shall be construed in accordance with and governed by the law of the State of New York (without 
regard to conflict of law principles other than Sections 5-1401 and 5-1402 of The New York General 
Obligations Law).  The Borrower and each Lender Party hereby submits to the exclusive jurisdiction of the 
United States District Court for the Southern District of New York and of any New York State court sitting 
in New York County for purposes of all legal proceedings arising out of or relating to this Agreement or 
the transactions contemplated hereby.  The Borrower and each Lender Party irrevocably waives, to the 
fullest extent permitted by law, any objection which it may now or hereafter have to the laying of the venue 
of any such proceeding brought in such a court and any claim that any such proceeding brought in such a 
court has been brought in an inconvenient forum.  Each party hereto irrevocably consents to service of 
process in the manner provided for notices in Section 9.01.  Nothing in this Agreement will affect the right 
of any party hereto to serve process in any other manner permitted by Applicable Law. 

Section 9.10 Counterparts; Integration.  This Agreement may be signed in any number of 
counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto 

Exhibit 1(k)



15450694v5 28422.00011 
 

 

50 
 

were upon the same instrument.  Delivery of an executed signature page of this Agreement by facsimile or 
electronic transmission shall be effective as delivery of a manually executed counterpart hereof.  This 
Agreement constitutes the entire agreement and understanding among the parties hereto and supersedes any 
and all prior agreements and understandings, oral or written, relating to the subject matter hereof.  The 
words “execution,” “signed,” “signature,” and words of like import in any Assignment and Assumption 
shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which 
shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a 
paper-based recordkeeping system, as the case may be, to the extent and as provided for in any Applicable 
Law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York 
State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform 
Electronic Transactions Act. 

Section 9.11 WAIVER OF JURY TRIAL.  EACH OF THE BORROWER, THE 
ADMINISTRATIVE AGENT AND THE LENDERS, TO THE FULLEST EXTENT IT MAY 
EFFECTIVELY DO SO UNDER APPLICABLE LAW, HEREBY IRREVOCABLY WAIVES ANY 
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

Section 9.12 USA Patriot Act.  Each Lender hereby notifies the Borrower that pursuant to the 
requirements of the USA Patriot Act, Title III of Pub. L. 107-56 (signed into law October 26, 2001) (the 
“Act”), it is required to obtain, verify and record information that identifies the Borrower, which 
information includes the name and address of the Borrower and other information that will allow such 
Lender to identify the Borrower in accordance with the Act. 

Section 9.13 [Reserved]. 

Section 9.14 No Fiduciary Duty.  The Borrower agrees that in connection with all aspects of the 
Loans contemplated by this Agreement and any communications in connection therewith, (i) the Borrower 
and its Subsidiaries, on the one hand, and the Administrative Agent, the Lenders and their respective 
affiliates, on the other hand, will have a business relationship that does not create, by implication or 
otherwise, any fiduciary duty on the part of the Administrative Agent, the Lenders or their respective 
affiliates, and no such duty will be deemed to have arisen in connection with any such transactions or 
communications and (ii) the Administrative Agent, the Lenders and their respective Affiliates may be 
engaged in a broad range of transactions that involve interests that differ from those of the Borrower and 
its Affiliates, and neither the Administrative Agent nor any Lender has any obligation to disclose any of 
such interests to the Borrower or any of its Affiliates. 

Section 9.15 Survival.  Each party’s rights and obligations under Articles 7, 8 and 9 shall survive 
the resignation or replacement of the Administrative Agent or any assignment of rights by, or the 
replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discharge 
of all obligations hereunder or under any Note and the termination of this Agreement. 

Section 9.16 Acknowledgment and Consent to Bail-In of Affected Financial Institutions.  
Notwithstanding anything to the contrary in this Agreement, any Note or in any other agreement, 
arrangement or understanding among any such parties, each party hereto acknowledges that any liability of 
any Affected Financial Institution arising under this Agreement or any Note, to the extent such liability is 
unsecured, may be subject to the write-down and conversion powers of the applicable Resolution Authority 
and agrees and consents to, and acknowledges and agrees to be bound by: 
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(a) the application of any Write-Down and Conversion Powers by the applicable Resolution 
Authority to any such liabilities arising hereunder which may be payable to it by any party hereto that is an 
Affected Financial Institution; and 

(b) the effects of any Bail-in Action on any such liability, including, if applicable: 

(i) a reduction in full or in part or cancellation of any such liability; 

(ii) a conversion of all, or a portion of, such liability into shares or other instruments 
of ownership in such Affected Financial Institution, its parent undertaking, or a bridge institution 
that may be issued to it or otherwise conferred on it, and that such shares or other instruments of 
ownership will be accepted by it in lieu of any rights with respect to any such liability under this 
Agreement or any Note; or 

(iii) the variation of the terms of such liability in connection with the exercise of the 
Write-Down and Conversion Powers of the applicable Resolution Authority. 

Section 9.17 Acknowledgement Regarding Any Supported QFCs.  To the extent this Agreement 
provides support, through a guarantee or otherwise, for Hedging Agreements or any other agreement or 
instrument that is a QFC (such support, “QFC Credit Support” and, each such QFC, a “Supported QFC”), 
the parties acknowledge and agree as follows with respect to the resolution power of the FDIC under the 
Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street Reform and Consumer Protection 
Act (together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in 
respect of such Supported QFC and QFC Credit Support (with the provisions below applicable 
notwithstanding that the Loan Documents and any Supported QFC may in fact be stated to be governed by 
the laws of the State of New York and/or of the United States or any other state of the United States): 

(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”) 
becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported 
QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under such Supported 
QFC and such QFC Credit Support, and any rights in property securing such Supported QFC or such QFC 
Credit Support) from such Covered Party will be effective to the same extent as the transfer would be 
effective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support 
(and any such interest, obligation and rights in property) were governed by the laws of the United States or 
a state of the United States.  In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes 
subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under the Loan Documents 
that might otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against 
such Covered Party are permitted to be exercised to no greater extent than such Default Rights could be 
exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan Documents were 
governed by the laws of the United States or a state of the United States.  Without limitation of the 
foregoing, it is understood and agreed that rights and remedies of the parties with respect to a Defaulting 
Lender shall in no event affect the rights of any Covered Party with respect to a Supported QFC or any 
QFC Credit Support. 

(b) As used in this Section 9.17, the following terms have the following meanings: 

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted 
in accordance with, 12 U.S.C. 1841(k)) of such party. 

“Covered Entity” means any of the following: 
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(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 
12 C.F.R. § 252.82(b); 

(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 
12 C.F.R. § 47.3(b); or 

(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 
C.F.R. § 382.2(b). 

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance 
with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. 

“QFC” has the meaning assigned to the term “qualified financial contract” in, and shall be 
interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D). 

[SIGNATURE PAGES FOLLOW] 
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[Signature Page to Term Loan Credit Agreement]

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by 
their respective authorized officers as of the day and year above first written.

