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Duke Energy Kentucky 

Staff First Set  Data Requests 
Date Rereived: April 28. 201 1 

Case NO. 201 1 - 1  24 

STAFF-DR-01-030 

REQUEST: 

Provide all post-merser anticipated changes to  the organizational charts provided i n  
response to the preceding request Also indicate where one person will be  occupying two 
or more positions within the same entity or among entities 

Please see response to Staff-DR-01-28 It i s  unknown at this time what other changes will 
be  made  As indicatcd in  Direct Testimony of Julie S Janson at page 3 3 ,  lines 13-1 5, “the 
management team at Duke Energy Kentucky will rernain the same and both Duke Energy 
and Progress Energv share similar goals and a common vision for our industry and our 
corn pany ” 

PERSON RESPONSIBLE: AR Mull inas 

I 





Guke Energy Kentucky 
Case No. 201 1-124 

Staff First Set Data Requests 
Date Received: April 28, 201 1 

STA F F-DR-0 1-03 1 

RFQIJFST: 

Provide Duke Energy’s Pox); Statements for its Annual Meeting of Shareholders held in 
2010 and 2011, and Progress Energy’s Provy Statement for its Annual Meeting of 
Shareholders held in 201 1 

KE S YONSE : 

See Staff-DR-0 1-03 1 (1) and (2) Attachments for Duke Energy 

See Staff-DR-01-03 1 (a) and (b) Attachments for Progress Energy 

PERSON RESPONSIBLE: James E Rogers/ Stephen De May (Duke)  
I-Iolly 1-1 Wenger (Progress) 

1 





illarch i l .  2010 

Dear S11;iiclioldci- 

I a m  plcascd to in\ itc 1 OLI to atleiid tlic 20 IO Anriiial blccting of tlic Slmrclioldcrs oi  Progress Encigj Inc 
Thc incchng \ \ i l l  be held nt I O  00 a 111 on Ma\ 12 20! 0 ill the Progress Energ! Ccnler Tor lltc Performing Arls 
2 E x 1  Souili Sircct. Raleigh Nod i  Cnrolirm 

A s  dcscnbcct i n  tlic acconipan! iiig Noticc of Annual  Mccting oP Shaicholdcrs and Pro\! Slalcmcnt. 
ilic matters schcdulcd to be acted iipon at the iiiceting for Progwss Energ!. Inc arc ihc election ofdircctors. the 
ratification of tlic sclcction of llic indcpcndcnt icgstcicd public :iccotinting f i r in  Toi Piogicsz Eiicigi. Tnc and n 
sliarcholdcr pioposal regarding thc adoption 01 a Iioltl-nito-retireiiieiil . polic\ lor ccltut\ il\\ aids 

We arc plenscd to take ad\ antage of the Securities and E\change Coniiiiissioii rules thA pcrinit conipanics 
to clecironicall\ delncr pia\> ni;iteiinls to their shnreholdcrs This p~occss :tllo\t s tis to pia\ idc our sli;iicliolders 
\\ 1111 tlie mfoi niaiion the) need liile lo\\ enng pnntiiig and ~ i i a~ lmg  costs and iiiorc cfiiciciiih coiiipl\ iiig I\ I t I i  

our oblig,itions under the securities la\\ s On or nbout March I 70 IO ’i\c mailcd to our rcgistcrcd and bcncfictiil 
s1i;trclioIdcrs a NoUcc containing ~nslrucfions on llon to access oiir combined Pro\] Steteincnt ,ind .4imual Rcporl 
and \ole online 

Rcgnidlcss of thc s i x  of! our holdings it is important that \our s h a m  be icprrsciitcd al [he incctmg 
IN ADDITION TO VOTTNG IN PERSON AT THE MEETlNG SHAREHOLDERS OF RECORD MAY 

RECEIVED A PAPER COPY OF THE PRO33’ STATEILENT AND THE A\NNIJAL REPORT hlAY ALSO VOTE 
B\- COMPLETING SIGNING AND ILIAILING THE ACCOILlP4NYMG PROYY CARD IN THE RETURN 
ENVELOPE PROViDED AS SOON AS POSSIBLE F YOUR SHARES ,4RE HELD IN THE NAME OF A BANI< 
BROKER OR OTHER HOLDER OF RECORD CHECK YOUR PROXY CARD TO SEE WHICH OPTIONS 4RE 
4VAII. ABLE TO J’OU Vbtiiig b! J I ~ \  o i  thcsc iiictl~ods 111 ciisiirc t11,it \ otii 1 otc IS couritctl ‘11 the Ailnod hlceting I T  

VOTE V1.4 4 TOLL-FREE TELEPHONE NTlhfBER OR O W R  THE MTERNET SHAREHOLDERS \VHO 

\ 011 do not uttcnci I l l  pcrso11 

Siiiccrcl! 



VOTING YOUR PROXY IS INlPORTL4NT 

Your \ole IS ~inportmit To ellsure \our rcpresentation at the Annuril Meeting please \ore !our 
pioriiptl! as possible I i i  ;iddillon to \oting 111 person shnicholdcn of icco~cl iiin! VOTE VIA A 

‘K’OLL-l;REIF, TELEPHONE NIJMBER OR OVER THE INTERNET. n s  irislniclcd 111 tho iiinlcnals 

If !oii rcccii ed this Proy Statcrnent b! inail plcasc proniptl! SIGN, DATE and RETURN the 
cnclosctl pio\.r card oi VOTE B? TELFPHONE 111 accordance it11 thc instnictions 011 lllc ciicloscd 
prv\,> Lr l id  so  lliat as inan\ sliarcs i>s possiblc \ \ i l l  be rcprcsciitecl at tlic Annual Mectlrig A self-addrcsscd 
ciii clopc \\ M i  icquircs no postugc if iiiarlcct 111 thc IJnitcd States. is cncloscd for! our coin ciiicncc - 



( 1 )  Elect fourteen (14) directors of the Conipaii! e x h  to sen e ;I one-\ car term The Board of 
Directors rccoiiiiiiciids a I ole FOR each of [lie iioiiiiiice5 for dtteclor 

( 2 )  Ratif) the sclcction of Dcloittc K: ToucIic L L  P ;is tlic iiidcpciidcr~l registcrcd piiblic accounling 
firm for the Coinpail! The Boaitl of Directors lecoiiiiiiciids n \ otc FOR tlie EilifiCiItioII of the 
selection o f  Dcloitte & Tooclic L LP 3s tlic C'oiiipaii\. 7 indcpendcrrr icgislcied public nccoiiiiling 
firm 

( 3 )  Vote on a shareholder proposal regnrdiiig tile itdoLTIioiI o l  :I Iiold-into-rctircniciit polic! Tor cqiut\ 
;in aids The Board of Director.; rccoiiiiiicnds n \ otc ACAlNST the shai-cholticr pioposnl 

(4) Transact m y  other business as ma) proixrl! be broughl bePore the meeting 

Al l  Iioldcis of the Coiiipnii! s Common Stock of iccoid 31 the close of brisincss on Mntch i 2 0 1 0  ;ire 
wutlw to attend tlic iiiccting and to \ oIe Tlic stock trniisfcr books \\ i l l  ieiiiaiii open 

B\ order of the Board of Directors 



c:;1Sc. so. 201 1-12-1 
St;iff-1~R-Ol-O31 (a) ;ittarhment 
(Progress E n e r g )  
Page -1 of F! 

~ ‘ . , - ~  , - . -  .. . I  . -  . . .  . . . . .  . . -. . . . .. . . . . 

i’.*nC. ___ 
Anntial Xlccting ;ind Votins Inforinatioii 
Pioposal I-Elc~tion of Dircctois 4 
Pnncip;il Sl1aieholders 1 0  
~ ~ ~ l J i ; l ~ C i l l C l l t  o\\ llCrSlU[l  O f  ~ ~ ~ l 1 l I l l ~ I l  S tOCh io 

12 
Section I G ( a )  Beneficial 011 ncrslup Reporting Conipliaiicc 1: 
C0JpOl;lte Go\ ei11311ce Guidelines 2Jld Code Of  E thcs  1: 

Director I ndcpe nde ncc 14 
Board. Board Conmuttee and Annual hketi ng Allcnclancc l i  
Boai d Conimittccs 1 5  

E\;ecuti\ e Conwilttee 1 i  
Audit ;iiid Corporate Perfomiance Committee I S  

Financc Coininittee I6 
16 
16 

18 
18 
19 
71 
45 

s 11 J17111~117. C O  111 pe nSat 1011 45 
Giants of Plan-Based Au x d s  48 
Oritsranding Eqiiih A\\ards a( Fiscal Year-End i l  
Option Exrciscs and Stock Vested i? 

Pension Benefits 54 
Noilq\Iiildied Defeiml Compens:ition 55 

Cash Conipcnsation and V~iluc of Vesting Eqiiih 57 
Potential Pa\ mcnts Upon Tcrniinalion 59 
Director Compensation 69 

Eqiiit\ Compeiis;llion Phil ~nfoiiliation 7 ;  
Rcpoit of the Audit ,ind Corporate Pcrfoini,inie Coiiiniiltcc 74 
Disclosiiic of Intlcpcndcnt Registered Public A~coiinli i~g Finu s Fccs 7-1. 
Pioposal 2-R:itiTic;ttion of Selection of Independent Registered Public Accountiii~ Fimi 76 
Proposal ;-Adoption ot ;I Holtl-iiito-Reriieiii~i~t Polic\ 101 Equitx 411 ards / I  

Ft i i , ~  nci :iI St;) t i  iiic 111 s SC 1 
Fritrirc Sliarcholdcr Proposals SI 1 

Other Bus1ncss s1 
E\hibit A--Polic\ :ind Piocedrires n i r h  Respcct to Rcl;twl Person Ti;insactions A 1  

Tinnsactions 11 it11 Rclated Peisons 

C o r p a t c  Go\ cimncc Committcc 15 

Nuclear Prolect O\ ersight Committee (ncl h o c  ) 
Oper~ilions ancl Nucleai O\ ersighl ~ommrtlee 
Orgarimtioii ant1 Compciisahon Coninlitlee 16 
Coinpcnsalion Conimittec Intcrlocl\s and Iiisider Parlicipalion 

Director Nominnting Process and ~ o n u n u ~ u c a t ~ o n s  u ith Board of Directors 
Boxd  1,eadership Stnictiirc m d  Role in Risk O\ crsiglit 
Conipcnsation Discussion and Anal! SIS 

Co nigcnsat ion T:i b Ics 

-.- 



Copies o f  our Annual Report on Form IO-K for the ?ear entletl December 31, 2009, including 
lSai;mci;rl statements and schedules, iirc a i  ailnble upon \\ ritten request. \I ithout charge. to the persons whose 
pa-oxics ;ire solicited. An! csliibit to the Form 11)-K is also a ~ ~ a i l a l ~ l c  upon written request ;it a rei1son;khk 
chi~r-ge for cop! ing and mailing. Written requests should be n i d e  to NIr. Thomas R. Sullimn, Ti-eirsurer, 
Progres~ Energ?. Itlc., P.O. Box 1551, R;ileigh. Notlh C;lrolin;i 27002-1551. Our For111 10-K is ;IIW iIVi1ililhle 
ths-cwgli the Securities antl Escli;inge Commission's (the "SEC") Web site ilt I I ~ L ~ V . S L ' C ~ O I '  ot+throttgh our Web 
site ;it i i .~ i .~ i~ .~~r~~~re . s . s . - enpr~~:co i i~ i?ve . s t~~r .  The contents of these \Veb sites are not. and shall not be deemed to 
be, ii !)art of this Pros? Sti~tement o r  pros? solicitation materials. 

In ;lCCord;knCe I\ ith the "notice and ~~CCCSS" tule ;~tloptetl 1)? tlie SFC. o e  ;tip maliiiig our ~ I Y ) \ ?  materials 
a i  ailable to our shareholder\ on the Internet, and n e  am mailing to our regirteiyd antl beneficial holders a 
"Notice of lntei-net A, ailabilit? oi'P~-o\? R.Iate!-ials" containing instructions oti h o ~  to ;lcce~s our ~ I - o \ >  tnatetiiiis 
and lion to \ ote on the Internet and b? telephone. ?f?ou receil et1 ;i "Notice of Internet A\ ail;tbilit? of Pro\? 
Rlaterials" and woultl IiLe to receil e a printed cop? of our i ) r u \ ?  matci ish. five of'ch;lrp, ?on should follon tlie 
instructions for requesting such materials heion. 



Tlic xxoiiipaii! iiiy pro.;! is solicited 11) oiir Eoard oi  Directors. aiid 11 1: \I i l l  bear tlic ciitirc cost of 
soliciiniioii I i c  c.;ixct io solicit pro\ies priiiiaril! b! ieleplioiie iii;iil, c-niitil oi oihcr clcciroiiic; iiictiiii 01 personull! 
b\ oiii ;iiid oiii siibsirliwics officers nnd eiiiplo! ces. I\ lio I\ i l l  not be spcci;ill! coi1ipciis;ited foi siich sen ices I n  
adclitioii. tlic Coiiipnii~ \i i l l  crig;i$- 
bclialf ol' tlic Eo;ird I t  is aiiticip;itcd that tlic cost o f  the solicitatioii sen ice 10 the Coinpail!. \\ i l l  be appro\;iiiialcl! 
S : 5  000 plus out-of-pocket cycriscs 

lorro\\ K: Co LLC if iiecess;in IO asist ii i  I I K  solicitatioii of liro\ics oii 

Lou ilia\ I ore slinrcs citlier i n  pcrsoii 01 b! dul! aiithon/ctl pia\! I i i  ,idditioii \ oii iii:~\ \ otc ! oiii sllaics 
b! tclcphoiic or in  the Intcriict b\ follou ing thc instnictions pro\ iclctl 011 the ciicloscd pro\! c;ird Plcnsc bc a\\ arc 
that if ! 011 otc \ iii the Iliicmct 011 inn! iiicur costs such ;IS ~ ~ ~ ~ C ~ I ~ I ~ ~ I I I I I I C ; I ~ I ~ I I  arid liiteriict B C C C S S  cliargcs Ihr 
\I Iiicli \ oii il l  be rcsporisible Tlic liitcmcl aiid Iclcphone otiiig fncilitics for sl i i ir~lioldc~ of icco~cl \\ 111 close 
at 1 Z 0 I a i i i  E D T oii tlic inoiniiig of the iiieeting An! sliarcliolcler Iio has e\ccuted n pro\!   id attends tlic 
iiiccting nin! clcct lo \ ole in person ralhcr than tx pro\\ Yon iiia! re\ okc :in! pro\! gi\ cii b! \ oii 111 response 
to tlus soIi~it:itio~i :it an! tiine bcforc the pro\\ is e\ciciscd b! (1) tlcli\ criiig n I\ rilleii iioticc of re\ oc;ition l o  our 
Corpor;itc Sccrctap I ( 1 1 )  111ncl\ filing. 
oi ( i n )  ;ittciidiiig the A r i n w i  Mcetiiig niicl clcctiiig to \ otc ui lxrsoii l'oour attciidancc at tlic Annrial Mcctiiig b\ 
itself I\ 111 not constitute ;i IC\ ocalioii of a pro\! 11 ! oil ~ o t c  b\ tclcphoiic or 1 in the Intcmct ! OLI i i i n ~  also i n  okc 
1 our \ ole b! an! of the lhrce mcthods iiotcd aboL c or ! oii ma! changc ! oiir \ ole b! oting rigain ti\ tclcphoiic or 

in the liilcrnct I f  > oii dccidc lo \ole br  coiiiplctiiig oiid inailing Ilic ciicloscd prom c;ird. \ oii sliotild rclniri n cop\ 
of certain icleiitif! iiig iiifoi-iiiatioii fouiid on h c  pro\! card i n  the c\ cnt that ! oii dccidc latcr to cliaiige or re\ oke 
1 our pro\! b\ accessing tlic Intcmct You should address an! 
Encrg! Inc PO Bo\ 1551 Ralcigh North Carolina 27602-1 55 1 c\ttcnIioii Coq~ontc Sccrctan 

i t h  oiir Coipor:ite Sccictnn n siibseqiiciitl~ dntcd. piopcrl! c\ccutccl pro\\. 

rillen iioticcs of pro\-\ re\ ocntion to Progress 

,411 sliaies rcprcscritcd b! clicctn c p rows  rcccn cd b! tlic Coinpain :it or before llic Annual hlcctiiig and 
not rc\ okcd bcforc the! arc c\crciscd \ \ i l l  bc olcd in thc iiianncr spccificd tlicrcin E\ccuted pio\ics that do not 
contain 1 oting iristructioiis \\ ill bc \ otcd "FOR" the elcctiori of ;ill directors iiS set forth 111 this PTO\T Stak~icrit.  
"FOR" the rntificntioii or the selection of Dcloittc & Toiiclic L LP ;is oiii iiidclxiidciit registered public nccoimting 
f i rm for tlic fiscal !car ciiding Dccciiibcr I 20 I O .  ;is set foitli i i i  this Pro\\ Stiit~iii~iit. and "AGAINST" tlic 
sliarclioldcr proposal regarding the adoption of a 'hold-into-n'tircincnt polic\ for cquib an ards as set forth 1x1 this 
Pro\! Statciiicnt Prolies I\ i l l  be I otccl <it thc discretion of tlic iiaiiicd pro\ics oii ;in\ otlicr business propcrh brought 
bcfo~c the iiiccting 

If! oii arc n prirticipant i n  our 401 (h) Sa\ ings R Stoch Ov ncisliip Pliiii. shares allocritcd to 1 oiir Plan 
account 11 ill  bc otcd b\ the Tnistcc onl! i f  \ ou c\ecutc and rctum 1 oui pro\\ or \ otc b! lelcplionc or \ in tlic 
Iiitcrnet Plnii pniticip;iiits inrist pro\ idc oling instnictions on or bcfoic I I 59 p in E D T on M;i\ 9 2010 
Coiiip;iin stock rciii;iiiiiiig i n  tlic ESOP Stoch Siispeiisc Accouiit that lias not bccii ullocatcd io ciiiplo\ cc nccoriiits 
sliall bc \olcd b! Ihc Tnistcc i n  tlic s,iiiic propoilioii as shares \orccl b\ pailicipnnls in the 4Ol(k)  Plan 

I f  \ 011 arc ;I p:irticip;iiit i n  tlic Sin i n g  Pl;iri foi, E,iiiplo\ ccs of Floricl;~ Pioyrcss Corl,ontioii (the "FPC 
Sa\ iiigs P h i  ). sli;iics nl1oc;itcd to hour Plnn accoiiiit 

pioy I or otc b! tcicplionc or I i n  the Iiitcmcr I f  110 dircctioii is _ei\ cii. ! our sharcs I\ i l l  be 1 otcd i n  proportion 11 it11 
the shares held i i i  tlie FPC 5ii\ inys Phii ~ 1 d  iii the best iritcicst of tlic FPC Sa\-iiigs Phi1 

i l l  be \ otcd b! tlic Trustee \\ lien > oii c\;cciitc niitl retririi !our 



c ilsc \u. 2011-124 
\1~ff-DR-01-031 ( i i )  attiichment 
(Progress E n e r e )  
Paee 7 of 89 

- - - - ProrJ Statmsnt 

\t ' i th respect to ioutinc matteis ziicli ;IS tlic i a t t l t i : i i t o n  ol tlie sclcciion of the iiidcpcndcnt rcgtstcicd 
public xcoutitiiis fiiiii ;I brokerage fitm bank or otlici iioriirnee lins autlioitt\ (but IS 1101 tequiic-d) rindci ilie i-riles 
go\ ciiiing self-tegul;iton org:~ni/:ittoiis (ilic SRO i-rilcs ) including ilic N s n  'I orl; Stoch E\ch;iiigc ("\'I SE ) 

io \ole iis clieiits sliares i f  the cltciits do not pro\ ttle iiistiuctioiis l\,licn ;I bioIm,ige f i i n i  bmlc 01 otlicr iioiiiiiice 

\ otes its clients Common Stock shares on routiiic mitteis I\ itliout rccw ttig 1 otiiig intnictions these s1i:iies are 
counted both for establishing a quomiii to conduct business ;it the nieetiiig and i n  determining the tnimbet of shares 
\ oted "FOR" or "AGMNST"' s~ich routine iiixters The NI.SE iecenih amended its mles to iiiakc the election of 
duectors ti "iioiuoutitic matter 

\Vi111 respect to iionroutine matters including tlic election of directois a n d  shareholder proposals a 
brol\et:ige firin bnnl\ oi other iioiiiinee is not permitted wider the SRO t-ules to ole its clteiits s h e s  if the clients 
do not specificall\ instnict their brokeiage f t i n i  banL or other noinitice on hoit to \ ote tlieii shares The biohetage 
firin balk or otliei nominee n 111 so note on tlie ote card and tlus constitutes a broher iiom ote 
iiom otes- n ill be counted foi purposes of establislung a quonim to conduct business at the mecring but not loi 
deteriiiiiung the number of sharcs oted "FOR." ""AGAINST" or "ABST14IPI ING" from such noiiroutitie mt te rs  
At flie 2010 Atuitid hiceting of Shaicholders h\ o iioiiroiiliiic matieis tlic election of 14 cliicclots of the Coiiipan\ 
\\ it11 teniis e y r i n g  iii 20 1 1 and ;i s1i;ireholdei proposal rcgiircltig the adoption of ;I hold-into-rettrcment polic\ for 
equit3 anards \I 111 be presented for a ote 

"Broker 

Accortlinglj, if jou do not \ ote joel- pnnj. jour brftlicritge fir111, b;~nl< or other nominee III i i j  either: 
( i )  ~ o t c  jour-shares on wutine matters i111tl cast it "liroiier nun\otc" on nonroutine mattcru, or (i i )  leal e jour 
shiires unvoted dtogether. Therefore. n e  encourage jou to pro\ itlc instructions to jour bi-oker;igc firm, bank 
or other nominee h! lotiiig jour pn)\j. This action ensures that jour shsres and voting preferences nil1 he 
fi1P0> rei)resetlted iIt the meeting. 

