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First Mortgage Bonds, 3.45% Series due

2029   $600,000,000   99.588%   $597,528,000   $72,420.40
 

(1) The filing fee, calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended, has been

transmitted to the Securities and Exchange Commission in connection with the securities offered by means of

this prospectus supplement.
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PROSPECTUS SUPPLEMENT

(To Prospectus dated January 26, 2017)

$600,000,000 First Mortgage Bonds, 3.45% Series due 2029

        Duke Energy Progress, LLC is offering $600,000,000 aggregate principal amount of First Mortgage Bonds, 3.45%

Series due 2029 (the "Mortgage Bonds"). The per annum interest rate on the Mortgage Bonds will be 3.45%.

        We will pay interest on the Mortgage Bonds at a rate of 3.45% per annum payable semi-annually in arrears on

March 15 and September 15 of each year, beginning on September 15, 2019. The Mortgage Bonds will mature as to

principal on March 15, 2029. The Mortgage Bonds will be secured by a continuing lien of our mortgage and rank

equally with all of our other first mortgage bonds from time to time outstanding. The lien of our mortgage is discussed

under "Description of First Mortgage Bonds—Security" beginning on page 4 of the accompanying prospectus.

        We may redeem the Mortgage Bonds at our option at any time and from time to time, in whole or in part, as

described in this prospectus supplement under the caption "Description of the Mortgage Bonds—Optional

Redemption." The Mortgage Bonds will not be entitled to the benefit of any sinking fund.

        The Mortgage Bonds are a new issue of securities with no established trading market. We do not intend to list the

Mortgage Bonds on any securities exchange or include them in any automated quotation system. Please read the

information provided under the caption "Description of the Mortgage Bonds" in this prospectus supplement and

"Description of First Mortgage Bonds" in the accompanying prospectus for a more detailed description of the Mortgage

Bonds.

        Investing in the Mortgage Bonds involves risks. See "Risk Factors" on page S-5 of

this prospectus supplement.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the

accompanying prospectus. Any representation to the contrary is a criminal offense.

        We expect the Mortgage Bonds to be ready for delivery only in book-entry form through the facilities of The

Depository Trust Company for the accounts of its participants, including Clearstream Banking, S.A. and Euroclear

Bank S.A./N.V., on or about March 7, 2019.

Joint Book-Running Managers

Co-Managers

   

Price to

Public(1)  

Underwriting

Discount(2)  

Proceeds to

Duke

Energy

Progress,

LLC Before

Expenses

Per Mortgage Bond   99.588%   0.650%   98.938%

Total Mortgage Bonds   $597,528,000  $3,900,000  $593,628,000

(1) Plus accrued interest from March 7, 2019, if settlement occurs after that date.

(2) The underwriters have agreed to make a payment to us in an amount equal to $1,200,000, including

in respect of expenses incurred by us in connection with this offering. See "Underwriting (Conflicts of

Interest)."

Barclays  J.P.

Morgan

  Mizuho

Securities

  Wells Fargo

Securities

Regions Securities LLC   Santander



Junior Co-Managers

   

The date of this prospectus supplement is March 4, 2019.

Academy Securities   C.L. King & Associates
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        You should rely only on the information contained in or incorporated by reference in this prospectus

supplement, the accompanying prospectus and any free writing prospectus authorized by us. We have

not, and the underwriters have not, authorized anyone to provide you with information that is different.

If anyone provides you with different or inconsistent information, you should not rely on it. We are not,

and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer

is not permitted. You should not assume that the information contained in or incorporated by reference

in this prospectus supplement, the accompanying prospectus or any free writing prospectus authorized

by us is accurate as of any date other than the date of the document containing the information or such

other date as may be specified therein. Our business, financial condition, liquidity, results of operations

and prospects may have changed since those respective dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

        This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of

this offering. The second part, the accompanying prospectus, gives more general information, some of which does not

apply to this offering.

        If the description of this offering varies between this prospectus supplement and the accompanying prospectus,

you should rely on the information contained in or incorporated by reference in this prospectus supplement.

        It is important for you to read and consider all information contained in or incorporated by reference in this

prospectus supplement and the accompanying prospectus in making your investment decision. You should also read

and consider the information contained in the documents to which we have referred you in "Where You Can Find More

Information" in this prospectus supplement and the accompanying prospectus.

        Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus supplement

and the accompanying prospectus to "Duke Energy Progress," "the Company," "we," "us" and "our" or similar terms

are to Duke Energy Progress, LLC. References in this prospectus supplement to "First Mortgage Bonds" are to first

mortgage bonds issued under the Mortgage (as defined under "Description of the Mortgage Bonds" below) and from

time to time outstanding.

Notice to Prospective Investors in the European Economic Area

        Neither this prospectus supplement nor the accompanying prospectus and any related free writing prospectus is

a prospectus for the purposes of the Prospectus Directive (as defined below). This prospectus supplement, the

accompanying prospectus and any related free writing prospectus have been prepared on the basis that any offer of

the Mortgage Bonds in any Member State of the European Economic Area (the "EEA") which has implemented the

Prospectus Directive (each, a "Relevant Member State") will only be made to a legal entity which is a qualified investor

under the Prospectus Directive ("Qualified Investors"). Accordingly, any person making or intending to make an offer in

that Relevant Member State of Mortgage Bonds which are the subject of the offering contemplated in this prospectus

supplement, the accompanying prospectus and any related free writing prospectus may only do so with respect to

Qualified Investors. Neither Duke Energy Progress nor the underwriters have authorized, nor do they authorize, the

making of any offer of Mortgage Bonds other than to Qualified Investors. The expression "Prospectus Directive" means

Directive 2003/71/EC (as amended or superseded), and includes any relevant implementing measure in the Relevant

Member State.

        Prohibition of Sales to EEA Retail Investors—The Mortgage Bonds are not intended to be offered, sold or

otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the

EEA. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point

(11) of Article 4(1) of Directive 2014/65/EU, as amended ("MiFID II"); or (ii) a customer within the meaning of Directive

(EU) 2016/97, as amended or superseded (the "Insurance Distribution Directive"), where that customer would not

qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as

defined in the Prospectus Directive. Consequently no key information document required by Regulation (EU) No

1286/2014, as amended (the "PRIIPs Regulation") for offering or selling the Mortgage Bonds or otherwise making them

available to retail investors in the EEA has been prepared and therefore offering or selling the Mortgage Bonds or

otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

S-ii
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Notice to Prospective Investors in the United Kingdom

        The communication of this prospectus supplement, the accompanying prospectus, any related free writing

prospectus, and any other document or materials relating to the issue of the Mortgage Bonds offered hereby is not

being made, and such documents and/or materials have not been approved, by an authorized person for the purposes

of section 21 of the United Kingdom's Financial Services and Markets Act 2000, as amended (the "FSMA"). Accordingly,

such documents and/or materials are not being distributed to, and must not be passed on to, the general public in the

United Kingdom. The communication of such documents and/or materials as a financial promotion is only being made

to those persons in the United Kingdom who have professional experience in matters relating to investments and who

fall within the definition of investment professionals (as defined in Article 19(5) of the Financial Services and Markets

Act 2000 (Financial Promotion) Order 2005, as amended (the "Financial Promotion Order")), or who fall within

Article 49(2)(a) to (d) of the Financial Promotion Order, or who are any other persons to whom it may otherwise

lawfully be made under the Financial Promotion Order (all such persons together being referred to as "relevant

persons"). In the United Kingdom, the Mortgage Bonds offered hereby are only available to, and any investment or

investment activity to which this prospectus supplement, the accompanying prospectus and any related free writing

prospectus relates will be engaged in only with, relevant persons. Any person in the United Kingdom that is not a

relevant person should not act or rely on this prospectus supplement, the accompanying prospectus or any related

free writing prospectus or any of their contents.

S-iii
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PROSPECTUS SUPPLEMENT SUMMARY

        The following summary is qualified in its entirety by, and should be read together with, the more detailed

information that is included elsewhere in this prospectus supplement and the accompanying prospectus, as well

as the information that is incorporated or deemed to be incorporated by reference in this prospectus supplement

and the accompanying prospectus. See "Where You Can Find More Information" in this prospectus supplement for

information about how you can obtain the information that is incorporated or deemed to be incorporated by

reference in this prospectus supplement and the accompanying prospectus. Investing in the Mortgage Bonds

involves risks. See "Risk Factors" in this prospectus supplement.

Duke Energy Progress

        Duke Energy Progress, LLC, a North Carolina limited liability company and an indirect wholly owned

subsidiary of Duke Energy Corporation, is a regulated public utility primarily engaged in the generation,

transmission, distribution and sale of electricity in portions of North Carolina and South Carolina. Our service area

covers approximately 32,000 square miles and supplies electric service to approximately 1.6 million residential,

commercial and industrial customers. As of December 31, 2018, our asset portfolio included approximately

12,747 megawatts of owned generation capacity, 76,500 miles of distribution lines and 6,265 miles of

transmission lines.

        The address of our principal executive offices is 410 South Wilmington Street, Raleigh,

North Carolina 27601-1748. Our telephone number is (704) 382-3853.

        The foregoing information about Duke Energy Progress is only a general summary and is not intended to be

comprehensive. For additional information about Duke Energy Progress, you should refer to the information

described under the caption "Where You Can Find More Information" in this prospectus supplement.

S-1
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The Offering

S-2

Issuer   Duke Energy Progress, LLC

Securities Offered

 

We are offering $600,000,000 aggregate principal amount

of Mortgage Bonds.

Maturity Date

 

The Mortgage Bonds will mature on March 15, 2029.

Interest Rates

 

The per annum interest rate on the Mortgage Bonds will

be 3.45%.

Interest Payment Dates

 

Interest on the Mortgage Bonds will be payable semi-

annually in arrears on March 15 and September 15 of

each year, beginning on September 15, 2019.

Ranking

 

The Mortgage Bonds are a new series of First Mortgage

Bonds and will be secured by the lien of the Mortgage and

will rank equally with all our other First Mortgage Bonds

from time to time outstanding. See "Description of the

Mortgage Bonds—Ranking and Security." At December 31,

2018, we had outstanding approximately $7.6 billion in

aggregate principal amount of First Mortgage Bonds,

which will rank equally with the Mortgage Bonds.

Further Issuance

 

Subject to the limits contained in the Mortgage that are

described under "Description of the Mortgage Bonds—

Basis for Issuance of the Mortgage Bonds," we may, at

any time, without the consent of the holders of the

Mortgage Bonds, issue additional First Mortgage Bonds

having the same ranking, interest rate, maturity and

other terms as the Mortgage Bonds being offered hereby

(except for the issue date, the issue price and, if

applicable, the first interest payment date); provided,

however, that such additional First Mortgage Bonds must

be fungible with the Mortgage Bonds for U.S. federal

income tax purposes, and any such additional First

Mortgage Bonds, together with the Mortgage Bonds, will

be taken to constitute the same series of First Mortgage

Bonds under the Mortgage.

Basis for Issuance of

Additional First Mortgage

Bonds

 

We will issue the Mortgage Bonds based upon the amount

of previously authenticated First Mortgage Bonds that

have been cancelled or delivered for cancellation. As

January 31, 2019, we could issue under the terms of the

Mortgage additional First Mortgage Bonds in amounts

equal to approximately (i) $8.2 billion based upon the

bondable value of property additions and (ii) $650 million

(approximately $50 million after giving effect to this

offering) based upon the amount of previously

authenticated First Mortgage Bonds that have been

cancelled or delivered for cancellation.
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Collateral   The Mortgage Bonds will be secured by the lien of the

Mortgage, which constitutes, in the opinion of our

counsel, a first mortgage lien on all our present

properties, except as described below. This lien is subject

to certain excepted encumbrances and regulatory

licenses and, in the opinion of our counsel, minor

exceptions and defects which do not, in the aggregate,

materially interfere with the use by us of such properties

for the purposes for which they are held, materially

detract from the value of said properties or in any

material way impair the security afforded by the

Mortgage. This lien does not cover merchandise,

equipment, materials or supplies held for sale, and fuel,

oil and similar consumable materials and supplies, rolling

stock, vehicles and automobiles, cash, securities,

receivables and all contracts, leases and operating

agreements that are not pledged or required to be

pledged, electric energy and other materials or products

generated, manufactured, produced or purchased by us

for sale, distribution or use in the ordinary course of

business; and all property not funded or eligible to be

funded under the Mortgage for the issuance of First

Mortgage Bonds, the release of property or any other

purpose under the Mortgage. The Mortgage contains

provisions subjecting to the lien of the Mortgage certain

other property that is acquired after the date of the

delivery of the Mortgage.

Optional Redemption

 

At any time before December 15, 2028 (which is the date

that is three months prior to maturity of the Mortgage

Bonds (the "Par Call Date")), we will have the right to

redeem the Mortgage Bonds, in whole or in part and from

time to time, at a redemption price equal to the greater of

(1) 100% of the principal amount of the Mortgage Bonds

being redeemed and (2) the sum of the present values of

the remaining scheduled payments of principal and

interest on the Mortgage Bonds being redeemed that

would be due if the Mortgage Bonds matured on the Par

Call Date (exclusive of interest accrued to the redemption

date), discounted to the redemption date on a semi-

annual basis (assuming a 360-day year consisting of

twelve 30-day months) at the Treasury Rate (as defined

herein) plus 15 basis points, plus, in either case, accrued

and unpaid interest on the principal amount of the

Mortgage Bonds being redeemed to, but excluding, such

redemption date. At any time on or after the Par Call

Date, we will have the right to redeem the Mortgage

Bonds, in whole or in part and from time to time, at a

redemption price equal to 100% of the principal amount

of the Mortgage Bonds being redeemed plus accrued and

unpaid interest on the principal amount of the Mortgage

Bonds being redeemed to, but excluding, such

redemption date. See "Description of the Mortgage Bonds

—Optional Redemption."

No Sinking Fund

 

The Mortgage Bonds will not be entitled to the benefit of

any sinking fund.
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Use of Proceeds   We intend to use an amount equal to the net proceeds

from the sale of the Mortgage Bonds, after deducting the

underwriting discount and related offering expenses and

giving effect to the underwriters' payment to us, to pay or

reimburse the payment of, in whole or in part, existing

and new Eligible Green Expenditures as described under

"Use of Proceeds." Pending the disbursement of the net

proceeds from the sale of the Mortgage Bonds to pay or

reimburse Eligible Green Expenditures, such net proceeds

will be used to pay down (i) a portion of our outstanding

intercompany short-term debt under our money-pool

borrowing arrangement with Duke Energy Corporation

and (ii) a portion of our outstanding commercial paper. At

January 31, 2019, we had approximately $906 million of

outstanding short-term money-pool and commercial

paper borrowings at an annual interest rate of 2.71%. See

"Use of Proceeds."

Book-Entry

 

The Mortgage Bonds will be represented by one or more

global securities registered in the name of and deposited

with or on behalf of The Depository Trust Company

("DTC") or its nominee. Beneficial interests in the

Mortgage Bonds will be represented through book-entry

accounts of financial institutions acting on behalf of

beneficial owners as direct and indirect participants in

DTC. Investors may elect to hold interests in the global

securities through either DTC in the United States or

Clearstream Banking, S.A. ("Clearstream") or Euroclear

Bank S.A./N.V., as operator of the Euroclear System (the

"Euroclear System") in Europe if they are participants in

those systems, or indirectly through organizations which

are participants in those systems. This means that you

will not receive a certificate for your Mortgage Bonds and

Mortgage Bonds will not be registered in your name,

except under certain limited circumstances described

under the caption "Book-Entry System."

Corporate Trustee

 

The Bank of New York Mellon.

Risk Factors

 

An investment in the Mortgage Bonds involves risks. You

should carefully consider the discussion of risks in "Risk

Factors" in this prospectus supplement and the other

information in this prospectus supplement and the

accompanying prospectus, including "Cautionary

Statement Regarding Forward-Looking Information" in this

prospectus supplement, before making an investment

decision.