Duke Energy Florida, LLC, as the Borrower

By:

Name: Michael S. Hendershott
Title: Assistant Treasurer

Address for Notices:

Duke Energy Florida, LLC
526 South Church Street
Charlotte, NC 28202
Attention: Michael Hendershott
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as a Lender and as 

By: 

Address for Notices: 

Truist Bank, 
as Administrative Agent 
303 Peachtree Street, 25th Floor 
Mail Code: GA-A TL-7662 
Atlanta, GA 30308 
Agency .Services@Truist.com 

[Signature Page to Term Loan Credit Agreement] 
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MIZUHO BANK, LTD., as a Lender 

By:   

Name: Edward Sacks 

Title:   Authorized Signatory 
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TD BANK, N.A., as a Lender 

By:   

Name: Steve Levi 

Title:   Senior Vice President 
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BANK OF CHINA, NEW YORK BRANCH, as a 

Lender

By: 

Name: Raymond Qiao 

Title:   Executive Vice President
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PNC BANK, NATIONAL ASSOCIATION, as a 
Lender 

By:~~ 
Name: Ryan Rockwood --
Title: Vice President 

[Signature Page to Tenn Loan Credit Agreement] 
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REGIONS BANK, as a Lender 

By:_-vf_l--___ _ 
Name: Tedrick Tarver 
Title: Director 

lSignature Page to Term Loan Credit Agreement] 



 

 

Schedule 1.01 

COMMITMENT SCHEDULE 

 
Lender Total Commitment 

Truist Bank $200,000,000.00 
Mizuho Bank, Ltd. $140,000,000.00 

TD Bank, N.A. $140,000,000.00 
Bank of China, New York Branch $120,000,000.00 
PNC Bank, National Association $120,000,000.00 

Regions Bank $80,000,000.00 
TOTAL $800,000,000.00 
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EXHIBIT A 

NOTE 

New York, New York 
______ __, 20__ 

 
 

For value received, Duke Energy Florida, LLC, a Florida limited liability company (the 
“Borrower”), promises to pay to [LENDER] (the “Lender”) or its registered assigns, for the account of its 
Lending Office, the unpaid principal amount of each Loan made by the Lender to the Borrower pursuant to 
the Credit Agreement referred to below on the date specified in the Credit Agreement.  The Borrower 
promises to pay interest on the unpaid principal amount of each such Loan on the dates and at the rate or 
rates provided for in the Credit Agreement.  All such payments of principal and interest shall be made in 
lawful money of the United States in Federal or other immediately available funds at the office of Truist 
Bank. 

All Loans made by the Lender, the respective types and maturities thereof and all repayments of 
the principal thereof shall be recorded by the Lender, and the Lender, if the Lender so elects in connection 
with any transfer or enforcement of its Note, may endorse on the schedule attached hereto appropriate 
notations to evidence the foregoing information with respect to the Loans then outstanding; provided that 
the failure of the Lender to make any such recordation or endorsement shall not affect the obligations of 
the Borrower hereunder or under the Credit Agreement. 

This note is one of the Notes referred to in the Term Loan Credit Agreement dated as of October 
[21], 2022 by and among the Borrower, the Lenders party thereto and Truist Bank, as Administrative Agent 
(as the same may be amended from time to time, the “Credit Agreement”).  Terms defined in the Credit 
Agreement are used herein with the same meanings.  Reference is made to the Credit Agreement for 
provisions for the prepayment hereof and the acceleration of the maturity hereof. 
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DUKE ENERGY FLORIDA, LLC 
 

By:  
 Name:  
 Title:  
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Note (cont’d) 

LOANS AND PAYMENTS OF PRINCIPAL 

 

Date 
Amount of 
Loan Type of Loan 

Amount of 
Principal Repaid Maturity Date 

Notation 
Made By 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 

Exhibit 1(k)



 

B-1 

EXHIBIT B 

[RESERVED]
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EXHIBIT C 

 

[RESERVED] 
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EXHIBIT D 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

AGREEMENT dated as of _________, 20__ among [ASSIGNOR] (the “Assignor”), 
[ASSIGNEE] (the “Assignee”), [DUKE ENERGY FLORIDA, LLC] and TRUIST BANK, as 
Administrative Agent (the “Administrative Agent”). 

W I T N E S S E T H 

WHEREAS, this Assignment and Assumption Agreement (the “Agreement”) relates to the Term 
Loan Credit Agreement dated as of October [21], 2022 by and among Duke Energy Florida, LLC, the 
Assignor and the other Lenders party thereto, as Lenders and the Administrative Agent (the “Credit 
Agreement”); 

WHEREAS, as provided under the Credit Agreement, the Assignor has a Commitment to make 
Loans to the Borrower in an aggregate principal amount at any time outstanding not to exceed 
$__________; 

WHEREAS, Loans made to the Borrower by the Assignor under the Credit Agreement in the 
aggregate principal amount of $__________ are outstanding at the date hereof; and 

WHEREAS, the Assignor proposes to assign to the Assignee all of the rights of the Assignor under 
the Credit Agreement in respect of a portion of its [Commitment /outstanding Loan] thereunder in an 
amount equal to $__________ (the “Assigned Amount”), and the Assignee proposes to accept assignment 
of such rights and assume the corresponding obligations from the Assignor on such terms;* 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements contained 
herein, the parties hereto agree as follows: 

Section 1. Definitions.  All capitalized terms not otherwise defined herein shall have the respective 
meanings set forth in the Credit Agreement. 

Section 2. Assignment.  The Assignor hereby assigns and sells to the Assignee all of the rights of the 
Assignor under the Credit Agreement to the extent of the Assigned Amount, and the Assignee hereby 
accepts such assignment from the Assignor and assumes all of the obligations of the Assignor under the 
Credit Agreement to the extent of the Assigned Amount, including the purchase from the Assignor of the 
corresponding portion of the principal amount of the Loans made by the Assignor outstanding at the date 
hereof.  Upon the execution and delivery hereof by the Assignor, the Assignee [, Duke Energy Florida, 
LLC] and the Administrative Agent, and the payment of the amounts specified in Section 3 required to be 
paid on the date hereof (i) the Assignee shall, as of the date hereof, succeed to the rights and be obligated 
to perform the obligations of a Lender under the Credit Agreement with a Commitment in an amount equal 
to the Assigned Amount, and (ii) the Commitment of the Assignor shall, as of the date hereof, be reduced 
by a like amount and the Assignor released from its obligations under the Credit Agreement to the extent 
such obligations have been assumed by the Assignee.  The assignment provided for herein shall be without 
recourse to the Assignor. 

Section 3. Payments.  As consideration for the assignment and sale contemplated in Section 2 hereof, 
the Assignee shall pay to the Assignor on the date hereof in Federal funds the amount heretofore agreed 
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between them.1  Each of the Assignor and the Assignee hereby agrees that if it receives any amount under 
the Credit Agreement which is for the account of the other party hereto, it shall receive the same for the 
account of such other party to the extent of such other party’s interest therein and shall promptly pay the 
same to such other party. 

Section 4. Consent to Assignment.  This Agreement is conditioned upon the consent of [Duke Energy 
Florida, LLC,] and the Administrative Agent pursuant to Section 9.06(c) of the Credit Agreement.  The 
execution of this Agreement by [Duke Energy Florida, LLC,] and the Administrative Agent is evidence of 
this consent.  Pursuant to Section 9.06(c) the Borrower agrees to execute and deliver a Note, if required by 
the Assignee, payable to the order of the Assignee to evidence the assignment and assumption provided for 
herein. 

Section 5. Non-reliance on Assignor.  The Assignor makes no representation or warranty in 
connection with, and shall have no responsibility with respect to, the solvency, financial condition, or 
statements of the Borrower, or the validity and enforceability of the obligations of the Borrower in respect 
of the Credit Agreement or any Note.  The Assignee acknowledges that it has, independently and without 
reliance on the Assignor, and based on such documents and information as it has deemed appropriate, made 
its own credit analysis and decision to enter into this Agreement and will continue to be responsible for 
making its own independent appraisal of the business, affairs and financial condition of the Borrower. 

Section 6. Governing Law.  This Agreement shall be governed by and construed in accordance with 
the laws of the State of New York. 

Section 7. Counterparts.  This Agreement may be signed in any number of counterparts, each of 
which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same 
instrument. 

Section 8. Administrative Questionnaire.  Attached is an Administrative Questionnaire duly 
completed by the Assignee. 

  

                                                      
1 Amount should combine principal together with accrued interest and breakage compensation, if 

any, to be paid by the Assignee.  It may be preferable in an appropriate case to specify these amounts 
generically or by formula rather than as a fixed sum. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered 
by their duly authorized officers as of the date first above written. 