VOTING SECURITIES 

Our dircctois I i x e  f i x d  hl:iicli 5 2 0  IO as the rccoicl date lor sh~iiclioldcrs ciitilled to \ole ;it the Aiiiiii;il 

Mcet~~ig Onh Iiolttca of our Coiniiioii Stock or record ;it tlic dose of business 011 i l lat clnte arc entitled to notice of 
x id  to otc ;it tlic Annual hiecting Ench share IS cntitlcd to onc \ ole As of March 5 2010 thcrc \\ere outstanding 
284 645 924 shares of Coiiiiiion Stoch 

Consistciit n i i l i  stnte la\\ aiitl 0111 B! -L.a\\s. tlic pxsciicc. iii person oi b! p r o u  of Iiolcleis of ;it least n 
nsijorit? oP 1 1 s  total niimbcr of Coliinion Stock shares cntitlcd to \ otc is iicccssm to coiistitutc :i cponmi for tlic 
ttai1s;iction of biisiticss at ilic Annual blcciirig Once a share of Corntiion Stock is rcpresciitcd lor an! purpose iii ;I 

riiccting. i t  is rfccincd picsciii for qiioniiii piirlmcs Poi rlie rciii;iindci of tlic iiiccting nnd :in! ;id.joiiniiirciii thereof. 
urilcss a riel\ record tlatc is or triust be set in  coiiiiectioii \\it11 nii! ndiorimiiiciii Coninion Stock slinrcs liclcl of record b! 
sharcholclcrs or tlicir iioniinccs I\ 110 do not 1 otc b! pm\! or iittciid thc 4ni iunl  Mcctiiig in person i l l  not bc considered 
picsent or rcprcscriicd a i  tlic Aiiiiual hiecting and \\ i l l  not be counted i i i  dcterinining tlic presence of ;i quonim Proxies 
t1i:it \I iihliold ;iiiiliorii\ or icflcct ;ibstcntions oi 'bioheI noin oics . I\ i l l  be cotmtccl foi pwposes of rleieiiiiinine 11 heihci 
;i qiioi-riiii is prcseiii 



\be \\ 111 iiiiiioiiiice prc1iiiiiii;in otiiig results ut the Annual blcetiiig We 11 111 publish tlie final results in a 
c i i i x n t  report on Foriii 8-I\ 11 itliin four (4)  business da\ s of the AMWI Meeting A cop! of this Fonn S-l< mi\ be 
obt;iinecl I\ ithout c1i;iige b\ :ui\ of tlie iiieniis outlined iiboi e for obtaiiuiig :I cop\ of our Annual Repoit on Form 10-I.: 

BROBOSAL 1-ELECTIQN OF DIRECTORS 

The Coiiignm s nnicndcd BI -Lans pi01 idc that llic nuiiibci of dircctoi s of tlic Comp;in\ slinll be bcln ccn 
cIc\ C I I  ( I 1 ) and fillccii ( 15) The ainciided B! -La\\ s also pro\ itlc for aiiiiual elcctioiis of cncli director Dircclors \\ 111 
scn c oiic-! c;ir tcriiis iipori election at the 20 I O  Annual hlcctrng oTSharcholdcrs 

Our Aiticles of Iiicorpor:itioii ieqiiiie that a cnndidntc in nii uncoiiteslcd election Tor director recell c a iii;ilont\ 
ol tlic \ oics cast i n  order lo be elected ds ;I director ( I  e llic iiuiiibcr of I olcs cast "FOR" d director inust e~cecd Ihe 
nuiiiber of \otcs cast "AGAINST" that director) In a coiitcstcd clcctioii ( I  e a situation in I\ hicli the niunbcr of 
iioiiiiiiccs c\cceds the number of cbrcctors to be elected). the standard for clccbon of directors \\ill  be a pluralit\ of the 
\ otcs c;ist Uiidci Noitli Cnioliii;i la\\ ;i director continues to sen e i n  office iiiitil his oi her siiccessoi IS elected or until 
tlieic is J clccicasc i i i  the iiuiiibcr of clireciors e\ en tf the &rector is a mididale for re-election niid docs iiot rcccii c the 
requird 1 ole rcfencd to 3s 3 lioldo\ ci director ~ To address the potential for such a holdo\ cr diirctor our Board 
of Directors ;Ippro\ cd ;i pro\ isioii i n  our Coiponte Go\ criiancc Guidelines That pro\ ision stales tliat i f  nii incumbent 
director i$ noiiiin;itcd b u ~  iiot ie-clcctcd b\ ;i iii;ilont\ \ otc the director sli;ill tender 111s or Iior ies ipt ion to the Boaid 
Tlic Coipomtc Go\ eniniicc Coiiuiuttec (the 'Go\ cniaiice Coninilttce 7 I\ orild ilieri iiialtc n ~e~~iiiiii~iid~ili~li lo lhe 
Boaid I\ licthcr to ,icccpI or rclccl tlic resignation The Board 11 111 act oii [lie Go\ eriiiiiice Coiiiiiiittcc s iccoiniiiciidahoii 
m d  publicl! disclose its dccision and llie rationrile regarding it \\ ithin 90 da\ s after receipt of the tendered rcsignallon 
An\ diiectoi \I Iio teiidcis his or her rcsignntion pursuant to tlus p o \  ision rli:ill iiot Ixiilicipntc I I I  the Go\ cmniice 
Coiiiriiitiec 5 ic~oiiiiiiciirlaiioii or Boml of DII-C~~OJS' xtion icgnrdiiig tlic acceptaiicc o l  Llic rcstgii,itioii olTei Ho\\ c\ cr. 
i f  ;ill iiiciiibcrs ol tlic Go\ crnancc Coniinittcc do iiot rccci\ c :) \ otc suficiciil for rc-clcclion tlicii tlic inctcpcnclcnt 
diiccrors \I Iio did riot fail to rcccn e '1 siiKicicnt \ole sh,ill appoint ;i comiiiiltcc moiigsl theinscl\ cs lo consider the 
rcziyi,itioii oflcts ,iiid iccoiiiiiiciid to ilic Bomt of Diicctois \\licllicr io accept Ilieiii I f  the oiih chrcctois \\ Iio d i d  no1 
l,irl io ICL;I\ L ,i wflic~cn( 1 oic 101 re-clcctioii coiistitiite tlircc 01 fwcr  cbrcctofi JI I  tliiccrors i i m  p,iilicipatc i i i  tlic 
,ictioii rcg;irtling hctlicr to ;icccpt tlic rcsigiiation offers 



Thc Boaid of Dircctors acting though tlic Go\ cnidncc Coiriniittcc IS ~csponsrblc for nsscnibling for 
shnrcholtlcr considcintion a group of noininccs t1i:it tahcn togcthcr 1i;n c the c\pcncncc cjuatificarions attnbutcs 
wd sl\ills appropriate for functioning effcctn el\ ;is a board Tlic Go\ crn;incc Conimittcc regularl! re\ IC\\ s the 
co i l i p~ l l lon  of the Board i n  light of tlic Coinpain ‘s ch;inging rcqui~cmcnts mi 11s nssessiiicnt of thc Board 5 
pc! for ni:incc 4 discussion of the cliaiactenstics the Go\ cniancc Coniniittcc loohs foi i n  c\ aluaiing dircctor 
cantlicl:itcs appcars 111 the Go\ criiancc Coniniittcc Proccss for Idcntrf\ iris tint1 E\ nluriting Director Candidates“ 
scc~ion on pagc 18 of this Pro\! Stalcincnt 

The naiiies of the 14 nominees foi election to the Boxd of Directors along 11 i t h  their ‘igcs. piincipal 
occiip;itions or emplo\ nieiit foi the past fi\ e \ears dii.ectorslups of public coiripanies held duiing tlic past file I ears 
and disclosures regarding the specLic e\periencc quallficatioiis ;ittnbutes 01 s l d s  that l ed  the Eoard to conclude 
tlirit such nidi\ idrial should scn c on the Board arc sct forth bclou hlcssrs John D Bahcr 11 and hIclcluiadcs 
I? IVlcl Martine/ 110 I\ crc clcctcd b\ Lhc Board 011 Scptcnibcr 1 7 2009 ancl  hfarcli 1 LO I O  rcspccln cl! arc 
diicctors s~ indlng  for clcction to tlic Board b\ our slinrcholdcrs for tlic fils1 tinic hlr Bahcr $1 as rcconimcndcd to 
thc Go1 crnancc Coniniittcc b! onc of our non-iiianaynicnt clircctors and M r  hl;irlinc/ 11 ;is rcconiiiicnded to the 
Go\ crnrincc Coiiini~ltcc b\ William D Johnson 11 110 IS our CIi;iiiiii~n of the Board Prcsidcnt ruid Chief E \ c c L I ~ ~ \  c 
Olliicr (Carolina Poucr & Light Coinpan! d,il7/,i Progress Eiicrgl Cnrolin,is Inc ( PEC )and  Flonda Poilu 
Corpornlion d/b/a Progrcss Encrg! Florida Tnc ( PEF ) 11 hicli arc nolcd belo\\ ‘irc 11 liolh o\\ ncd subsidiaries of 
t l s  (lonipan\ ) Infoniiation conccriung tlic nunibcr of shares of our Coininon Stoc h bcncficiaIl\ o i l  iicct dirccth or 
indirccth b\ ail currcnt directors appears on pigc IO of this Pro\\ Sialcmcnt 

The Boai-d of Directors reconuiicnds :i 1 ole “FOR” c:ich nonunee foi director 

Nominees for Electiori 

JOHN D BAKER 11. age 61, is Prcsidcnt nnd Cliicf E\rccuti\-c Ofl‘iccr of Patrioi Tnnsport;ition Holding. 
Inc 11 !iicli is cngagcd in t!ic tr,ansport;ition niid mal  cskitc biisincsscs Ifc I ins scn cd in ilicsc positioiis since 
No\ cnibcr 2 0 0 7  blr Bakcr I\ as Prcsitlcnt and Cliicf Exccntii c Officcr of Floiid;l Rock Industrics. Inc I ;i produccr of 
ccnicnt. nzgrcgntcs. concrctc and concicic products from 19‘17 i o  2007 AS a hi\! or a i id  bitsincss c\ccuti\ c it11 niore 
t11;111 35 > c;m of c\pcrIcncc in the constnictioii niatcrials arid tnickirig indusirics hlr Enkcr brings business insight 
;ind q x f l i s c  th;ii \ \ , i l l  bc \ alunblc to ilic Coniixiii! as i t  11;n igatcs il c o m p l ~ \  ;iritI cIii111ging business c11\ ironnicni 
i l l r  B~licr  li;is sen-cd ;is ;I dirccior of tlic Coiiip;iii> siiicc Scptcnibcr I 7  2( 
Connniitec rind the Organi/.;ition and Conipcnsniion Coniniitlee 

;ind i s  ;i iiicnibcr of  ilic Board’s Finance 



HARRIS E DELOACH IR age 6.T is Chairnim Piesident and Chief E\ecuti\ e Officer of Sonoco 
Products Coiiipam a iiianul~acturer of papeiboard arid paper and p1:istic p:icl\aging products since .L\pii 2005 He 
scn ccl tis Piesiclent and Chef E\ecuti\ e Officer of Sonoco Pioducts fioiii Jul! 2000 to Apiil 2 0 0 5  hlr DeLoach 
pined Sonoco Products i n  I986 and lias sen ed In \ ;inous management positions dunng Ius tenure there Pnor to 

J O I I U I I ~  Soiioco h4r Deloach 11 as in prn ate Inu practice and sen ed as ;in outsitie cotiiisel to Sonoco for I \ eais 
Mr DeLoach s legal b:ichgiouncl and \ears of e y e n e n c e  leiiding ti global pachaging coinpan\ 11 ill be 1 alu:ible to 
the Compiiim as i t  conlionts ;i challenging ecoiioni\ nnd changing busuiess en\ iroiunent He has sen  ed :IS a diiector 
of 11ic Coinpain since 2006 Mr Deloach is C h a r  of the Board s Opecitions and Nuclear Ox ersighl Cornnuttee and 
a nieiiiber of the E\ecutiI e Comniittee the Go-\ ernance Coniinittee the Nuclear Prolect 01 ersight Committee and 
the 0rg:imzation and Cornpensition Conunitlee 

Otlier piihlic directordrip 111 p m /  Jiiv I t w F  

Sonoco Products Compain ( 199S to present) 
Goodnch Corporiition (700 1 to present) 

IAbES R H I  LER IR age 67. retired as Vice Clnuniian and Clue1 Opemting Office1 of Fiist Citirens 
H a d  in 1005 He sen ed i n  these positions froin 1994 until 2008 hIr I-I\ ler uiis Chef Financial Office1 of Fiist 
Citmns BanL from I980 to I9SS and sened {is President of First Citixns B:ink froin I9SS to 1904 Pnor to loirung 
Fiist Citizens Bailk Mi H\ lei n;is ;in nutlitor n it11 Einst K.  Joiing foi IO \ears Mr H\ lei lias more t1i:in 7 7  I etlis 01 
e\perience in the fiirancinl sen ices industn blr H\ lei s e\pcrience and accounting backgiound ha\ e pro\ ided luni 
11 itIi an understanding 01 the accounting piinciples used b\ the Cornpan\ to pirpare its financial slatements and the 
abilit~ to anah ze such statements His kiion ledge and e\perience in fin:incial sen ices and coipotntc finance 11 111 
be \ aluable to the Coinpan\ :is ow iitilitics continlie to nio\ e foix;iicl \I itli tlie e\paision piojects necessm to meet 
our customers future energ\ needs reliabh and afloidabl\ klr HI ler has sen ed ;is ii director 01 the Coinpain since 
2008 aiid IS a member of the Bo,iid s Finance Coniiiiittce :ind the Orgrin17ation and Compensation Cornnuttee 

\VIL.LI A M  D JOHNSON :igs 56 is Cli:iii-inan. President and Chief Ewcuti\-e Office] of Progiess Eiieigi 
since October 2007 MI Jolinson pie\-ioml\- sen ed ;is President x i c l  Chief- Opeinting Officer of Piogress E n e i p  
l'rom lannan 2OO.i to October 3 i 0 7  In that role. Mr !ohnson o\ersau ilie generation m d  deli\ e? of electricit\ 
b\ PEC ruid PEF M i  Johnson I i x  been i i l i  Progxss Energ\ (Iorinerl\ CPRL. j i n  a nuiiiber of ioles since I!)OZ 
including Group Presicleiit for Energy Deli\ e17 Piesideiit :incl Chief Eux i i t I \  e Officer for Progress Eiicig? 
Sen ice Coinpmv L1-C i ~ i i c l  Geiler;~l Counsel ;ind Secretnn foi Piogrcss Eiiei'g\ BefoIe ioiiiiiig P I ~ ~ J - C S S  Eiierk? 
%lr Johnson I\ ;is ;I piitiiei I\ i t l i  the R;ileigli 3 C la\\ ol'fice of Hiinkin cV. ti'illiaiiis LLP.  ~\.hcrc. lie spcciAi/cct 
in  [lie representation of utilities i l r  lohison 1 ~ s  sen ed i n  a \ ariety of senior mnnagemciit positions duiing Iiis 
tenure I\ itli the Coiiip:in!- His bnckground :IS :I 1;il.n t r  iepreseniing utilities and Ius \e:irs of 1i:inds-on e\lxi iciiic 



;)I the Cornpan\ pro\ iclc liim ;I tinique perspecti\-e and ;I 1;een unclerstanding of tlie C~oiiipam and our indtisin 
?",lr. Johnson s breadtli of knoii ledge and eurpcrieiicc i n  ;iddressing ke\ operational polic\, legislati\ e and stmtegic 
issues :ind his pro\ en leadership skills,. 11 i l l  be significant ;issets to the Coiiipm! ;is i t  implements iis long-term 
str:iteg\. i n  ilie f:tcc of 11 c1i:illenging econom! iind a c1i:anging reyl:tron :ind I~g i s l a t i~  r3 en\~iromiient He h;is ser. ed 
;is 3 cliiecior o i  the Coiiipnn~ since 2 0 0 7  

ROBERT \I JONES age 79  IS tlie sole oi l  ner of Turtle Iiocl, Group LLC founded 111 b h  SO09 From 
19-4 ~ i n t i l  Rlar 2OOY Lli Jones held xioiis managcmcnr posirions :ir ,"ilorg;in S t m h  ;i global pro\ idci of 
Iinancial sen ices to ~011ip;iiiies go\ ernments and i i i ~  C51OlS He sei7 et1 :is ;I Sciiioi 4ch isor fiom 2OOh u n t i l  h h  
o f  2000 and ;is R1:inaging Director and \'ice CIiaii~ii;in liom 1'W7 u n t i l  2000 \~~I i i lc  at hlorgan Staillei hlr  Jones 
speciali/ed 111 the utilit\ industn for man! \ ears before being nariiccl \'ice C1iairm;iii Tuitle Rock Gioup LL C IS 

;i 1~iiaiic1:iI :id\ ison consulting finii n hose sole current client IS h l o i p n  Stank\ During 111s career MI Jones has 
paiticipated 111 iii;iii\ mnlor iiitei iratioiial and domestic utilit\  and piolect fiii;iiici~ig tiansuctions 11 it11 ;I part~culai 
locus on strategic ad\ ison and capital rriismg assignments He h;is tcstrfied before iiiiiiierous state public utilih 
coiiiiiiissioils m d  has been a frequent speaker on reg la ton  and coiporiite go1 eniance issues MI Jones s expertise 
in fiiimcial sen  ices iuid Ius expenence 111 the regtilaton arena pi01 ide liim 11 it11 a riiuque perspectn e th:it \I 111 be 
beneficial to the Coiiqxiii\ ;is i t  undeitakes tlie expansion piojects necessm to implement 11s balanced solufion to 
iiiectrng its customcis' fiiture energ  needs in ii challenging econoiii! m d  uncertain replaton en\ ironinent He lias 
sen cd LIS ;I director of the Coinpain since 2007 Mr Jones IS Chnir of the Board's Finance Conurnittee aiid ;i member 
of the Executn e C ommirtee the Go\ ernance Coiiiniittee and the 0rg:tnlzation :incl Compensntion Coniniittee 