Conflicts of Interest

 

Certain of the underwriters or their affiliates may own

some of our outstanding commercial paper described

above, the repayment of which will be funded with a

portion of the net proceeds from the sale of the Mortgage

Bonds pending the disbursement of such net proceeds to

pay or reimburse Eligible Green Expenditures. See

"Underwriting (Conflicts of Interest) —Conflicts of

Interest."
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RISK FACTORS

        In addition to the risk factor described below, you should carefully consider the risk factors in our Annual Report

on Form 10-K for the year ended December 31, 2018, which has been filed with the Securities and Exchange

Commission (the "SEC") and is incorporated by reference in this prospectus supplement and the accompanying

prospectus, as well as all of the other information included or incorporated by reference in this prospectus supplement

and the accompanying prospectus, before making an investment decision.

Risks Related to the Mortgage Bonds

The Mortgage Bonds may not be a suitable investment for all investors seeking exposure to green

assets.

        While we intend to use an amount equal to the net proceeds from the sale of the Mortgage Bonds to pay or

reimburse the payment of, in whole or in part, existing and new Eligible Green Expenditures as described under "Use

of Proceeds," there can be no assurance that the expenditures funded with such net proceeds will meet every

potential investor's expectations regarding environmental sustainability or performance.

S-5
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

        This prospectus supplement, the accompanying prospectus, and the information incorporated by reference herein

and therein, include forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as

amended and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements are based

on management's beliefs and assumptions and can often be identified by terms and phrases that include "anticipate,"

"believe," "intend," "estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," "will,"

"potential," "forecast," "target," "guidance," "outlook," or other similar terminology. Various factors may cause actual

results to be materially different than the suggested outcomes within forward-looking statements; accordingly, there is

no assurance that such results will be realized. These factors include, but are not limited to:

• State and federal legislative and regulatory initiatives, including costs of compliance with existing and

future environmental requirements, including those related to climate change, as well as rulings that

affect cost and investment recovery or have an impact on rate structures or market prices;

• The extent and timing of costs and liabilities to comply with federal and state laws, regulations and legal

requirements related to coal ash remediation, including amounts for required closure of certain ash

impoundments, are uncertain and difficult to estimate;

• The ability to recover eligible costs, including amounts associated with coal ash impoundment retirement

obligations and costs related to significant weather events, and to earn an adequate return on investment

through rate case proceedings and the regulatory process;

• The costs of decommissioning nuclear facilities could prove to be more extensive than amounts estimated

and all costs may not be fully recoverable through the regulatory process;

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

• Industrial, commercial and residential growth or decline in our service territories or customer bases

resulting from sustained downturns of the economy and the economic health of our service territories or

variations in customer usage patterns, including energy efficiency efforts and use of alternative energy

sources, such as self-generation and distributed generation technologies;

• Federal and state regulations, laws and other efforts designed to promote and expand the use of energy

efficiency measures and distributed generation technologies, such as private solar and battery storage, in

our service territories could result in customers leaving the electric distribution system, excess generation

resources as well as stranded costs;

• Advancements in technology;

• Additional competition in electric markets and continued industry consolidation;

• The influence of weather and other natural phenomena on our operations, including the economic,

operational and other effects of severe storms, hurricanes, droughts, earthquakes and tornadoes,

including extreme weather associated with climate change;

• The ability to successfully operate electric generating facilities and deliver electricity to customers

including direct or indirect effects to us resulting from an incident that affects the U.S. electric grid or

generating resources;

• The impact on our facilities and business from a terrorist attack, cybersecurity threats, data security

breaches, operational accidents, information technology failures or other catastrophic events, such as

fires, explosions, pandemic health events or other similar occurrences;
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• The inherent risks associated with the operation of nuclear facilities, including environmental, health,

safety, regulatory and financial risks, including the financial stability of third-party service providers;

• The timing and extent of changes in commodity prices and interest rates and the ability to recover such

costs through the regulatory process, where appropriate, and their impact on liquidity positions and the

value of underlying assets;

• The results of financing efforts, including our ability to obtain financing on favorable terms, which can be

affected by various factors, including our credit ratings, interest rate fluctuations, compliance with debt

covenants and conditions and general market and economic conditions;

• The risk that our credit ratings may be different from what we expect;

• Declines in the market prices of equity and fixed-income securities and resultant cash funding

requirements for defined benefit pension plans, other post-retirement benefit plans and nuclear

decommissioning trust funds;

• Construction and development risks associated with the completion of our capital investment projects,

including risks related to financing, obtaining and complying with terms of permits, meeting construction

budgets and schedules, and satisfying operating and environmental performance standards, as well as the

ability to recover costs from customers in a timely manner, or at all;

• Changes in rules for regional transmission organizations, including changes in rate designs and new and

evolving capacity markets, and risks related to obligations created by the default of other participants;

• The ability to control operation and maintenance costs;

• The level of creditworthiness of counterparties to transactions;

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

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

• The impact of U.S. tax legislation to our financial condition, results of operations or cash flows and our

credit ratings; and

• The ability to implement our business strategy, including enhancing existing technology systems.

        Additional risks and uncertainties are identified and discussed in our reports filed with the SEC and available at

the SEC's website. In light of these risks, uncertainties and assumptions, the events described in the forward-looking

statements included or incorporated by reference in this prospectus supplement and the accompanying prospectus

might not occur or might occur to a different extent or at a different time than described. Forward-looking statements

speak only as of the date they are made and we expressly disclaim an obligation to publicly update or revise any

forward-looking statements, whether as a result of new information, future events or otherwise.

S-7
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USE OF PROCEEDS

        The net proceeds from the sale of the Mortgage Bonds, after deducting the underwriting discount and related

offering expenses and giving effect to the underwriters' payment to us, will be approximately $594.2 million. We

intend to use an amount equal to the net proceeds from the sale of the Mortgage Bonds to pay or reimburse the

payment of, in whole or in part, existing and new Eligible Green Expenditures in the United States. Eligible Green

Expenditures include disbursements made in the two years prior to the issue date of the Mortgage Bonds, or any time

following the issue date until March 15, 2029.

Eligible Green Expenditures

        "Eligible Green Expenditures" are expenditures associated with solar energy investments, including expenditures

relating to:

1. the development, construction, acquisition and operation of solar energy projects.

2. power purchase agreements for the procurement of solar energy.

3. rebates for rooftop solar power installations.

Process for Expenditure Evaluation and Selection

        Duke Energy Corporation's Sustainability department, together with members of Duke Energy Corporation's

Treasury department, will select expenditures based on the eligibility criteria set forth in "Eligible Green Expenditures"

in the preceding paragraph.

Management of Proceeds for the Mortgage Bonds

        Pending the disbursement of the net proceeds from the sale of the Mortgage Bonds to pay or reimburse Eligible

Green Expenditures, such net proceeds will be used to pay down (i) a portion of outstanding intercompany short-term

debt under our money-pool borrowing arrangement with Duke Energy Corporation and (ii) a portion of our outstanding

commercial paper. At January 31, 2019, we had approximately $906 million of outstanding short-term money-pool and

commercial paper borrowings at an annual interest rate of 2.71%.

        Payment of principal and interest on the Mortgage Bonds will be made from our general funds and will not be

directly linked to the performance of any Eligible Green Expenditures.

Reporting

        Within one year of the date of this prospectus supplement and during the term of the Mortgage Bonds, we will

provide, and keep readily available, on Duke Energy Corporation's website, information on the disbursements of the

net proceeds of the Mortgage Bonds, to be updated at least annually until full disbursement of such net proceeds and

as necessary thereafter in the event of material developments. This information will include (i) Eligible Green

Expenditures funded and the amounts disbursed during the eligible period, and (ii) a report with an assertion by

management that an amount of the net proceeds of the Mortgage Bonds has been disbursed on qualifying Eligible

Green Expenditures. The Eligible Green Expenditures report, and management's assertion contained in the report, will

be accompanied by an attestation from an independent accountant in respect of the independent accountant's

examination of management's assertion, conducted in accordance with attestation standards established by the

American Institute of Certified Public Accountants.

        Information contained on Duke Energy Corporation's website is not and should not be deemed a part of this

prospectus supplement, the accompanying prospectus or any other report or document filed with the SEC.
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DESCRIPTION OF THE MORTGAGE BONDS

        We will issue the Mortgage Bonds as a new series of First Mortgage Bonds under a Mortgage and Deed of Trust,

dated as of May 1, 1940 (the "Mortgage and Deed of Trust"), with The Bank of New York Mellon (formerly Irving Trust

Company) (the "Mortgage Trustee") and Christie Leppert (successor to Frederick G. Herbst), as Trustees (collectively,

the "Trustees"). The Mortgage and Deed of Trust is supplemented by supplemental indentures, including by the Eighty-

Ninth Supplemental Indenture to be dated as of March 1, 2019 (the "Supplemental Indenture"), which establishes the

specific terms of the Mortgage Bonds. We refer to the Mortgage and Deed of Trust and all supplemental indentures to

the Mortgage and Deed of Trust together as the "Mortgage."

        Please read the following information concerning the Mortgage Bonds in conjunction with the statements under

"Description of First Mortgage Bonds" in the accompanying prospectus, which the following information supplements

and, in the event of any inconsistencies, supersedes. Capitalized terms not defined in this prospectus supplement are

used as defined in the Mortgage or as otherwise provided in the accompanying prospectus.

General

        The Mortgage Bonds will be issued as a new series of First Mortgage Bonds under the Mortgage. The Mortgage

Bonds will be issued in the aggregate principal amount of $600 million and will mature on March 15, 2029. Subject to

the limits contained in the Mortgage that are described under "—Basis for Issuance of the Mortgage Bonds," we may,

at any time, without the consent of the holders of the Mortgage Bonds, issue additional First Mortgage Bonds having

the same ranking, interest rate, maturity and other terms as the Mortgage Bonds being offered hereby (except for the

issue date, the issue price and, if applicable, the first interest payment date); provided, however, that such additional

First Mortgage Bonds must be fungible with the Mortgage Bonds for U.S. federal income tax purposes, and any such

additional First Mortgage, together with the Mortgage Bonds, will be taken to constitute the same series of First

Mortgage Bonds under the Mortgage.

        The Mortgage Bonds will be issuable in denominations of $2,000 and integral multiples of $1,000 in excess

thereof.

Basis for Issuance of the Mortgage Bonds

        We will issue the Mortgage Bonds under the Mortgage based upon the amount of previously authenticated First

Mortgage Bonds that have been cancelled or delivered for cancellation.

        As of January 31, 2019, we could issue under the Mortgage:

• based upon the bondable value of property additions, up to approximately $8.2 billion of additional First

Mortgage Bonds; and

• based upon the amount of previously authenticated First Mortgage Bonds that have been cancelled or

delivered for cancellation, approximately $650 million (approximately $50 million after giving effect to this

offering) of additional First Mortgage Bonds.

        For more information on our ability to issue additional First Mortgage Bonds, see "Description of First Mortgage

Bonds—Issuance of Additional First Mortgage Bonds" in the accompanying prospectus.

Interest and Payment

        Interest on the Mortgage Bonds will accrue at the rate of 3.45% per annum from March 7, 2019 or from the most

recent interest payment date to which interest on the Mortgage Bonds has been paid or provided for. Until the

principal amount of the Mortgage Bonds has been paid or made available for payment, we will make each interest

payment on the Mortgage Bonds semi-annually in arrears on
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March 15 and September 15 of each year, commencing September 15, 2019, to each holder of record at the close of

business on the March 5 and September 5 (whether or not a business day) preceding the applicable interest payment

date; provided, however, that so long as the Mortgage Bonds are registered in the name of DTC, its nominee or a

successor depositary or a nominee thereof, the record date for interest payable on any interest payment date for the

Mortgage Bonds so registered shall be the close of business on the business day immediately preceding such interest

payment date. Interest on the Mortgage Bonds will be computed on the basis of a 360-day year consisting of twelve

30-day months.

General

        If a due date for the payment of interest or principal or any redemption price on the Mortgage Bonds 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.

Pursuant to the Mortgage, in the event we default in the payment of (i) principal or (ii) interest for a period of 30 days

on any First Mortgage Bonds, we will pay the amount due and payable on all such First Mortgage Bonds for principal,

premium, if any, and interest, with interest upon the overdue principal and (to the extent that payment of such

interest is enforceable under applicable law) upon overdue installments of interest at the rate of 6% per year.

Ranking and Security

        The Mortgage Bonds are a new series of First Mortgage Bonds that will be secured by the lien of the Mortgage

and will rank equally with all our other First Mortgage Bonds from time to time outstanding. For more information, see

"Description of First Mortgage Bonds—Security" in the accompanying prospectus. At December 31, 2018, we had

approximately $7.6 billion in aggregate principal amount of First Mortgage Bonds outstanding, which will rank equally

with the Mortgage Bonds.

Release and Substitution of Property

        Unless an event of default has occurred and is continuing with respect to any First Mortgage Bonds, subject to

various limitations, property may be released from the lien of the Mortgage upon our request on certain terms

described under "Description of First Mortgage Bonds—Release and Substitution of Property" in the accompanying

prospectus.

Dividend Restrictions

        So long as any First Mortgage Bonds are outstanding, dividends (other than common stock dividends) and

distributions on our common stock and purchases and retirements by us of our common stock, may be restricted

under certain circumstances as further described under "Description of First Mortgage Bonds—Dividend Restrictions"

in the accompanying prospectus. For purposes of the Mortgage, the terms (i) "dividend" shall be interpreted so as to

include distributions and (ii) "common stock" shall be interpreted so as to include membership interests.

Redemption

        The Mortgage Bonds are redeemable prior to maturity, as set forth below. If we have not deposited the

redemption funds with the Mortgage Trustee when we give notice of redemption for the Mortgage Bonds, the

redemption shall be subject to the deposit of those funds on or before the redemption date. Any Mortgage Bonds

called for redemption in a notice of redemption shall not become due and payable unless the Mortgage Trustee has

received the redemption funds.
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Optional Redemption

        At any time before December 15, 2028 (which is the date that is three months prior to maturity of the Mortgage

Bonds (the "Par Call Date")), we will have the right to redeem the Mortgage Bonds, in whole or in part and from time to

time, at a redemption price equal to the greater of (1) 100% of the principal amount of the Mortgage Bonds being

redeemed and (2) the sum of the present values of the remaining scheduled payments of principal and interest on the

Mortgage Bonds being redeemed that would be due if the Mortgage Bonds matured on the Par Call Date (exclusive of

interest accrued to the redemption date), discounted to the redemption date on a semi-annual basis (assuming a 360-

day year consisting of twelve 30-day months) at the Treasury Rate plus 15 basis points, plus, in either case, accrued

and unpaid interest on the principal amount of the Mortgage Bonds being redeemed to, but excluding, such

redemption date.

        At any time on or after the Par Call Date, we will have the right to redeem the Mortgage Bonds, in whole or in part

and from time to time, at a redemption price equal to 100% of the principal amount of the Mortgage Bonds being

redeemed plus accrued and unpaid interest on the principal amount of the Mortgage Bonds being redeemed to, but

excluding, such redemption date.

        For purposes of these redemption provisions, the following terms have the following meanings:

        "Comparable Treasury Issue" means the United States Treasury security selected by the Quotation Agent as

having an actual or interpolated maturity comparable to the remaining term of the Mortgage Bonds to be redeemed

(assuming, for this purpose, that the Mortgage Bonds matured on the Par Call Date), that would be utilized at the time

of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of a

comparable maturity to the remaining term of the Mortgage Bonds.

        "Comparable Treasury Price" means, with respect to any redemption date, (A) the average of the Reference

Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest of such Reference

Treasury Dealer Quotations, or (B) if the Quotation Agent obtains fewer than four of such Reference Treasury Dealer

Quotations, the average of all such Reference Treasury Dealer Quotations as determined by us.

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

        "Reference Treasury Dealer" means each of Barclays Capital Inc., J.P. Morgan Securities LLC, Mizuho Securities

USA LLC and Wells Fargo Securities, LLC, plus one other financial institution appointed by us at the time of any

redemption, or their respective affiliates or successors, each of which is a primary U.S. Government securities dealer

in the United States (a "Primary Treasury Dealer"); provided, however, that if any of the foregoing or their affiliates or

successors shall cease to be a Primary Treasury Dealer, we shall substitute therefor another Primary Treasury Dealer.