 
[ASSIGNOR] 

By:  
 Name:  
 Title:  

 

[ASSIGNEE] 

By:  
 Name:  
 Title:  

 

 
[DUKE ENERGY FLORIDA, LLC] 

By:  
 Name:  
 Title:  

 

[TRUIST BANK] as Administrative Agent 

By:  
 Name:  
 Title:  
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ATLANTA   AUSTIN   BANGKOK   BEIJING   BOSTON   BRUSSELS   CHARLOTTE   DALLAS   DUBAI   HOUSTON   LONDON   LOS ANGELES

MIAMI   NEW YORK   NORFOLK   RICHMOND   SAN FRANCISCO   THE WOODLANDS   TOKYO   TYSONS   WASHINGTON, DC

www.HuntonAK.com

November 10, 2022

Barclays Capital Inc.
Mizuho Securities USA LLC
Scotia Capital (USA) Inc.
TD Securities (USA) LLC

As Representatives of the several Underwriters

c/o Mizuho Securities USA LLC
1271 Avenue of the Americas
New York, New York 10020

DUKE ENERGY FLORIDA, LLC
$500,000,000 First Mortgage Bonds, 5.95% Series due 2052

Ladies and Gentlemen:

We have acted as counsel to Duke Energy Florida, LLC, a Florida limited liability
company (the “Company”), in connection with (i) the issuance and sale by the Company of
$500,000,000 in aggregate principal amount of First Mortgage Bonds, 5.95% Series due 2052
(the “Bonds”) and (ii) the purchase by the Underwriters (as defined herein) of the Bonds
pursuant to the terms of an Underwriting Agreement, dated November 7, 2022 (the
“Underwriting Agreement”), among the Company and the Underwriters named in Schedule A
thereto (the “Underwriters”) for whom you are acting as representatives (the “Representatives”).
The Bonds are being issued pursuant to an Indenture dated as of January 1, 1944 (the “Original
Mortgage”) between the Company and The Bank of New York Mellon (formerly known as The
Bank of New York), as successor trustee, as amended and supplemented by various instruments
including the Fifty-Ninth Supplemental Indenture, dated as of November 1, 2022, relating to the
Bonds (the “Supplemental Indenture”) (as so amended and supplemented, the “Mortgage”).  This
opinion letter is being furnished to you as the Representatives pursuant to Section 6(f) of the
Underwriting Agreement.

All capitalized terms not otherwise defined herein shall have the meanings set forth in the
Underwriting Agreement.

FILE NO: 34085.279
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Barclays Capital Inc.
Mizuho Securities USA LLC
Scotia Capital (USA) Inc.
TD Securities (USA) LLC
November 10, 2022
Page 2

In rendering the opinions expressed below, we have examined the following documents:

(a) The Company’s registration statement on Form S-3 (File No.
333-267583-03) pertaining to the Bonds and certain other securities filed by the Company under
the Securities Act of 1933, as amended (the “1933 Act”), including the Annual Report on Form
10-K of the Company for the year ended December 31, 2021, the Quarterly Reports on Form
10-Q of the Company for the quarterly periods ended March 31, 2022, June 30, 2022 and
September 30, 2022 and the Current Reports on Form 8-K of the Company filed on March 21,
2022 and October 21, 2022 (collectively, the “Incorporated Documents”), each as filed under the
Securities Exchange Act of 1934, as amended (the “1934 Act”), and incorporated by reference in
the registration statement (the “Registration Statement”);

(b) The Company’s prospectus dated September 23, 2022 (the “Base
Prospectus”), as supplemented by a preliminary prospectus supplement dated November 7, 2022
(collectively, the “Preliminary Prospectus”), filed by the Company pursuant to Rule 424(b) of the
rules and regulations of the Securities and Exchange Commission (the “Commission”) under the
1933 Act, which, pursuant to Form S-3, incorporates by reference the Incorporated Documents;

(c) The Company’s prospectus supplement dated November 7, 2022 (together
with the Base Prospectus, the “Prospectus”), filed by the Company pursuant to Rule 424(b) of
the rules and regulations of the Commission under the 1933 Act, which, pursuant to Form S-3,
incorporates by reference the Incorporated Documents;

(d) The Articles of Organization of the Company, effective August 1, 2015;

(e) The Limited Liability Company Operating Agreement of the Company,
dated as of August 1, 2015;

(f) An executed copy of the Underwriting Agreement;

(g) The certificates evidencing the Bonds;

(h) An executed copy of the Mortgage, including the Supplemental Indenture;

(i) Resolutions of the Board of Directors of the Company (the “Board of
Directors”) adopted at a meeting of the Board of Directors on February 23, 1944, authorizing,
among other things, the Original Mortgage;

(j) Resolutions of the Board of Directors, adopted at a meeting of the Board
of Directors on July 22, 1993, establishing and appointing the First Mortgage Bond Indenture
Committee of the Board of Directors;
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Barclays Capital Inc.
Mizuho Securities USA LLC
Scotia Capital (USA) Inc.
TD Securities (USA) LLC
November 10, 2022
Page 3

(k) Resolutions of the Board of Directors, adopted at a meeting of the Board
of Directors on June 20, 2011, reestablishing the conditions upon which the Company’s First
Mortgage Bond Indenture Committee of the Board of Directors may authorize the issuance and
sale of First Mortgage Bonds, among other matters;

(l) Resolutions of the Board of Directors, adopted by unanimous written
consent effective November 8, 2012, reappointing the First Mortgage Bond Indenture Committee
of the Board of Directors, among other matters;

(m) Resolutions of the Board of Directors, adopted by unanimous written
consent effective May 21, 2014, reappointing the First Mortgage Bond Indenture Committee of
the Board of Directors, among other matters;

(n) Resolutions of the Board of Directors, adopted by unanimous written
consent effective September 16, 2016, reappointing the First Mortgage Bond Indenture
Committee of the Board of Directors, among other matters;

(o) The Written Consent of the Board of Directors, effective September 16,
2019, authorizing, among other things, the filing of the Registration Statement and the issuance
of the Company’s securities and further reappointing the First Mortgage Bond Indenture
Committee of the Board of Directors, among other matters;

(p) The Written Consent of the Board of Directors, effective November 15,
2021, reappointing the First Mortgage Bond Indenture Committee of the Board of Directors,
among other matters;

(q) The Written Consent of the First Mortgage Bond Indenture Committee of
the Board of Directors, effective November 7, 2022, acting pursuant to specific delegation made
and authorization given by the Board of Directors of the Company on July 22, 1993, June 20,
2011, November 8, 2012, May 21, 2014, September 16, 2016, September 16, 2019 and
November 15, 2021, relating to the offering of the Bonds; and

(r) The free writing prospectus filed by the Company with the Commission on
November 7, 2022 pursuant to Rule 433 of the 1933 Act (the “Pricing Term Sheet”). The
Preliminary Prospectus (including the Incorporated Documents on file with the Commission as
of such date) and the Pricing Term Sheet, taken together, are collectively referred to as the
“Pricing Disclosure Package.”

In addition, we have examined, and have relied as to matters of fact upon, the documents
delivered to you at the closing (except the certificates representing the Bonds, of which we have
examined a specimen), and we have made such other and further investigations as we deemed
necessary to express the opinions hereinafter set forth.  As to various questions of fact relevant to
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Barclays Capital Inc.
Mizuho Securities USA LLC
Scotia Capital (USA) Inc.
TD Securities (USA) LLC
November 10, 2022
Page 4

the opinions set forth below, we have relied upon certificates of public officials and officers of
the Company, representations of the Company in the Underwriting Agreement and other written
assurances by the officers or other employees of the Company.  In such examination, we have
assumed (i) the genuineness of all signatures, (ii) the legal capacity of natural persons, (iii) the
authenticity of all documents submitted to us as originals, (iv) the conformity to original
documents of all documents submitted to us as certified or photostatic copies and the authenticity
of the originals of such latter documents, and (v) the due authorization, execution and delivery of
all documents by all parties, and the validity, binding effect and enforceability thereof.  We have
also assumed that the Company has been duly organized and is validly existing as a limited
liability company in good standing under the laws of the State of Florida, with power and
authority (limited liability company and other) to own its properties and conduct its business and
that the Company has complied and will comply with all aspects of the laws of all relevant
jurisdictions in connection with the transactions contemplated by, and the performance of its
obligations under, the Underwriting Agreement, other than the Applicable Laws (as defined
below) insofar as we express our opinions herein.