\V STEVEN JONES age SX IS Dean (Emeritus) and Prolessor 01 Strateg\ and Organi/atioiral Beha\ ior 
;it the lienan-Flagler Business School at tlie Urn\ eisit\ of North Caiolina :it Chapel Hill. since 7008 He sen ed 
;is Dean of the kenan-Flaglcr Business school fro111 August 200;  until . 4 L I p S l  2008 Pnor to joiiung the henai- 
Fliigler Bus;lncss School i n  2003  MI Jones had a 30-1 ea1 caiecr i n  business That caieei included sen tng :is 
Chiel E\ecutii e Oflicer and hlaiaging Director of Suncorp-Mctv ; i i  L td 11 lucli pro1 ides banking insurance and 
1111 esting sen  ices in Brisbane Queemland Australia He also I\ oikcd for ANZ one of Australla s four nialor 
b:iiihs III 1 ;tnotis capacities for eight 1 ears Mr Jones 1x1s inteiiiational experience in de\ eloping stiatq- leadiiig 
change m c l  building oigniii/ntional capnbilih i n  a \:arrct~ of ~ndusti~es His e\peIkse i n  the financial sen ices arcii;i 

11 111 continuc to be beneficial ;is the Compan! picparcs to undertake the expansion projects iiecessm to satish its 
customers futuie ene rg  needs iehabh and affordabh hlr Jones has sen ed ;is ;i director of the Cornpan\ since 
2 0 0 5  He 15 ti member of the Board s Audit iiiid Corpoiatc Performince Commitlee the Nuclear Prolcct 0) crsiglit 
Conunittee :Incl the Opeiations and Nucleai OL eisighl Coiniiiittee 

MEL.QUlADES R "MEL.'. MARTINEZ. age 67 is currentI1- 3 p;irlner in  the Ian h i i  of DL.A Piper in its 
Oilando office Mr hl:tilinez 1i:ls 1i:id a distinguished caieer in both the public ;ind pri\ ate sectoss. most recenth ;IS ;I 

Uiiiiccl States Seiitiloi fioiii Floricla \Wuk sen ing in the U S Senate from 2005 to 2OOC) he ;iddiessed multiple polic! 
and Iegislatii e issues ;is a inember o i  the follo\\-ing Seixitc coninzitlees i n n e d  Sen ices. BaiAing. Housing cF. Urban 
3Shirs.. Foreipn Re1;itions. E,ricrg> iind N;ttnral Resources fommcrcc. and Speciiti Coinnuttee on &ping Prior to his 
election.. klr k,liirtiiiez sen ed ;IS the Secrt;ii? of Housing ;incl I.!rban De\-elopn:eiit fiom 2O(i 1 io 2004 His esiensi\.e 
legal polic\- mcl legislati\ e experience 11 i l l  be I aluable to the Conqinny ;is n e  itddress ne\\ 1x1 s ;iiicI iegtiltitioiis in 
;irc;is such ;IS en\ iioimental compliance ~ i i e i i  able energ! standards and eneig>. p!ic\ Prior to reprmeiiting Llie 
State of Floiida in the U S Senate. Vlr b1:l:iTtinez sen ed :is hIa! 01 of Orange Count! Florida. :ind ;IS ;i bo:ird meiiibei 
of ihe Oi1:indo Litilitics Coiiiiiiissioii He :ilso spent 01 5-1 25 >e:irs i n  p!ii :)!e leg;ii practice conducting iiuiiiei'ous trials 
in st:ttc ;ind federal courts r11rouglioul Floiitla As n iesitlent ;:rid public 5 ~ 1 7  :int 01 rlie Slate of Floiid;i Rlr 
brings to our Boaid ;I unique perspecti1 e aiid lint-Ixuicl lilio\\ icdge 111rit T\ ill be beneficial ;is \\ c continue to aildress 
ke! I.igulatoi? issues iii ihs t  State blr h1artinez.s di\ ersified experience rind back~iound will be significniit assets to 
oiir Coiiip:in! s Eo:ird IHe has sen ed ;is ;i directoi- of rlie Coiiip;in>- since h h r h  1 2 0  I!) rind is :i member- of ihe Audit 
and COI po r ;~e  Perfor i i imx Comiiiitree mtl the Opeintions aiid Xucleai (3 crsight Cnnunirtee 
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E hl~2RJE \IC h E E  ,ige it) is Senior ['ice Presideiit of Coining Iiicoipoeitcd n i m i f x i w u  of coiiilmients 
101 liig1i-teclinolog\ SJ stenis 1 or consiiiiici elecironics inohilc ciiiissioiis controls tcleioiiiinunicaiioiis and lil c sciences 
s i i i~c  19% She :iko scn cs ;is President 01 tlie Coining \luseum of Glass \Is \lcKec has o\ C I  3) J e m  of c\lmicncc 
,ii C oniiiig i\ heic slie litis Iield :I :inm of positions ii it11 incic:ising IC\  cis of issponsibilit\ She i i i ~ t i ~ i l l ~  s ~ n  ed iii  

\ ; i i i i 7 ~ i \  1iuiii;i~i IL 'SOUICCC iii,iii:iger po~i i roi~s  ii~chitl~iig Hu1ii:i11 Resourcc~ Dilcctoi h i  Coiiiiiig s Electioi1ics DI\ 1~1011 

iis Rcseaicli K Dei cfopiiieiit Dii isioii and its Ccntr;ili/ed Engineenng Di\ isioii \\ liilc sen ing 111 thesc positions 
'Lls SIchec p i n e d  significant c\pciiencc 111 dcsigiiing .ind impleinentiiy human resouiccs srntegies bnsiness piocesscs 
:ind org:iiii/iiiioiul c1i:ingc eflor~s She then sen ed i n  \ .irious man:igement positions including Dn ision \ ice Picsideiit 

I c;ipoiaic Di\ cisit) Ollicer his Xlckce sen ed ;is C1~iiiiii;in 01 Stcuben Glass from 1998 untd the coiiipam \\:is sold 
i i i  200X A?s hlcl<ec 1x1s sen cd as ;i director 01 the Coiiipm ~ind its predecessors since 1999 Durinz hei tenuie on the 
Boiird 34s Mcl\cc~s business e\pe:neiice and penpectn e 1i:n e pro\ en j alu;ible to tlie Cornpan> ;IS it 1i:is iiddmsed 
\ ;iiioiis opciafional ai id  human ~ L ' S O ~ I I C ~ S  issiies mcluding e\ecutn e compcnsation sticcession plauung and di\ ersit? 
blvlc; hlcKce s c\peiieiice 11 111 continue to be beneficial to tlie Coiiipam ;IS sliareholdeis reg~~Iators and legislatois 
ContiiiLie to focus on e\ecutii e comlxnsation and coporrite go\ emance issues Ms blcKee IS Chnir of the Eonrd's 
Oigaiii/;ition aiid Compensation Committee and ;i member of tlie E\ecuti\ e Coiiunittee the Go\ eniancc Coininittee the 
Nri~lc;ir  Piolect O\ eisight Conunitlee ;ind the Operations and Nuclc;u O\ eisiglit Coiiimitlee 

O !  Ccr~po~ate Stlmglc Staffiny Vice Pics~dent Human Resources and  Scnioi \ice P~rsidciit Human Resources and 

JOHN H blI!LLIN 111 age 68 IS Chainman of Ridgenal Farm LL C a limited Iiabiliti coinprim engaged 
i n  I:iniiing and timber iii:iiuyeiiient. since 1989 He IS :I foniier Miiziging Director of Dillon Re:td & Co a foriiiei 
in\ cstiiieiit banhiiig fiiiii  bh blullin n ;is eiiiplo\ ed b\ Dillon Read for approuiiiateh 20 bears During that time 
lie 11 oilted 11 ilh ;I cl~\ erslfkd nu\ of clients and 11 iis in\ 01) ed in ;I 1 met\ 01 corporate assigiunents. including prn ate 
and public oflenngs and coiyorrite resuxictxiiings Since 1989 Mr Mulliii Ius nmi;iged the di\ eisified businesses of 
kdgen ;I\ Fami He hiis sen ed on the boards of a nuniber of other nialor publich trrided coinprimes pro\ iding 1um 11 ith 
siibst;mtial eyeiience i n  tlie :iie:;is of coiporrite sti:iteg\ o\ ersiglit and go\ eni;uice Mr Mulhn has utih7ed Ius broad 
and e~ tensn  e business e\penences to pro\rde 1e;idership to the Compam s Board 11s Lead Director He I i x  sencd as ;I 
directoi of tlie Compam and its predecessors since 1999 Mr Mullin IS Clxiir of the Board s Go\ emance Conunittee and 
;i inember of the E\ecnii\ e Comiruttee the Fiixiiicc Coinnunee and the Orgamzauon and Compensation Conuiuttee 

Cl-I ARLES \V PRI OR IR age 65. is Chairinan of Ilicnco Iii\cstments lnc . a global pro\ ider of sen ices 
;ind technolog\ to the nuclear gciieimoii industn u oildu idc since Jenuaii 2007 He sen ed as President and Chef 
E\ccuii\ e Office1 or Uienco I n \  csfiiicnts Inc froin 2004 IO 2006 M I  Pi7 01 sei\ ed :is President aiid Chief E\ecuti\ e 
Olliccr 01 thc Utilities Biisiness Group 01 Bntisli Nucleai Fuels fioiii 2002 to 2004 From I997 to 2 0 0 2  lie sen cd ;1s 
Prcsidcni :iw! Chief E\ecuti\ e Ofliccr of \I'e~tiiighouse Electric Co 'I supplier of nuclear fiiel nuclear sen ices and 
,id\ ;iiiced nuc1e:ii plant designs to uriliiies operating nucleai po\\er plants hlr Pn  or s sen ice ;is clucf e\eciiti\ e officer 
01 ,I multi-billion t l o l l ~  co i i ipm pin\ itlecl luiii 11 it11 e\lxrieiice that cn;iblcr Iiiiii to uiidcntaiicl tlie fiii~iiici:iI st;iienieiits 
,ind Iin,uici;il d!;iirs 01 tlie Coiiip;in\ l l r  Pi\ oi s 1,iion ledge and c\penence in engiiiecriny p i \  ci gciiei,itioii riucle,ir 
fricl mi! thi. titrlrt\  indiisrn 11 ill Iielp us i n  rlie \ears ,111c:irI :is o w  Cornp:iii\ pursues :I bd:iiicetl soluuon IO incciirig 
its ciisiomcrs fituie ciicig\ needs He h,is sen cd ;is J dircctor of the Coiupiiii\ since 3007 \lr Pi\ or is C li.iir of tlie 

the Oper,itwnc m d  \ucle:ii (3 crsi$it Conrnuttcc 
Ro;i1tl s Yucle'll Plolect Ch ClsrgllI  Cornnlltlec ,lilt1 J ~llembel of the L\lldll ,ind Colpomte Pclfoll11;lnce Comlnrliee 'illtl 



THERESA .bl STONE ;tgc O i  has been E\ecuti\ e Vice Piesicleiit m d  Tieasuier of the hlassnchusetts 
Iiistitute of Tecluiologi Corporation ( -  hl 1 T 7 since Febman 1007 I n  her role ;is E\CCLI~II e \’ice Piesidciit :ind 
1 icasuier Ms Stone IS responsible for M I T s capital prograins facilities liuinnii iesources and infomiation 
teclinolog 3nd scn  es as M I T s Cluef Financial Offlccr and Treasurer Prioi to sen ing 111 her current role 
Ms Stone sen ed :is E\ec~iti\e Vice Piesiclciit ;ind Cluef Fiimicial Officer of leffeison-Pilot Fitinncia1 (no\\ L rncolii 
t’iir;incral Group) from No\ ember 7001 to hlarcli 7006 Ms Stone began her carecr :is a n  in\ cstiiient banker 
at11 ising clients primarill i n  the financial sen  ices iiidusLrj on financial and strategic matters and hns held seiuor 
financial e\ecuti\ e office1 positions at \ :irious conipnnies since that tiine Ms Stone s hnou ledge and c\periise 
111 finance miikc her uniquel\ quslified to undeistnnd m d  effect11 el\ aixih /c tlic Conipan\ s Iinaiicial statciiients 
;ind to assist tlie Conipum ;IS i t  undert;ikes the e\p;insion cffoi ts necessan to iiiiplenient its bolanccd solution 
to stitisfi ing its custonieis eneig? nceds iL-liabl\ and affordabh She hiis sen ed iis ;I director of tlie coin pan^ 
since 2005 Ms Stone IS Chair of tlie Boaid‘s Audit ;tiid Corporate Perfonnancc Committee :ind n member of the 
E\eciiti\ c Committee the Go\ einance Coiiinuttee and tlie Finance Coiiiiiiittcc 

,4L FRED C TOLLISON JR age 67 letired as Chairman and Chef E\ecutir e Officer of the Iiistilute of 
Nuclear Pon er Opemtions ( -1NPO”) ii nuclear iiidustn -sponsored iionpiollt organxition i n  March 2OOb He n:is 
eiiiplo~ cd b\ lNPO flom 1087 u n t i l  blnlch 2005 D W I I I ~  IUS tenulc theic hli Tolllsoii s iespoiisibilitles iiicltidcd 
industp and go\ enuiieiit relations coi1iiiiiiiuc;itioiis informtion s i  stems and administr;iti\ e actir ities He also 
sen ed ;is tlie ewcutn e diiector of the Nntioniil Academ for Nuclear fiairung From 1970 u ~ i t i l  1987 hlr Tollison 
\\;is eiiiplo\ ed b.i PEC 11 liere lie sen cd in a 1 :inel\ of m;uiagement positions iiicliiding plant geneial ni:inagei of 
the Btunsv ich NucIe:i~ Pliiiit and iii,inager of nucleni ttaiiiing hli Tolllson s t1;ich iecorcl ,ind e\peitise i n  pronrotrng 
tlic d e  and reliablc oper:itions 01 ow n,itioii s nuclear gciier;iting plants I\ 111 continue to be ;I sigiulicont :isset to 
our board ;IS tlie Coiiipnin m o ~  es Ion] x d  11 it11 its bnlanced so!ution for meeting tlic future gciicr;itioii nceds of 
its cmtoiiiers s;ifelr i-iliabl) ,inti ,iffordabl\ He has sen ed :IS a director 01 the Coinpin\ since .:tJOO hlr rolliwn 
I S  \ ICC Chnrr 01 tlic Bonrcl s Nuclc,il Piolest Oieisight Co1iiiiiittee ml ,I niembcr of the Audit ml Coilmale 
Perlorniance Conunittee and the Opei,itions and NLICIC~II  01 ersight Coiiiiiiitter l i e  ,iko >en es <IS the h c l e x  
0 1  ersiglit Diiecioi 
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Common Stock 

k1ANAGIER'IENT OWNERSHIP OF COIVlMON STOCK 

The follou ing table describes the beiieficial ov nership 01 ow Common Stoch 21s ol Febnian 72 110 1 0  ol 
( I )  all currciit directors and iioiiiiiices for director. (11) each e\ecuti\ e officer named 111 the Suiiimnn Compensation 
Table presented later 111 tlus P io \~  Stateinent aiid (111) all directois and iioiiunees foi directoi and e\ecutn c officers 
:IS ;t gioiip As of Fcbruan 22 2010 none of the i n c h  iclunls 01 llie group 111 the :tbo\ e calegones 0x1 lied one percent 
( 190) or more of our ot11ig securities IJilless other\! ise noted. a11 shares of Common Stocl, set l o~ t l i  i n  the t;iblc iiie 

benefrcialh OM ned. directh or iiidirecth \I it11 sole 1 oting and in\  estmeiit poi\ er I)\ such shareholclei 
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TRANSACTlONS WITH HUEL4TED PERSONS 

Tlieie nere no t~,1iis;ictioiis i n  2009 und tlieie are iio currenth piol~secl ti:iiis;ictio~is i n \  oh ing more tlian 
$120 000 iii n Iiicli tlie Coiiipaii! or am of 11s subsidiaries 1) ;is or IS to be ;I participant and in 11 luch ;iii\ 01 tlie 
Coiiipan\ s dii-cctors e\ccuti\ e officers iioiiiiiices Poi director or ail\ of tlicii iiiuiicdiate kiiiiih mciiibcis had ;I 

direct 01 iiidirect material iiiteiest 

Our Boarci 01 Directois has adopted policies and procedures for tlie re\ lev app io~  a1 or ratiiication 
of Related Pcison Transactions wider Item 4O+(a) of Repilation S-I.; (the ' P01ic.i - )  11 liich is atlriclied to this 
Prow Statement as E\liibit A The Bo;iid hiis deteniiiited that the Go\ eniaiice Coiiiiiiittee IS best suited to re\ ieu 
aiid appro\ e Related Peison Tians~ictioiis because the Go! erimiice Committee 01 eisees tlie Boaicl of Directois 
xxessment of our directors iiidcpencleiice The Go\ einaiicc Coiiiiiuttee n 111 i n  icu and iii;i\ recoiiiiiieiid to the 
Board mienclinents to this Polic\ from time to time 

For the puiposes of the Polic\ a 'Related Person Tiaiisact~on . is :I tiaiisactioii ;II iaiigeiiieiii 01 relationslui~ 
iiicluding :in\. indebtedness or giariintee 01 indebtedness (or am senes of siiiiilar tmnsactiois aimigeiiients or 
relationslups) in n lucli I\ e (including a i i ~  o i  oui subsidiaries) 11 ere. are or TI ill be ;i pai-ticipant and the ;iiiiouiit 
in1 011 ed exceds $120 000 aiid iii n hicli ;in\ Rekited Peison had. has or n ill ha\ e ;I direct or indirect iiiaieri:il 
inte~esi The teim 'Rclnteci Peison is defined undei tlie Polic\ to ~nclude our cliieclois c\ecuti\ e officeis nonunees 
to becoiiie directors and an\ of their iiiuiiediate laiiiih iiiciiibers 

Our geiieml polic\ IS to :I\ old Related Persoii Tiruisactions Ne\ ertheless ne  recogtuze 11i:it tlieie are 
sihiations nlien- Relaled Pcison Tiaiisuctions might be 111 or iiught iiol be iiicoilsisleiit 11 1111 oiir best interests 
and those of our s1i;irclioldeis These sikiatioiis could include (but are not liiiiited to) silu:itioiis \\ liere ne  iiuglit 
obtain products 01 sen ices o l  ;i iial~iie quantiti 01 qti;ilit\ 01 on 0 t h  terms that iue ti01 i ex i i l~  a\ ailable irom 
alteiiiatiie soiirces or 1) lien 11 e pro-\ ide products or sen ices to Related Persons on , in  mi1 s leiigtli b:isis on teniis 
coiiipaiiible to those pia\ icled to unrelatecl tliiid pai?ies 01 oii teriiis compaiable to Ihose pia\ ided to emplo~ ees 
generah In detcniurung n liethcr to appro1 e or disappro\ e each Related Person Traiisactioii the Go\ ei1i;iiice 
Conunittee considers I mous factois including ( I )  the identit> of the Related Person (111 thc r~ituic of the Rel'lted 
Peison s iiiteiest in the particul;li ti:iiis:ictioii ( i i i )  the :tppiouiiate dol1:ir ;iiiioiiiit i i n  011 ed 111 tlie icins:ictioii (11 the 
appio\iiiiote dollar \ ,ilue of the Re1,itcd Peisoii < interest in ilie tiiiiis;ict~oii (1 ) u lictlici tlic Related Pcison s iiiteiest 
i n  the traiisaciion coiillicts 11 i t h  his obligations to the Coiiipam and its sliarelioldeis (1 1) $1 hctlier the tr;iil~;ictioii 
11 111 pia\ ide tlic Related Person \\it11 ,111 unfair  ad1 antage 111 his dealings 11 i th  the Coiiip,iii\ ,ind (1 1 1 )  11 IietIiei tlie 
tcinsxtion 'it 111 'iffect the Re1,ited Person s ,ibiIit~ to x t  i n  rlie best iiittc'itc'sts of  the Coiiipxn 'ind its s1i:ireholdcrs 
The Go\ eiii;iiice Coiii~iuttue 11 111 onl\ .iiipo\ e tliose Relntcd Person Tr;iii~,iition~ t!i:!l ,ire 111 01 J I C  not i~ico~isisteiit 
11 itli the best interests ol the Coiiipmi ,aid its slixeliolders 
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CORPORATE GOVERNANCE GUIDELINES AND CODE OF ETHICS 