        "Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any

redemption date, the average, as determined by the Quotation Agent, of the bid and asked prices for the Comparable

Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Quotation

Agent by such Reference Treasury Dealer at 5:00 p.m., New York City time, on the third business day preceding such

redemption date.

        "Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semi-annual

equivalent yield to maturity or interpolated maturity (on a day count basis) of the Comparable Treasury Issue,

assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the

Comparable Treasury Price for such redemption date.
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Redemption Procedures

        Notice of redemption shall be given not less than 30 nor more than 90 days prior to the date fixed for redemption

to the registered holders of Mortgage Bonds to be redeemed, which, as long as the Mortgage Bonds are held in the

book-entry only system, will be DTC, its nominee or a successor depositary or a nominee thereof. On and after the

date fixed for redemption (and if we have deposited with the Mortgage Trustee, and/or irrevocably directed the

Mortgage Trustee to apply from money held by it available to be used for the redemption of the Mortgage Bonds, an

amount in cash sufficient to redeem all of the Mortgage Bonds called for redemption), interest on the Mortgage Bonds,

or the portions of them so called for redemption, shall cease to accrue. So long as the Mortgage Bonds are registered

in the name of DTC or its nominee, if we elect to redeem less than all of the Mortgage Bonds, DTC's practice is to

determine by lot the amount of the interest of each direct participant in DTC in the Mortgage Bonds to be redeemed.

At all other times, absent any written agreement of the registered holders of the Mortgage Bonds satisfactory to the

Mortgage Trustee specifying the particular Mortgage Bonds to be redeemed, the Mortgage Trustee shall draw by lot, in

such manner as it deems proper in its discretion, the particular Mortgage Bonds, or portions of them, to be redeemed.

For further information on DTC and its practices, see "Book-Entry System—The Depository Trust Company" below.

Sinking Fund

        The Mortgage Bonds will not be entitled to the benefit of any sinking fund or to a special redemption by operation

of a sinking fund.

Concerning the Trustees

        The Mortgage Trustee under the Mortgage is The Bank of New York Mellon. Duke Energy Progress and some of its

affiliates have banking relationships with The Bank of New York Mellon and its affiliates. The Bank of New York Mellon

or its affiliate also serves as trustee or agent under other indentures and agreements pursuant to which securities of

Duke Energy Progress and of some of its affiliates are outstanding.

        The holders of a majority in principal amount of the First Mortgage Bonds outstanding may direct the time,

method and place of conducting any proceeding for any remedy available to the Trustees, or the exercise of any trust

or power of the Trustees. The Trustees will not be liable for any action that it or she takes or omits to take in good faith

in accordance with any such direction. In addition, the Trustees are not required to risk their funds or to incur personal

liability if there is a reasonable ground for believing that repayment to the Trustees is not reasonably assured.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

        The following discussion summarizes certain U.S. federal income tax considerations relevant to the acquisition,

ownership and disposition of the Mortgage Bonds, and does not purport to be a complete analysis of all potential U.S.

federal income tax considerations. This discussion only applies to Mortgage Bonds that are held as capital assets,

within the meaning of section 1221 of the Internal Revenue Code of 1986, as amended (the "Code"), and that are

purchased in the initial offering at the initial offering price by Non-U.S. Holders (as defined below).

        This summary is based on the Code, administrative pronouncements, judicial decisions and regulations of the

Treasury Department, changes to any of which subsequent to the date of this prospectus supplement may affect the

tax consequences described herein. This discussion does not describe all of the U.S. federal income tax considerations

that may be relevant to Non-U.S. Holders in light of their particular circumstances or to Non-U.S. Holders subject to

special rules, such as certain financial institutions, tax-exempt organizations, insurance companies, traders or dealers

in securities or commodities, persons holding Mortgage Bonds as part of a hedge or other integrated transaction,

accrual method taxpayers subject to special tax accounting rules as a result of their use of certain financial

statements under Section 451(b) of the Code, or certain former citizens or residents of the United States. This

discussion does not address any U.S. federal income tax consequences for U.S. taxpayers who purchase Mortgage

Bonds. Persons considering the purchase of Mortgage Bonds are urged to consult their tax advisors with regard to the

application of the U.S. federal income tax laws to their particular situations as well as any tax consequences arising

under the laws of any state, local or foreign taxing jurisdiction. Furthermore, this discussion does not describe the

effect of U.S. federal estate and gift tax laws or the effect of any applicable foreign, state or local laws.

        We have not and will not seek any rulings or opinions from the Internal Revenue Service (the "IRS") with respect

to the matters discussed below. There can be no assurance that the IRS will not take a different position concerning

the tax consequences of the acquisition, ownership or disposition of the Mortgage Bonds or that any such position

would not be sustained.

        Prospective investors should consult their own tax advisors with regard to the application of the

U.S. federal income tax considerations discussed below to their particular situations as well as the

application of any state, local, foreign or other tax laws, including gift and estate tax laws.

        For purposes of this summary, a "Non-U.S. Holder" means a beneficial owner of a Mortgage Bond that, for U.S.

federal income tax purposes, is neither a partnership (including an entity or arrangement treated as a partnership for

U.S. federal income tax purposes) nor (i) an individual that is a citizen or resident of the United States; (ii) a

corporation or other entity treated as a corporation for U.S. federal income tax purposes that is created or organized

under the laws of the United States, any state thereof or the District of Columbia; (iii) an estate the income of which is

subject to U.S. federal income taxation regardless of its source; or (iv) a trust if (A) a court within the United States is

able to exercise primary supervision over its administration and one or more United States persons (as defined in the

Code) have the authority to control all substantial decisions of such trust, or (B) the trust has made an election under

the applicable Treasury regulations to be treated as a United States person.

        If a partnership, or other entity or arrangement treated as a partnership for U.S. federal income tax purposes,

holds Mortgage Bonds, the tax treatment of a partner in such a partnership will generally depend upon the status of

the partner and the activities of the partnership. Partners in a partnership holding Mortgage Bonds should consult their

tax advisor as to the particular U.S. federal income tax considerations relevant to the acquisition, ownership and

disposition of the Mortgage Bonds applicable to them.
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Interest

        It is anticipated, and this discussion assumes, that the Mortgage Bonds will not be issued with more than a de

minimis amount of original issue discount. Except if interest on the Mortgage Bonds is effectively connected with the

conduct by a Non-U.S. Holder of a trade or business within the United States, and subject to the discussions below

under "Foreign Account Tax Compliance Act" and "Information Reporting and Backup Withholding," a Non-U.S. Holder

generally will not be subject to U.S. federal income or withholding tax on payments of interest on the Mortgage Bonds

provided that such Non-U.S. Holder (A) does not directly or indirectly, actually or constructively, own 10% or more of

the total combined voting power of all classes of our equity entitled to vote, (B) is not a controlled foreign corporation

that is related to us directly or constructively through stock ownership, (C) is not a bank receiving such interest on an

extension of credit made pursuant to a loan agreement entered into in the ordinary course of its trade or business,

and (D) satisfies certain certification requirements. Such certification requirements will be met if (x) the Non-U.S.

Holder provides its name and address, and certifies on an IRS Form W-8BEN or IRS Form W-8BEN-E (or a substantially

similar form), under penalties of perjury, that it is not a United States person or (y) a securities clearing organization or

certain other financial institutions holding the Mortgage Bonds on behalf of the Non-U.S. Holder certifies on IRS

Form W-8IMY, under penalties of perjury, that such certification has been received by it and furnishes us or our paying

agent with a copy thereof. In addition, we or our paying agent must not have actual knowledge or reason to know that

the beneficial owner of the Mortgage Bonds is a United States person.

        If interest on the Mortgage Bonds is not effectively connected with the conduct by the Non-U.S. Holder of a trade

or business within the United States, but such Non-U.S. Holder does not satisfy the other requirements outlined in the

preceding paragraph, interest on the Mortgage Bonds generally will be subject to U.S. withholding tax at a 30% rate

(or a lower applicable treaty rate).

        If interest on the Mortgage Bonds is effectively connected with the conduct by a Non-U.S. Holder of a trade or

business within the United States, and, if certain tax treaties apply, is attributable to a permanent establishment or

fixed base within the United States, the Non-U.S. Holder generally will be subject to U.S. federal income tax on a net

income basis at the rate applicable to United States persons generally (and, with respect to corporate holders, may

also be subject to a 30% branch profits tax or a lower applicable treaty branch profits tax rate). If interest on the

Mortgage Bonds is effectively connected with the conduct by a Non-U.S. Holder of a trade or business within the

United States, such interest payments will not be subject to U.S. withholding tax so long as the Non-U.S. Holder

provides us or our paying agent with the appropriate documentation (generally an IRS Form W-8ECI).

Sale or Other Taxable Disposition of the Mortgage Bonds

        Subject to the discussion below under "Information Reporting and Backup Withholding," a Non-U.S. Holder

generally will not be subject to U.S. federal withholding tax with respect to gain, if any, recognized on the sale or other

taxable disposition of the Mortgage Bonds. A Non-U.S. Holder will also generally not be subject to U.S. federal income

tax with respect to such gain, unless (i) the gain is effectively connected with the conduct by such Non-U.S. Holder of a

trade or business within the United States, and, if certain tax treaties apply, is attributable to a permanent

establishment or fixed base within the United States, or (ii) in the case of a Non-U.S. Holder that is a nonresident alien

individual, such Non-U.S. Holder is present in the United States for 183 or more days in the taxable year of the

disposition and certain other conditions are satisfied. In the case described in (i) above, gain or loss recognized on the

disposition of such Mortgage Bonds generally will be subject to U.S. federal income taxation in the same manner as if

such gain or loss were recognized by a United States person, and, in the case of a Non-U.S. Holder that is a foreign

corporation, may also be subject to the branch profits tax at a rate of 30% (or a lower applicable treaty branch profits

tax rate). In the case described in (ii) above, the Non-U.S. Holder will be subject to a 30% tax (or a lower applicable

treaty
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rate) on any capital gain recognized on the disposition of the Mortgage Bonds (after being offset by certain U.S. source

capital losses).

Information Reporting and Backup Withholding

        Information returns will be filed annually with the IRS in connection with payments we make on the Mortgage

Bonds. Copies of these information returns may also be made available under the provisions of a specific tax treaty or

other agreement to the tax authorities of the country in which the Non-U.S. Holder resides. Unless the Non-U.S. Holder

complies with certification procedures to establish that it is not a United States person, information returns may be

filed with the IRS in connection with the proceeds from a sale or other disposition of the Mortgage Bonds, and the Non-

U.S. Holder may be subject to backup withholding (currently at a rate of 24%) on payments on the Mortgage Bonds or

on the proceeds from a sale or other disposition of the Mortgage Bonds. The certification procedures required to claim

the exemption from withholding on interest described above will satisfy the certification requirements necessary to

avoid the backup withholding as well. The amount of any backup withholding from a payment to a Non-U.S. Holder

generally will be allowed as a credit against the Non-U.S. Holder's U.S. federal income tax liability and may entitle the

Non-U.S. Holder to a refund, provided that the required information is furnished to the IRS in a timely manner.

Foreign Account Tax Compliance Act

        Under the Foreign Account Tax Compliance Act and related IRS guidance concerning foreign account tax

compliance rules ("FATCA"), a 30% U.S. withholding tax is imposed on certain payments (which includes interest

payments on the Mortgage Bonds) made to a non-United States entity that fails to take required steps to provide

information regarding its "United States accounts" or its direct or indirect "substantial United States owners," as

applicable, or to make a required certification that it has no such accounts or owners. We will not be obligated to make

any "gross up" or additional payments in respect of amounts withheld on the Mortgage Bonds if we determine that we

must so withhold in order to comply with FATCA in respect of the amounts described above. Prospective investors

should consult their own tax advisors regarding FATCA and whether it may be relevant to the ownership and

disposition of the Mortgage Bonds.
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BOOK-ENTRY SYSTEM

        We have obtained the information in this section concerning DTC and its book-entry system and procedures from

sources that we believe to be reliable, but we take no responsibility for the accuracy of this information.

        The Mortgage Bonds initially will be represented by one or more fully registered global securities. Each global

security will be deposited with, or on behalf of, DTC or any successor thereto and registered in the name of

Cede & Co., DTC's nominee.

        Investors may elect to hold interests in a global security through either DTC in the United States or Clearstream

or the Euroclear System in Europe if they are participants of such systems, or indirectly through organizations which

are participants in such systems. Clearstream and the Euroclear System will hold interests on behalf of their

participants through customers' securities accounts in Clearstream's and the Euroclear System's names on the books

of their respective depositaries, which in turn will hold such interests in customers' securities accounts in the

depositaries' names on the books of DTC. Citibank, N.A. will act as depositary for Clearstream and JPMorgan Chase

Bank, N.A. will act as depositary for the Euroclear System (in such capacities, the "U.S. Depositaries").

        You may hold your interests in a global security in the United States through DTC, either as a participant in such

system or indirectly through organizations which are participants in such system. So long as DTC or its nominee is the

registered owner of the global securities representing the Mortgage Bonds, DTC or such nominee will be considered

the sole owner and holder of the Mortgage Bonds for all purposes of the Mortgage Bonds and the Mortgage. Except as

provided below, owners of beneficial interests in the Mortgage Bonds will not be entitled to have the Mortgage Bonds

registered in their names, will not receive or be entitled to receive physical delivery of the Mortgage Bonds in

definitive form and will not be considered the owners or holders of the Mortgage Bonds under the Mortgage, including

for purposes of receiving any reports that we or either of the Trustees deliver pursuant to the Mortgage. Accordingly,

each person owning a beneficial interest in a Mortgage Bond must rely on the procedures of DTC or its nominee and, if

such person is not a participant, on the procedures of the participant through which such person owns its interest, in

order to exercise any rights of a holder of Mortgage Bonds.

        Unless and until we issue the Mortgage Bonds in fully certificated form under the limited circumstances described

below under the heading "—Certificated Mortgage Bonds":

• you will not be entitled to receive physical delivery of a certificate representing your interest in the

Mortgage Bonds;

• all references in this prospectus supplement or in the accompanying prospectus to actions by holders will

refer to actions taken by DTC upon instructions from its direct participants; and

• all references in this prospectus supplement or the accompanying prospectus to payments and notices to

holders will refer to payments and notices to DTC or Cede & Co., as the registered holder of the Mortgage

Bonds, for distribution to you in accordance with DTC procedures.

The Depository Trust Company

        DTC will act as securities depositary for the Mortgage Bonds. The Mortgage Bonds will be issued as fully

registered securities registered in the name of Cede & Co. DTC is:

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

• a "banking organization" within the meaning of the New York Banking Law;

• a member of the Federal Reserve System;
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• a "clearing corporation" within the meaning of the New York Uniform Commercial Code; and

• a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of

1934, as amended.

        DTC holds securities that its direct participants deposit with DTC. DTC also facilitates the post-trade settlement

among direct participants of sales and other securities transactions in deposited securities, through electronic

computerized book-entry transfers and pledges between direct participants' accounts, thereby eliminating the need

for physical movement of securities certificates.

        Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and

certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC").

DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation,

all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the

DTC system is also available to indirect participants such as securities brokers and dealers, banks, trust companies,

and clearing corporations that clear through or maintain a custodial relationship with a direct participant, either

directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC. More information about

DTC can be found at www.dtcc.com. The contents of such website do not constitute part of this prospectus

supplement.

        If you are not a direct participant or an indirect participant and you wish to purchase, sell or otherwise transfer

ownership of, or other interests in the Mortgage Bonds, you must do so through a direct participant or an indirect

participant. DTC agrees with and represents to DTC participants that it will administer its book-entry system in

accordance with its rules and by-laws and requirements of law. The SEC has on file a set of the rules applicable to DTC

and its direct participants.