In rendering the opinion set forth in numbered paragraph 4 below, we have relied
exclusively, as to all matters of fact, on the certificate, dated the date of this opinion letter, of
Robert T. Lucas III, Esq., Deputy General Counsel of Duke Energy Business Services LLC
(“DEBS”), the service company subsidiary of Duke Energy Corporation (who in such capacity
provides legal services to the Company), attached hereto as Schedule A, and assumed that the
certifications contained therein will be true and correct as of the time of the application of the
proceeds of the Bonds.

As used herein, (i) “Applicable Laws” means those laws, rules and regulations of the
State of New York and those federal laws, rules and regulations of the United States, in each
case that, in our experience, are normally applicable to transactions of the type contemplated by
the Underwriting Agreement (other than the antifraud provisions of the United States federal
securities laws, state securities or Blue Sky laws, antifraud laws, the rules and regulations of the
Financial Industry Regulatory Authority, Inc., and the New York State Public Service
Commission and the New York State Public Service Law), but without our having made any
special investigation as to the applicability of any specific law, rule or regulation, and the Federal
Power Act and the rules and regulations of the Federal Energy Regulatory Commission
thereunder; (ii) “Governmental Authorities” means any court, regulatory body, administrative
agency or governmental body of the State of New York having jurisdiction over the Company
under Applicable Laws and the Federal Energy Regulatory Commission, but excluding the New
York State Public Service Commission; and (iii) “Governmental Approval” means any consent,
approval, license, authorization or validation of, or filing, qualification or registration with, any
Governmental Authority required to be made or obtained by the Company pursuant to
Applicable Laws, other than any consent, approval, license, authorization, validation, filing,
qualification or registration that may have become applicable as a result of the involvement of
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any party (other than the Company) in the transactions contemplated by the Underwriting
Agreement or because of such parties’ legal or regulatory status or because of any other facts
specifically pertaining to such parties.

The opinions set forth below are subject to the qualification, assumption and limitation
that we do not express any opinion as to the effect on the opinions expressed herein of (i) the
compliance or noncompliance of any party to the Underwriting Agreement (other than with
respect to the Company to the extent necessary to render the opinions set forth herein) with any
state, federal or other laws or regulations applicable to it or them or (ii) the legal or regulatory
status or the nature of the business of any party (other than with respect to the Company to the
extent necessary to render the opinions set forth herein).  We further assume, for purposes of
rendering the opinions set forth below, that the Company is organized and operates only in states
under the laws of which its security issues are regulated by a state commission.

Based upon and subject to the foregoing, and subject to the further qualifications and
limitations stated herein, we are of the opinion that:

1. The statements set forth (i) under the caption “Description of First Mortgage
Bonds” in the Base Prospectus and (ii) under the caption “Description of the Mortgage Bonds” in
the Pricing Disclosure Package and the Prospectus, insofar as such statements purport to
summarize certain provisions of the Mortgage and the Bonds, fairly summarize such provisions
in all material respects.

2. The statements set forth under the caption “Certain U.S. Federal Income Tax
Considerations for Non-U.S. Holders” in the Pricing Disclosure Package and the Prospectus,
insofar as such statements purport to constitute summaries of matters of United States federal
income tax law, constitute accurate and complete summaries, in all material respects, subject to
the qualifications set forth therein.

3. No Governmental Approval, which has not been obtained or taken and is not in
full force and effect, is required to authorize, or is required for, the execution or delivery of the
Underwriting Agreement by the Company or the consummation by the Company of the
transactions contemplated thereby, except for such consents, authorizations, orders, registrations
or qualifications as may be required under the state securities or Blue Sky laws in connection
with the purchase and distribution of the Bonds by the Underwriters.

4. The Company is not and, solely after giving effect to the offering and sale of the
Bonds and the application of the proceeds thereof as described in the Prospectus, will not be
subject to registration and regulation as an “investment company” as such term is defined in the
Investment Company Act of 1940, as amended.

Exhibit 2(a)



Barclays Capital Inc.
Mizuho Securities USA LLC
Scotia Capital (USA) Inc.
TD Securities (USA) LLC
November 10, 2022
Page 6

5. The statements set forth under the caption “Underwriting” in the Pricing
Disclosure Package and the Prospectus, insofar as such statements purport to summarize certain
provisions of the Underwriting Agreement, fairly summarize such provisions in all material
respects.

We do not express any opinion herein as to the law of any jurisdiction other than the
Applicable Laws to the extent specifically referred to herein.  We do not pass upon matters
relating to the lien of the Mortgage on property now owned or hereafter acquired by the
Company, the recording or filing of the Mortgage or related financing statements or the title of
the Company to its properties or any similar matters governed by or dependent on the laws of the
State of Florida.  As to such matters, an opinion letter dated the date hereof of Dianne M.
Triplett, Esq., Deputy General Counsel of the Company, is being furnished to you.

This opinion letter is rendered to you and the other Underwriters solely in connection
with the Underwriting Agreement and may not be used or relied upon by any other person or for
any other purpose, nor may this opinion letter or copies thereof be furnished to a third party, filed
with a government agency, quoted, cited or referred to without our prior written consent. This
opinion letter is given as of the date hereof, and we do not undertake to advise you of any
changes in the views expressed herein from matters that might hereafter arise or be brought to
our attention.

Very truly yours,

13939/15985/09310
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SCHEDULE A

DUKE ENERGY FLORIDA, LLC
OFFICER’S CERTIFICATE

I, Robert T. Lucas III, Esq., am Deputy General Counsel of Duke Energy Business
Services LLC, the service company subsidiary of Duke Energy Corporation and its affiliates,
including Duke Energy Florida, LLC, a Florida limited liability company (the “Company”).  I
understand that pursuant to Section 6(f) of that certain Underwriting Agreement, dated
November 7, 2022 (the “Underwriting Agreement”), among the Company and Barclays Capital
Inc., Mizuho Securities USA LLC, Scotia Capital (USA) Inc. and TD Securities (USA) LLC,
acting as representatives of the several underwriters named therein (the “Underwriters”), that
Hunton Andrews Kurth LLP is rendering an opinion letter (the “Opinion”) to the Underwriters
and in that connection will rely on this Certificate.  Defined terms used herein, but not otherwise
defined shall have the meanings set forth in the Underwriting Agreement.

With regard to the foregoing, on behalf of the Company, I certify that:

1. I am familiar with the business of the Company and its subsidiaries.

2. The Company is primarily engaged directly, or indirectly, or indirectly through
Majority-Owned Subsidiaries, in the business of generating, transmitting, distributing and selling
electricity and the Company: (i) is not and does not hold itself out as being engaged primarily,
nor does it propose to engage primarily, in the business of investing, reinvesting or trading in
Securities, (ii) has not and is not engaged in, and does not propose to engage in, the business of
issuing Face-Amount Certificates of the Installment Type and has no such certificate outstanding
and (iii) does not own or propose to acquire Investment Securities having a Value exceeding
40% of the Value of the total assets of the Company (exclusive of Government Securities and
cash items) on an unconsolidated basis.

3. As used in this Certificate, the following terms shall have the following
meanings:

“Exempt Fund” means a company that is excluded from treatment as an
investment company solely by section 3(c)(1) or 3(c)(7) of the Investment Company Act of 1940
(applicable to certain privately offered investment funds).

“Face-Amount Certificate of the Installment Type” means any certificate,
investment contract, or other Security that represents an obligation on the part of its issuer to pay
a stated or determinable sum or sums at a fixed or determinable date or dates more than 24
months after the date of issuance, in consideration of the payment of periodic installments of a
stated or determinable amount.