Tlic Eoaicl of Diicctois operates pursuant to an estabIishcd SCI of ritten Corporate Go\ ernance Guidelines 
(the -'Go\emance Guidelines ) t1i:it set fotth oui coipoi;ite go\ ermiice plulosopli! m d  the go\ enimce policies 
;iiid jx;icticcs \I e I i a  c implcmcntctl i i i  support of t1i:it plulosopln The rluee core go) e rmice  principles the Boaid 
ciiibiaccs are integiit\ accounlabilit? and independence 

The Go\ ern:incc Guidelines clesciibc Board membership criteria the Board selectton and orient:itioii 
p~occss ;ind Bonid leatleiship The Go\ etiiance G~iitleliiie~ icquiie tli:it a iiiiiumwii of SO petceiii of Ihe Boa~cl s 
members be independent m c l  Lliat [lie iiieinberslup 01 ench Board conunittee. cxep t  the E \CCLI~ \  e Coiniiutiee 
coiisist solel\ of independent diiectors Directors I\ 110 are not full-time emplo! ees o l  ilie Compam must retne 
fioiii the Ronrd :it age 73 Diiectois 11 hose lob iesponsibilities or other fiictors relattng to tlieir selection to the 
Bo;iid c1i:inge inateii:ill\ aftci tlicii election aie iequiied to submit ;I letter of iesigiiatioii to tlie Boaid The Boaid 
I\ 111 ha\ c a n  opporlumlx to rc\ IC\\ the continued appropiiateiiess of tlie indn iduA s Board inembership under 
tliese c1rcmist;inces ,ind the Go\ crn;i~icc Coniiiuttce u 111 make the iiuiial iccoiiiriiendation xi to the i n c h  idual s 
continued Board meiiibership Tlic Go\ eiiimce Guidelines also descnbc the stocl\ on nerslup guidelines that ;ire 
appl~cable to Board niembcis and jxolubii conipensatlon to Boaid membea oihei than directois k e s  ;ind ietaiiieis 

The Go\ ernmce Guidclincs pi01 ide that the Organi7ai~on m d  Cornpensahon Coiiiiiutlee of the Board 
\\ 111 c\ alu:ite the pciforiiiancc of the Chicf Ewcutn c Office1 on an :iiinual basis using oblectn e ciileria :ind 
11 ill  cotiuiintuc;iIc 11ic results of its e\ alualion lo the full Boaid The Go\ etnaiice G ~ i i d e l l ~ i e ~  ;ilso pro1 ide thnt tlie 
Go\ eriiance Coininittee IS xsponsible loi conducting ; i n  mnwl xscssnient of the perfonii;iwe :ind effectn mess 01 
t l s  Eoaitl nncl  its standing coiiiiiiiltecs niid ii-porting the results of each assessment IO [lie full Board annuall\ 



, .._ .. -- - - . . . .  ~. ~.. . . I _ : . i -  . .  . . . . . . . 

Tlic Board of Directors Itas tletcniiincd that the follon ing ctirrcnt iiicri~bers ol  tlic Board x c  ~ridel~ciidcnt ;is 
tIi:it lei-in IS dcfincd iriidci tlic gcnerai indcpcndcncc stantlnrds cont;iiiicd i n  ihc listing wiidaids of rlte NYSE 

Jolin D Baker I1 E V1:iric hlcKcc 
J;imcs E Bostic TI  John H Mii i l i i i  111 
I-!arm E DeLoacli Jr Charles \V P ~ o i  Ir 
J m e s  B H\ lei Ji Cailos A Sal~tdi~gas 
Robert \V Joncs Theresa hl Stone 
W SIC\ en Jones Alfrcd c' Toliisoii Jr 
Melqulades R "Me1 Martine/ 

Additionall! the Board of Dircctors has dctcmiined that D n  id L Btirncr I\ ho sen ed as a nicinbcr of tlic 
Bonrtf dunng n poition of 200'9. vas independent as Ilia1 tcriii IS  clcfincd tinder tlic gcncral tndcpcndcncc s~nndnids 
coiit;i~netl i n  the NYSE s listing standards Ti1 addilioii to considering thc NYSE's gcncral iiidcpcntlciicc standnrds. 
the Boniti has xloptcd categorical standards to assist i t  i n  making dctcr~niiialions of inclcpcndcncc Thc Boaid s 
categoi icnl inclcpcndcnce standards are outlined 117 our GOT crnniicc Guidelines The Go\ crnnncc Cuidclincs ;ire 
:nailable oil our Tiircnict Wcb sitc and can be accessed a( i v i i  i ~ ' / ~ / ' ~ } ~ / . ~ ~ \ - ~ / ~ ~ ' ~ ~ ~ ~  tour mi r\lor All drrccfoic for-nicr 
ciircrtois and director iioiiiiiiccs idcnhficd as iiidcpcriclcnt i n  this Pro\! St,itcinciit iiicet tliesc categorical sraiidards 

I n  determining that the intli\-iduals named aboi c iirc or 11 ere independent dircctors the Go\ eniance 
Coininittee considered tiieii, in\  oli enicnt i n  \-nrioiis ordinar? coiirsc coiiinicrci;il 1r;iiisnctions :ind rcl;itionsliips 
During 2009. Ms McKce and hlessrs DcL.ouch and Miillin scn ed iis officers 311d/or directors of coinpanics 
that ha\ c bccn among the purchasers oftlie largcst amounts of electric cncrg> sold b! PEC during tlic last llirec 
preceding calcndnr ycnrs hlcssrs. Baker. Miillin aiid Saladrigas scrl cd ;is officcrs andor directors of compnnics 
11i;it purchase electric cncrg! froin PE.F b l r  Roberl W Jones \\;is ;in ciiiploycc of Morgan Slniilc! tIiroii_pli bin! 
2009 Moigaii Stank! has pro\ idccl ii \ aiict! of in\ cstiiient bunltiiig sen iccs to LIS tliiriiig the past sc\ oral ! cxs. 
liov c\-cr. Mr Joncs Iiad no direct or indircct iiiatcrinl interests or iin 011 cniciit in (iansactioiis bct\\ccn tlic Cornpan:! 
;inti Morgan Stank! h4r Jones is iio longer ;I Morgan Stanley eriiplo\ cc altliongh his finii pia\ ides sen iccs io 
hhi_p:tn Stnnlc? MI- W Ste i  en .Jones scn cs ;is a director of ;I coiiiniiiiiic;itioiis tecIii~olog~- con?pnti\- i1i;it pro\.idcd 
sen ices io us i n  ?Of)!) hlr Baker ciirrcntl! sen cs ;is ;I tlircclor o i  \L'clls F;irgo &. Coiiipan! nnd is ii fornier,dircclor 
of \V;icho\ ia Coipocition Both of tlicsc ciititics ha\ c bccn pn11 of our corc bnnk gioup a i d  Iia\-c pro) idcd ;i 1 aiicl! 
of bonking and in\ cstmeni SCIT ices to tis diiririg tl ic past se i  cml \.cars h l r  Pi! oi is u diicsror of 21 conipnn! 11i;ii 
li:is ;iTfili;itcs tli;it pro\ ide riianiuni cniiclinicnt sen-ices io PEC' :irid PEF M i  Tollisoii is ;i foiiiiti ciiiplo\ cc' of PEC 
a i i d  tliris rccci\ cs n iiiotlcst pciisioii fmui  us All of tlie tlcscribctl ir;iiis;ici~oiis 11 crc ortliiinn cotirsc coiiiiiicKiii1 

t ~ ~ ~ i s ; i c t i o ~ i s  coiicfrrctcd ;it ;inii-s Icngtli nrid i n  coinpliancc 11 i t f i  iIic WYSE's slnndnrds for dircclor indqcnc-iciicc Ji i  

:idrlition. rhc Go\ crii;iiicc Coiiinii:tcc considers the rclalionsliips otii tlirccrors lin\ c \I i i l i  t:i\-cxcmpt orgnni/;itioiis 
rli;it iccci\ e coniiibutions fiom the Conipm> The Go\ ciii:iiicc Coiiiiiiittei. ioiisiilcrcd c;icii of these trnnsictimis nntl 
reiatioiisliips aiicl tlit~criniiic.cl i1i;it iioiic of rlierri \ i u s  iii;rierinl 01- ;Ifki.rcd 11ie iiiclcpciidciice of rlic cliicciors i n \  01; cri 
unricr cithcr tlic gcncnl iildc1)endcncc siaiitkirds containcd in tlio Y ' X  s listing stnnd~t is or ~ i i r  cntsgorical 
i ndcpcndcncc si;i iidn rds 
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1 lie Board of Directois appoints from its members an E\ec~iti\ e Committee an .L\Udit and Corporate 
Pet foimiiice Conunittee ;I Go\ ernaiice Conuiuttee a Finance Conunittee. :I Nucleiir Project 01 elsight 
C'oiriiiiiitee ; i n  Opeiatloiis and Nuclear O\ eisigllt Coiiim~ttce ;ind 311 Oiganirrit1on and Coinpensation Conuiuttee 
Ihc clixtcrs of all conunittees of Lhe Board :IR posted on our inleinet M'eb site and can be accessed at 

I I  ) I  I L  progie \~-e /~erg~ coiii /i?\'f?S(OI The cuireiit iiieiiibersliip and h n c t m s  of the standing Board comniittees are 
tlrscrissed belo\\ 

Ezcciath o Committcu. 

The E\eciiti\ e Conunittee IS preseiith composed of one diiectoi ho IS an officer md fi\ e iioninan:igement 
direiiois Messrs Wilhaiii D Joluisoii-Chnn H x m  E Deloach 1 1  Robert W Jones m c l  Jolui H h,lullii~ I11 
anti M\ E Marie McKee and Ms Theresa h.1 Stone The authont\ and responsibilities of die E\ccuti\ e Coiiuiuttee 
itre described i n  our E\ -La\\ s Genenlh the E\ccutn e Committee \I 111 re\ ieu routliie matters that arise bet\\ eeii 
iiiectiiigs of [lie f d l  Boaid and require acL~on bi 11ie Board The E\ecntii e Comnuttec held no meetings in 7009 

The Audit aiid Coipoiate Peiforinance Conunittee (the . ,4udit Coiiiiiiitlee ) is piesenth composed of 
tlic folio\\ ing sei  en iioniiiaiiageiiienl cliiectors hls Theicsa hl Stone-Chiiir nnd Mcssis James E Bostic J I  
\V Sic\ eii Jones iCleIqu~ades R "Me1 hlartinez. Clxirles \2' PIT oi Jr Carlos A Saladrigas. aiid Allred C Tollison 
J i  All members 01 the committee ale iiiclependent ;is th;it tenn is defined under the enhanced indcpendence standards 
for audit committee membeis contained 111 the Securities E\change Act of 1034 ilnd the ielated nilcs ;IS nmended 
;is incoiporatcd into the listing standaicls of the NYSE h41 Saladiigis ,ind Ms Stone 1131 e becn designated bi the 
Boaid ;is the 4ud1t Coiniiiittee Financial E\pcrls ;is that terin I S  defined iii the SEC s niles The \\ ork of the 
A w l i t  Conunittee includes 01 ersi&t iesponsibilities rcliitiiig to the integiit] 01 our fiixincinl starenieiits coiiipliance 
I\ i th  Icg;il ;ind i q i l a t o n  reqiiiieinents the qu;ilific:irions ;ind indcpendence of oiir independent registeiecl public 
accounimg i l l n l  peikoiin:ince of the iiitcriul ;inchi iunction ,ind o i  tlie inclependeni icgisteicd piiblic ,iccoiiiiting film 

,iiici the C oipoiate Ethics Program Tlie role 01 the Audit Coinmittee IS further discussed undci . Report 01 the Audit 
m d  Coi-por'itc Peiform:ince Committee belo\\ The A u d i t  Conuiiirree lieid se\ en meetings in 20(10 

C t  i rpo riit c Go\ c m  i t  ncc Com m ittcc 



The Fin:ince Committee is piesenil! composed of the lollox\ ing si\ iioiiiii:iii:igciiient cltrectors 
Mews  Robcil \Y Joiies-Cliaii Jolin D Bahei 11 J;iiiics B H\ lei Jr  John H b'lulliii 111 and Carlos A 
S~iladiigas and hls Theresa bl Stone Tlic Finance Comnuttee re\ IC\\ s and 01 eisees out fiixincial policies and 
planiuiig financial position strritegic plmiung arid i i i ~  estments pension funds ,ind Financing plans The Fiixiiice 
Coiiuiuttee also monitors our rish maii;igenient ;icti\ ities ,ind Ii~ianci:il position :ind recommends changes to our 
tln itleiid polic~ aiicl proposed budget The Fimiicc Committee helcl four meetings i n  IO00 

Nu c itear Project 01 crs ight Coin m ittee (mi / I  oc) 

The Nucieei P I O J ~ C ~  01 ersiglit Coiniiirtteo IS preseiitl\ co~nposcd of tlic folio\\ 111g si\ iiotunan~tgenieiit 
diiectors blessis Charles \V Pnor  J I  -Chair 4lfied C Tollison Jr-Vice Chair Jxiies E Bostic Jr Hams E 
UeLonch Jr and \V Ste\ en Jones. and Ms E Mane iLlcI<cc Tlic Nucleai Pioiect O\ eisight Conmiittee IS an ( id 
Imc coininittee t h t  sen es ;IS the priman point ol  coiitiict for Board ox ersight of the construction of neu nuclear 
p~olecis and ad\ ises the Bo:i~c-l of constniction st;itiis ~iicludiiig scl~cd~ile cost ;ind legnl 1cgisl;itir e and iegulnton 
;icti\ ities The Nuclear Project O\crsiglit Cotiuiiittee helcl no iiieetings in 2009 

Ope rat ions and N iiclca r 0) e rsi $1 t Corn 111 itt ec 

The Operatioils and Nuclear O\ cistglit Coiiiiiiittee is peseiith coinposed 01 tlie lollou ing sei en 
iioniinnagement directois blessis I-lai ns E DcL oach J r  --CIi:iii James E Bostic J i  \\ Ste\ en Jones blelqmades 
R 'Ivlel. blartincr Charles 14' PIT 01 Jr and Allied C Tollison Ji :1nd hls E hl:ine hlckee The Operatioils and 
Nucleni 01 ersight Committee I C \  icv s 0111 1o;icl forvec;isis ;ind plnns 101 geiieialioii Ii;Iiisiiiissioii and distribution 
Ftiel piocureiiicnt atid tr:inspottition customer sen ice energ tiadin? and t em i  iixirkcting and other Coiiipam 
opcr;ilrom The Operrttioiis ant1 Yucle~ir O\ etsigli! foiiiiiiitiec ie\ i e u  s and ; i~seses  oitr po l~c~cs  procedure< and 
pr;~cticcs ieI:iti\ c to the piotectioii 01 the cin ironiiiciit ;tiid tlie lie,iltli :inti safeil 01 o i i i  ciiiplo\ ees customers 
coiiii,iciois ;ind the public The Oper,itioiis ;ind Uuilcar 01 eisiglit Coiiiiiiitlec , id\  IKS rlie Boaid .ind iii;iI\es 
recoinmciid,ittoiis J O J  tlie Board s consicicr;rltoii regarding opciatmti,il c ti\ iioiiinerii;il ,tiid s d e t ~  -rcl;itcd tssiies The 
Olmmons N u c i c x  O\ cniglii Coiiiiiiiiice held lour ineetiiigs i n  ? f i ( i O  



Tlie Coinpensailon Coinmittce IKI\ luie outside cotistiltalits , ~ n d  the Coinpensatlon Commrttee has 
no 1imit;itions oii its abilit! to select and rct;iin consultonis iis 11 deems iiccess;in or appropriate Annunlh the 
Compensation Committee e\ aluates tlic peilorniance of its compensation consultant to ;isscss its effect11 eness 111 

;issisung tlie ComIiirttcc I\ i t l r  implenientiiig rhe Comp:in\ s coiiipciisation program :tiid principles For 7009 the 
C'onipenstition Committee iet,iined H e n  i t t  .Associ;itcs as its e\eculi\ e coinpeiIs;itio11 :incl benefits coi1sillt;lilt to 
assist the Compensation Committee i n  ineetrng its co1iipeiis;ition objectn es lor our C-'ompan\ Under the tcniis 01 
its engagement. i n  2009 Hea i t t  Associates reported dircctl\ to the Compensation Coinmiltee I n  lanuan 2010- 

ssociates spun ofi its executii e conipcnsntion practice into a sep:irate entiti named Meridian Compensauon 
LLC (" iL1eiidi:in ) air indcpenclent agent\ 11 holl~ -OM ired b\ its parlneis Meridi:in reports tliiectlt to the 

Co nipensa t ion Coinin it t ce 

The Compensation Committee relies on its coinpensation consult:int to :id\ Ise it on ;irioLis iii:ittei-s relating 
to ow e\ecutn c coinpcimtion and benefits piogiam TIiese sen ices include 

4d1 ising the Compensation Coinnuttee on gencral tiends i n  e\ecuti\ e compensation and benetits 

Suiiim;in/ing de\ clopinents rc1;1111ig to disclosuie iish :iswssnicnt process nnd oilier icclinicnl are;is 

0 Pcrfoniung benchmarhirig and conipctiti\ e asscssnicnls. 

Assislance i n  clcsignitig inccntn e plans. 