        Purchases of the Mortgage Bonds under DTC's system must be made by or through direct participants, which will

receive a credit for the Mortgage Bonds on DTC's records. The ownership interest of each beneficial owner is in turn to

be recorded on the records of direct participants and indirect participants. Beneficial owners will not receive written

confirmation from DTC of their purchase, but beneficial owners are expected to receive written confirmations providing

details of the transaction, as well as periodic statements of their holdings, from the direct or indirect participants

through which such beneficial owners entered into the transaction. Transfers of ownership interests in the Mortgage

Bonds are to be accomplished by entries made on the books of direct and indirect participants acting on behalf of

beneficial owners. Beneficial owners will not receive physical delivery of certificates representing their ownership

interests in the Mortgage Bonds, except as provided below in "—Certificated Mortgage Bonds."

        To facilitate subsequent transfers, all Mortgage Bonds deposited by direct participants with DTC are registered in

the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized

representative of DTC. The deposit of Mortgage Bonds with DTC and their registration in the name of Cede & Co. or

such other DTC nominee has no effect on beneficial ownership. DTC has no knowledge of the actual beneficial owners

of the Mortgage Bonds. DTC's records reflect only the identity of the direct participants to whose accounts such

Mortgage Bonds are credited, which may or may not be the beneficial owners. The direct and indirect participants will

remain responsible for keeping account of their holdings on behalf of their customers.

        Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect

participants and by direct and indirect participants to beneficial owners will be governed by arrangements among

them, subject to any statutory or regulatory requirements as may be in effect from time to time.
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Book-Entry Format

        Under the book-entry format, the Mortgage Trustee will pay interest and principal payments to Cede & Co., as

nominee of DTC. DTC will forward the payment to the direct participants, who will then forward the payment to the

indirect participants or to the beneficial owners. You may experience some delay in receiving your payments under

this system.

        DTC is required to make book-entry transfers on behalf of its direct participants and is required to receive and

transmit payments of principal, premium, if any, and interest on the Mortgage Bonds. Any direct participant or indirect

participant with which you have an account is similarly required to make book-entry transfers and to receive and

transmit payments with respect to Mortgage Bonds on your behalf. We and the Trustees have no responsibility or

liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in the

Mortgage Bonds or for maintaining, supervising or reviewing any records relating to such beneficial ownership

interests.

        The Trustees will not recognize you as a holder of any Mortgage Bonds under the Mortgage and you can only

exercise the rights of a holder indirectly through DTC and its direct participants. DTC has advised us that it will only

take action regarding a Mortgage Bond if one or more of the direct participants to whom the Mortgage Bond is credited

direct DTC to take such action. DTC can only act on behalf of its direct participants. Your ability to pledge Mortgage

Bonds to indirect participants, and to take other actions, may be limited because you will not possess a physical

certificate that represents your Mortgage Bonds.

Certificated Mortgage Bonds

        Unless and until they are exchanged, in whole or in part, for Mortgage Bonds in definitive form in accordance with

the terms of the Mortgage Bonds, the Mortgage Bonds may not be transferred except as a whole by DTC to a nominee

of DTC; as a whole by a nominee of DTC to DTC or another nominee of DTC; or as a whole by DTC or a nominee of DTC

to a successor of DTC or a nominee of such successor.

        We will issue Mortgage Bonds to you or your nominees, in fully certificated registered form, rather than to DTC or

its nominees, only if:

• DTC notifies us that it is unwilling or unable to continue as securities depository or DTC is no longer a

registered clearing agency under the Securities Exchange Act of 1934, as amended, and we are unable to

appoint a qualified successor within 90 days;

• an event of default has occurred and is continuing with respect to the Mortgage Bonds; or

• we, at our option, and subject to DTC's procedures, elect to effect an exchange of global securities for

Mortgage Bonds issued to you or your nominees.

        If any of the above events occurs, DTC is required to notify all direct participants that Mortgage Bonds in fully

certificated registered form are available through DTC. DTC will then surrender each global security representing the

Mortgage Bonds along with instructions for re-registration. The Mortgage Trustee will re-issue the Mortgage Bonds in

fully certificated registered form and will recognize the registered holders of the certificated Mortgage Bonds as

holders under the Mortgage.

Global Clearance and Settlement Procedures

        Initial settlement for the Mortgage Bonds will be made in immediately available funds. Secondary market trading

between DTC participants will occur in the ordinary way in accordance with DTC rules and will be settled in

immediately available funds using DTC's Same-Day Funds Settlement System. Secondary market trading between

Clearstream participants and/or Euroclear System participants will
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occur in the ordinary way in accordance with the applicable rules and operating procedures of Clearstream and the

Euroclear System, as applicable.

        Cross-market transfers between persons holding directly or indirectly through DTC on the one hand, and directly

or indirectly through Clearstream participants or Euroclear System participants on the other, will be effected through

DTC in accordance with DTC rules on behalf of the relevant European international clearing system by its U.S.

Depositary; however, such cross-market transactions will require delivery of instructions to the relevant European

international clearing system by the counterparty in such system in accordance with its rules and procedures and

within its established deadlines (European time). The relevant European international clearing system will, if the

transaction meets its settlement requirements, deliver instructions to its U.S. Depositary to take action to effect final

settlement on its behalf by delivering or receiving securities in DTC, and making or receiving payment in accordance

with normal procedures for same-day funds settlement applicable to DTC. Clearstream participants and Euroclear

System participants may not deliver instructions directly to their respective U.S. Depositaries.

        Because of time-zone differences, credits of Mortgage Bonds received in Clearstream or the Euroclear System as

a result of a transaction with a DTC participant will be made during subsequent securities settlement processing and

dated the business day following the DTC settlement date. Such credits or any transactions in such Mortgage Bonds

settled during such processing will be reported to the relevant Euroclear System Participant or Clearstream participant

on such business day. Cash received in Clearstream or the Euroclear System as a result of sales of the Mortgage Bonds

by or through a Clearstream participant or a Euroclear System participant to a DTC participant will be received with

value on the DTC settlement date but will be available in the relevant Clearstream or the Euroclear System cash

account only as of the business day following settlement in DTC.

        Although DTC, Clearstream and the Euroclear System have agreed to the foregoing procedures in order to

facilitate transfers of Mortgage Bonds among participants of DTC, Clearstream and the Euroclear System, they are

under no obligation to perform or continue to perform such procedures and such procedures may be discontinued or

changed at any time.
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UNDERWRITING (CONFLICTS OF INTEREST)

        We have entered into an underwriting agreement with respect to the Mortgage Bonds with the underwriters listed

below for whom Barclays Capital Inc., J.P. Morgan Securities LLC, Mizuho Securities USA LLC and Wells Fargo

Securities, LLC are acting as representatives. Subject to certain conditions, each of the underwriters has severally

agreed to purchase the principal amount of Mortgage Bonds indicated in the following table:

        The underwriting agreement provides that the obligations of the several underwriters to pay for and accept

delivery of the Mortgage Bonds are subject to certain conditions, including the receipt of legal opinions relating to

certain matters. The underwriters must purchase all of the Mortgage Bonds if they purchase any of the Mortgage

Bonds. If an underwriter defaults, the underwriting agreement provides that the purchase commitments of the

nondefaulting underwriters may be increased or the underwriting agreement may be terminated.

        We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the

Securities Act of 1933, as amended, or to contribute to payments the underwriters may be required to make in respect

of any of these liabilities.

        The underwriters are offering the Mortgage Bonds subject to prior sale, when, as and if issued to and accepted by

them, subject to approval of legal matters by their counsel, including the validity of the Mortgage Bonds, and other

conditions contained in the underwriting agreement, such as the receipt by the underwriters of officers' certificates

and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject

orders in whole or in part.

Commissions and Discounts

        The Mortgage Bonds sold by the underwriters to the public will initially be offered at the price to public set forth

on the cover of this prospectus supplement and may be offered to certain dealers at this price less a concession not in

excess of 0.400% of the principal amount of the Mortgage Bonds. The underwriters may allow, and those dealers may

reallow, a discount not in excess of 0.250% of the principal amount of the Mortgage Bonds. If all the Mortgage Bonds

are not sold at the price to public, the underwriters may change the price to public and the other selling terms.

        The expenses of this offering, not including the underwriting discount, are estimated to be approximately

$582,000. The underwriters have agreed to make a payment to us in an amount equal to $1,200,000, including in

respect of expenses incurred by us in connection with this offering.

Settlement

        It is expected that delivery of the Mortgage Bonds will be made against payment for the Mortgage Bonds on or

about the date specified on the cover page of this prospectus supplement, which is the

S-20

Name  

Principal Amount

of

Mortgage Bonds  

Barclays Capital Inc.    $ 135,000,000 

J.P. Morgan Securities LLC     135,000,000 

Mizuho Securities USA LLC     135,000,000 

Wells Fargo Securities, LLC     135,000,000 

Regions Securities LLC     27,000,000 

Santander Investment Securities Inc.      27,000,000 

Academy Securities, Inc.      3,000,000 

C.L. King & Associates, Inc.      3,000,000 
​

​
​

Total   $ 600,000,000 
​

​
​​ ​​

​
​
​
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third business day following the date of this prospectus supplement (such settlement cycle being referred to as

"T+3"). Under Rule 15c6-1 under the Securities Exchange Act of 1934, as amended, trades in the secondary market

generally are required to settle in two business days unless the parties to any such trade expressly agree otherwise.

Accordingly, purchasers who wish to trade the Mortgage Bonds on the date of this prospectus supplement will be

required, by virtue of the fact that the Mortgage Bonds initially will settle in T+3, to specify an alternative settlement

cycle at the time of any such trade to prevent failed settlement. Purchasers of the Mortgage Bonds who wish to trade

the Mortgage Bonds on the date of this prospectus supplement should consult their own advisors.

New Issue of Mortgage Bonds

        The Mortgage Bonds are a new issue of securities with no established trading market. The Mortgage Bonds will

not be listed on any securities exchange or included in any automated quotation system. We have been advised by

the underwriters that the underwriters intend to make a market in the Mortgage Bonds, but they are not obligated to

do so and may discontinue market-making at any time without notice. No assurance can be given as to the liquidity of

any trading market for the Mortgage Bonds.

Price Stabilization and Short Positions

        In connection with the offering, the underwriters may engage in transactions that stabilize, maintain, or

otherwise affect the price of the Mortgage Bonds. These transactions may include short sales, stabilizing transactions

and purchases to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater

aggregate principal amount of the Mortgage Bonds than they are required to purchase in this offering. Stabilizing

transactions consist of certain bids or purchases made for the purpose of preventing or retarding a decline in the

market price of the Mortgage Bonds while this offering is in process.

        These activities by the underwriters may stabilize, maintain or otherwise affect the market price of the Mortgage

Bonds. As a result, the price of the Mortgage Bonds may be higher than the price that otherwise might exist in the

open market. If these activities are commenced, they may be discontinued by the underwriters at any time. These

transactions may be effected in the over-the-counter market or otherwise.

Other Relationships

        The underwriters and their respective affiliates are full service financial institutions engaged in various activities,

which may include, among other activities, securities trading and underwriting, commercial and investment banking,

financial advisory, corporate trust, investment management, investment research, principal investment, hedging,

financing and brokerage activities. In the ordinary course of their respective businesses, some of the underwriters

and/or their affiliates have in the past and may in the future provide us and our affiliates with commercial banking,

investment banking, financial advisory and other services for which they have received and in the future will receive

customary fees.

        In addition, in the ordinary course of their business activities, the underwriters and their respective affiliates may

make or hold a broad array of investments and actively trade debt and equity securities (or related derivative

securities) and financial instruments (including bank loans) for their own account and for the accounts of their

customers. Such investments and securities activities may involve securities and/or instruments of ours or our

affiliates.

        Certain of the underwriters or their affiliates have a lending relationship with us and our affiliates. Certain of

those underwriters or their affiliates routinely hedge, and certain other of those underwriters or their affiliates may

hedge, their credit exposure to us and our affiliates consistent with their
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customary risk management policies. Typically, such underwriters and their affiliates would hedge such exposure by

entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions

in our securities, including potentially the Mortgage Bonds offered hereby. Any such credit default swaps or short

positions could adversely affect future trading price of the Mortgage Bonds offered hereby. The underwriters and their

respective affiliates may also make investment recommendations and/or publish or express independent research

views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire,

long and/or short positions in such securities and instruments.

        Theodore F. Craver, Jr., who serves as a member of Duke Energy Corporation's Board of Directors, serves as a

member of Wells Fargo & Company's Board of Directors, which is an affiliate of Wells Fargo Securities, LLC, one of the

underwriters.

Conflicts of Interest

        Pending the disbursement of the net proceeds from the sale of the Mortgage Bonds to pay or reimburse Eligible

Green Expenditures, a portion of such net proceeds will be used to repay a portion of our outstanding commercial

paper. See "Use of Proceeds." To the extent any of the underwriters or their affiliates owns some of our outstanding

commercial paper, such party would receive a portion of such net proceeds. Accordingly, any such underwriter may

have a conflict of interest, in that it has an interest in the offering beyond the underwriting discount it receives in

connection with the offering.

Selling Restrictions

Notice to Prospective Investors in the European Economic Area

Prohibition of Sales to EEA Retail Investors

        The Mortgage Bonds may not be offered, sold or otherwise made available to any retail investor in the EEA. For

the purposes of this provision:

(a) the expression "retail investor" means a person who is one (or more) of the following:

(i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or

(ii) a customer within the meaning of the Insurance Distribution Directive, where that customer would

not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or

(iii) not a qualified investor as defined in the Prospectus Directive; and

(b) the expression "offer" includes the communication in any form and by any means of sufficient information

on the terms of the offer and the Mortgage Bonds to be offered so as to enable an investor to decide to

purchase or subscribe for the Mortgage Bonds.

Notice to Prospective Investors in the United Kingdom

        Any invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) in

connection with the issue or sale of the Mortgage Bonds may only be communicated or caused to be communicated in

circumstances in which Section 21(1) of the FSMA does not apply to Duke Energy Progress.

        All applicable provisions of the FSMA must be complied with in respect to anything done by any person in relation

to the Mortgage Bonds in, from or otherwise involving the United Kingdom.
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Notice to Prospective Investors in Canada

        The Mortgage Bonds may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that

are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the

Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration

Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the Mortgage Bonds must be made in

accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable

securities laws.

        Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for

rescission or damages if this prospectus supplement (including any amendment thereto) contains a misrepresentation,

provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed

by the securities legislation of the purchaser's province or territory. The purchaser should refer to any applicable

provisions of the securities legislation of the purchaser's province or territory for particulars of these rights or consult

with a legal advisor.

        Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are

not required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in

connection with the offering.

Notice to Prospective Investors in Switzerland

        We have not and will not register with the Swiss Financial Market Supervisory Authority ("FINMA") as a foreign

collective investment scheme pursuant to Article 119 of the Federal Act on Collective Investment Scheme of 23 June

2006, as amended ("CISA"), and accordingly the securities being offered pursuant to this prospectus supplement and

the accompanying prospectus have not and will not be approved, and may not be licenseable, with FINMA. Therefore,

the Mortgage Bonds have not been authorized for distribution by FINMA as a foreign collective investment scheme

pursuant to Article 119 CISA and the Mortgage Bonds offered hereby may not be offered to the public (as this term is

defined in Article 3 CISA) in or from Switzerland. The Mortgage Bonds may solely be offered to "qualified investors," as

this term is defined in Article 10 CISA, and in the circumstances set out in Article 3 of the Ordinance on Collective

Investment Scheme of 22 November 2006, as amended ("CISO"), such that there is no public offer. Investors, however,

do not benefit from protection under CISA or CISO or supervision by FINMA. This prospectus supplement and the

accompanying prospectus and any other materials relating to the Mortgage Bonds are strictly personal and

confidential to each offeree and do not constitute an offer to any other person. This prospectus supplement and the

accompanying prospectus may only be used by those qualified investors to whom it has been handed out in

connection with the offers described herein and may neither directly or indirectly be distributed or made available to

any person or entity other than its recipients. It may not be used in connection with any other offer and shall in

particular not be copied and/or distributed to the public in Switzerland or from Switzerland. This prospectus

supplement and the accompanying prospectus do not constitute an issue prospectus as that term is understood

pursuant to Article 652a and/or 1156 of the Swiss Federal Code of Obligations. We have not applied for a listing of the

securities on the SIX Swiss Exchange or any other regulated securities market in Switzerland, and consequently, the

information presented in this prospectus supplement and the accompanying prospectus does not necessarily comply

with the information standards set out in the listing rules of the SIX Swiss Exchange and corresponding prospectus

schemes annexed to the listing rules of the SIX Swiss Exchange.