“Government Securities” means all Securities issued or guaranteed as to principal
or interest by the United States, or by a person controlled or supervised by and acting as an
instrumentality of the government of the United States pursuant to authority granted by the
Congress of the United States; or any certificate of deposit for any of the foregoing.

A-1
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“Investment Securities” includes all Securities except (A) Government Securities,
(B) Securities issued by companies the only shareholders in which are employees and former
employees of a company and its subsidiaries, members of the families of such persons and the
company and its subsidiaries and (C) Securities issued by Majority-Owned Subsidiaries of the
Company which are not engaged and do not propose to be engaged in activities within the scope
of clause (i), (ii) or (iii) of paragraph 2 of this Certificate or which are exempted or excepted
from treatment as an investment company by statute, rule or governmental order (other than
Exempt Funds).

“Majority-Owned Subsidiary” of a person means a company 50% or more of the
outstanding Voting Securities of which are owned by such person, or by a company which,
within the meaning of this paragraph, is a Majority-Owned Subsidiary of such person.

“Security” means any note, stock, treasury stock, security future, bond, debenture,
evidence of indebtedness, certificate of interest or participation in any profit-sharing agreement,
collateral-trust certificate, preorganization certificate or subscription, transferable share,
investment contract, voting-trust certificate, certificate of deposit for a security, fractional
undivided interest in oil, gas, or other mineral rights, any put, call, straddle, option, or privilege
on any security (including a certificate of deposit) or on any group or index of securities
(including any interest therein or based on the value thereof), or any put, call, straddle, option, or
privilege entered into on a national securities exchange relating to foreign currency, or, in
general, any interest or instrument commonly known as a “security,” or any certificate of interest
or participation in, temporary or interim certificate for, receipt for, guarantee of, or warrant or
right to subscribe to or purchase, any of the foregoing.

“Value” means (i) with respect to Securities owned at the end of the last
preceding fiscal quarter for which market quotations are readily available, the market value at the
end of such quarter; (ii) with respect to other Securities and assets owned at the end of the last
preceding fiscal quarter, fair value at the end of such quarter, as determined in good faith by or
under the direction of the board of directors; and (iii) with respect to securities and other assets
acquired after the end of the last preceding fiscal quarter, the cost thereof.

“Voting Security” means any security presently entitling the owner or holder
thereof to vote for the election of directors of a company (or its equivalent, e.g., general partner,
manager of an LLC, etc.).

[SIGNATURE PAGE FOLLOWS]
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By: 
Name: Robert T. Lucas III, Esq. 
Title:  Deputy General Counsel
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ATLANTA   AUSTIN   BANGKOK   BEIJING   BOSTON   BRUSSELS   CHARLOTTE   DALLAS   DUBAI   HOUSTON   LONDON   LOS ANGELES

MIAMI   NEW YORK   NORFOLK   RICHMOND   SAN FRANCISCO   THE WOODLANDS   TOKYO   TYSONS   WASHINGTON, DC

www.HuntonAK.com

November 10, 2022

Barclays Capital Inc.
Mizuho Securities USA LLC
Scotia Capital (USA) Inc.
TD Securities (USA) LLC

As Representatives of the several Underwriters

c/o Mizuho Securities USA LLC
1271 Avenue of the Americas
New York, New York 10020

DUKE ENERGY FLORIDA, LLC
$500,000,000 First Mortgage Bonds, 5.95% Series due 2052

Ladies and Gentlemen:

We have acted as counsel to Duke Energy Florida, LLC, a Florida limited liability
company (the “Company”), in connection with (i) the issuance and sale by the Company of
$500,000,000 in aggregate principal amount of First Mortgage Bonds, 5.95% Series due 2052
(the “Bonds”) and (ii) the purchase by the Underwriters (as defined herein) of the Bonds
pursuant to the terms of an Underwriting Agreement, dated November 7, 2022 (the
“Underwriting Agreement”), among the Company and the Underwriters named in Schedule A
thereto (the “Underwriters”) for whom you are acting as representatives (the “Representatives”).
The Bonds are being issued pursuant to the Indenture dated as of January 1, 1944 between the
Company and The Bank of New York Mellon (formerly known as The Bank of New York), as
successor trustee, as amended and supplemented by various instruments including the
Fifty-Ninth Supplemental Indenture, dated as of November 1, 2022, relating to the Bonds (as so
amended and supplemented, the “Mortgage”).  This letter is being furnished to you as the
Representatives pursuant to Section 6(f) of the Underwriting Agreement.

All capitalized terms not otherwise defined herein shall have the meanings set forth in the
Underwriting Agreement.

In the above capacity, we have examined the registration statement on Form S-3 (File No.
333-267583-03) pertaining to the Bonds and certain other securities filed by the Company under
the Securities Act of 1933, as amended (the “1933 Act”), including the Annual Report on Form

FILE NO: 34085.279
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10-K of the Company for the year ended December 31, 2021, the Quarterly Reports on Form
10-Q of the Company for the quarterly periods ended March 31, 2022, June 30, 2022 and
September 30, 2022 and the Current Reports on Form 8-K of the Company filed on March 21,
2022 and October 21, 2022 (collectively, the “Incorporated Documents”), each as filed under the
Securities Exchange Act of 1934, as amended (the “1934 Act”), and incorporated by reference in
the registration statement (the “Registration Statement”); the Company’s prospectus dated
September 23, 2022 (the “Base Prospectus”), as supplemented by a preliminary prospectus
supplement dated November 7, 2022 (collectively, the “Preliminary Prospectus”), filed by the
Company pursuant to Rule 424(b) of the rules and regulations of the Securities and Exchange
Commission (the “Commission”) under the 1933 Act (the “1933 Act Regulations”), which,
pursuant to Form S-3, incorporates by reference the Incorporated Documents, and a prospectus
supplement dated November 7, 2022 (together with the Base Prospectus, the “Prospectus”), filed
by the Company pursuant to Rule 424(b) of the 1933 Act Regulations, which, pursuant to Form
S-3, incorporates by reference the Incorporated Documents.  We have also examined the free
writing prospectus filed by the Company with the Commission on November 7, 2022 pursuant to
Rule 433 of the 1933 Act (the “Pricing Term Sheet”).  The Preliminary Prospectus (including the
Incorporated Documents on file with the Commission as of such date) and the Pricing Term
Sheet, taken together, are collectively referred to as the “Pricing Disclosure Package.”  Assuming
the accuracy of the factual matters contained in the representations and warranties of the
Company set forth in Section 2(d) of the Underwriting Agreement, the Registration Statement
became effective upon filing with the Commission pursuant to Rule 462 of the 1933 Act
Regulations, and, pursuant to Section 309 of the Trust Indenture Act of 1939, as amended (the
“1939 Act”), the Mortgage has been qualified under the 1939 Act, and based solely on our
review of the Commission’s website, no stop order suspending the effectiveness of the
Registration Statement has been issued and, to our knowledge, no proceedings for that purpose
have been instituted or are pending or threatened by the Commission.

In passing on the Registration Statement, the Pricing Disclosure Package and the
Prospectus, we necessarily assume the correctness and completeness of the statements made or
included therein by the Company and take no responsibility therefor, except insofar as such
statements relate to us and as set forth in numbered paragraphs 1, 2 and 5 in our opinion letter to
you dated the date hereof.  Other than with respect to the opinions expressed in said numbered
paragraphs 1, 2 and 5, we have not ourselves checked the accuracy and completeness of, or
otherwise verified, the information furnished with respect to matters in the Registration
Statement, the Pricing Disclosure Package, the Prospectus and the Incorporated Documents.
Moreover, many of the determinations involved in the preparation of the Registration Statement,
the Pricing Disclosure Package, the Prospectus and the Incorporated Documents are of a wholly
or partially non-legal character.  We did not participate in the preparation of the Incorporated
Documents; however, we have reviewed such documents.  In the course of the preparation by the
Company of the Registration Statement, the Pricing Disclosure Package and the Prospectus, we
participated in conferences with certain officers and employees of the Company, with
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representatives of the Company’s independent registered public accountants, with
representatives of the Underwriters and with counsel to the Underwriters.