Performing finuncial analysis related to plan design and assisting the Compensation Committee in 
iiiakiiig pa! decisions in light of results.. and 

Reconunending appropriate performance metrics nnd financi:d targets 

The Compensation Conunittee has adopted ;I polic\ for Pre-Appro\ n I  of Compensation Consultant Sen ices 
(the 'Po1ic.i 1 Pursuant to the Pol ic~  the compensation consultmt iii;i\ not pia\ ide an! sen ices 01 products to tlie 
Coiiipnn\ 11 ithout the e\press prior :ippio\ a1 of the Coiiipensrition Committee The compeisation consuliant did not 
pro\ ide ai\ sen ices or products to tlie Compam other Iltan those that an- pia\ idecl to the Committee and that are 
related to tlie Compan! s e\ecuti\ e conipensauon xid benefits progrrim 

The Compensation Coinmittce s c h i  or the cIi;~i~iii;iii of our Board of Directois iii;n call ineetiiigs 
other than prel iousl\ schediiled meetings as needed The Compelsat ion Conxinittee ma\ lonn subconunittees 
for ;in\ purpose that the Compcns:ition Cornnuttee deeins ,ippropnrite ;ind mai delegate to such subcoilunittees 
such poiier :ind iiuthoiit\ ;is the Compens:ition Committee deems appiopiiate Appropriate e\ecuti\ e officers 

make recoiiiiiieiiclntioiis to the Coinnuttee to elistire t lut  conipeiis;itioii plms ale ,iligned II it11 our business 
sti,itcg\ and coiiipeirs;itton plulosopln lohi1 R 3IcAitlrur our E\tciiti\ e \'ice President and Corporate Cecretm 
sen cs :is m;iii,igcmenr s liaison to the Coinpeiisation Cominiitee \Vi111:iiir D lohnsoii our Chief E\ecutn e 
Officer IS iesponsible Tor conducting mnurr l  peifoi iii;iiice e\ ~iluations of the other e\ecutil e officeis and nirihiiig 

iecoiiuiieiid~itioiis to tlic C oinpciis:ttioii Coinnuttee regarding tliose e\ccuti\ cr. compensatioii 

0 1  the Com~,an\ ellSLlle tl1at the Compensation Committee ICCCI\ e5 ~ldnlli l lst l~lt l \  e support <lnd ;1ssIst;\Ilce :111d 

Tlie Coinpcns;itioii Coilinilltee held sei en inectings i n  2009 



Gr?\ c rn ;in ce Co i n  i n  i tt ee 

Tllc Go\ crII;iI1Cc' c ~ l J l l l l l ~ l ~ ~  j)crforiiis Ihc ft1riCllo!h O f  d ~ ~ o i i l i i ~ ~ l i l l g  Colr l l J l l~ lCC TIE Go\ c11);IIlCc 

Commitlee s Cliartcr tlcscnbcs its icsponsibilities iiicludiii_e recoininending ciitena for inciiibcrsliip on the Board. 
IC\  IC\\ ing qualilic,itions of cnndidatcs and recoininendins to tlic Boarti noiiiiriees for election to the Board 4s noted 
;itm e the Go\ cm;ince Guideliner cont:ini iiifonii;ttioti concerning the Coninirltcc s responsibilities 11 it11 icrpect 
to re\ ic\\ing 1111 tlic Bo,iid on ; in  ,iiiiiti;iI basis the (~~iiilificntion slantlards for Board iueiiibcrsliip aiicl idcntif! irig. 

scrcciiirig and icconinicnding potential direclors to the Board All  nicinbers of the Go\ cr'~iaiicc Coiiiniittcc arc 
independent as dcfiiicd uiidci tlic gcncial independence stcindards of the NYSE's listing staiidarcls Additionnlh the 
Go\ cniance Griidclincs rcquiic thnt :ill iiicmbeis of the Go\ernxice Corninittee bc indepcndcn~ 

Dii-wtor Candidate Recomn1end;itions anti Nominations h! Shareholciers 

Sli;irclioldci 5 sliould sul~iiiit d i n  diiectoi cnndiclarc rccoiiiiiicndntions i n  riting in  ;iccorcI;incc I\ i l l i  

the iiietliod dcscnbctl rindcr . Coiiiiiitiiiic~ilioiis 11 1111 the Board of Directors bclov An\ director canclidntc 
rccoiiiincitdatlon that IS subiiiiticd b! one or our shareholders lo the Go! cnimcc Coininittee 11 111 be achnou Icdgcd. 
i n  \\ riting. b\ the Coqior'itc Sccrctm The recoininendation \ \ i l l  be proinptl! Ton\ arclcd to the Chair of tlic 
Go\ cniancc Comni~ttec 
Cornini~tcc s rcgulnr DeLciitbrr i i i e c h n ~  The GO\ c i ~ i ~ ~ i i c e  Coi i~ i i~ t tec  I\ ill  d~scuss caiidirlates ntcoiniiieiidecl b\ 
sliarcholdcrs :it its December meeting and present infoniiatioii regarding such cnndidatcs. along v 1111 the Go\ crnanee 
Committee s re~o~iiiiieiid~itioii reg;irdins each c;iiididrite to the Tiill Board for coi~sideration The full Board 11 111 
clcleiiiiinc 11 hctliei i t  \\ i l l  noininate a p;irIiciil:ii coiiditi;,tc for elcclion to Ilic Board 

ho 11 i l l  pl;icc coiisidciaiion of (lie iecoiii~iiciidation on tlic agciida for [lie Go\ e~nancc 

.4ddilioiiall! in nccordancc I\ 1111 Scclioii I I of or11 B\ -La\\ s mi shareholder of record ciititled to \ ole for 
tlic clcc~ion of directors at the ;ippllciible nicetins of sli;ireholdcrs ina! noriiinatc persons Tor election to the Bo:ird of 
Dircctois i f  t l ia i  s1i;iiclioldci complies \I ill1 tlic nolicc pioccdrirc scl Toilh in Ihc B! -L;ins :ind siiiiiiiian/cd i n  Fulriie 
Shire Iio ltlcr Pr o posa 1 s be Ion 

Go\ ci-nancc Committee Process ior Itlentif? in: iind E\ aiuating Director Ci~ditlt1tt.s 



The Borirtl I i x  appro\ ecl 8 process lor sli~irelioltlers tint1 othei interested partics to seiicl ioiiiiutiiiicatioiis 

to llic f3oard That process pro\ ides that sliar-ehoIden ~ i n d  other interested parties c x i  send coiiimuiiicationcitioiis to tlic 
Bo;ii-d and if applicable. to the Go\ ern;iiice Committee or to specified inch idual directors including the L.cati 
Director. 111 11 nting c/o John R hlcArthur. Exectiti1 e Vice President and C o p o ~ i t e  Secl-i.t;ii? Piogiess Eiicig Inc 
P O  Bo\ 1551 Raleigh N o d i  Caiolixi 27602-IiiI  

\Ve screen iiiail adhessed to the Boxd tIie Go\ cinmce Comniittee or an! specified iiidii idual director for 
scciint\ purposes and to eiisuic that the mail relates to discrete business matteis lele\ a n t  to the Coiiipam h1:iiI that 
salisfies tliesc scieeiung ciiteiia IS ioi7\:iicled to tlie :ippropii:ite directoi 

BOARD L,EAI)ERSMIP STRUCTIJW, AND ROLE IN HUSK OWRSICHT 

Our Go\ crnance Guidchiics allo\\ the Board IO sclcct a Chairman based 011 the iiccds of thc Coinpan! a t  
tlic timc The Board inn) appoint tlic CliiePE\ccuti\ c OPTiccr or it ilia! clioosc another cliirctor for the Cliainiian 
position T ~ U S  tlic Bonrd Iins tlic aiilliont! lo scpnratc tlic Chaim?an m d  Clucf E\eciili\ c Officcr positions if 1 1  
clioows to do so. but i t  IS 1101 required to do so 

Cumntl! the Board bclic! cs that lhc Coinp;in! .s interests a m  best sen ed b\ Iia\ ing tlic Chief E\cctitir c 
Office1 also s c n c  ;is Cliaiiin;iii becaiisc i t  nllous the Boaid 10 most cffcclnch and diiecth Ic\cinge the Clucf 
t;,\ccutn e Officcr's cia! -to-d;i\ iainiliant! I\ i l h  the C'onipaii! s operalions Tliis is particiilarl! bencficinl for the 
Bonrcl at this time gi! en the raptdl! e\ oh ing nature of Ilic energ\ industn and the coiiiplc\it\ ol tlic projccrs ticing 
coiisidercd b! the Cornpan\ including the constniction of neu riuclcar facilities 

Our Go\ eriiancc Guideliiies pro\ itlc hat  iT'tlie Chief Exccuti\ c Offilicci. ciiireiitl! Iiolds tlic position of 
Chaiminn tlicii tlic full Board shall appoint an iiidcpciidciil director to scri c as Chair of the Go\ cmancc Coiiiiiiittcc 
arid Lead Director of the Board Thc clcarl!- dcliricated and coinprchcnsi\ c duties of tlic L.cad Djirctor incliitlc 
presiding 07 cr ;dl iiicetiiiss of the Board ;it which tlic Chaii-nian is riot presciit. iiicliidiiig c\;cciiti\ c scssions 
and other iiicctiiigs of tlie iioii-iiiaiiagciiicrit arid iiidepciitlciit dircctors aiitl sen iiig 21s 1i;iisoii arid Eicilit~iiig 
coiiiiii~inicutioii bctn een tlic iiidcpcndeiit directors m c l  the Cliairnian The Lcnd Director also pro\ iclcs input to tlic 
Cliairmaii and CEO I\ ith respect to infomiation sent to tlic Board and the agcndris and scliectules lor Board and 
coiiiiiiiitce meetings ,4n? iiidepciiclen~ director iiicliicliiig ilie L.e:itl Directoi. I i x  {lie :iiitIioi.it! 10 c;ill iiiectings of 11ie 
i~idc~~ciicIe~it clircctois If rcqriestcd b! iiiajor sli;ircliolclers tlic L.cutl Diicctor is ;i\ ;iilable for coiistiltatioii at id  clircct 
coiiiiiiiinication I n  ndclitioii. tlic Lcnd Director sen cs ;is ;i nicritor xid ad\.isor 10 tlic CIninii;iii niicf Cliicf- Excculii u 
Officer and ;issiiics t1i;it [lie C:liainn;in aiid Chief E,\cciiti\ e Officer unclerstniids tlic Board's I in\ s oii criticill 
matteis Piirsiinnt I O  the GO\ ci iiniice Giiideliiies Mi hlulliii. an iiidepeiicleiit diiec1or ;iiitl Chnii or  the Go\ crii;iiice 

Coiiiiiiittec. 1i;is sen ccl as L c:d Director of the Bo;irci siiice 2004 

In oi i r  1 icu otir ciirrciit Icadcrship stnicttirc has  fostered sotintl corpoiritc go\ crii:iriie pr-ncticcs and stiong 
iiitlcpcncleiit Bo;iid Ic;idcrship rli:it lei\ c hciiefittcd tlic Coiiip;iii> and its sli;iicliolders 



The Ftnnnce Com~rultee IS ~cspo~is~blc  for tlic 01 cisiglit of tlic Risk ~ l m ~ c ~ i i c n i  Conmi~llcc Polic\ arid 
Guidclincs I t  01 crsccs the f~nanc~nl nshs ;issocialed 11 1111 giiaraiilccs nsh capital corpontc finniiciiig actn ilics a i d  
debt slniclriie The Finance Coininit~cc eiisiircs lliat dollar nnionnls m d  Iimils ,ire m,in,iged i thin the estnblishcd 
[rnnie\\ orh Tlic Fiiinncc Coinniitlec repoiis to llic full Board ;it Icxt once d qu;iilsr 

The Opcntions and Nuclcur 01 crsiglil Contniittcc IS chargcti 1111 o\ criiglit of nsks related lo operations 
and cm ~ronnicntal and Iteal~li and snfet! issties 

The Orgaiii/aliori ancl Coiiipciisa~~oii C‘onmitlcc IS rcsponsible for [lie o\ crsiglil of risks 1lmL can result 
lroni pcrsonncl issiics aiid iiiisnligniiicnl bet\\ ccii compcnsaiion and pcrfominncc pl,ins and the ~ntcrcsts of lhc 
Compam s sharclioldcrs 

The ciilcrpnse risl, ii~in,igcincn[ propain IS IC \  IC\\ eci I\ it11 tlic Boml  on ‘in niii lual basis Our nsk 
managemcnl framcu orh IS tics~gnccl lo cnnblc the Bourcl lo sta\ info‘oniicd ;iboiit and understand the he\ nshs facing 
the Compain iindcrsland ho\\ those nshs relate to the Coinpan! s business and stratcg\ aid thc steps the Coinpan! 
IS  I;lklng to m:n1age tI1osc nshs 



Ca5e \o. 2011-124 
btaff-DR-01-031 (a) .ittacliment 
(Progress FnerQ) 
Page 25 of 89 

- - - Pror i  Siatelnent 

Wil1i;iiii D Joluisoii. Chainiiaii. President and Chiel Ewcu1ir.e Officer. 

* JeKre\ J L.r :ish E\ecuti\ e Vice Prcsidenl - Corporate Der clopmeiit (foriiicil! Pmident and Cluef 
Executir c Officer Progress Energ\ Florida Iiic (PEF)) 

Llo?d M Yaw Picsidelit and ChicfE\cculirc Officer P i o p s s  Encrg  Cnrolinnl;. Inc (PEC) ;ind 

Paula 7 Siiiis Sciiior Vice Prcsidcnt - Po\\ cr Opcratioiis 

Follov ing the CD&A aic the rablcs sclting forth tlic 2009 coii~pciisalion for cach of tlie named e\cciilir c 
officers. 3s 11 cll as a &scussion conccni~iig coiiipcnsation for [lie iiicmbers of thc Coiiipm! 's Board of Directors 
Th~oiiglioiit lhis CD&4 the Coiiilxiiii is at tiiiies referred lo as "ire '0111" 01 '11s . 

1. COMPENSATION PHIL,OSOPMY AND OVERVIEW 

\Ne are xi iiitcgrated elcctnc i i t i l i t ~  pniiiarili engaged in tlie regulated titilit\ business Our e\ecutrr e 
coiiipensntion ~ ~ l ~ ~ l o s o p l ~ r  is designed to pior itle competitir c and irasoiiable coinpensatmi consistent \\ ith the time 
1tc.r principles tliat ri e belier e are cntical to our long-ten11 sticcess as descnbecl belon 



0 nice1 or c\ccctl ow opciatiiig plans and budgets 

* bc a good corporate cit ixn and 

* produce \ aliic for our in\ cstors 

Tiicrcloic v c  detcrirunc base snlan IC\  CIS and aiiniial iriccnti\ e conipciisalioii basctl on corporate 
pcrforinaiicc i n  thcsc arcas along 15 itli  indn idiial conlnbutioii and pcrfoniiancc 

4ttritcting il11d retaining an e\periencetl and  effectii c lt1iln:tgenltnt team. The coinpctttron 
Cor skilled and c\pcnciiccd iuunagcnient IS  s~giuficant in the n t i l l t ~  indtism b e  belie\ c that ihc 
inanagcincnt of our business rcquircs c\ccuti\ cs \\ ith a \ ,inel! of e\pciicnccs and shills CVc npcc t  thc 
coinpctitiori for talcnt to continue to intensif\. particularl\ in thc iiuclcx icnc\\ able ciicrg! sonrccs 
nnd eincrging tcchiiologics nrcas ;IS the iiiditsln cntcrs n rignificnnl capikil c\lxnditiiir: p1i:isc ;itid the 
requircinent lor reliable aiid en\ ironincnlall! rcsponsiblc geiicrating capacil! increases To acldrcss lliis 
issue. I\ c Iim e designed niarkct-based coinpensation programs that arc compctiii\ e and :ire aligned 
\\ i th our corporate siratcg! 

I n  tlelenniiinig an indn idud c\ccnii\ c officer s conipcnsiition opportrliitit! llic Coiiiiniiice belie\ e5 Ilia1 

it must be coiiipctili\ e \i itliiii the niarhctplncc for e x h  particular c\ccuti\ c officcr A s  siicli. tlic compcnsaiion 
oppoilunities \ an  significantl\ froin indn idual to indn idual based on the specific nature or the c\cciiti\ c position 
For c\nnq)lc onr CincPE\eciiln c Officci I S  responsibic foi ihc o\ elnll pci foiinniice of the Coiiip:in\ ,nid :is wcli 
liis position lins n greater scope of respoiisibilil\ l l i a n  ow olhcr c\ccuti\ e positions s i d  is bcricliiiiLirkccl accorcliiigh 
From a marltct pcnpcctn e. the position of chicf c\ccutn e officer rcccn cs J grcatcr coinpcnsniloii oppol lunlt\ than 
ot11c1 c\ccutn c positions The Coninnitec tlicrelorc sets 0111 Cliiel E\ecnti\ e Offlccr's ioinpens,itioii oppoiiunir! '11 
IC\ el.; ih:it i-cllcct ilic ~ c s p o n s ~ b ~ l ~ t ~ c s  or his p o s m n  ,ind the Coniniitlce .; c\pccl;llion.; 



0 The e\ecutn e officcrs reccn e restricted stocl, uiiilts that geiieiolh l ix  e ;I three-\ cdi csting period so 
t l ~ i t  their upsick potent~al and don nside iish aie ~illgncd it11 th;it ol o ~ i i  sharelioldcrs and piornote 
long-terrn perforiiiance 01 er the 5 esting penod 

* The e\ecutnc olficers arc sublect to stock on ncrship g~ndelines indepenciciitl~ set bx the Board to 
reflect the cornpensatmi program s goals of nsk ;issuiiipc~o~i and s1i;inng bet\\ ceii e\ecuti\ es and 
sliareholdc~s 
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Elemcni 
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41lllUal 1IlCCllll\ C 

Long-Teemi lnccnm es - 
’erforiiiance Shares 

Long-Term Inceiitn es - 
Restnctcd StocldRestncted 
slack Uruts 
Supplcmcnral Scriior 
E\ccuti\c Retiicincnt Plan 

Lfanagcincnt Cliangc-In- 
Control Plan 

Einplm inent 4grccnicnts 

E\ecutn e Perquisites 

Other B road -B J scd 
Benefits 

Dcicrrcd Compcnsntioii 

Bi-ief Deiciiptioil 
Fi\cd ~oiiipcn’;~iioii A i i n i i a l  

incril iiiciciisc\ I C \ \  mi 
iiidi\ h a !  pcrfonnnncc ,ind 
grou t h  i n  rlic posiiion 
L’xi,ible Lonipcnsaiion bascd 
on ;ichic\ cmcnt of annual 
perfonnnnie goals 
Vxxible conipens;ition bascd 
on acluc\ ement of long-tenii 
perforniunce goals 
Fixed compensation bascd on 
target IC\ els Sen ice-bnscd 
! cstrng 
Fominla-bnscd conipcnsntion 
bascd on snlan annual 
inccnln cs :ind cligiblc \cars 

Elcnicnts bascd on specific 
plan cligibilm 

or scn L C C  

Dcfine Cornpan\ ‘s 

e\ecutn es and pro\ ide 
protectmil to each of the 
paizies in the e\ ent o f  
teniun;ition of eniplo\ nient 
Personal benefits av aided 
outside of base pa\ rind 
inccntn es 
Einplo! cc benefits such JS 

hc,ilth a i d  \I clfnrc benefits 
401 ( A )  , ~ n d  pciision plan 
Pro! idcs c\cciiti\ cs 11 1111 tax 

io tl1o’;c ,1\ 3 I l ‘ I b k  ~l lWlCl  0111 

(I t l~ l l l  TI ccl nl~li15 

reiatlonslup \\ it11 Its 

dt fClT, l l  0 ~ 3 1 l ~ l l S  111 ~Iddltloll 

Pi-inniir-? Pu i-pose 
BXlC elcmcnt of colnpensnlloll :incl 
ncccssar? lo at11;1ct and lelnrll 

Rcn nrds opcratiiig pcrforniancc results 
11i;it ;ire consistent 11 ith rcliriblc and 
efficient clcctnc scn  ice 
Align intei-ests of shareholders ;mrl 

rct;uning e\ecuti\ es 
Align interests of shareholclers and 
management rind essential i n  attracting 
m c l  Ietaintng e\ecutn es 
Pro! idcs long-tcnii rctircnicnt benefit 
influenced b! sen ICC and pcrfonnancc 
Aids i n  ;iitr;tcting and rctaining 
c\ccull\ es 
Aligns intcrcsts or slinrcliolders and 
manngcnient and aids i n  ( I )  ;illincling 
c\ccuti\ cs. ( 1 1 )  retaming e\ccnlii cs 
during transition follou ing a changc-in- 
control and (111) fociising c\cculi\cs on 
i i i a \ i n i i m ~  1 ;iliic for shnrcholders 

iii;iixigcnient iind aid 111 ~ i t t r ~ t i i i g   id 

Aid i n  attracting and retaining c\ecnti\ es 

Bnsic clcmcnls of coinpcnsniio~i c\pcctcd 
i n  the niarhctplacc Aid i i i  attracting untl 
Ic1;llnlng c\ccutl\ cs 
Aids i n  ,ittr;ictrng ;ind rctniniiig 
e\ccuti\ cs 

Shor-t- OF 

Long- Teim 
Focus 

Short-tci i n  

(annl lnl)  

Long-term 

L,ong-term 

L ong-tcnn 

Lon, 0-tcnn 

L,ong-tenn 

Short-term 
(nnnnal )  

Both Short 

tcnn 
L ong-tcriii 

and Long- 



* foster elfectll e teaiiin orli :ind collaboiatioii betn een e\ecuti\ es n 0rliii;g i i i  ditlcrent xe:is to 
suppoii our core 1 :iiues stiateg\ and iiiteiests 

0 coiiipl! in all material respects n rtli applicable I;in s arid regulations and 

c;ui be iendil~ understood bi LIS tlic Committee oiir e\ecuti\ es aiid 0111 slin~elioldeis and 
thereIore ;ire effecui e 111 iiicetlng our business objecti\ es 