Notice to Prospective Investors in Hong Kong

        The Mortgage Bonds have not been offered and will not be offered or sold in Hong Kong by means of any

document other than (i) in circumstances which do not constitute an offer to the public
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within the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32, Laws of Hong

Kong), (ii) to "professional investors" within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of

Hong Kong) and any rules made thereunder or (iii) in other circumstances which do not result in the document being a

"prospectus" within the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32,

Laws of Hong Kong) and no advertisement, invitation or document relating to the Mortgage Bonds may be issued or

has been or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or

elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong

(except if permitted to do so under the securities laws of Hong Kong) other than with respect to Mortgage Bonds which

are or are intended to be disposed of only to persons outside Hong Kong or only to "professional investors" within the

meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Notice to Prospective Investors in Japan

        The Mortgage Bonds have not been and will not be registered under the Financial Instruments and Exchange Law

of Japan (Law No. 25 of 1948, as amended) (the "Financial Instruments and Exchange Law"), and the Mortgage Bonds

have not been offered or sold and will not be offered or sold, directly or indirectly, in Japan or to, or for the benefit of,

any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or

other entity organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or

to a resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in

compliance with, the Financial Instruments and Exchange Law and any other applicable laws, regulations and

guidelines promulgated by the relevant Japanese governmental and regulatory authorities and in effect at the relevant

time.

Notice to Prospective Investors in Korea

        The Mortgage Bonds may not be offered, sold and delivered directly or indirectly, or offered or sold to any person

for reoffering or resale, directly or indirectly, in Korea or to any resident of Korea except pursuant to the applicable

laws and regulations of Korea, including the Korea Securities and Exchange Act and the Foreign Exchange Transaction

Law and the decrees and regulations thereunder. The Mortgage Bonds have not been and will not be registered with

the Financial Services Commission of Korea for public offering in Korea. Furthermore, the Mortgage Bonds may not be

resold to Korean residents unless the purchaser of the Mortgage Bonds complies with all applicable regulatory

requirements (including but not limited to government approval requirements under the Foreign Exchange Transaction

Law and its subordinate decrees and regulations) in connection with the purchase of the Mortgage Bonds.

Notice to Prospective Investors in Taiwan

        The Mortgage Bonds have not been and will not be registered with the Financial Supervisory Commission of

Taiwan, the Republic of China ("Taiwan"), pursuant to relevant securities laws and regulations and may not be offered

or sold in Taiwan through a public offering or in any manner which would constitute an offer within the meaning of the

Securities and Exchange Act of Taiwan or would otherwise require registration with or the approval of the Financial

Supervisory Commission of Taiwan. No person or entity in Taiwan has been authorized to offer, sell, give advice

regarding or otherwise intermediate the offering or sale of the Mortgage Bonds in Taiwan.
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LEGAL MATTERS

        The validity of the Mortgage Bonds will be passed upon for Duke Energy Progress by Robert T. Lucas III, Esq., who

is Deputy General Counsel of Duke Energy Business Services LLC, the service company affiliate of Duke Energy

Progress. In rendering his opinion, Mr. Lucas will rely upon in-house and/or outside South Carolina counsel to Duke

Energy Progress on all matters of South Carolina law. Certain legal matters with respect to the offering of the Mortgage

Bonds will be passed upon for Duke Energy Progress by Hunton Andrews Kurth LLP, New York, New York. Sidley

Austin LLP, New York, New York, has acted as counsel to the underwriters. Sidley Austin LLP acts and, in the past has

acted, as counsel to affiliates of Duke Energy Progress in connection with various matters.

WHERE YOU CAN FIND MORE INFORMATION

        We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and, in

accordance therewith, file annual, quarterly and current reports and other information with the SEC. Our filings with

the SEC, as well as additional information about us, are also available to the public through Duke Energy Corporation's

website at http://www.duke-energy.com and are made available as soon as reasonably practicable after such material

is filed with or furnished to the SEC. The information on Duke Energy Corporation's website is not a part of this

prospectus supplement or the accompanying prospectus. Our filings are also available to the public through the SEC's

website at http://www.sec.gov.

        The SEC allows us to "incorporate by reference" into this prospectus supplement the information we file with it,

which means that we can disclose important information to you by referring you to those documents. The information

incorporated by reference is considered to be a part of this prospectus supplement, and information that we file later

with the SEC will automatically update and supersede this information. This prospectus supplement incorporates by

reference the documents incorporated in the accompanying prospectus at the time the registration statement became

effective and all later documents filed with the SEC, in all cases as updated and superseded by later filings with the

SEC. We incorporate by reference the document listed below and any future documents filed by us with the SEC under

Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, until this offering is completed:

• Annual Report on Form 10-K for the year ended December 31, 2018.

        We, our indirect parent company, Duke Energy Corporation, and certain of its other subsidiaries separately filed

the combined Annual Report on Form 10-K listed above. We do not intend to incorporate by reference into this

prospectus supplement the information relating to Duke Energy Corporation and its subsidiaries (other than Duke

Energy Progress, LLC and its consolidated subsidiaries), and we make no representation as to the information relating

to Duke Energy Corporation and its subsidiaries (other than Duke Energy Progress, LLC and its consolidated

subsidiaries) contained in such combined reports.

        We will provide you without charge a copy of these filings, other than any exhibits unless the exhibits are

specifically incorporated by reference into this prospectus supplement. You may request a copy by writing us at the

following address or telephoning one of the following numbers:

Investor Relations Department

Duke Energy Progress, LLC

P.O. Box 1005

Charlotte, North Carolina 28201

(704) 382-3853 or (800) 488-3853 (toll-free)
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Duke Energy Progress, LLC

First Mortgage Bonds

Debt Securities

        From time to time, we may offer the securities described in the prospectus separately or together in any

combination, in one or more classes or series, in amounts, at prices and on terms that we will determine at the time of

the offering.

        We will provide specific terms of these offerings and securities in supplements to this prospectus. You should read

carefully this prospectus, the information incorporated by reference in this prospectus and any prospectus supplement

before you invest. This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus

supplement.

        Investing in our securities involves risks. You should carefully consider the

information in the section entitled "Risk Factors" contained in our periodic reports

filed with the Securities and Exchange Commission and incorporated by reference

into this prospectus before you invest in any of our securities.

        We may offer and sell the securities directly, through agents we select from time to time or to or through

underwriters or dealers we select. If we use any agents, underwriters or dealers to sell the securities, we will name

them and describe their compensation in a prospectus supplement. The price to the public of those securities and the

net proceeds we expect to receive from that sale will also be set forth in a prospectus supplement.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the

contrary is a criminal offense.

The date of this prospectus is January 26, 2017.
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REFERENCES TO ADDITIONAL INFORMATION

        This prospectus incorporates important business and financial information about us from other documents that

are not included in or delivered with this prospectus. This information is available for you to review at the Securities

and Exchange Commission's, or SEC's, public reference room located at 100 F Street, N.E., Room 1580, Washington,

DC 20549, and through the SEC's website, www.sec.gov. You can also obtain those documents incorporated by

reference in this prospectus by requesting them in writing or by telephone from the company at the following address

and telephone number:

Investor Relations Department

Duke Energy Progress, LLC

P.O. Box 1005

Charlotte, North Carolina 28201

(704) 382-3853 or (800) 488-3853 (toll free)

See "Where You Can Find More Information" in this prospectus.

ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that Duke Energy Progress filed with the SEC utilizing a "shelf"

registration process. Under the shelf registration process, we are registering an unspecified amount of First Mortgage

Bonds and Debt Securities, and may issue any of such securities in one or more offerings.

        This prospectus provides general descriptions of the securities Duke Energy Progress may offer. Each time

securities are sold, a prospectus supplement will provide specific information about the terms of that offering. The

prospectus supplement may also add, update or change information contained in this prospectus. The registration

statement filed with the SEC includes exhibits that provide more details about the matters discussed in this

prospectus. You should read this prospectus, the related exhibits filed with the SEC and any prospectus supplement,

together with the additional information described under the caption "Where You Can Find More Information."

        Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus to "Duke

Energy Progress," "we," "us" and "our" or similar terms are to Duke Energy Progress, LLC and its subsidiaries.
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FORWARD-LOOKING STATEMENTS

        This prospectus and the information incorporated by reference in this prospectus include forward-looking

statements within the meaning of Section 27A of the Securities Act of 1933, as amended and Section 21E of the

Securities Exchange Act of 1934, as amended. Forward-looking statements are based on our management's beliefs

and assumptions and can often be identified by terms and phrases that include "anticipate," "believe," "intend,"

"estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," "will," "potential," "forecast,"

"target," "guidance," "outlook," or other similar terminology. Various factors may cause actual results to be materially

different than the suggested outcomes within forward-looking statements; accordingly, there is no assurance that such

results will be realized.

        In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements

included or incorporated by reference in this prospectus might not occur or might occur to a different extent or at a

different time than described. Forward-looking statements speak only as of the date they are made and we expressly

disclaim an obligation to publicly update or revise any forward-looking statements, whether as a result of new

information, future events or otherwise.
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THE COMPANY

        Duke Energy Progress, an indirect wholly owned subsidiary of Duke Energy Corporation, generates, transmits,

distributes, and sells electricity in portions of North Carolina and South Carolina. Our service area covers

approximately 32,000 square miles. We supply electric service to approximately 1.5 million residential, commercial

and industrial customers. As of December 31, 2015, our asset portfolio included approximately 12,915 megawatts of

owned generation capacity, 67,800 miles of distribution lines and 6,300 miles of transmission lines.

        We are a North Carolina limited liability company. The address of our principal executive offices is 410 South

Wilmington Street, Raleigh, North Carolina 27601-1748. Our telephone number is (704) 382-3853.

        The foregoing information about Duke Energy Progress is only a general summary and is not intended to be

comprehensive. For additional information about Duke Energy Progress, you should refer to the information described

under the caption "Where You Can Find More Information."

RISK FACTORS

        Investing in our securities involves risks. Before purchasing any securities we offer, you should carefully consider

the risk factors in our Annual Report on Form 10-K for the year ended December 31, 2015, which has been filed with

the SEC and is incorporated by reference in this prospectus, together with all of the other information included in this

prospectus and any prospectus supplement and any other information that we have incorporated by reference,

including filings made with the SEC subsequent to the date hereof. Any of these risks, as well as other risks and

uncertainties, could harm our financial condition, results of operations or cash flows.

USE OF PROCEEDS

        Unless stated otherwise in the applicable prospectus supplement, we intend to use the net proceeds from the

sale of any offered securities:

• to redeem or purchase from time to time presently outstanding securities when we anticipate those

transactions will result in an overall cost savings;

• to repay maturing securities;

• to finance our ongoing construction program; or

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

        The ratios of earnings to fixed charges have been calculated using the Securities and Exchange Commission

guidelines.

DESCRIPTION OF FIRST MORTGAGE BONDS

General

        We will issue First Mortgage Bonds under a Mortgage and Deed of Trust, dated as of May 1, 1940, with The Bank

of New York Mellon (formerly Irving Trust Company) (the "Mortgage Trustee") and Tina D. Gonzalez (successor to

Frederick G. Herbst), as Trustees. The Mortgage and Deed of Trust is supplemented by supplemental indentures. In the

following discussion, we will refer to the Mortgage and Deed of Trust and all indentures supplemental to the Mortgage

and Deed of Trust together as the "Mortgage." We will refer to all of our bonds, including those already issued and

those to be issued in the future, as "First Mortgage Bonds."

        The information we are providing you in this prospectus concerning the First Mortgage Bonds and the Mortgage is

only a summary of the information provided in those documents and the summary is qualified in its entirety by

reference to the provisions of the Mortgage. You should consult the First Mortgage Bonds themselves, the Mortgage

and other documents for more complete information on the First Mortgage Bonds or any particular series thereof.

These documents appear as exhibits to the registration statement of which this prospectus is a part, or are

incorporated by reference as exhibits to such registration statement, or will appear as exhibits to other documents

that we file with the SEC, which are incorporated by reference into this prospectus. The Mortgage has been qualified

under the Trust Indenture Act of 1939, as amended (the "Trust Indenture Act"), and you should refer to the Trust

Indenture Act for additional provisions that apply to the First Mortgage Bonds. In the summary below, we have

included references to applicable section numbers of the Mortgage so that you can easily locate these provisions.
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Six Months

Ended

June 30,

2016

  Years Ended December 31,  

    2015   2014   2013   2012   2011  

    (dollars in millions)  

Earnings as defined for fixed charges

calculation:                                

Add:                                

Pretax income from continuing

operations   $ 415  $ 860  $ 753  $ 789  $ 382  $ 772 

Fixed charges     139    318    305    289    291    235 
​ ​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

Total earnings:   $ 554  $1,178  $1,058  $1,078  $ 673  $1.007 
​ ​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

​ ​
​​ ​ ​ ​​ ​ ​​ ​ ​​ ​ ​​ ​ ​​ ​ ​​

​ ​
​ ​

​
​ ​

​
​ ​

​
​ ​

​
​ ​

​
​ ​

​

Fixed charges:                                

Interest on debt, including

capitalized portions   $ 130  $ 254  $ 238  $ 224  $ 230  $ 205 

Estimate of interest within rental

expense     9    64    67    65    61    30 
​ ​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

Total fixed charges   $ 139  $ 318  $ 305  $ 289  $ 291  $ 235 
​ ​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

​ ​
​​ ​ ​ ​​ ​ ​​ ​ ​​ ​ ​​ ​ ​​ ​ ​​

​ ​
​ ​

​
​ ​

​
​ ​

​
​ ​

​
​ ​

​
​ ​

​

Ratio of earnings to fixed charges     4.0    3.7    3.5    3.7    2.3    4.3 
​ ​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

​ ​
​

​ ​
​



Provisions of a Particular Series

        The First Mortgage Bonds may from time to time, be issued in one or more series. You should consult the

prospectus supplement relating to any particular issue of the First Mortgage Bonds for the following information:

• the designation, series and aggregate principal amount of the First Mortgage Bonds;

• the percentage of the principal amount for which we will issue and sell the First Mortgage Bonds;

• the date of maturity for the First Mortgage Bonds;

• the rate at which the First Mortgage Bonds will bear interest and the method of determining that rate;

• the dates on which interest is payable;

• the denominations in which we will authorize the First Mortgage Bonds to be issued, if other than $1,000

or integral multiples of $1,000;

• whether we will offer the First Mortgage Bonds in the form of global bonds and, if so, the name of the

depositary for any global bonds;

• the terms applicable to any rights to convert First Mortgage Bonds into or exchange them for other of our

securities or those of any other entity;

• redemption terms and sinking fund provisions, if any; and

• any other specific terms that do not conflict with the Mortgage.

        For more information see Mortgage, Article II.

        Unless the applicable prospectus supplement states otherwise, the covenants contained in the Mortgage will not

afford holders of the First Mortgage Bonds protection in the event we have a change in control.

Form and Exchanges

        Unless otherwise specified in the applicable prospectus supplement, we will issue the First Mortgage Bonds as

registered bonds without coupons. Holders may exchange them, free of charge, for other First Mortgage Bonds of

different authorized denominations, in the same aggregate principal amount. Holders may also transfer the First

Mortgage Bonds free of charge except for any stamp taxes or other governmental charges that may apply.

Interest and Payment

        The prospectus supplement for any First Mortgage Bonds will state the interest rate, the method of determination

of the interest rate, and the date on which interest is payable. Unless the prospectus supplement states otherwise,

principal and interest will be paid at The Bank of New York Mellon in New York City.