On the basis of such consideration, review and discussion, but without independent check
or verification except as stated, nothing has come to our attention that has caused us to believe
that:

(i) the Registration Statement, at the Applicable Time, contained an untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary to make
the statements therein not misleading,

(ii) the Pricing Disclosure Package, as of the Applicable Time, contained an untrue
statement of a material fact or omitted to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not
misleading, or

(iii) the Prospectus contained, as of its date, or contains, on the date hereof, an untrue
statement of a material fact or omitted, as of its date, or omits, on the date hereof, to state a
material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading,

except that in each case we express no view with respect to the financial statements, schedules
and other financial and accounting information included or incorporated by reference therein or
excluded therefrom, including with respect to compliance with XBRL interactive data
requirements, or that part of the Registration Statement that constitutes the Statements of
Eligibility on Form T-1 filed as Exhibits 25(c)(1) and 25(c)(2) to the Registration Statement.

Subject to and on the basis of the foregoing, we further advise you that nothing has come
to our attention that has caused us to believe that (i) the Incorporated Documents, when filed,
were not, on their face, appropriately responsive in all material respects to the requirements of
the 1934 Act and the rules and regulations of the Commission thereunder (except that in each
case we express no view with respect to the financial statements, schedules and other financial
and accounting information included or incorporated by reference therein or excluded therefrom,
including with respect to compliance with XBRL interactive data requirements) and (ii) the
Registration Statement, at the Applicable Time, and the Prospectus, as of its date, each appeared,
on its face, not to be appropriately responsive in all material respects to the requirements of the
1933 Act and the 1933 Act Regulations (except that in each case we express no view with
respect to the financial statements, schedules and other financial and accounting information
included or incorporated by reference therein or excluded therefrom, including with respect to
compliance with XBRL interactive data requirements, or that part of the Registration Statement
that constitutes the Statements of Eligibility on Form T-1 filed as Exhibits 25(c)(1) and 25(c)(2)
to the Registration Statement).
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In addition, based on the foregoing, we confirm to you that (i) the Prospectus has been
filed with the Commission within the time period required by Rule 424 of the 1933 Act
Regulations and (ii) the Pricing Term Sheet has been filed with the Commission within the time
period required by Rule 433(d) of the 1933 Act Regulations.

This letter is rendered to you solely in connection with the Underwriting Agreement and
may not be used or relied upon by any other person or for any other purpose, nor may this letter
or any copies thereof be furnished to a third party, filed with a government agency, quoted, cited
or otherwise referred to without our prior written consent.  This letter is given as of the date
hereof, and we do not undertake to advise you of any changes in the views expressed herein from
matters that might hereafter arise or be brought to our attention.

Very truly yours,

13939/15985/09310

034085.0000279 DMS 300118628v4
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299 First Avenue N (33701)  ▪ Post Office Box 14042 (33733)  St. Petersburg, Florida 
Phone: 727.820.4692     ▪     Fax: 727.820.5041     ▪     Email: dianne.triplett@duke-energy.com

Dianne M. Triplett 
DEPUTY GENERAL COUNSEL 
DUKE ENERGY FLORIDA, LLC 

November 10, 2022 
Barclays Capital Inc.  
Mizuho Securities USA LLC 
Scotia Capital (USA) Inc. 
TD Securities (USA) LLC 

As Representatives of the several Underwriters 

c/o  Mizuho Securities USA LLC 
1271 Avenue of the Americas 
New York, New York 10020 

Re: Duke Energy Florida, LLC, $500,000,000 aggregate principal amount of First Mortgage 
Bonds, 5.95% Series due 2052 

Ladies and Gentlemen: 

I have acted as counsel to Duke Energy Florida, LLC, a Florida limited liability company (the 
“Company”), with respect to the issuance and sale by the Company of $500,000,000 aggregate 
principal amount of the Company’s First Mortgage Bonds, 5.95% Series due 2052 (the 
“Securities”) pursuant to the Underwriting Agreement dated November 7, 2022 (the 
“Underwriting Agreement”), among the Company and Barclays Capital Inc., Mizuho Securities 
USA LLC, Scotia Capital (USA) Inc. and TD Securities (USA) LLC, as representatives of the 
several underwriters named in the Underwriting Agreement (the “Underwriters”). 

The Securities will be issued pursuant to an Indenture dated as of January 1, 1944 (the 
“Original Mortgage”), as amended and supplemented by various instruments, including by the 
Fifty-Ninth Supplemental Indenture, dated as of November 1, 2022, relating to the Securities (the 
“Supplemental Indenture,” and together with the Original Mortgage, as amended and 
supplemented, being referred to as the “Mortgage”), between the Company and The Bank of New 
York Mellon (formerly known as The Bank of New York), as successor trustee (the “Trustee”). 

I have relied as to certain factual matters on information obtained from public officials, 
officers of the Company and other sources believed by me to be responsible, have examined, and 
have relied as to matters of fact upon, the documents delivered to you at the closing (except the 
certificate representing the Securities, of which I have examined a specimen), and have made such 
other and further investigations as I deemed necessary to express the opinions hereinafter set forth. 

Exhibit 2(b)



Barclays Capital Inc.  
Mizuho Securities USA LLC 
Scotia Capital (USA) Inc. 
TD Securities (USA) LLC 
November 10, 2022 
Page 2 
 
In such examination, I have assumed the genuineness of all signatures, the legal capacity of natural 
persons, the authenticity of all documents submitted to me as originals, the conformity to original 
documents of all documents submitted to me as facsimile, electronic, certified or photostatic 
copies, and the authenticity of the originals of such latter documents. 

This opinion is being furnished to you pursuant to Section 6(e) of the Underwriting 
Agreement. 

In rendering the opinions set forth herein, I, or attorneys under my direct supervision, have 
examined and relied on originals or copies of the following: 

(a) the registration statement on Form S-3 (File No. 333-267583-03) of the Company 
filed on September 23, 2022 with the Securities and Exchange Commission (the “Commission”) 
under the Securities Act of 1933, as amended (the “Securities Act”), allowing for delayed offerings 
pursuant to Rule 415 under the Securities Act, including the Incorporated Documents (as defined 
below) and the information deemed to be a part of such registration statement as of the date hereof 
pursuant to Rule 430B of the General Rules and Regulations under the Securities Act (the “Rules 
and Regulations”) (such registration statement, being hereinafter referred to as the “Registration 
Statement”); 

(b) the prospectus, dated September 23, 2022 (the “Base Prospectus”), which forms a 
part of and is included in the Registration Statement in the form filed with the Commission 
pursuant to Rule 424(b) of the Rules and Regulations; 

(c) the preliminary prospectus supplement, dated November 7, 2022 (together with the 
Base Prospectus and the Incorporated Documents, the “Preliminary Prospectus”), relating to the 
offering of the Securities in the form filed with the Commission pursuant to Rule 424(b) of the 
Rules and Regulations; 

(d) the prospectus supplement, dated November 7, 2022 (the “Prospectus Supplement” 
and, together with the Base Prospectus and the Incorporated Documents, the “Prospectus”), 
relating to the offering of the Securities in the form filed with the Commission pursuant to Rule 
424(b) of the Rules and Regulations; 

(e) the documents identified on Schedule A hereto filed with the Commission by the 
Company pursuant to the Securities Exchange Act of 1934, as amended, and incorporated by 
reference into the Prospectus as of the date hereof (collectively, the “Incorporated Documents”); 

(f) the Articles of Organization of the Company, effective August 1, 2015 (the 
“Articles of Organization”); 

(g) the Limited Liability Company Operating Agreement of the Company, dated as of 
August 1, 2015 (the “Operating Agreement”); 
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(h) an executed copy of the Underwriting Agreement; 

(i) specimen of the Securities; 

(j) an executed copy of the Original Mortgage; 

(k) an executed copy of the Supplemental Indenture; 