PROQIRMM ADMINISTRATION 

Our e\ecutii e coiiipens;itmi program is adiiuiusteied bi tlic Coiiuiiittee 11 Iuch IS composed 01 si\ 
iiidependent directors (as defined under tlie NYSE Corporate Go\ eiiliince Rules) Members of the Conunittee curreiitl\ 
do not rece1.i e compensiuon under an>’ compensntion piogmii in \I hich our e\ecuti\ e officers paiticipate For a 
discussion of diiectoi compensntion see the ‘ Diiwtor Compcisation section on page 69 or tlus Pro\> St;itemeiit 

Tlie Conmiittee‘s charter authorizes tlie Committee to luie outside coiistiltmts and the Coiiuiiirtec 1ix 

no Iim~tafions 011 its abilrt~ to select a i d  retxn con~iiltaiit~ :is it deems iiecessm oi apptopiiate Tlie Coiiinuttee 
e\ aluatcs the peifoinmce of its compensation consultant aiuiualli to ;isscss the consultant s e l f e m  e m s  111 

assisting tlie Coiiuiiittee \I 1111 iriiplemeiitiiig the Coinpain s conipensatioii progiam and piuiciples The Committee 
ietnined He\\ 111 Associates (“Hewitt ) :is its independent e\ecutii e compensation consultant to assist the Coinnuttee 
in meeting its compens:ition ob]ectn es for OUI Coiiip:in\ Under tlie teniis of its eng:igemcnt in 11000 Hen it1 

reported direct]\ to tlie Committee I n  Ittiiuan 20 I O  Hen it1 spun off its e\ecuti\ e compensntion pmctice into ;I 
separate entit> named Meridian Compeiisauon Partnen LLC ( fvleridian ) ;in mdepeiident ,igeiic\ \I holli -on ned 
b\ its partners illeiiclian reports &rectI\ to the Conuiuttee 

Tlie Committee ielics on its coiiipeiisntion consultant to ad\ ise i t  on xioiis matteis iclatlng to ow 
exectiti\ c coi~pcnsatioii :md benehrs progi;im These sen ices inclride 

:id\ ising tlie Coiiimittee on gener:il tiends i i i  e\cciiti\ e c0iiilxiis;itioii ;ind benefits 

* 

- 
siiiiiiii;iri/.iiig de\ clapnicnts relating to disclosure iislc ;isscssinciit process and orlicr rcchnic;il ;ircx 

perfoniiing bciic1ini:irking and cornpctiri\ c ;isscssniciits. 

pcrlomiing financial an;ilysis related to pl:iii design :ind xsisting rhi: Coiniiiittec i n  in;iking p:n 
decisions in light of rmii ts  :ind 

rcconiinciidnig appropnale prlonnancc nictncs 
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He\\ 111 did not pia\ ide 311\ rei\ ices 01 pioducts to the Coinpain otlicr ihan those pro\ itletl to the Co~i i~ i i~ t tec  
;ind related to the Coiiipaiii s e\ectitn c compensation and benefits progrmu klcr-idian solei\ pro\ iclcs e\cciitn e 
coi1ipciis:itioii ad\ ison sen ICCS to the Conimittce :tiid pro\ ides no other SUIT ices to the Coiiiiiiitlee or the Cniiipiiin 

Oui c\ccuti\ e officeis mcct 11 1111 tlie c o ~ i i p c ~ i s ~ ~ o i i  consultant to eiiwre the coiisiilim L I ~ ~ C I F ~ ; I I I ~ ~  tlie 
(.onipaii~ s busincss stiategi In aclclilion tlie e\ccutn c ofl~ccrs ensuie l h i t  the Committee recen es x i ~ ~ i i n ~ s t ~ ~ ~ ~ ~ ~  e 
suppoi1 nnd assistance ;ind n i a k  recomiiicnrlatioiis io rlie Committee to ensure that coiiipens;ition phiis ;iic :iliyicd 
11 it11 0111 busincss Sti;ites> and meet the principles described abo\ c Joliii R PvlcArthui o w  Ewciitn e \,ice Presiclcni. 
sen es as ~iiaii;igemeii~~s lmson to tlie Coniniittce Our e\ccuti\ e officers iuid otliei Coinpnii\ cniplo\ ces pia\ idc 
the consultant IT it11 inloriiiation regardins our cwcutn c compensation plai7s and benclits and liou 11 e admiluster 
them oii an as-needed basis William D Joluison our Chief E\ecutn e Officer is respoiisiblc for conducling aimuai 
perforiiiance e\ aluatioiis of the otlici e\ecuti\ e officers and iiiahing recoiiiiiiendatlons to the Coiiuiiittee iegarding 
those e\ecutn cs conipensat~on Tlie Coniiiiittee conducts an  annu;il perfor innncc e\ aluation of iCfr Johnson 

CQNIIPETITIVE PQSlTIONING PHIIAEQPH'I. 

The Commitlee s compensation plulosopli~ IS to establish laiget compensation oppoiliiiuties near Ihe 
50"' percentile of tlie market. n 1111 flevbilit7 to pa\ luglier or  loner amounts based on indn idual a i d  corpomte 
pcrfbmiance The Coniinittce belie\ es that this pliilosoph\ is aligned I\ it11 oui e\ecutn e compensation objcctn e of 
linking pa\ to x tua l  perforiiiance 

When it e set and bencIunark compensation lor our e\ecutn es q p i s t  ;I peer group n e  locus on . target . 
coinpensation Tiiget coiiipensmm is tlie 1 alue of a p% opporliii~il~ as of the beginning or the I ear Foi sliort- 
tenii iiicentn es. tlus means tlie \ alue of that incentn e oppoihinit~ based on the target percentage of salnn if our 
pci lo~mance objectn es ale nclue\ ed FOJ e\ample. the Chef  E\ecutn e Officer's taiget ment i \  c opportuiuh is 8 i 0 6  
01 salan Tlus means 11 11 e reach our targut financial oblectn es for the \ ear ;I target rncentn e ai ard 11 ould Iikel! 
be paid Correspondiiigh d performance should fall short or nse abo\ e these goals tlien the earned inccntn e ai\ ard 
11 ould h picall\ be lesser 01 greatei than target In an\ e\ ent taiget inceiitl1 e opportiiilttles are not a certaliih but 
aie ;I fiinction of business results For the perfoinimce shares the ultiiiiate \ aluc of ;in\ eiunecl m a i d  IS entileh ;I 
frinctioii of perfoniiaiice ag;unst the prc-est;iblislicrl T-J eai perfoimince goals ;is 11 ell as the I alue of die undcrh ing 
stock price Also for tlie restricted s h e s  the I aluc of ;in\ earned a\\ 3rd IS a fiinctloii of extcnded sen ice tind the 
1 ;ilue of the underl) ing stock pncc Tlie target 1 ;tlue is not ti certainh but onli the I due of the opportuiut\ 

\Yliat ultimatch inight bc earned from eithci short- or long-tenii iiicentn es IS ;I function of pcrlorinance 
iind e\tcnded sen ice We do not bencluiiark realized I aliies Irom our prognms With respect to ow \aiiable pa\ 
piogrniiis it IS gciieraLl\ not tlie Cornpan! 's purpose io dcln er coiiiparxble pa\ outcoiiies since outcoiiics can 
dLTfer bi coiiipoii\ b;ised OJI thcii peifoimance Our gciiei;il coiiipeiismoii objectn e I S  to deln el cornpalable pal 
opporturuties Realized rcsults n ill then be ;I sigiuf icant function of performance aiid e\tended sen ice Tlus IS a 
coiiinioii coli\ cntmii among compnnies nonetheless i t  IS ai unportant contc\t to coiisidci n hen ie\ ieii iny the 
reiiixiidei of tlus CD&A n liere repl:tr relereiices io taifets ;ind.'oi gi:int date J alucs for our compeiis;ition pi-ogiaiiis 
appe;ll 

Progress Energy. ;I rcguIated electric utilit! holding comp;in\'. is coiisidercd to be pair of the bIoadcr 
indnstn c1:issification of electric ut ilitks The Comp:in\ is Jiicluded in sex era1 11 ell-publicized indices including the 
SRP Electiic Index and the Philndelpliia Li t i l ih  Iiide\; O\ er- the past decade ;IS deregulation has occurred in se\-eial 
gcog~ipliic ;ireas of the IJiiited States the in\ estor cornmu~l i t~~ has separated the utility inclustn into ;I number of 
siibsectois The t v  o miin themes of scpmtioii x e  tlie ;ispect of the alue c1i;iiii in 11 liicli the coiiip;iii> parriiijxites 
(gsnc~ition ti:immission and.lor deli\ c i ~  

opposed io coinpetiti\ e niarlicts 
a i d  lion niiicli of its business is go\ eiiicd by i;ite-of-retum resulation ;IS 



On ;in annual basis. the Conunittee 5 compeimtion coiisu1t;int pro\ ides the foiiiiiiittee 11 i th  c~ i t  i-itten 
aiinl! SIS comparing base salanes target niiiiu;ii ment i \  es iind the grant date 1 ;ilue of long-tei-iii mceiitn es of 
0111 exectiti\ e officers IO compensation oppomiiuiies pro[ rded to e\ecuti\ e ofticers of our peers For 2009 the 
Comiiiittee appro\ed the use of the s;iiiie peel gioup of 1 S ~i~tegiated iitilitres used 111 the plior \ e x  ( t l int  JS utilities 
ilia1 ha\ e txinsiiiission. distnbutioii and generation assets) (the Benclunarliing Peer Group ) The Benclunarliing 
Peer Ginup 11 as chosen based pniiini 111 on re\ eniies These compmcs  11 ould Iil~eh be coni~~;i~ucs 1111 11 luch i t  e 
pnmaril! compete for e\ecutii e talent The t:ible belou lists tlie coni1xinies i n  the Benchmarking Peer Group 

Alleghen? EnerL?. Inc Edison Intematlon,il 
Amelen Corporation Ent e r p  Co rpora ~ I O  n 
Anicncan Electric Poi\ cr Co . Inc Elelon Corpoiation 
Doiiiiiiion Rcsources. Inc Fii slEnerp Coi-poi a t  ion 
DTE Eiicig) Conipnn! FPL Gioup Iiic 
Duke Enel@ Corpox~t!on PG&E Cor pol ation 

- Pinnacle \Vest Cqxtal Corporation 
PPL Corpoiation 
SCANA Coipoiat~on 
Soutlieni Coiiipaii! 

TECO Eiicig~. Inc 
Sccl Energ.  Inc 

SECTlON 162(m) INlPACTS 

Section 162(m) oi the Intcrnal Rei enue Cock 01 19Sh JS ;iineiided Ilnuts 11 it11 cert;im exeptlons tlic 
amount ;i public11 held compan) niiit deduct each 1 e x  lor coiiipematioii 01 er E, 1 inillion paid 01 acciued 11 1111 
respect to its chief ewcutn e officer and am of the oilier three most higlll\ compeils;itccl officers (e\clucling the cluef 
linanciiil office1 ) Certuin peifoi mnncc-b;ised conipciisntion 1s hovei C I  spec11 ~salh e\cmpt fi 0111 the cleduction 
l imi t  To quallli ;is perloriiiaiice-based coi1ipens;itioii must be paid puisuaiit to < I  pl;iii that is 

disclosed to aiid ;ippio\ ccl b! tlic sliarelioldzis 



.. -. ., . , . . - . . ,. . . . .  - . .  - .  - _, .i ' , .: - ._ 

For puiposcs of mccting tlic applicablc griidclincs the folio\\ ing arc considered ns coiiiiiioii sloch o\\ ncd b\ 
a n  c\ccutii c ( I )  5h;ires ox\ ncd oriliiglil b\ the c\cctilii c. ( 1 1 )  sroch Iicld in an\ dcfiiicd contiibiitioii Eiiiplo\cc Stoch 
On nersliip Plaii or othcr sloch-based plan. ( 1 1 1 )  pliaiitoiii stock dcfcrrcd iiiitler an uiiiiiial iiicciili\ e oi b x c  salnn 
dcfeml plan. ( I \  stock cnmcd and dcfcrrcd iii an\ long-tcmi iiicciiti\c plnii dccouiit ( \  rcslnclcd stoch :i\\ards aiid 
iestnctcd stoch units :ind (1 I )  stoch held i i i  n fniiiil! trust or iiiimcdinte f m i I >  holdings 

A s  or Febiuan 2 i LO IO our iiaiiicd c\cctiti\ c oKiccrs ncic i n  compliance 11 1111 [lie gii~dcliiics (see 
hlanagcmcnt Ou iicrship tnblc on page 10 of this Pro\\ Stalciiicnt for specific dctails) 4s ;in iiidicatioii of 
blr Johnson s aligniiiciit of his inlcicsts 11 i th  that of our sliarcholders. lie curreiitl! holds q u i t \  iiiorc tliaii S I  h-tiiiics 

his bnsc snlnn \\ Iiicli c\cccds rlic %limes b x e  solnn icqoiicd under llic guiclclincs Fuitlici lic l i ; ~  iiol sold nn! or 
the sharcs Iic rcccn cd iipoii the I cstiiig of Ius rcslrictctl stock ii\\ xds  rcst~ictecl stoch units a i d  pcrroiiiimx sli~rcs 
siiicc hc bccaiiic Cliief E\ccuti\ c Officcr 

11. ELEVENTS OF COTCIPENSATTON 



To ;issess 01 era11 sompeiisation the Coinmittec iitili7es tall\ sheets l h t  pia\ itle a siiiiirii;in of the elements 
01 coiiipeiisation lor each senior e\ecuti\ e The tolh sheets ~ndicate target and actual pa\ earned The1 also 
suiiiii~an/e potcnl~al rctiieiiient benefits at age 65 cuircnt equit? holdings. and potential 1 due from se\ eimce 

1. 5ASE SALARY 

The pririiiin purpose of base salaries IS to pia\ ide a basic element of compensation iieccssan to attract aiid 
ictain c\ecuti\ cs Base salai? le\ els are established based 011 data fiorn the Benc1un:irking Peer Group identified 
above rind C O I ~ S I ~ ~ I ~ ~ ~ ~ ~ I I  of each e\ecuti\ e officer's s l~ l l s  e\perience icspoiis~bilities and peifoi IiIiiIiCC Maiket 
coinpensat~on le\ els are used to assist in  establislung each e\ec,uti\ e s job \slue (cornnionh called the "inidpoinit' at 
other companies) lob aIues sen e as tIie market iefercnce to1 rleteriiuiung base salanes 

Each \ ear the coiiipei~sation consultant pro\ idcs the market \ rtlues for ow e\ecutn e office1 positions 
Based. in part 011 these market \ alues and. 111 part 011 die executi\ es ache\  eiiieiit ok inch\ idnal aiid Companr goals. 
rlic Cluef E\ecutii e Officer then iecoiiiiiieiids to the Committee base salan adjtistments for our exccutn e officeis 
(e\cludiiig luinself) The Cornnuttee re\ le\\ s the proposed base salaries. :idlusts them :IS it deeins ;~pproprinie based 
on tlie e\ecuti\ es nchre\ emcnt of indn idual and Compan\ goals i1lid m:iiket tieiids tlint iesult 111 c1i:inges to lob 

i~lues and appro\ cs them 111 the first quarter of cacli 1 car Thc Coiiiniittee meets iii e\ccuti\ e session \I 1111 tlie 
coinpe!isation consulr;int to rei lev m c l  est;iblish the CluefE\ecul~\ e Oficer's b x e  s;iIan 

The C'oiiimittee s C O I I I ~ ) ~ I I S ~ I ~ I O I ~  pliilosopli\ IS  to consider mirket I alues iie~ii {lie 50''' peicenfile of the 
Bcnchiiaiking Peer Group The Coiiuiuttec iiu) choose to set base sal'ines at a lughcr percentile 01 the iiiarhet to 
address siicli f:icfois ;IS competition ~ te i i t io i i  s~iccess~oii planning m d  thc uruqueness and coinple\it~ of a position 
lion e\ er 011 a\ emgc. b:ise s:ilanes of the named e\eciiti\ e ofliceis foi 1009 \I ere appro\i11iiiteh 10";~ belou those 
of the Benclirii,iil\ing Peer Gioup While 0111 cuiiciit nuiiietl cwcr i tn  e officeis ha\ e sigiufic:iiil c\pe~ierice aiid 

teiiuic TI i th  the (-ompan\ the? ;is ;I group clo not lin\ e sigiificant teiiuie in  tlieir current posiiioiis The ('oiruruttee 
expects that 01 ci tinic the in er;ige base salan percentile \I 111 continue to target tlie iiiarhet iiicdi:iii \\e rliscuss lio~\ 
indn idual ii;imed euxtitii e officeis b;rsc s,il:ines coinp:ire to the i:iigetcd bencluiixh 111 '7009 COhIPENStlTION 
DECISIONS 011 p;ip= 40 belo\\ 



The c1eteriiuii;itIoii of the , inmi l  MIC'P ;I\\ aid t1i;it each iinmed excutn  e officer rccc~i es Ius 
1) funding the hlICP av ards bascd on the pcrfoiiiiancc ;is coiiipaied to the financial goals specified ab01 e. and 
2 )  determiniiig iiidn idual MICP a\ ards First the Coiiiiiuttee deteriiiines die total amount tllat 11 111 be made a i  ailable 
LO hiiid MICP an ;lids lo mamgers and c\ecutnes including the nained e\ecutl\ e officers l o  detemune the tolal 
:IIIIO~III~ ;I\ ; I I I ; ~ ~ I C  to fLtilrl ail  MICP :IN arcis. I\ e ca~cn~ate ;IJI ; I I I I O L ~ I I ~  fol CXII  nl ICP p a ~ ~ ~ c ~ p a n t  b\ I I I L I I ~ I ~ I !  ing 
cach participant s bnse s;iI;u~ b\ ;i perfoi iiiance factoi (bascd on the sum of ;I paillcipant s \\ cighted target an iird 
xliie\ cments) The perfommiice factor ranges bctn cell 0 and 200% of ;i pnrltclpnnt's target :I\\ :ird depeiidiiig upon 
the results of each applicable peiforiiiance iiieasuic The suiii of these aiiioiiiits for all participants IS the total amount 
of funds ;ii ailable lo pa\ to all participunts iiicludiny the imied c\ccuti\ c olliccrs For 7009 the named e\ecuti\ c 
officers performance IIK;ISLI~CS wider the htJCP \I e r ~  ne~glited ;imong e;unings per s1~11e i111d EBITDA 21s follon s 

o steps 



The Conmiittee i i ~ n  reduce but caimot iiiciuse the amount pa\ able to ;I participant xcorrling to business 
ftictorr dcternunecl b! the Coiiiniirtee Including the perfoniiance measures under the MlCP A4i1 aids are earned 
bused upon tlie aclue\ ement oi peifoim;ince iimsiires ~ippioi  cd b! the Coininittee under tlie MICP 

CliicI Fiiiancial OIficcr 

3. LONG-TERM INCENTIVES 

1 I 7",,1 5S% 

The 7007 Equit! Incentile Plan (the Equit? Incentix e Plan ) n;ts approled bi OUI shareholde~s i n  

2007 xid :illoit s the Committee to iiiAe 1 aiiotis h pes of long-teiiii inceiiti! e nn;irds to Equit? Iiiceiiln e P h i  
pariicipants. including tlie named e\ecuti\ c officeis The aiiaids :ire pro1 ided to the niuned e\ecutli e officers to 
align the interests of each e\ecuti\ e \i it11 those of the Coinpain s shareholders Long-term incentn e ;in ards are 
intended to offei target an aid oppoituiuties t h d  appio\imate the 50"' percentile of the peer gioup Curreiitl? the 
Coininittee utilil'es onh t i \  o h pes of equiti -based incentn es restricted stocl\ units iiiicl pe1foiinance shares 

Piesidents PEC .111d PEF 1 1 -7" I) 