        Pursuant to the Mortgage, we will pay interest on any overdue principal and, to the extent enforceable under law,

on any overdue installment of interest on the First Mortgage Bonds at the rate of 6% annually. For more information,

see Mortgage, Section 78.
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Redemption and Purchase of First Mortgage Bonds

        If the First Mortgage Bonds are redeemable, the redemption terms will appear in the prospectus supplement. We

may declare redemptions on at least thirty (30) days' notice:

• for the sinking fund if we chose to establish a sinking fund for a designated series of First Mortgage Bonds;

• with certain deposited cash;

• with the proceeds of released property; or

• at our option, unless otherwise specified in the applicable supplemental indenture and the prospectus

supplement.

        If we have not deposited the redemption funds with the Mortgage Trustee when we give notice of redemption, the

redemption shall be subject to the deposit of those funds on or before the redemption date. Notice of redemption will

not be effective unless the Mortgage Trustee has received the redemption funds.

        Cash that is deposited under any Mortgage provisions may be applied to the purchase of First Mortgage Bonds of

any series, with certain exceptions.

        For more information, see Mortgage, Article X.

Maintenance and Replacement of Mortgaged Property

        Pursuant to the Mortgage, we are required to maintain, preserve and keep the mortgaged property in good

repair, working order and condition. Each calendar year, we are required to spend and/or accrue 15% of our gross

operating revenues, as defined in the Mortgage, for maintenance of and replacements for the mortgaged property and

certain of our automotive equipment. If we spend more for these purposes in a given year, we may credit that amount

against the 15% requirement in any of the five subsequent years. If a regulatory authority does not permit us to spend

and/or accrue as much as 15% of our gross operating revenues for these purposes, we will spend only the amount

permitted.

        For more information, see Mortgage, Section 38; Seventy-second Supplemental Indenture, Section 3.

Security

        All First Mortgage Bonds are secured by the Mortgage, which constitutes, in the opinion of our counsel, a first

mortgage lien on all our present properties. This lien is subject to:

• leases of small portions of our property to others for uses which, in the opinion of our counsel, do not

interfere with our business;

• leases of certain property which we own but do not use in our electric utility business; and

• certain excepted encumbrances, minor defects and irregularities.

        This lien does not cover the following property:

• merchandise, equipment, materials or supplies held for sale, and fuel, oil and similar consumable

materials and supplies;

• vehicles and automobiles;

• cash, securities, receivables and all contracts, leases and operating agreements that are not pledged or

required to be pledged;
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• electric energy and other materials or products generated, manufactured, produced or purchased by us

for sale, distribution or use in the ordinary course of business; and

• all property not funded or eligible to be funded under the Mortgage for the issuance of First Mortgage

Bonds, the release of property or any other purpose under the Mortgage.

        The Mortgage contains provisions subjecting to the lien of the Mortgage certain other property that is acquired

after the date of the delivery of the Mortgage. These provisions for subjecting additional property to the lien of the

Mortgage are limited in the case of consolidation, merger or sale of substantially all of our assets. For more

information, see Mortgage, Article XV.

        The Trustees will have a lien upon the mortgaged property, prior to the First Mortgage Bonds, for the payment of

their reasonable compensation and expenses and for indemnity against certain liabilities. For more information, see

Mortgage, Section 96.

Issuance of Additional First Mortgage Bonds

        Generally, we may issue an unlimited principal amount of First Mortgage Bonds under the Mortgage (except as

described in the next paragraph). We may issue First Mortgage Bonds of any series from time to time based on any of

the following:

• 70% of property additions after adjustments to offset retirement of property;

• retirement of First Mortgage Bonds or prior lien bonds; or

• deposit of cash.

        We may at any time deliver executed First Mortgage Bonds to the Corporate Trustee for authentication, and the

Corporate Trustee shall authenticate such First Mortgage Bonds upon our written order and the satisfaction of the

other conditions set forth in the Mortgage.

        With certain exceptions in the case of retirement of First Mortgage Bonds or prior lien bonds, we may issue First

Mortgage Bonds only if adjusted net earnings for 12 out of the preceding 18 months, before interest and income taxes,

is at least twice the annual interest requirements on, or at least 10% of the principal amount of, the sum of all First

Mortgage Bonds outstanding at the time, including the additional First Mortgage Bonds we may issue under this shelf

registration process or other First Mortgage Bonds we may issue in the future, and all indebtedness of prior or equal

rank. Adjusted net earnings is net of provision for repairs, maintenance and retirement of property equal to the

maintenance and replacement fund requirements for this period. Cash deposited for the issuance of First Mortgage

Bonds may be withdrawn to the extent of 70% of property additions after adjustments to offset retirement of property

or retirement of First Mortgage Bonds or prior lien bonds.

        Property additions must consist of electric property, or property used or useful in connection with electric

property, acquired after December 31, 1939. Property additions may not include securities, vehicles or automobiles.

Pursuant to Section 5 of Article IV of the Twenty-third Supplemental Indenture, dated as of June 1, 1978, we have

reserved the right to amend the Mortgage, at our sole discretion, to make available as property additions any form of

space satellites, including solar power satellites, space stations and other similar facilities.

        The Mortgage includes restrictions on the issuance of First Mortgage Bonds against property subject to liens and

upon the increase of the amount of any liens. For more information, see Mortgage, Sections 4-7, 20-30 and 46; Twenty-

third Supplemental Indenture, Section 5.

Dividend Restrictions

        Unless otherwise specified in the prospectus supplement, in the case of First Mortgage Bonds issued under this

shelf registration process, and so long as any First Mortgage Bonds issued under this
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shelf registration process are outstanding, dividends (other than common stock dividends) and distributions on our

common stock and purchases and retirements by us of our common stock (collectively, "Restricted Payments"), are

restricted to the extent that (x) the aggregate amount of (i) all Restricted Payments (excluding a dividend paid on

February 1, 1949) made since December 31, 1948, plus (ii) all cumulative dividends (whether or not paid) on any of

our preferred stock since December 31, 1948, plus (iii) the amount, if any, by which 15% of our gross operating

revenues since December 31, 1948 exceeds the amount during such period expended and/or accrued for maintenance

and/or appropriated out of income for property retirement with respect to the mortgaged property and certain

automotive equipment, exceeds (y) our aggregate net income since December 31, 1948 available for dividends plus

$3,000,000. For purposes of the Mortgage, the terms (i) "dividend" shall be interpreted so as to include distributions

and (ii) "common stock" shall be interpreted so as to include membership interests.

Modification of the Mortgage

        Bondholders' rights may be modified with the consent of the holders of 66
2
/3% of the First Mortgage Bonds. If

less than all series of the First Mortgage Bonds are affected, the modification must also receive the consent of the

holders of 66
2
/3% of the First Mortgage Bonds of each series affected. In general, no modification of the terms of

payment of principal or interest, and no modification affecting the lien or reducing the percentage required for

modification, is effective against any holder of the First Mortgage Bonds without that holder's consent. For more

information, see Mortgage, Article XVIII as amended in its entirety by the Seventy-second Supplemental Indenture,

Section 2.

Release and Substitution of Property

        Unless an event of default has occurred and is continuing with respect to any First Mortgage Bonds, subject to

various limitations, property may be released from the lien of the Mortgage upon our request, upon the basis of:

• cash deposited with the Mortgage Trustee;

• property additions to the Mortgage of equivalent value;

• obligations delivered to the Mortgage Trustee to be held under the Mortgage as pledged property that are

secured by a purchase money mortgage on the property being released;

• reductions in the amount of First Mortgage Bonds that may be issued based on the deposit with the

Mortgage Trustee or reduction of the amount of prior lien bonds or based on the amount of previously

authenticated First Mortgage Bonds that have been canceled or delivered for cancelation;

• such property being unfunded property, if after the release we have at least one dollar ($1) in unfunded

property remaining;

• the principal amount of any cash and obligations secured by a purchase money mortgage on the property

released that are received by the holder of a prior lien upon its release of the property from such prior

lien; and

• the released property being cash used for the purchase or redemption of First Mortgage Bonds.

For more information, see Article XI of the Mortgage.

Satisfaction and Discharge of the Mortgage

        Upon our request, all mortgaged property shall be reconveyed to us, the Mortgage shall be satisfied and

discharged, and the lien of the Mortgage released, when all indebtedness secured by the
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Mortgage shall have been paid, including all proper charges of the Trustee thereunder. Under the Mortgage, First

Mortgage Bonds will be deemed to be paid if funds necessary to repay such First Mortgage Bonds, including First

Mortgage Bonds duly called for redemption, shall have been deposited with the Mortgage Trustee with irrevocable

direction to segregate and hold the same as a separate trust fund for the benefit of the holders of such First Mortgage

Bonds.

Defaults and Notice of Default

        An "Event of Default" means, with respect to any series of First Mortgage Bonds, any of the following:

• default in payment of principal of a series of First Mortgage Bonds when due and payable;

• default for 30 days in payment of interest on a series of First Mortgage Bonds;

• default in payment of interest on or principal of prior lien bonds continued beyond applicable grace

periods, if any, specified in the prior lien securing such bond;

• default for 60 days in payment installments of funds for retirement of First Mortgage Bonds, including the

maintenance and replacement funds;

• certain events in bankruptcy, insolvency or reorganization; and

• default for 90 days after notice in performance of any other covenants.

For more information, see Mortgage, Section 65; Twentieth Supplemental Indenture, Article IV, Section 5. If the

Trustees deem it to be in the interest of the holders of the First Mortgage Bonds, they may withhold notice of default,

except in payment of principal, interest or funds for retirement of First Mortgage Bonds. For more information, see

Mortgage, Section 66; Third Supplemental Indenture, Section 15.

        If a default occurs, the Trustee may (and, upon the written direction of the holders of a majority of the principal

amount of outstanding First Mortgage Bonds, shall) and holders of 25% of the First Mortgage Bonds may declare all

principal and interest immediately due and payable. If the default has been cured, however, the holders of a majority

of the First Mortgage Bonds may annul the declaration and destroy its effect. For more information, see Mortgage,

Section 67. No holder of First Mortgage Bonds may enforce the lien of the Mortgage unless the holder has given the

Trustees written notice of a default and unless the holders of 25% of the First Mortgage Bonds have requested the

Trustees in writing to act and have offered the Trustees reasonable opportunity to act. For more information, see

Mortgage, Section 80. The Trustees are not required to risk their funds or to incur personal liability if there is a

reasonable ground for believing that repayment to the Trustees is not reasonably assured. For more information, see

Mortgage, Section 94. Holders of a majority of the First Mortgage Bonds may establish the time, method and place of

conducting any proceedings for any remedy available to the Trustees, or exercising any trust or power conferred upon

the Trustees. For more information, see Mortgage, Section 71.

Evidence to Be Furnished to the Mortgage Trustee Under the Mortgage

        Upon any request or application by us to the Corporate Trustee to take action that is dependent upon our

compliance with conditions precedent (including covenant compliance) under the Mortgage, we shall provide to the

Corporate Trustee certificates and opinions required under the Mortgage with respect to compliance with such

conditions precedent.

        We will demonstrate compliance with Mortgage provisions by providing written statements to the Mortgage

Trustee from our officers or persons we select. For instance, we may select an engineer to provide a written statement

regarding the value of property being certified or released, or an accountant regarding net earnings certificate, or

counsel regarding property titles and compliance with the Mortgage generally.
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        In certain significant matters, applicable law requires that an accountant or engineer must be independent. (See

Section 314(d) of the Trust Indenture Act.) We must file certificates and other papers each year and whenever certain

events occur. Additionally, we must provide evidence from time to time demonstrating our compliance with the

conditions and covenants under the Mortgage.

Relationship with the Mortgage Trustee

        In the normal course of business, the Mortgage Trustee or its affiliates may, from time to time, provide certain

commercial banking, investment banking and securities underwriting services to us and our affiliates.

DESCRIPTION OF DEBT SECURITIES

General

        The Debt Securities offered by this prospectus will be our direct unsecured general obligations. This prospectus

describes certain general terms of the Debt Securities offered through this prospectus. When we offer to sell a

particular series of Debt Securities, we will describe the specific terms of that series in a prospectus supplement. The

Debt Securities will be issued under the Indenture (For Debt Securities), dated as of October 28, 1999, between us and

The Bank of New York Mellon, as trustee, or one or more additional indentures for Debt Securities between us and a

trustee elected by us. The Indenture (For Debt Securities) appears in a prior registration statement of ours and is

incorporated by reference into the registration statement of which this prospectus is a part. The form of any additional

indenture, between us and a trustee which we will name, under which we may issue Debt Securities is filed as an

exhibit to the registration statement. In this prospectus we refer to each of the Indenture (For Debt Securities) and the

form of indenture for Debt Securities, as applicable, as the "Debt Securities Indenture." We refer to the trustee under

any Debt Securities Indenture as the "Debt Securities Trustee."

        The prospectus supplement applicable to a particular series of Debt Securities may state that a particular series

of Debt Securities will be subordinated obligations of our company. The form of debt securities indenture includes

optional provisions (designated by brackets ("[      ]")) that will appear in a separate indenture for subordinated debt

securities in the event we issue subordinated debt securities. In the following discussion, we refer to any of these

subordinated obligations as the "Subordinated Debt Securities." Unless the applicable prospectus supplement provides

otherwise, we will use a separate Debt Securities Indenture for any Subordinated Debt Securities that we may issue.

The Indenture (for Debt Securities) dated October 28, 1999 has been, and any future Debt Securities Indenture will be,

qualified under the Trust Indenture Act and you should refer to the Trust Indenture Act for the provisions that apply to

the Debt Securities.

        We have summarized selected provisions of the Debt Securities Indenture below. Each Debt Securities Indenture

will be independent of any other Debt Securities Indenture unless otherwise stated in a prospectus supplement. The

summary that follows is not complete and the summary is qualified in its entirety by reference to the provisions of the

applicable Debt Securities Indenture. You should consult the Debt Securities themselves, the Debt Securities

Indenture, any supplemental indentures, officers' certificate and other related documents for more complete

information on the Debt Securities. These documents appear as exhibits to the registration statement of which this

prospectus is a part, or are incorporated by reference as exhibits to such registration statement, or will appear as

exhibits to other documents that we file with the SEC, which are incorporated by reference into this prospectus. In the

summary below, we have included references to applicable section numbers of the Debt Securities Indenture so that

you can easily locate these provisions.
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Ranking

        Our Debt Securities that are not designated Subordinated Debt Securities will be effectively subordinated to all of

our currently outstanding and future First Mortgage Bonds (including, prior to the Release Date, Senior Notes secured

by First Mortgage Bonds) to the extent of the value of the collateral securing such First Mortgage Bonds. The First

Mortgage Bond holders have a first lien on substantially all of our assets.

        Our Debt Securities that are designated Subordinated Debt Securities will be subordinate to all of our currently

outstanding and future First Mortgage Bonds and Debt Securities that are not designated Subordinated Debt

Securities. The Indenture (for Debt Securities) does not limit the amount of First Mortgage Bonds that we may issue.