(l) resolutions of the Board of Directors of the Company, adopted at a meeting of the 
Board of Directors on February 23, 1944, authorizing, among other things, the Original Mortgage; 

(m) resolutions of the Board of Directors of the Company, adopted at a meeting of the 
Board of Directors on July 22, 1993, establishing and appointing the First Mortgage Bond 
Committee; 

(n) resolutions of the Board of Directors of the Company, adopted at a meeting of the 
Board of Directors on June 20, 2011, reestablishing the conditions upon which the First Mortgage 
Bond Indenture Committee may authorize the issuance and sale of First Mortgage Bonds, among 
other matters; 

(o) resolutions of the Board of Directors of the Company, adopted by unanimous 
written consent, effective November 8, 2012, reappointing the First Mortgage Bond Indenture 
Committee, among other matters; 

(p) resolutions of the Board of Directors of the Company, adopted by unanimous 
written consent effective May 21, 2014, further reappointing the First Mortgage Bond Indenture 
Committee; 

(q) resolutions of the Board of Directors of the Company, adopted by unanimous 
written consent effective September 16, 2016, further reappointing the First Mortgage Bond 
Indenture Committee; 

(r) resolutions of the Board of Directors of the Company, adopted by unanimous 
written consent, effective September 16, 2019, authorizing, among other things, the filing of the 
Registration Statement and the issuance of the Company’s securities and further reappointing the 
First Mortgage Bond Indenture Committee; 

(s) resolutions of the Board of Directors of the Company, adopted by unanimous 
written consent effective November 15, 2021, further reappointing the First Mortgage Bond 
Indenture Committee; 

(t) the Written Consent of the First Mortgage Bond Indenture Committee of the Board 
of Directors of the Company, effective November 7, 2022, acting pursuant to specific delegation 
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made and authorization given by the Board of Directors of the Company on July 22, 1993, June 
20, 2011, November 8, 2012, May 21, 2014, September 16, 2016, September 16, 2019 and 
November 15, 2021, relating to the offering of the Securities; 

(u) Order of the Florida Public Service Commission, dated November 4, 2021, 
authorizing the issuance of certain securities of the Company, including the Securities; 

(v) the Statements of Eligibility under the Trust Indenture Act of 1939, as amended 
(the “1939 Act”), on Form T-1, of the Trustee; and 

(w) the issuer free writing prospectus issued at or prior to 2:30 p.m. (Eastern time) on 
November 7, 2022, which you advised the Company is the time of the first contract of sale of the 
Securities (the “Applicable Time”), attached as Schedule C to the Underwriting Agreement and 
filed with the Commission pursuant to Rule 433(d) of the Rules and Regulations and Section 5(e) 
of the Underwriting Agreement (the “Issuer Free Writing Prospectus” and, together with the Base 
Prospectus and the Preliminary Prospectus, the “Pricing Disclosure Package”). 

Based upon the foregoing, I am of the opinion that: 

(i) The Company has been duly organized and is validly existing as a limited liability 
company in good standing under the law of the State of Florida, with power and authority (limited 
liability company and other) to own its properties and conduct its business as described in the 
Pricing Disclosure Package and the Prospectus and to enter into and perform its obligations under 
the Underwriting Agreement; 

(ii) The Company is duly qualified to do business in each jurisdiction in which the 
ownership or leasing of its property or the conduct of its business requires such qualification, 
except where the failure to so qualify, considering all such cases in the aggregate, does not have a 
material adverse effect on the business, properties, financial condition or results of operations of 
the Company; 

(iii) The Registration Statement became effective upon filing with the Commission 
pursuant to Rule 462 of the Rules and Regulations, and, to the best of my knowledge, no stop order 
suspending the effectiveness of the Registration Statement has been issued and no proceedings for 
that purpose have been instituted or are pending or threatened under the Securities Act; 

(iv) The descriptions in the Registration Statement, the Pricing Disclosure Package and 
the Prospectus of any legal or governmental proceedings are accurate and fairly present the 
information required to be shown, and I do not know of any litigation or any legal or governmental 
proceeding instituted or threatened against the Company or any of its properties that would be 
required to be disclosed in the Registration Statement, the Pricing Disclosure Package or the 
Prospectus and is not so disclosed; 
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(v) The Underwriting Agreement has been duly authorized, executed and delivered by 
the Company; 

(vi) The issue and sale of the Securities by the Company and the execution, delivery 
and performance by the Company of the Underwriting Agreement, the Mortgage and the Securities 
will not contravene any of the provisions of the Articles of Organization or the Operating 
Agreement, the Florida Revised Limited Liability Company Act or any statute or any order, rule 
or regulation of which I am aware of any court or governmental agency or body having jurisdiction 
over the Company or any of its property, nor will such action conflict with or result in a breach or 
violation of any of the terms or provisions of, or constitute a default under any indenture, mortgage, 
deed of trust, loan agreement or other agreement to which the Company is a party or by which it 
or its property is bound or to which any of its property or assets is subject or any instrument filed 
or incorporated by reference as an exhibit to the Annual Report on Form 10-K of the Company for 
the fiscal year ended December 31, 2021, the Quarterly Reports Form 10-Q of the Company for 
the quarterly periods ended March 31, 2022, June 30, 2022 and September 30, 2022, or Current 
Reports on Form 8-K of the Company with an execution or filing date after December 31, 2021 
which affects in a material way the Company’s ability to perform its obligations under the 
Underwriting Agreement, the Mortgage or the Securities; 

(vii) The Florida Public Service Commission has issued an appropriate order with 
respect to the issuance and sale of the Securities in accordance with the Underwriting Agreement, 
and, to the best of my knowledge, such order is still in effect; and the issuance and sale of the 
Securities to the Underwriters are in conformity with the terms of such order; 

(viii) The Mortgage has been duly qualified under the 1939 Act; 

(ix) The Mortgage has been duly and validly authorized by all necessary limited liability 
company action, has been duly and validly executed and delivered by the Company, and is a valid 
and binding mortgage of the Company enforceable in accordance with its terms; provided, 
however, that certain remedies, waivers and other provisions of the Mortgage may not be 
enforceable, but such unenforceability will not render the Mortgage invalid as a whole or affect 
the judicial enforcement of (i) the obligation of the Company to repay the principal, together with 
the interest thereon as provided in the Securities or (ii) the right of the Trustee to exercise its right 
to foreclose under the Mortgage; 

(x) The Securities have been duly authorized, executed and issued by the Company 
and, when the same have been authenticated by the Trustee as specified in the Mortgage and 
delivered against payment therefor, will constitute valid and legally binding obligations of the 
Company enforceable against the Company in accordance with their terms, and are entitled to the 
benefits and security afforded by the Mortgage in accordance with the terms of the Mortgage and 
the Securities, except as set forth in paragraph (ix) above; 
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(xi) The Company has good and marketable title, with minor exceptions, restrictions 
and reservations in conveyances, and defects that are of the nature ordinarily found in properties 
of similar character and magnitude and that, in my opinion, will not in any substantial way impair 
the security afforded by the Mortgage, to all the properties described in the granting clauses of the 
Mortgage and upon which the Mortgage purports to create a lien.  The description in the Mortgage 
of the above-mentioned properties is legally sufficient to constitute the Mortgage a lien upon said 
properties, including without limitation properties hereafter acquired by the Company (other than 
those expressly excepted and reserved therefrom).  Said properties constitute substantially all the 
permanent physical properties and franchises (other than those expressly excepted and reserved 
from the lien of the Mortgage) of the Company and are held by the Company free and clear of all 
liens and encumbrances except the lien of the Mortgage and excepted encumbrances, as defined 
in the Mortgage.  The properties of the Company are subject to liens for current taxes, which it is 
the general practice of the Company to pay regularly as and when due.  The Company has 
easements for rights-of-way adequate for the operation and maintenance of its transmission and 
distribution lines that are not constructed upon public highways.  The Company has followed the 
practice generally of acquiring (i) certain rights-of-way and easements and certain small parcels 
of fee property appurtenant thereto and for use in conjunction therewith and (ii) certain other 
properties of small or inconsequential value, without an examination of title and, as to the title to 
lands affected by said rights-of-way and easements, of not examining the title of the lessor or 
grantor whenever the lands affected by such rights-of-way and easements are not of such 
substantial value as in the opinion of the Company to justify the expense attendant upon 
examination of titles in connection therewith.  In my opinion, such practice of the Company is 
consistent with sound economic practice and with the method followed by other companies 
engaged in the same business and is reasonably adequate to assure the Company of good and 
marketable title to all such property acquired by it.  It is my opinion that any such conditions or 
defects as may be covered by the above recited exceptions are not substantial and would not 
materially interfere with the Company’s use of such properties or with its business operations.  The 
Company has the right of eminent domain in the State of Florida under which it may, if necessary, 
perfect or obtain title to privately owned land or acquire easements or rights-of-way required for 
use or used by the Company in its public utility operations; 