The Conmiittee has detennined that to accoiiiplish our compensation piogiam s purposes effecm el! 
equitr -based a n  ards should coiisist of one-tlurd restricled stoch umts aiid tu o-tlurds performance s1i:ires This 
allocation ieflects the Conunittee s strateg 01 utilizing long-term rnceiitir es lo retain officers align officers' 
interests 11 i t h  those of the Conipm s shareholders and drn e specific hnancial perforinance Perfonnance slures 
itR intended to focus e\ecutl\ e officeis on the inulh-\ ear sustained ache\ einenl of financial a id  shiireholder \ alue 
objectil es Restricted stock itruts aie sen Ice-based and pro1 ide an opportuiiitT for the e\ecuti\ e officer s interests 
to be fui-thei :iligned n i th  shareholder inteiests 11 the e\ecuti\ e ieniaiiis n it11 the Compan! long enough for the 
ier;triLted stoch uiuts to i est 

%'! 11 

Tlic table beloii shoi\ s the 2009 long-tenn incentix e targets for each of the niimed e\eculii e ofricer's positioi7s 

1.onp-Temi Incenth e An Lird Target' 
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After Octobei ?004 \\e ceased griinting stock options A11 prei I O U S I \  g r m e d  stock optioiis ieiixiin I a ! i d  i n  

accordance n it11 their teims and conditions 

PC rfo rm ;UKC S h il 

The PSSP ii~tlior17es tlie Committee to iss~ie perfomiance sliaies 10 cwcntix cs as selected b! the 
Conimittee i n  its sole cliscietion The 1 alue of a peiforniaiice s l im IS equ;il to the 1 alue of ;I s l im of tlic Cornpain s 
CoiTiiiioii stock and earned performance share LIU ards are paid i n  Coliip;iii\ conui1o11 stock The perloriiiancc period 
for ;I perfoiiiiaiice share IS the tluee-consecutn e-calendnr-t ear period beginning i n  the 1 e x  i n  'i\ iuch 11 is gmnted 
The closing stock pnce on the last tiading d x  of the \ e x  prioi to the beginning of the pe1foim:ince period IS used to 
c;ilcul;ite tlie number of pei-foim;uice shares giantecl to each participaiit in that peifoi iiiaiicc period The Coiiiiiiitfee 
m i x  c\ercise discrebon i n  deterriurung the s i x  of each per1oriii;i~ice share yrani 11 1111 the m;i\;iinuiii grant size 
;it 125(!4 of targct In  7009 the Coiiiiiiittee did not e\ercise tlus discretion 11 ilii respect to an\ grant of the named 
e\;ecutn e officers 

The PSSP ;IS redesigned 111 1007 (the -2007 PSSP*)). pro\ ides for :in adjusted measure of tot:il shareholclei 
ictuin to be utilized ;IS the sole measure foi deteniiiiung the aiiiount 01 ;i pcrfoimance shaic auaicl upon i estiiig The 
Comiiirttce and management designed the total shareholder return peif ornimce iiicmire to bc calculated :issunling 
a constant price to carrungs ratio \I liich \\;is set a t  tile begiiuuiig of each perforniance period The pertoimnnce 
measure also uses tlie Compam 's publich reported ongoing eainings :is the c:irimgs component for deteriiuning 
pel formince share m x d s  The Coiiuiiillce chose this method \\ liich n e  n i l l  rcfei to as *Total Busrncss Rctuiii ;is 
the sole perforiiiance iiiexiure to support 11s desire to bctter ;iligii the long-teim incentn es nit11 the inteicsts of our 
shareholders and to emphlis~/e our focus 011 dn idend and carlungs pei sllaie giou tli The peiforiiiance nic;iswe for 
the 2007 and 2005 perforniance shnre grrints made under the 2007 PSSP ;ire shoir n i i i  !lie t:ible belotr 
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Americ:in Ekctric Po\\ er. Inc 
Consolidated Edison. Inc PGAE Corpontion 
DPL. Inc 
Duke Energ! Corporation 

j x\; Energ?. inc 

Pi 111 i;ic I e I C;i pi I ;i 1 C o ipoi nt i o t i  

i Portland Gcncrril Electric Cornpan!. 

opportunit! rringcs fiom ( ) to 2 0 0 " o  of the grant bascc! 011 jicrl~oniiaiicc lii 21 
of 100% of the 1:iigct 1 alue Poi the Tl:llisition;il Cianr tliat \ estccl in 2OW 

tlic Coniniitlcc appro\ cd ;I p;i! o:it 

5 out hem C o tnpa n? I 
\Vcst;ir Energ!. liic. 

Il? sco iisi 11 E l ie I s! C o 117 

Scel Energ! . Inc 

2009 Pcrform:;uce Shi1t-c Su h-Plan (the "2[!09 PSSP") 

I n  earl\ 2009 the Conuiiittee along 11 i t h  its e\ecutn e compensation consnitant concluded that the PSSP 
4iould be niodtfied to further ;ilign it n itli the pie\ ailing structure of long-term tncentn e plans of other Iilglih 

regilated utilit\ companies and to impio\ e its ;tllgti1iietlt \I it11 the Con ipm s goals The 2000 PSSP continues to be 
based 011 a thice-\ e a  petfotm:ince pet tod and pcrforiiiance shares xcii ie quaiteil\ dn idend equn alcnts \\luch ale 
rem\ ested III additioilal shares Shares \ est on Januan 1 lollon ing the end of the perfoniunce period and are paid 
out in Coinpan\ coniiiioii stock pro\ ided the perfoiiiinnce nie~tsuies hit\ e been met 

The modifications to the 2009 PSSP use t\\ o cqtrall! \\ciglitcd perfotmancc iiicasiiies rclatn e total 
shnreholdci refum (TSR) n11d cntwngs pro\\ 111 B! 11511ig ;i coiiib~nnfion of iclait\ e (TSR ) :ind abso1111e (cnniings 
go \ \  111) perfonuance iiicasiircs the 2009 PSSP :iIlo\\ s tlic Coniiniltce to corisidci the Conipnrn s pcrfoniiancc 3s 
compnrcd to tlic PSSP Peer Group ( a s  dcfmcd belo\\ ) niid nianagcmcnt's acluc\ cmcnt of internal goals TSR IS 

defincd as the apprec~al~on or depreciation in lhc 1 alue or the stoch. plus dii tdends paid dunng the \car (111 idcd 
I n  the closing \ :iliic of llic stoch on llic Inst tlading cln\ of h e  preceding \ear The ~ I : i t i \  e TSR pcrfoiiiiniicc I S  

calculated using tlic Coinpan! 's three-! e x  nnnualmd TSR raiiI\cd ag;uiisl the PSSP Peer Group (<is dcfiiicd belo\\ ) 
This component of the PSSP ti11 x d  IS based on tlic Coiiipan! s rclaln c TSR percentile mnking Ho\\ c\ cr regardless 
of the relntn e ranhiiig if  the Conipan! s TSR IS negati~ c for the pcifoniiancc period no a\\ aid ;)bo\ e the thrcslioltl 
can be car iicd The table belo\\ slio\\ s llic pelcent of tnrgct a\\ aid5 tlint mi! be caincd bascd on ilic C'otiip;iii\ 5 

relati\ e TSR peiccntilo ranlung 

The Committee selected a pew gtotip i'oi tlie PSSP ;n\aids comprised of Iiighh rcgil;iktl coiiipanies I\ irli 

;I business stiateg? siiiiilar to ours based oii ;I pelcentage of  regulated eanlings (the "PSSP Peer Group ) These 
comp;inies ha\ e a sigrdficniit atiiounr of their earnings geiiemted from re~platetl assets In addition the PSSP Peer 
Group \\-as selected based on other fiictors including IC\ ciitics iiiarlxt c:ipiialiration entcrprisc j altie :ind percmt o f  
regul:itecl enrtiings The ttible belo\\ lists the coinpnriies i n  the PSSP Peei Gtoup 

1 Alliant Energ! Corporation f l l  sc 43.4 Coq< 'or;ltlo 11 
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RestrirtcO Stock and Restricted Stock Ilnits 

The rcstiictcd stock componcrit of thc current long-tcmi inccnln e prograin helps lis retain c\ccutn cs and 
iiligns thc interests or nianagciiient 'it i t h  those or our sliarcholdcrs arid inanagctncnt b\ re\\ arding e\ecutn es for 
increasing sliarelioldcr I alue In 2007. the Coininittee began issuing iestnclcd stock itnits mtlicr than restnctcd 
sto~I\  rlic rcstrictcd stock iiiiits pro\ tde llic same Inccntn cs and 1 alue :IS reslnctccl stoch but arc moic flc\ible arid 
cost cffccti\ c for the Conipam Excut i i  e officers t! picall! recci\c a grant of sen Icc-b;iscd rcstnctcd stock units 
t t i  (lie first quarter of cach J cai I\ lircli arc sriblcct to a tlircc-\ car gratlctl\ csting schctlulc The si/c o f  each grnnt 
IS b;isccl on the e\cculi\ c officer s target ;ind cletcimiiied itsins the closing stoch piice on tlic last 1r;tdiiig day pnor 
to !lie Coiiiniitlcc s action The Coinnuttee establislics target IC\ CIS  based on tlic peer group inforinntion cliscussed 
(inr!cr tlic caption. Conipcbtn c Positioning Philosophi' on page 26 abo\ e The 2009 rcslnctcd stock unit targets For 
tlic named c\ecutn c officer positions arc slio\i n i n  thc 'Long-Tcnii Inccntn c 41) ard Target' table on page i 1 abo\ e 
The icstricted stock units pa! qtinfleiI\ c;isli di\ idend cqiin dents equal lo llie anlotint of an\ dn iclends p i d  on 
oiir cotilnioti slock Tlie Conitntticc belie\ (1s t h ~ r  llic sen ice-based ii,iturc of rcstnctecl stock rmts IS cfPecu\ e I I I  

r ~ l ~ l l i l l i i ~  an c \ ~ n c n C c d  :itid capnblc I~l~lllilgCillCnl IC;1111 

To furlher :iccent lhc ietcntioii qii;iIit\ of the Eqi im Incetitn e PI;iti :itid lo iccogiwc the contnbiition of llic 
orftccr t c m .  iticliiclmg (Jic iiarned c\ccnti~ c officers the Coniiiiiitce ma! also issue 111 11s thscrctiori s e n  ice-based 
ad hoc pants of rcstrictcd stock units lo c\cci~tn cs .4d hoc grniils a\\ aidcd b> the Coniniiltcc during 2009 are 
chsct~ssect in -'70(19 COhlPEhJSATTON DEClYIONS on p < i y  40 belo\\ 

The Supplciiicntal Senioi E\ecuti\ c Rctii-cnicni Plan (.'SE,RP" ) pro\ ides ;i supplciiicnial. unfunded 
pciision benefit for o w t i t i \  c officers \\ 110 Iim c ;it Ic;ist Io e m  of sen ice ;ind ;it le;ist three cx-s of sen ice 
011 oiir Setiior h.f;in;ipciiiciit Coniiiiittcc Curiciitl\ 1 I c\i'ciiti\ c officers pi1rtIcip;itc in t l i ~  SE,RP The SERP is 
clcsigncd 10 pro\ idc pension bciiclits nbo\ c those siirncd under our qu;ilificd pension plnn Current tax In\ \  s p l x c  
1 ;irious limits on tlic benefits pa! iible under o w  qiinlificd pension. including :i l i m i t  on {lie mioiint o f  n n n u n l  
conipciis:ition tli;it c;in be t;ikcii iiito :icioiitit lien ;ipplt iiig tlic p1;in 5 benefit fotiiirilns Tlicreforc. tlic retirement 
Inconics pro\ iclecl to tlic ii;iiiicd C \ ~ C L I I I I  c oiricers b: tlic ciuirlrficd pltitis gciiwill\ corstitiiic n sin;ille~~ percc;it;igc 
of f i i i a l  pn! than is 1) picall! the case for otlicr Coinpun\- sniplo! ccs To iiiakc u p  io1 this shortfiill and to iiiniiitaiii 

the iiiarl.;cit-coiiipctili\ ciicss of the Conipan! s e\ecuti\ c rctircincnt benefits.. \\e iiiaintnin the SERP for executii c 
ofi'iici-s inclndins the n;iiiied cwcuii\ i' officers 



Pa! mciits under the SERP ale made i n  the forin of ; i n  miiuin pa\ able ;it age 6 i  The monthh SERP 
pa\ niciit is calculated using a foriiiul;l that equates to 4"0 per 1 Cilr of sen ice (capped at 6?'+0) iiiultiplied b? the 
:I\ ciage iiioiillll\ eligible pa! for the highest completed T h  months of eligible p;i\ \I i t l i i n  the pieceding 120-month 
penoil Eligible pa\ includes base sahn ; m I  mnti;il ~iicenln e I For those e\ecuti\ es \\ ho became SERP participants 
oii oi aftci J a n u m  1 LOO9 tlie taiget benefit percciit:iye is 7 2 i O  11 iathei than 4"'0 per 1 ear of sen ice None of the 
n;imed e\ccuti\ e officers for 700? IS sublect to the ne\\ bencfii percentage ) Benefits under die SERP :ire ftillx offset 
in Socinl SecuritT benefits nnd b\ benefits paid untlei our qu;ilifiecl pension plan An e\ecutr\ e office1 \\ho IS age 
T i  o r  olcler \\ ith at least 15 e;irs of sen ice ma\ elect to relire and coiiiriicncc his or her SERP benefit prior to age 
6 5  The c3r1> retireinent benefit \\ ill  be reduced b\ 2 <'I l l  lor each 1 ear the paiiiciparit recen es the benefit pnor to 
reaclung age 65 

\\e sponsor a M:tmgement Cliange In-Contiol Plan (ihe CIC Plan ) for selected emplo\ ees The purpose 
ol tlic CIC Plan is to rctxn he\ iiinnageinent emplo\ ecs \I 110 ,ue ciilicdl to the negotintioii aiitl subsequent siiccess 
of ~ 1 1 1  traisiiron iesulung from ;I change-in-coiitrol ( -  CIC ) 01 the Coiiipain Pi01 idiiig such protecuoii to e\ecuti\ e 
ofrlcers in gcnecil iiiiiuiiiim disniptioii duriiig a penchiig or anticipated CIC U ndci our CIC Plan I\ e gciierall\ 
clefine a CIC as occurring ill the earliest of the foilon ing 

[lie date am peison or group becomes the bcnclicial on ner 01 7 i " ~ 1  or iiiore 01 the combined I ohrig 
pon er of our then outstai~clinp secuiities or 



I .  . .  . .  - 

cnsiiic business continuit? duriii? ;I transition and theIeb\ ina1nt;iin the alue of the acquired comp;in\ 

:iIlo\\ c.;ecr!rii es to ~ O C U S  oii their lobs by easing terniinatioii concerns. 

e recogni7e tlie additioml stress efforts and responsibilities of emplo\ ees during penods of transihon and 

The Committee has the sole authont! and discretion to designate emplo! ees and/or positions for 
p i  11 _ i p ' i t i o n  i n  the ClC Plan The Committee has clesigiiated ccilain posihons including :ill of the named c\ecuti\ e 
ofl tcci positions lor participation 111 thc CIC Plan Participants are not eligible to recen e ;iii\ of the CIC Plan's 
bcnitiits absent both a C1C of the Coinpain aiid ;in in\ oluntm leinilnation of the participant's emplo! iiieiit \\ ithout 
Cause Including oluntan teriiiiniition foi good ~cason  Good ieason teniiination iiicludes changes 111 emplo! mcnt 
Lirciiiiist;inces such :is 

0 a reduction of brise siilan or incentii e targcts. 

certain ~eductions i n  Imsltioii 01 scope of authorit> 

* ;I significant chaiige i n  nork location 01 

* 3 brench oi p o \  Islolls of the CIC Plan 

Rather than allo~\ Ing benefit amounts to be dcferiiuneci :it the discretion of the Comiiuttce. the CIC P1;in 
has specified niiiltipliers desigiied to be attcictn e to the c\ecutn es and conipctitn e 11 i th  curreiil miuliet piactices 
Lb1tli the masi;iiice of its e\ecuti\ e conipeiisation Lind benefits consultant the Coilunittee has le\ lened the 
bcnelits proi iclecl under the CIC Plan to eiisiire that the\ nieet thc Cornpain 's needs ;ire re:ison;ible and la11 11 itlun 
conipctlin e pamiietcr< The Conunittee has deteriniiicti that the curlent iiiultiplicrs are needed for the CIC Plan to 
be eflectn e :it mccting the go:ils dcscribcd abo\ e 

The C l t  Plan pro1 iclcs sep;rr,itc tieis 01 sex erance bendits bxed on the position ;I participant liolds nitluii 
our Comp:in\ The continxition of health and \I elfxe benefjis in\ e r . y  aiid the degree of e \ c m  ta\ gloss-up for 
teiiiiin:ited p:irricip;ints :iligii \\ i t l i  tlie lengrh of tiiiie tluiing $1 hicli the\ \I 111 iecen e se\eiaiice benelits 



Tltr ~oJlo\\ ing tiibie sets forth 11ie I t 0  pia\ isioiis of the CIC P h i  benefits iis i t  iclares to niii i~niiictl 

e\ecuti\ e officers 

-. 

Eligiblc Positions 

c\dditionall! tlic folio\\ ing bcncfits arc potcnti;ill! a\ ailnblc to naincd c\cciiti! c ofriccis ripon n CIC 

Benefit 
Annuai Incenti\ e 
Restricted Stock 
Arrrecmcnts 
Perforiiiancc Sliarc 

Stock Optio11 Aglrenlcnts 
Stib-Plail 

Supplemental Senior 
Executive Rctircmcnt Plaii 

Dcfcrrcd Conl~nsa t ion  

Split-Dollar L ilc 
Insurance Policics' 

Desc vi pt ion 
10006 of tnrgct incciiti\ e in ! e x  of CIC 

RcstnctJons arc fiill? n a n  cd on all outstanding grants upon tcrininnlion I 
Outstanding a u  ards \ est ;is of {lie tcnniixition date 

Rights depcndenl upon I\ liethcr option has bcen aswmcd b? siicccwx 
Participant shall be deemcd to e met iiuiuinuin sen ice requirements for bcncfit 
p u ~ o s c s .  and paillcipant shall be entitled to pit? incnt of bcnefit uncici the SEW 
Entitlcd to pa? nient of accnied bcncfits In all accn~ccl ~lonqua~lficd dcfcrred 
compensation plans 
\Vc pa! all  prciniu~iis dric undcr n splil-doll;u life insurruicc amngciiicill iuidcr 
11 hich rlic tcrniinatcd participant IS thc insured for 21 pcnod not lo c\ccecl llic 
applicable pcrrod ofciihcr i G  (Tier I)  oi 24 (Ticr 11) iiionths 
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Perquisites for 2009 
Personal Trai el on Coipomte Aircrali 
and ~'Eusiness-Relalecl. Spousal I r a  el' 

Fin;iricial mrl  Estale P l ~ ~ ~ i n g  

L.unc1icon ;ind Health Club DLW 

1 E\eciiti\ c I'h\ sii;il 
I 

E x l i  n m e d  c\ecuti\ e officei l i x  ;in einplo\ nieiit ;igieeinciit that  tlocrinients the Coinpain s relationship 
\I ith ~11;it e\ccuti\ c \+'e pro\ I& these agreements to the c\ecutn cs ;IS ;I iiiwns 01 attiacting and Ictaiiiing them 
Ex!i qiecnient Iias ;i term of three \ears b l i e n  an agieenient's rcniaiiung term diinimslies to t i \ o J ears. the 
;igiccinent ;iutoni;iticall? :idds nnotliei > ear to tlie term unless n e  SI\ e 60-da! s :id\ :me notice that n e  do not ant 
to c\tcnd the agieement If ;i namecl e\ecuti\ e office1 IS ternmated \I ~thout c;inse duiiiig the term of the agreement 
lie 15 entitled to sei  erance pa\ ments equal 10 his base saln~? times 2 99 as ne11 ;IS up  10 18 inonllis of COBRA 
reimbursement .4 description ol each named e\ecuti\ e officer s eiiiplo! men1 agreement IS discussed under tlie 

h! ;iitls Table'. on page 5 0  of tlus Pro\> Stateinent 
l?mplo\ inent Agreement'. section o l  tlie "DISCLISSIOI~ of Summ;ii-\ Compensation Table and Grants of Phi-Based 