Provisions of a Particular Series

        The Debt Securities may, from time to time, be issued in one or more series. You should consult the prospectus

supplement relating to any particular series of Debt Securities for the following information:

• the title of the Debt Securities;

• any limit on aggregate principal amount of the Debt Securities or the series of which they are a part;

• the date on which the principal of the Debt Securities will be payable;

• the rate, including the method of determination if applicable, at which the Debt Securities will bear

interest, if any; and

• the date from which any interest will accrue;

• the dates on which we will pay interest; and

• the record date for any interest payable on any interest payment date;

• the place where,

• the principal of, premium, if any, and interest on the Debt Securities will be payable;

• you may register transfer of the Debt Securities;

• you may exchange the Debt Securities; and

• you may serve notices and demands upon us regarding the Debt Securities;

• the Security Registrar for the Debt Securities and whether the principal of the Debt Securities is payable

without presentment or surrender of them;

• the terms and conditions upon which we may elect to redeem any Debt Securities;

• the terms and conditions upon which the Debt Securities must be redeemed or purchased due to our

obligations pursuant to any sinking fund or other mandatory redemption provisions, or at the holder's

option, including any applicable exceptions to notice requirements;

• the denominations in which we may issue Debt Securities;

• the manner in which we will determine any amounts payable on the Debt Securities that are to be

determined with reference to an index or other fact or event ascertainable outside the applicable

indenture;
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• the currency, if other than United States currency, in which payments on the Debt Securities will be

payable;

• the terms according to which elections can be made by us or the holder regarding payments on the Debt

Securities in currency other than the currency in which the Debt Securities are stated to be payable;

• the portion of the principal amount of the Debt Securities payable upon declaration of acceleration of their

maturity;

• if payments are to be made on the Debt Securities in securities or other property, the type and amount of

the securities and other property or the method by which the amount shall be determined;

• the terms applicable to any rights to convert Debt Securities into or exchange them for other of our

securities or those of any other entity;

• if we issue Debt Securities as global securities,

• any limitations on transfer or exchange rights or the right to obtain the registration of transfer;

• any limitations on the right to obtain definitive certificates for the Debt Securities; and

• any other matters incidental to the Debt Securities;

• whether we are issuing the Debt Securities as bearer securities;

• any limitations on transfer or exchange of Debt Securities or the right to obtain registration of their

transfer, and the terms and amount of any service charge required for registration of transfer or

exchange;

• any exceptions to the provisions governing payments due on legal holidays, or any variations in the

definition of business day with respect to the Debt Securities;

• any credit enhancement applicable to the Debt Securities;

• any addition to the Events of Default applicable to any Debt Securities and any additions to our covenants

for the benefit of the holders of the Debt Securities; and

• any other terms of the Debt Securities not in conflict with the provisions of the applicable Debt Securities

Indenture.

For more information, see Section 301 of the applicable Debt Securities Indenture.

        Debt Securities may be sold at a substantial discount below their principal amount. You should consult the

applicable prospectus supplement for a description of certain special United States federal income tax considerations

that may apply to Debt Securities sold at an original issue discount or denominated in a currency other than dollars.

        Unless the applicable prospectus supplement states otherwise, the covenants contained in the applicable

indenture will not afford holders of Debt Securities protection in the event we have a change in control or are involved

in a highly-leveraged transaction.

Subordination

        The applicable prospectus supplement may provide that a series of Debt Securities will be Subordinated Debt

Securities, subordinate and junior in right of payment to all of our Senior Indebtedness, as defined below. If so, we will

issue these securities under a separate Debt Securities Indenture for Subordinated Debt Securities. In the event that

we issue Subordinated Debt Securities,
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the rights of the holders of the Subordinated Debt Securities will be subrogated to the rights of the holders of Senior

Indebtedness (as defined below), including our Debt Securities that are not designated as Subordinated Debt

Securities, to receive payments or distributions applicable to Senior Indebtedness until all amounts owing on the

Subordinated Debt Securities are paid in full. For further information see "—Ranking" above.

        No payment of principal of, including redemption and sinking fund payments, or any premium or interest on, the

Subordinated Debt Securities may be made if:

• any Senior Indebtedness is not paid when due;

• any applicable grace period with respect to default in payment of any Senior Indebtedness has ended, and

the default has not been cured or waived; or

• the maturity of any Senior Indebtedness has been accelerated because of a default.

        Upon any distribution of our assets to creditors upon any dissolution, winding-up, liquidation or reorganization,

whether voluntary or involuntary or in bankruptcy, insolvency, receivership or other proceedings, all principal of, and

any premium and interest due or to become due on all outstanding Senior Indebtedness must be paid in full before the

holders of the Subordinated Debt Securities are entitled to payment. For more information, see Section 1502 of the

applicable Debt Securities Indenture. Subject to the prior payment of all Senior Indebtedness, the rights of the holders

of the Subordinated Debt Securities will be subrogated to the rights of the holders of Senior Indebtedness to receive

payments or distributions applicable to Senior Indebtedness until all amounts owing on the Subordinated Debt

Securities are paid in full. For more information, see Section 1504 of the applicable Debt Securities Indenture.

        Except as otherwise defined in a prospectus supplement, the term "Senior Indebtedness" means:

• obligations (other than non-recourse obligations and the indebtedness issued under the Subordinated

Debt Securities Indenture) of, or guaranteed or assumed by, us:

• for borrowed money (including both senior and subordinated indebtedness for borrowed money, but

excluding the Subordinated Debt Securities); or

• for the payment of money relating to any lease that is capitalized on our consolidated balance sheet

in accordance with generally accepted accounting principles; or

• indebtedness evidenced by bonds, debentures, notes or other similar instruments.

        In the case of any such indebtedness or obligations, Senior Indebtedness includes amendments, renewals,

extensions, modifications and refundings, whether existing as of the date of the Subordinated Debt Securities

Indenture or subsequently incurred by us.

        The Subordinated Debt Securities Indenture does not limit the aggregate amount of Senior Indebtedness that we

may issue.

Form, Exchange and Transfer

        Unless the applicable prospectus supplement states otherwise, we will issue Debt Securities only in fully

registered form without coupons and in denominations of $1,000 and integral multiples of that amount. For more

information, see Sections 201 and 302 of the applicable Debt Securities Indenture.

        Holders may present Debt Securities for exchange or for registration of transfer, duly endorsed or accompanied

by a duly executed instrument of transfer, at the office of the security registrar or at the office of any Transfer Agent

we may designate. Exchanges and transfers are subject to the terms of the applicable indenture and applicable

limitations for global securities. We may designate ourselves the security registrar. No charge will be made for any

registration of transfer or exchange of Debt
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Securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge that the

holder must pay in connection with the transaction. Any transfer or exchange will become effective upon the security

registrar or Transfer Agent, as the case may be, being satisfied with the documents of title and identity of the person

making the request. For more information, see Section 305 of the applicable Debt Securities Indenture.

        The applicable prospectus supplement will state the name of any Transfer Agent, in addition to the security

registrar initially designated by us, for any Debt Securities. We may at any time designate additional Transfer Agents

or withdraw the designation of any Transfer Agent or make a change in the office through which any Transfer Agent

acts. We must, however, maintain a Transfer Agent in each place of payment for the Debt Securities of each series. For

more information, see Section 602 of the applicable Debt Securities Indenture.

        We will not be required to:

• issue, register the transfer of, or exchange any Debt Securities or any tranche of any Debt Securities

during a period of 15 days immediately preceding the mailing of a notice of redemption of any Debt

Securities called for redemption; or

• register the transfer of, or exchange any Debt Securities selected for redemption except the unredeemed

portion of any Debt Securities being partially redeemed.

For more information, see Section 305 of the applicable Debt Securities Indenture.

Payment and Paying Agents

        Unless the applicable prospectus supplement states otherwise, we will pay interest on a Debt Security on any

interest payment date to the person in whose name the Debt Security is registered at the close of business on the

regular record date for the interest payment. For more information, see Section 307 of the applicable Debt Securities

Indenture.

        Unless the applicable prospectus supplement provides otherwise, we will pay principal and any premium and

interest on Debt Securities at the office of the Paying Agent whom we will designate for this purpose. Unless the

applicable prospectus supplement states otherwise, the corporate trust office of the Debt Securities Trustee in New

York City will be designated as our sole Paying Agent for payments with respect to Debt Securities of each series. Any

other Paying Agents initially designated by us for the Debt Securities of a particular series will be named in the

applicable prospectus supplement. We may at any time add or delete Paying Agents or change the office through

which any Paying Agent acts. We must, however, maintain a Paying Agent in each place of payment for the Debt

Securities of a particular series. For more information, see Section 602 of the applicable Debt Securities Indenture.

        All money we pay to a Paying Agent for the payment of the principal and any premium or interest on any Debt

Security that remains unclaimed at the end of two years after payment is due will be repaid to us. After that date, the

holder of that Debt Security may look only to us for these payments. For more information, see Section 603 of the

applicable Debt Securities Indenture.

Redemption

        You should consult the applicable prospectus supplement for any terms regarding optional or mandatory

redemption of Debt Securities. Except for the provisions in the applicable prospectus supplement regarding Debt

Securities redeemable at the holder's option, Debt Securities may be redeemed only upon notice by mail not less than

30 nor more than 60 days prior to the redemption date. Further, if less than all of the Debt Securities of a series, or

any tranche of a series, are to be redeemed, the Debt Securities to be redeemed will be selected by the method

provided for the particular series. In the absence of a selection provision, the Debt Securities Trustee will select a fair
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and appropriate method of random selection. For more information, see Sections 403 and 404 of the applicable Debt

Securities Indenture.

        A notice of redemption we provide may state:

• that redemption is conditioned upon receipt by the Paying Agent on or before the redemption date of

money sufficient to pay the principal of and any premium and interest on the Debt Securities; and

• that if the money has not been received, the notice will be ineffective and we will not be required to

redeem the Debt Securities.

For more information, see Section 404 of the applicable Debt Securities Indenture.

Consolidation, Merger and Sale of Assets

        The Debt Securities Indenture provides that, so long as any Debt Securities are outstanding, we may not

consolidate with or merge into any other person, nor may we transfer or lease substantially all of our assets and

property to any person, unless:

• the corporation formed by the consolidation or into which we are merged, or the person that acquires by

conveyance or transfer, or that leases, substantially all of our property and assets:

• is organized and validly existing under the laws of any domestic jurisdiction; and

• expressly assumes our obligations on the Debt Securities and under the applicable indentures;

• immediately after the transaction becomes effective, no Event of Default, and no event that would

become an Event of Default, shall have occurred and be continuing; and

• we will have delivered to the Debt Securities Trustee an officer's certificate and opinion of counsel as

provided in the applicable indentures.

For more information, see Section 1101 of the applicable Debt Securities Indenture.

Events of Default

        "Event of Default" under the applicable indenture with respect to Debt Securities of any series means any of the

following:

• failure to pay any interest due on Debt Securities of that series within 30 days;

• failure to pay principal or premium when due on any Debt Security of that series;

• breach of or failure to perform any other covenant or warranty in the applicable indenture with respect to

Debt Securities of that series for 60 days (subject to extension under certain circumstances for another

120 days) after we receive notice from the Debt Securities Trustee, or we and the Debt Securities Trustee

receive notice from the holders of at least 33% in principal amount of the Debt Securities of that series

outstanding under the applicable indenture according to the provisions of the applicable indenture;

• certain events of bankruptcy, insolvency or reorganization; and

• any other Event of Default set forth in the applicable prospectus supplement.

For more information, see Section 801 of the applicable Debt Securities Indenture.

13



        An Event of Default with respect to a particular series of Debt Securities does not necessarily constitute an Event

of Default with respect to the Debt Securities of any other series issued under the applicable indenture.

        If an Event of Default with respect to a particular series of Debt Securities occurs and is continuing, either the

Debt Securities Trustee or the holders of at least 33% in principal amount of the outstanding Debt Securities of that

series may declare the principal amount of all of the Debt Securities of that series to be due and payable immediately.

If the Debt Securities of that series are discount securities or similar Debt Securities, only the portion of the principal

amount as specified in the applicable prospectus supplement may be immediately due and payable.

        If an Event of Default occurs and is continuing with respect to all series of Debt Securities issued under a Debt

Securities Indenture, including all Events of Default relating to bankruptcy, insolvency or reorganization, the Debt

Securities Trustee or the holders of at least 33% in principal amount of the outstanding Debt Securities of all series

issued under that Debt Securities Indenture, considered together, may declare an acceleration of the principal amount

of all series of Debt Securities issued under that Debt Securities Indenture. There is no automatic acceleration of the

principal amount of Debt Securities, even in the event of our bankruptcy or insolvency.

        The applicable prospectus supplement may provide, with respect to a series of Debt Securities to which a credit

enhancement is applicable, that the provider of the credit enhancement may, if a default has occurred and is

continuing with respect to the series, have all or any part of the rights with respect to remedies that would otherwise

have been exercisable by the holder of that series.

        At any time after a declaration of acceleration with respect to the Debt Securities of a particular series, and

before a judgment or decree for payment of the money due has been obtained, the Event of Default giving rise to the

declaration of acceleration will, without further action, be deemed to have been waived, and the declaration and its

consequences will be deemed to have been rescinded and annulled, if:

• we have paid or deposited with the Debt Securities Trustee a sum sufficient to pay:

• all overdue interest on all Debt Securities of the particular series;

• the principal of and any premium on any Debt Securities of that series that have become due

otherwise than by the declaration of acceleration and any interest at the rate prescribed in the Debt

Securities;

• interest upon overdue interest at the rate prescribed in the Debt Securities, to the extent payment

is lawful; and

• all amounts due to the Debt Securities Trustee under the applicable indenture; and

• any other Event of Default with respect to the Debt Securities of the particular series, other than the

failure to pay the principal of the Debt Securities of that series that has become due solely by the

declaration of acceleration, has been cured or waived as provided in the applicable indenture.

For more information, see Section 802 of the applicable Debt Securities Indenture.

        The applicable Debt Securities Indenture includes provisions as to the duties of the Debt Securities Trustee in

case an Event of Default occurs and is continuing. Consistent with these provisions, the Debt Securities Trustee will be

under no obligation to exercise any of its rights or powers at the request or direction of any of the holders unless those

holders have offered to the Debt Securities Trustee reasonable indemnity. For more information, see Section 903 of the

applicable Debt Securities Indenture. Subject to these provisions for indemnification, the holders of a majority in

principal amount of the outstanding Debt Securities of any series may direct the time, method and

14



place of conducting any proceeding for any remedy available to the Debt Securities Trustee, or exercising any trust or

power conferred on the Debt Securities Trustee, with respect to the Debt Securities of that series. For more

information, see Section 812 of the applicable Debt Securities Indenture.

        No holder of Debt Securities may institute any proceeding regarding the applicable indenture, or for the

appointment of a receiver or a trustee, or for any other remedy under the applicable indenture unless:

• the holder has previously given to the Debt Securities Trustee written notice of a continuing Event of

Default of that particular series;

• the holders of a majority in principal amount of the outstanding Debt Securities of all series with respect

to which an Event of Default is continuing have made a written request to the Debt Securities Trustee, and

have offered reasonable indemnity to the Debt Securities Trustee, to institute the proceeding as trustee;

and

• the Debt Securities Trustee has failed to institute the proceeding, and has not received from the holders of

a majority in principal amount of the outstanding Debt Securities of that series a direction inconsistent

with the request, within 60 days after notice, request and offer of reasonable indemnity.

For more information, see Section 807 of the applicable Debt Securities Indenture.

        The preceding limitations do not apply, however, to a suit instituted by a holder of a Debt Security for the

enforcement of payment of the principal of or any premium or interest on the Debt Securities on or after the

applicable due date stated in the Debt Securities. For more information, see Section 808 of the applicable Debt

Securities Indenture.

        We must furnish annually to the Debt Securities Trustee a statement by an appropriate officer as to that officer's

knowledge of our compliance with all conditions and covenants under each of the indentures for Debt Securities. Our

compliance is to be determined without regard to any grace period or notice requirement under the respective

indenture. For more information, see Section 606 of the applicable Debt Securities Indenture.

Modification and Waiver

        We and the Debt Securities Trustee, without the consent of the holders of the Debt Securities, may enter into one

or more supplemental indentures for any of the following purposes:

• to evidence the assumption by any permitted successor of our covenants in the applicable indenture and

the Debt Securities;

• to add one or more covenants or other provisions for the benefit of the holders of outstanding Debt

Securities or to surrender any right or power conferred upon us by the applicable indenture;

• to add any additional Events of Default;

• to change or eliminate any provision of the applicable indenture or add any new provision to it, but if this

action would adversely affect the interests of the holders of any particular series of Debt Securities in any

material respect, the action will not become effective with respect to that series while any Debt Securities

of that series remain outstanding under the applicable indenture;

• to provide collateral security for the Debt Securities;
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• to establish the form or terms of Debt Securities according to the provisions of the applicable indenture;

• to evidence the acceptance of appointment of a successor Debt Securities Trustee under the applicable

indenture with respect to one or more series of the Debt Securities and to add to or change any of the

provisions of the applicable indenture as necessary to provide for trust administration under the

applicable indenture by more than one trustee;

• to provide for the procedures required to permit the use of a noncertificated system of registration for any

series of Debt Securities;

• to change any place where

• the principal of and any premium and interest on any Debt Securities are payable,

• any Debt Securities may be surrendered for registration of transfer or exchange, or

• notices and demands to or upon us regarding Debt Securities and the applicable indentures may be

served; or

• to cure any ambiguity or inconsistency, but only by means of changes or additions that will not adversely

affect the interests of the holders of Debt Securities of any series in any material respect.