(xii) The Mortgage constitutes a valid, direct and first mortgage lien of record upon all 
franchises and properties now owned by the Company (other than those expressly excepted from 
the lien of the Mortgage and other than those franchises and properties which are not, individually 
or in the aggregate, material to the Company or the security afforded by the Mortgage) situated in 
the State of Florida, as described or referred to in the granting clauses of the Mortgage; 

(xiii) The Mortgage (except for the Supplemental Indenture) has been recorded and filed 
in such manner and in such places as may be required by law in order to fully preserve and protect, 
in all material respects, the security of the bondholders and all rights of the Trustee thereunder; 
and the Supplemental Indenture is in proper form for filing for record, both as a real estate 
mortgage and as a security interest, in all counties in the State of Florida in which any of the 
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property (except as any therein or in the Mortgage are expressly excepted) described therein or in 
the Mortgage as subject to the lien of the Mortgage is located and, as a security interest with the 
Surface Transportation Board and, upon such recording, the Supplemental Indenture will 
constitute adequate record notice to perfect the lien of the Mortgage, and preserve and protect, in 
all material respects, the security of the bondholders and all rights of the Trustee, as to all 
mortgaged and pledged property acquired by the Company subsequent to the recording of the 
Fifty-Ninth Supplemental Indenture dated as of  November 1, 2022 and prior to the recording of 
the Supplemental Indenture; and 

(xiv) No consent, approval, authorization, order, registration or qualification of or with 
any federal or Florida governmental agency or body or, to my knowledge, any federal or Florida 
court, which has not been obtained or taken and is not in full force and effect, is required for the 
issue and sale of the Securities by the Company and the compliance by the Company with all of 
the provisions of the Underwriting Agreement, except for the registration under the Securities Act 
of the Securities, and such consents, approvals, authorizations, registrations or qualifications as 
may be required under state securities or Blue Sky laws in connection with the purchase and 
distribution of the Securities by the Underwriters. 

My opinions set forth in Paragraphs (ix), (x) and (xii) above are subject to the effects of 
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws 
relating to or affecting mortgagees’ and other creditors’ rights generally, general equitable 
principles (whether considered in a proceeding in equity or at law) and an implied covenant of 
good faith and fair dealing.  My opinion set forth in Paragraph (xi) above is based upon the 
Company’s title insurance. 

In rendering my opinion set forth in paragraph (x) above, I have assumed that the Trustee’s 
certificates of authentication of the Securities will have been manually signed by one of the 
Trustee’s authorized officers and that the Securities, in the form being delivered to you today, 
conform to the specimen copy of the Securities thereof examined by me. 

In connection with the registration under the Securities Act of the Securities, I, or attorneys 
under my direct supervision, participated in conferences with officers and representatives of the 
Company and with other counsel for the Company, at which the contents of the Registration 
Statement, the Pricing Disclosure Package and the Prospectus and related matters were discussed.  
On the basis of such conferences and in the course of the performance of my duties to the Company 
and otherwise, nothing has come to my attention that has caused me to believe that (i) each 
document incorporated by reference in the Registration Statement, the Pricing Disclosure Package 
and the Prospectus, when filed, was not, on its face, appropriately responsive, in all material 
respects, to the requirements of the Securities Exchange Act of 1934, as amended, and the 
applicable rules and regulations of the Commission thereunder and (ii) the Registration Statement, 
as of the effective date with respect to the Underwriters pursuant to Rule 430B(f)(2), contained 
any untrue statement of a material fact or omitted to state a material fact required to be stated 
therein or necessary to make the statements therein not misleading or that the Prospectus as of its 
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date, or at the date hereof, contained or contains any untrue statement of a material fact or omitted 
or omits to state a material fact necessary in order to make the statements therein, in light of the 
circumstances under which they were made, not misleading.  In addition, no facts have come to 
my attention that have caused me to believe that the Pricing Disclosure Package, as of the 
Applicable Time, contained an untrue statement of a material fact or omitted to state a material 
fact necessary in order to make the statements therein, in the light of the circumstances under 
which they were made, not misleading.  Such opinion is rendered on the basis that any statement 
contained in any document incorporated by reference shall not be deemed to be contained in the 
Registration Statement or the Prospectus insofar as such statement has been modified, 
supplemented or superseded by any statement in a subsequently filed document incorporated by 
reference in the Registration Statement or the Prospectus. 

The limitations inherent in the independent verification of factual matters and the character 
of determinations involved in the registration process are such, however, that except as otherwise 
expressly provided herein, I do not assume any responsibility for the accuracy, completeness or 
fairness of the statements contained in or incorporated by reference into such Registration 
Statement, the Prospectus or the Pricing Disclosure Package.  Also, I do not express any opinion 
or belief as to (i) the financial statements or other financial and accounting data contained or 
incorporated by reference in such Registration Statement, the Prospectus or the Pricing Disclosure 
Package, or excluded therefrom, including with respect to compliance with XBRL interactive data 
requirements, (ii) the statements of eligibility and qualification of the Trustee included in the 
Registration Statement or (iii) the information in the Pricing Disclosure Package and the 
Prospectus Supplement under the caption “Book-Entry System.” 

I am a member of the Bar of the State of Florida, and I do not express any opinion herein 
concerning any law other than the laws of the State of Florida or, to the extent set forth herein, the 
federal securities laws.  The Mortgage and the form of Securities do not include provisions 
specifying the governing law.  For purposes of my opinions, I have assumed that the Mortgage 
and the Securities are governed exclusively by the internal, substantive laws and judicial 
interpretations of the State of Florida. 

I hereby consent to (i) the reliance of Sidley Austin LLP, as counsel to the Underwriters, 
on the opinions expressed herein for purposes of its opinion letter to the Underwriters, of even date 
herewith, (ii) the reliance of Hunton Andrews Kurth LLP, as counsel to the Company, on the 
opinions expressed herein for purposes of its opinion letter to the Underwriters, of even date 
herewith, and (iii) the reliance of The Bank of New York Mellon (formerly known  as The Bank 
of New York), solely in its capacity as successor trustee under the Mortgage, on the opinions 
expressed herein. 

This opinion is furnished only to you, as representatives of the Underwriters, and is solely 
for the Underwriters’ benefit in connection with the closing occurring today and the offering of 
the Securities, in each case pursuant to the Underwriting Agreement.  Without my prior written 
consent, this opinion may not be used, circulated, quoted or otherwise referred to for any other 
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purpose or relied upon by, or assigned to, any other person for any purpose, including any other 
person that acquires the Securities or that seeks to assert your rights in respect of this letter (other 
than any of the Underwriters’ successors in interest by means of merger, consolidation, transfer of 
a business or other similar transaction). 

Very truly yours, 

Dianne M. Triplett, Esq. 
Deputy General Counsel 
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SCHEDULE A 

• Annual Report on Form 10-K for the year ended December 31, 2021; 

• Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2022, June 30, 
2022 and September 30, 2022; and 

• Current Reports on Form 8-K filed on March 21, 2022 and October 21, 2022. 
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