For more information, see Section 1201 of the applicable Debt Securities Indenture.

        The holders of at least a majority in aggregate principal amount of the outstanding Debt Securities of any series

may waive:

• compliance by us with certain provisions of the applicable indenture (see Section 607 of the applicable

Debt Securities Indenture); and

• any past default under the applicable indenture, except a default in the payment of principal, premium, or

interest, and certain covenants and provisions of the applicable indenture that cannot be modified or

amended without consent of the holder of each outstanding Debt Security of the series affected (see

Section 813 of the applicable Debt Securities Indenture).

        The Trust Indenture Act may be amended after the date of the applicable indenture to require changes to the

indenture. In this event, the indenture will be deemed to have been amended so as to effect the changes; and we and

the Debt Securities Trustee may, without the consent of any holders, enter into one or more supplemental indentures

to evidence or effect the amendment. For more information, see Section 1201 of the applicable Debt Securities

Indenture.

        Except as provided in this section, the consent of the holders of a majority in aggregate principal amount of the

outstanding Debt Securities issued pursuant to a Debt Securities Indenture, considered as one class, is required to

change in any manner the applicable indenture pursuant to one or more supplemental indentures. If less than all of

the series of Debt Securities outstanding under a Debt Securities Indenture are directly affected by a proposed

supplemental indenture, however, only the consent of the holders of a majority in aggregate principal amount of the

outstanding Debt Securities of all series directly affected, considered as one class, will be required. Furthermore, if the

Debt Securities of any series have been issued in more than one tranche and if the proposed supplemental indenture

directly affects the rights of the holders of one or more, but not all, tranches, only the consent of the holders of a

majority in aggregate principal amount of the outstanding Debt Securities
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of all tranches directly affected, considered as one class, will be required. In addition, an amendment or modification:

• may not, without the consent of the holder of each outstanding Debt Security affected:

• change the maturity of the principal of, or any installment of principal of or interest on, any Debt

Securities;

• reduce the principal amount or the rate of interest, or the amount of any installment of interest, or

change the method of calculating the rate of interest;

• reduce any premium payable upon the redemption of the Debt Securities;

• reduce the amount of the principal of any Debt Security originally issued at a discount from the

stated principal amount that would be due and payable upon a declaration of acceleration of

maturity;

• change the currency or other property in which a Debt Security or premium or interest on a Debt

Security is payable; or

• impair the right to institute suit for the enforcement of any payment on or after the stated maturity,

or in the case of redemption, on or after the redemption date, of any Debt Securities;

• may not reduce the percentage of principal amount requirement for consent of the holders for any

supplemental indenture, or for any waiver of compliance with any provision of or any default under the

applicable indenture, or reduce the requirements for quorum or voting, without the consent of the holder

of each outstanding Debt Security of each series or tranche affected; and

• may not modify provisions of the applicable indenture relating to supplemental indentures, waivers of

certain covenants and waivers of past defaults with respect to the Debt Securities of any series, or any

tranche of a series, without the consent of the holder of each outstanding Debt Security affected.

        A supplemental indenture will be deemed not to affect the rights under the applicable indenture of the holders of

any series or tranche of the Debt Securities if the supplemental indenture:

• changes or eliminates any covenant or other provision of the applicable indenture expressly included

solely for the benefit of one or more other particular series of Debt Securities or tranches thereof; or

• modifies the rights of the holders of Debt Securities of any other series or tranches with respect to any

covenant or other provision.

For more information, see Section 1202 of the applicable Debt Securities Indenture.

        If we solicit from holders of the Debt Securities any type of action, we may at our option by board resolution fix in

advance a record date for the determination of the holders entitled to vote on the action. We shall have no obligation,

however, to do so. If we fix a record date, the action may be taken before or after the record date, but only the holders

of record at the close of business on the record date shall be deemed to be holders for the purposes of determining

whether holders of the requisite proportion of the outstanding Debt Securities have authorized the action. For that

purpose, the outstanding Debt Securities shall be computed as of the record date. Any holder action shall bind every

future holder of the same security and the holder of every security issued upon the registration of transfer of or in

exchange for or in lieu of the security in respect of anything done or permitted by the Debt Securities Trustee or us in

reliance on that action, whether or not notation of the action is made upon the security. For more information, see

Section 104 of the applicable Debt Securities Indenture.
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Defeasance

        Unless the applicable prospectus supplement provides otherwise, any Debt Security, or portion of the principal

amount of a Debt Security, will be deemed to have been paid for purposes of the applicable indenture, and, at our

election, our entire indebtedness in respect of the Debt Security, or portion thereof, will be deemed to have been

satisfied and discharged, if we have irrevocably deposited with the Debt Securities Trustee or any Paying Agent other

than us, in trust money, certain eligible obligations, as defined in the applicable indenture, or a combination of the

two, sufficient to pay principal of and any premium and interest due and to become due on the Debt Security or

portion thereof. For more information, see Section 701 of the applicable Debt Securities Indenture. For this purpose,

unless the applicable prospectus supplement provides otherwise, eligible obligations include direct obligations of, or

obligations unconditionally guaranteed by, the United States, entitled to the benefit of full faith and credit of the

United States, and certificates, depositary receipts or other instruments that evidence a direct ownership interest in

those obligations or in any specific interest or principal payments due in respect of those obligations.

Resignation, Removal of Debt Securities Trustee; Appointment of Successor

        The Debt Securities Trustee may resign at any time by giving written notice to us or may be removed at any time

by an action of the holders of a majority in principal amount of outstanding Debt Securities delivered to the Debt

Securities Trustee and us. No resignation or removal of the Debt Securities Trustee and no appointment of a successor

trustee will become effective until a successor trustee accepts appointment in accordance with the requirements of

the applicable indenture. So long as no Event of Default or event that would become an Event of Default has occurred

and is continuing, and except with respect to a Debt Securities Trustee appointed by an action of the holders, if we

have delivered to the Debt Securities Trustee a resolution of our board of directors appointing a successor trustee and

the successor trustee has accepted the appointment in accordance with the terms of the applicable indenture, the

Debt Securities Trustee will be deemed to have resigned and the successor trustee will be deemed to have been

appointed as trustee in accordance with the applicable indenture. For more information, see Section 910 of the

applicable Debt Securities Indenture.

Notices

        We will give notices to holders of Debt Securities by mail to their addresses as they appear in the security

register. For more information, see Section 106 of the applicable Debt Securities Indenture.

Title

        The Debt Securities Trustee and its agents, and we and our agents, may treat the person in whose name a Debt

Security is registered as the absolute owner of that Debt Security, whether or not that Debt Security may be overdue,

for the purpose of making payment and for all other purposes. For more information, see Section 308 of the applicable

Debt Securities Indenture.

Governing Law

        The Debt Securities Indentures and the Debt Securities, including any Subordinated Debt Securities Indentures

and Subordinated Debt Securities, will be governed by, and construed in accordance with, the law of the State of New

York. For more information, see Section 112 of the applicable Debt Securities Indenture.

Relationship with the Trustee

        In the normal course of business, the Trustee under our Indenture (for Debt Securities), dated as of October 28,

1999, or its affiliates provides, and any future trustees or their affiliates, may, from time
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to time, provide, certain commercial banking, investment banking and securities underwriting services to us and our

affiliates.

GLOBAL SECURITIES

        We may issue some or all of the First Mortgage Bonds and Debt Securities as book-entry securities. Any such

book-entry securities will be represented by one or more fully registered global certificates. We will register each

global security with or on behalf of a securities depositary identified in the applicable prospectus supplement. Each

global security will be deposited with the securities depositary or its nominee or a custodian for the securities

depositary.

        As long as the securities depositary or its nominee is the registered holder of a global security representing

securities described in this prospectus, that person will be considered the sole owner and holder of the global security

and the securities it represents for all purposes. Except in limited circumstances, owners of beneficial interests in a

global security:

• may not have the global security or any securities it represents registered in their names;

• may not receive or be entitled to receive physical delivery of certificated securities in exchange for the

global security; and

• will not be considered the owners or holders of the global security or any securities it represents for any

purposes under the applicable securities or the related mortgage or indenture.

        We will make all payments of principal and any premium and interest on a global security to the securities

depositary or its nominee as the holder of the global security. The laws of some jurisdictions require that certain

purchasers of securities take physical delivery of securities in definitive form. These laws may impair the ability to

transfer beneficial interests in a global security.

        Ownership of beneficial interests in a global security will be limited to institutions having accounts with the

securities depositary or its nominee, which are called "participants" in this discussion, and to persons that hold

beneficial interests through participants. When a global security representing securities described in this prospectus is

issued, the securities depositary will credit on its book-entry, registration and transfer system the principal amounts of

securities the global security represents to the accounts of its participants. Ownership of beneficial interests in a

global security will be shown only on, and the transfer of those ownership interests will be effected only through,

records maintained by:

• the securities depositary, with respect to participants' interests; and

• any participant, with respect to interests the participant holds on behalf of other persons.

        Payments participants make to owners of beneficial interests held through those participants will be the

responsibility of those participants. The securities depositary may from time to time adopt various policies and

procedures governing payments, transfers, exchanges and other matters relating to beneficial interests in a global

security. None of the following will have any responsibility or liability for any aspect of the securities depositary's or

any participant's records relating to beneficial interests in a global security representing securities described in this

prospectus, for payments made on account of those beneficial interests or for maintaining, supervising or reviewing

any records relating to those beneficial interests:

• Duke Energy Progress;

• the applicable trustee; or

• any agent of either of them.
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PLAN OF DISTRIBUTION

        We may sell securities to one or more underwriters or dealers for public offering and sale by them, or we may sell

the securities to investors directly or through agents. The prospectus supplement relating to the securities being

offered will set forth the terms of the offering and the method of distribution and will identify any firms acting as

underwriters, dealers or agents in connection with the offering, including:

• the name or names of any underwriters;

• the purchase price of the securities and the proceeds to us from the sale;

• any underwriting discounts and other items constituting underwriters' compensation;

• any public offering price;

• any discounts or concessions allowed or reallowed or paid to dealers; and

• any securities exchange or market on which the securities may be listed.

        Only those underwriters identified in the prospectus supplement are deemed to be underwriters in connection

with the securities offered in the prospectus supplement.

        We may distribute the securities from time to time in one or more transactions at a fixed price or prices, which

may be changed, or at prices determined as the prospectus supplement specifies. We may sell securities through

forward contracts or similar arrangements. In connection with the sale of securities, underwriters, dealers or agents

may be deemed to have received compensation from us in the form of underwriting discounts or commissions and

also may receive commissions from securities purchasers for whom they may act as agent. Underwriters may sell the

securities to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or

commissions from the underwriters or commissions from the purchasers for whom they may act as agent.

        We may sell the securities directly or through agents we designate from time to time. Any agent involved in the

offer or sale of the securities covered by this prospectus will be named in a prospectus supplement relating to such

securities. Commissions payable by us to agents will be set forth in a prospectus supplement relating to the securities

being offered. Unless otherwise indicated in a prospectus supplement, any such agents will be acting on a best-efforts

basis for the period of their appointment.

        Some of the underwriters, dealers or agents and some of their affiliates who participate in the securities

distribution may engage in other transactions with, and perform other services for, us and our subsidiaries or affiliates

in the ordinary course of business.

        Any underwriting or other compensation which we pay to underwriters or agents in connection with the securities

offering, and any discounts, concessions or commissions which underwriters allow to dealers, will be set forth in the

applicable prospectus supplement. Underwriters, dealers and agents participating in the securities distribution may be

deemed to be underwriters, and any discounts and commissions they receive and any profit they realize on the resale

of the securities may be deemed to be underwriting discounts and commissions under the Securities Act of 1933, as

amended. Underwriters, and their controlling persons, and agents may be entitled, under agreements we enter into

with them, to indemnification against certain civil liabilities, including liabilities under the Securities Act of 1933, as

amended.
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EXPERTS

        The consolidated financial statements incorporated in this prospectus by reference from Duke Energy

Progress, LLC's Annual Report on Form 10-K, have been audited by Deloitte & Touche LLP, an independent registered

public accounting firm, as stated in their report, which is incorporated herein by reference. Such consolidated financial

statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts in

accounting and auditing.

VALIDITY OF THE SECURITIES

        Robert T. Lucas III, Esq., who is Deputy General Counsel of Duke Energy Business Services, LLC, the service

company affiliate of Duke Energy Progress, and/or counsel named in the applicable prospectus supplement, will issue

an opinion about the validity of the securities we are offering in the applicable prospectus supplement. Counsel named

in the applicable prospectus supplement will pass upon certain legal matters on behalf of any underwriters.

WHERE YOU CAN FIND MORE INFORMATION

        We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and, in

accordance therewith, file annual, quarterly and current reports and other information with the Securities and

Exchange Commission, or the SEC. Such reports and other information can be inspected and copied at the SEC's Public

Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may also obtain copies of these

documents at prescribed rates from the Public Reference Section of the SEC at its Washington, D.C. address. Please

call the SEC at 1-800-SEC-0330 for further information. Our filings with the SEC, as well as additional information about

us, are also available to the public through Duke Energy's website at http://www.duke-energy.com and are made

available as soon as reasonably practicable after such material is filed with or furnished to the SEC. The information on

our website is not a part of this prospectus. Our filings are also available to the public through the SEC website at

http://www.sec.gov.

        The SEC allows us to "incorporate by reference" into this prospectus the information we file with it, which means

that we can disclose important information to you by referring you to those documents. The information incorporated

by reference is considered to be a part of this prospectus, and information that we file later with the SEC will

automatically update and supersede this information. This prospectus incorporates by reference the documents

incorporated in the prospectus at the time the registration statement became effective and all later documents filed

with the SEC, in all cases as updated and superseded by later filings with the SEC. We incorporate by reference the

documents listed below and any future documents filed by Duke Energy Progress, LLC with the SEC under

Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, until the offering is completed.

• Annual Report on Form 10-K for the year ended December 31, 2015;

• Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2016, and June 30, 2016; and

• Current Reports on Form 8-K filed on June 10, 2016, and September 16, 2016.

        We, our indirect parent company, Duke Energy Corporation, and certain of its other subsidiaries separately filed

the combined Annual Report on Form 10-K and Quarterly Reports on Form 10-Q listed above. We do not intend to

incorporate by reference into this prospectus the information relating to Duke Energy Corporation and its subsidiaries

(other than Duke Energy Progress, LLC and its consolidated subsidiaries), and we make no representation as to the

information relating to Duke Energy Corporation and its subsidiaries (other than Duke Energy Progress, LLC and its

consolidated subsidiaries) contained in such combined reports.
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        We will provide you without charge a copy of these filings, other than any exhibits unless the exhibits are

specifically incorporated by reference into this prospectus. You may request a copy by writing us at the following

address or telephoning one of the following numbers:

Investor Relations Department

Duke Energy Progress, LLC

P.O. Box 1005

Charlotte, North Carolina 28201

(704) 382-3853 or (800) 488-3853 (toll-free)

        You should rely only on the information contained or incorporated by reference in this prospectus. We have not

authorized any other person to provide you with different information. If anyone provides you with different or

inconsistent information, you should not rely on it. We are not making an offer to sell the securities described in this

prospectus in any state where the offer or sale is not permitted. You should assume that the information contained in

the prospectus is accurate only as of its date. Our business, financial condition, results of operations and prospects

may have changed since that date.
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