Description 
Personal and spousal trin el on corporate aircraft is 
permitted under I e n  linlitecl circuins1,i nces 

of' pnrc1i;ising iinancial :ind est;ile p1;inning coinlseling 
and sen ices and preparation of personal t x  retwn 
h~lcnibcrsliip in ;in ~ipproi ed lunclicon club a i d  
mcmbcrship in a licaltli club or cxccutivc oKiccr-s choicc. 
RtimbuiTsenicnr of iip i o  6 2  500 Tor :in cvctensi\ c 
pli! sical 31 ;I clinic spcci:rli/.ing i n  exectiti\ e pli! sicnls 
e\ cn oilier 1 c;ir 

411 ;1tll1Ll:ii : I I I ~ \ \ X N X  or ~p 10 u; IC,  5i)o for- tile pt1lposc 

The Conuiiittec pro\ ides eiiiplo! inent agreenients to tlie nained e\ccuti\ e ofricers becxise i t  belie\ es 
t1i;it such agreements x e  important for tlie Coinpain 10 be competitii e :tiid retain ;I co1iesi.r e nianagenient team 
The cinplo\ mcnt agieements also pia\ i r k  for ;I definecl einplo\ inen1 ;irrmgemcnt u it11 the e\ecuti\ es :tiid pia\ ide 

f'onipain s eniplo! ees and disclosure of conficlentral infonnation oi trade seciets TIie Conuiuttee belie\ es that the 
teinis of the cniplo\ nient agreements are i n  line \I itti geiieial industn p1:icticc 

< i i i n i i ~  protections lor the Conipam such ;IS prolubiting coinpetition 11 itli the Compriii\ solicitation o€ the 

7. EXECUTIVE PERQUlSITES 

\Ve pro\ ide certain perquisites and othei benefits to our e\ccuti\ es Aiiiounts attributable to perquisites :ue 
d~sclosetl 111 the All Otle1 Compensation. colnnui of tlie Sunininn Compcns:ition Table 011 page 45 

Dunng 2000 the Conuiuttee e\ aluatecl tlie perquisites progmm to detenninc 11 lietlier it \\as conipetitii e 
it11 ihe Coinpain s coinpensation plulosopln As :I result of this c\ aluation the Coininittee and consistent 

deter niined that the cuiient perqiiisites \I ere appiopiiate and consistent 
;I\ ;iilcible to the n;iiiieti e\ecuti\ e officers during 7009 incluclc 

1111 mniket pJ:icticcs The perquisites 
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8. OTHER BROAD-BASED BENEFITS 

Tlic named e\ecuti\ e officers rcccn c our gciicr;iI corpoi;ile benefits  IO\ ided to a l l  of our regular full-tiinc 
noiibarg;uning cmplo! ccs Tlicsc broad-based benefits ~iicliidc llic follov iiig 

participation i n  our fiindctl la\-qiialified. noiicontiiburoi? defined-bcncfit pension plan 
cnr;li balance foimula to nccnic b e n e r ~ t ~  nncl 

liicli iiscs a 

general hcalth and wclkirc bcncfits such as iiicdical. clciitnl. \ isioii and life iiisurancc. as ii-ell as 
long-tcriii disabilit! eo\ crage 

9. DEFERRED COIWENSATION 



' . / . . . . . . .  , . - . - - . . : - .  ~ . ... . . .. . , ; _  . .  - .. . i .  . . . .  _, _: . , - .. . - . . - . . . . . 

* Rcturrictl \ nluc to sliarcholtlcrs iiicliidiiig iiicrcasins di\ itlciicls linin 4032 i ~ i ~ l l i ~ i i  111 ,008 to $00; inillion 

111 2009 dl\ Iclcnd pn! mcnts Inclc:lsed lo1 the 2 1 ' collsecutl\ t \ ea1 

* Total sha~eliolder renirn in 2009 IT as 10 4'*1~ as cornpaled to the 211 erage 2009 total sliareholdci return 
foi the P,e~iclimnrhng Pcei Giotip of 9 h6')/o the Cornpan> s 3-1 ear total shareholde~ return 11 as 
-0 53% as coinpared to the ;I\ emge .3-\ ea1 totd shareholder return tor the Eenchiiiarking Peci Gioup 
or -5 771%~ 



I n  recogiution of Ius accoiiiplisluiients duiing 2009 including Ius IexIeisli!p i n  acIiie\ ing :he Coiiiparn 
Pcifoiiii:ina clcsciibed aboi e the Comiiiittee >i\\ii1ded blr Joluison ~ILLIICP- pa\ cut of $950 000 I\ hich I S  equal to 
1 I I ? L  o! hlr iohnson's t;iiget :I\\ iiid The Committee also coisideicd MI loluison s emphasis 011 specific le,~leiship 
behai 101s and c\pectations tluoughout the ear ii h c h  ere coiiimuiucatcd lo tlie Cornpan\ s managcmeiil teaiii 
iii  clear and direct teriiis The Coinnuttee also noted Ivlr Joluison s acln e leadership 111 Lei nationol uidustn 
oiginuatioiis inclucling frequent direct engagement ii i th p011c.i iiiakers :ind repikitors ,it the fedciol and st:ite lei els 

\I.'ith respect to his long-term incentn e compensatioii during LOO9 Mr Johnson \\;IS gi:ii~eti 2 7 S92 
restiicted stock uluts and 3 s  5-16 perforiiiaiice shares in accordance 11 itli his pre-established taryels of 11  7 ' ' ~  and 
- 1 J o rcspectii el\ of his base salan The perfoimance shales tire cmied b:iscd on perfoiiiiance o i  er the thee J ears 
ciirlirig December i I L O 1  1 Adclitionall\ 29 -Iih sliaics of the 2 0 0 7  aiuiual giant \ ested i n  ZOO9 and neie pard out 
at IVO':;, 01 target The Coiiiiiutlce also issued to hlr Joluison ai acl hoc rcteiitioii grant ol S 000 restricted stock 
units to recognize Ius leaderslup in the crihcal positioii of Chef E\ccuti\ e Office1 outstnnding perfornutiice ng.ainst 
objectn es and tlie iiiauier 111 ii Iuch he acluei ed those objectn es Total i ear-oi ei-\ear coiiipeiisation to b3r Joluisoii 
lo1 LOO9 ;IS comptued to 2008 ns noted I n  the " ~ ~ i l l l J l i ~ i - \  Compelsation Table' on page 45 of this PIO\X Stntement 
nas rel:iti\ el? ilat 

7 ' 7 "  

In Maich 2009 Mr loluison recommended :ind the Coiiunittee appro' ed 3 base s;ilan of '$423 000 for 
MI Mulhern iepiesenting :I IO -Io1, i1icrc;ise to Ius pie\ ious salan of '$;Xi 000 The iieu base s i 1 m  uzis set :it 20"0 
beloii the iO" i  percenble of the Beiicluiiarhuig Peer Ciioup Mr Mulliem s base salan ii ;is established ,it llus lei el 
due to Ius relatn el\ short tenure ui the Chef Financiiil Officer position and iiiore sigiuf icantl\ the challeng~iig 
ccoiioiiiic and iegihton en\ ironment I t  is the Coiiinuttee s intentioii to incrense Mr hliilhcrn's sal;in 01 er tiiiie to 
a leiel tlitil IS a t  the i O t J '  peiceiitile of tlie Bciiclimaihiiig Peel Group 

For 2009 hlr hlulhem s VlCP  target ai\ arc1 11 :is set at 5 5 ' h  ot his base s ihn  Tius target ;IM ard is the 
smie target hli Mulhern h;id 111 ZOOS aftci he assumed the Chief I"iii;incial Officer position xid repieseiits :I taiget 

oii the follou iiig geneial ;IIC;IS of Compani success 
;11\ U l d  oppollunlt\ t113t IS belo\' tllc i o 1 4  percentllc of the market hll Mulheln s pel  folmancc goals To1 2009 focusetl 
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For LOO9 M r  Jolmson recommended and the Committee appro] cd base s;ilanes for blessis L! :ish and 
1;ites of $45; (JOO ;ind %44S 000 rcspcctix el\ The basc sa1:irics [or Messrs L i  asli and Y:ites represented an increase 
of app~o\~iiiateli I SO'% and 1 S L O , I )  iespectri el\ ~ i b m  c tlieii LOO8 stilaries The nen base salanes x e  set at 9 O 4 )  
belon the 50''' percentile of the maikct The moclest ! car-oi er-) ear increase to Mr LJ ash s and Mr Yates' salaries 
reflects the Conunittee s and niiiii;igeiiien~ s recogiut~on of the cllalleng~ng ccoiioiiiic and rcgd;iton em iroiunent 
I t  is the Coiiuiiittee s intention to iiicic:ise  lessis is LA ash s and I'ates salaries o\ er time to a leiel that IS at the 50'" 
pc~c~1 t l i e  or the Beiic1i~ii:iiI~iiig P W ~  G ~ O ~ I I  

For 2000 MI Joluison reconuncnded and the Conunittee ;ippioi ed Ms Sims base salnn to reni;iin ;it 
9; ;70 000 'The 2009 base s:iIii~.\ IS set at I I"w ab01 e the iO''t percentile of the Bencluiiarhiiig Peer Group due to 
Ms Sims- e\tcnsn e knot\ ledge of fuel and pov ei opeititions 

Mr LI ;is11 ieccii ccl stand;ird :issistmce \I it11 relocahon eyxnses 111 connect~oii 11 it11 the Comprini s 
requirement that hc relocate fiom Florida to North C:iroliin to ;issum Ius current position MI L\ asli also lwei\ ed 
;issist;ince n i th the sale of his Florida home Foi inore ~iifoimnt~oii scc note l h  to the --Suiiiii1ar\ Compensation 
Table on page 45 



Pei-i'Fnl Ob' 

Exi)t;in;iticrn of AH a n i  
2lr L \  ;is11 pl;n cd ;i sigiiific:iiit iole i i i  iiiirigaiing ;I 

subst,iiitl:il icdiiciioii i n  PEF s ict:iil ic\ciiiic' ilirougli 
n coinbin<liI~ll of  OCY 21 reductlolls I\ holcsale 
conlr;~cts L ~ i ~ d  i;tte mitigiiiion re;ultiiig 111 PEF s 
at ta inin? its cainings goals completion 01 (lie Barto\\ 
Plant reponering th:it IS reflected in i:itcs and 
~~iiplc~neri~al.~on of pioleclo\ ersiglit piocess 
hlr J~~itcs pia\ ed ;I significant role in the Coii1pan~ s 
:iclue\ eiiient of its EPS god and PEC s achie\ cinent 

fleet nrodcrru/:ttron str,iteg\ to replace cod-fired plants 
n it11 i iatuid gas-fired plants e\ecutioii of \i holesale 
eyxinston and lene\\ :d coiltracts on fa\ or:ible ternis 
uncl de\ clopiiicnt of effeetn e iclntioiiships i n  tlic 
regtilaton and leglsl:iti\ e atenas resulting 111 passiige of 
sigmficant legislation i n  Noi th Carolina 

Opcrritlon Gioup's acluc\ cincnt of its O&M arid 
capital spciidirig goals led the Continuous Busiricss 
E\ccllcncc effort to o b t m  sustaiiiable 3-5'!b 
pioducli\ ii? gains i i i iplcrncn~a~~o~i of a stratcg! to 
icduce ciiiissIons b! rcplaciiig coal-fired plants n 1111 
natural gas-firccl plants and increased [lie focus on 
snfet! b! reducing 0111 OSHA inliin talc 

of its caplt31 spencliiig budget gonl led de\ elopment of 

hls SllllS pin! ctl a slgluflc.llill rolc 111 the F'o\\cr 

Rest rictetl 
Stock Units Vesting in 
113 Increments in 2010. Named Esecuti\ e 

Olf'icel- 2011 entl 2012 
J c K q  J. L! ash 6.477 
Lloyd h3. Y-tlres 6.404 
P:iul:i J Sims 4.642 

c)6'%, 

T i m  sit ion al 
Peilbrniiincc Peilorniancc At1 Hoc Restricted 

Shares S h it IPS Stock Units 
\ W i n g  7009 Vesting 2012 i'cstiiig 201 2 

c) . i . ; i  I;.Oiii 3.00(! 
y.535 1 ? . ! I  1 s -. 7 000 
7 1 3 1  9.2Y.i 2.000 

Wit11 respect lo Ions-tenii compensation in 3009 encli of the ollie~ naiiicd c\ecuti\ e officer< rcccned 
ririniial  pants of restrrctccl sloch iiiiits arid perforiiiancc sliarcs i i i  ac~ortlancc 11 1111 Ilieir prc-cslablislictl targcts Tlic 
table bclon dcscribcs thosc grants the tr:iusitional jm-fonnuncc s l i m  grants I l in t  the Comiiiitlcc issued i n  2007 iiiid 

Ihe ad hoc restricted stoch ririil grants 



Orgnnvatioii and Conipcnsntion Coiiiiiiittec 

E hfane M c l k c  Cli:tir 
John D B;ikcr I 1  
Harris E DcLoach. I r  
Innics B H? Icr. Jr 
Robcrt I V  Joncs 
John H h4iillin. 111 

Unlcss qxc~f icn l l~  statcd otlicn\tsc 111 ai?\ of the Cornpan! 's filings undcr ilic Sccuntics Act of I93 : or lhc 
Sccui itrcs E\chnngc Act o f  1974 tlic forcgolng Coinpcnsnlioii Coniiiiiitcc Repat sli;ill not be ciccmccl soliciling iiatci i n 1  

sliall iioi be nicoqioraictf b\ rckrcncc into xi\ such filings and sliall not otlien\isc be tlccmed filed uiidcr sucli Acts 
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)cur 

2009 
ZOOS 
20U7 
2009 
ZOOS 
2007 
2000 
200s 
2007 

(b) 

__ 

- 

5445.846 
429.231 
3 74.039 

s770.000 
364615 
374.177 

u \  

Option 
.in a rtl s' 

(S) 
OL 

SO 
0 

0 200.000 820 419 
0 1 9(J.(llJU 34.205 

SO 5275 000 S24.4.36f)" 
0 225.000 723.004 
0 26S.OlJ(J 272.656 

SO S235.000 Si08.Sl S I h  

0 265.000 2h.7iIJ 
so S 150.000 s707.802" 
0 1 40.(J(J(J 25.728 
0 170.000 2 1 .')XI 

0 2 10.000 777.983 
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Tlic cniplo~ iiicnt ;igrecnicnts pi01 ille lor bnsc sal~in aiiiiu:il incciitn cs pciquisitcs and participation 
in the anoiis e\eciili\ c Loinpensation ~A;iiis offered 10 our x inor  c\cc.iili\ cs Tlie agreeiiients c\pired on 
Dcccnibei 3 1 2000  llicic;iftc~ e;icli ,igiccniciit \ \ i l l  be ;iutoni,rtic;tll~ c\tciidcd b! ;in addition;il \car on Januan 1 
o f  cach >tar  Wc ins\ elect not lo c\tcntl x i  L'\CCIIII\  c offmi s iIgrccrItcrit aitd IIILISI notif! the officer or sucli :iii 
election at  least GO cia\ s prior to the nutonintic c\tciisioii diitc Each ciiiplo\ incnt agrccincnt contains rcstnctn e 
co\ enants iniposing non-conipctit~oii obligations iestiictiiig solicitation of cniplo\ ecs and protecting 0111 

confidential infoini;itioii ;ind trade secrets foi slxxificd pcnods i f  ilic applicable oPficci is leimiinnled \\ iiliotii c:iiise 

or otlicn\ ISC becomes eligiblc for the benefits uriclci the agicciiicnt 

E\ccpt for the app1ic;ilion of prc\ iousl! gianted \cars o l  sen ice credit to our posl-cmplo\ ment licnllli and 
clfii~r plnns ;I? dlscnsscd belo\\ ihc eniplo! nicnt ngrccmciits do not ;iffcct ilic co~npensat~on. benefits or inccnin e 

t;~igcIs pa> able IO ilic ;~ppl~c i~blc  offlccrs 

With respect to hjr Johnson ilic Eniplo! mciit 4grceincnt specilics Liiat the bears of sen ICC credit n e  
pic\ ioiisl~ grnnled to I i i i n  for prirposcs o~dc~cniii i i ing cligibilil\ a id  bciicfits in tlic SERP 51 i l l  also be applicnblc 
for porposcs of clctcrininirrg ei~g~b~lit\ and bcliefits ~n our post-cnlplo! nicnt Iicaltli and ucllare benefit plans 
hlr  Johrison as a\\ urdcd sc\ en \cars of dcciiicd sen  ice to\\ ard tlic bciicfits and \ cstirig requircincnts of tlic SERP 
IHo\\ e\ cr as of 2008 Mr Johnson reached thc ina\iinuiii sen ICC accnial ;ind llicicfore bencfit artginentation for 
clcciiicd 5en ice is $0 Thicc of lliose ! cais also nerc dcciiicd to In\ c hccn in  sen ice on the Senior Tvfnnngeincnt 
Conuniitcc Tor pllrposcs of SERP cl~gibil~t\  

E:icli Eiiiplo! niciit Agrccnicnt pia\ ides 11i;ii if the appIic;ible officer IS teniunatcd \I ithoiit cmse or 
is constnictnel\ tcnnin;ited (;is clcfincd in P:ii,igiaph S(n)(i) of thc ;igircnicnt) thcii the orficcrn 111 iecenc 
( I )  se\crruicc equal to 2 99 tiincs the oflicci s hi-curient b;ise salaq ,uid ( I I )  reinibuiscincnt for tlic costs of 
continued eo\ ciagc imdcr certain of our licallh and \\ cllnrc benefit plans for J pcriod of tip to IS niontlis 
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s43 49 
S f 1  97 
S 4 f  75 

9 10 201 1 
3 10 20 I 2  
9 3 0  201 7 

9 70 201 1 
i o  2012 

9 30 2013 

'> 7 0  2 0 1  1 
1 1 0  2012 
) 30 2017 

S1.573.677 

SI.  160.77S 





Wi I11 iiiii D Johnson 
Chainn;m. Picsidciit ;nid Cliicf E:\ccuti\ e Officer 
Mark F hlulhcm. 
Sciiior Vice Prcsidenr and Clucf Fiiiancial Olliccr 
Jcffrq J L \  ash 
ExccutiT e \'Ice President - Coiponte De\ clopment 
(foriiierl! President aiid Cluef E:\ecuti\.e Officer. PEF) 
I..lo> d M 1 ates. 
PresidcnL and Cluef E\ecrttn e Officer. PEC 
Pada J Siins. 
Senior Vice Picsidcnl - Poucr Opcialions 

- 

- 

__ 

- 

- 
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c 

Supplciwntal Scnior 
F\ccritn c Retiiciiicnt Plan 

Progress hierg! Pension Plitll 

Supplcmoiital Senioi 
E\ecuti\ c Retirement Plan 

Supplcmcntal Senior 
E\ccufi\ c Rctirciiicnt Plan 

Progicss EIicrg? Pcnsioii Plnri 
Supplemental Senior 

Evxuln e Retiiemenl P1:iii 

Restoration Rchiciricrit Plan 
Suppleiiientnl Senior 

E\ccutn c Rct~iciiicnl P h i  

Progress Encrp Pciision Plan 

Progress Energ Peiisioii Plan 

Jcffm J L!asll. 
E\.ecu(i\ c Vice Prcsidciit - Coryomlc 
Dc\ clopmcnt (formcrl) Prcsidcnl and 
CliiefE\cc~iti\ e Officer. PEF) 
L10\ ti M Yaks 
Prcsideiit and Cliicf E\ccuti\ c 
Officer. PFC 
Pauln J Sims. 
Senior Vice President - 
Poi\ er Operiiboiis 

24 3' 67.282 483; 
1.7 8 16769.390 

13 Y $1.141.767' 
I 6  6 $274.4 I7 

16 6 $1.419.708' 
I1 I 9; 155.6oS 

I 1  I $1.06?.706" 
10 6 $131 941 
- ($25.410)- 

I O  6 X70i. I ( S  

6 0 
so 

$0 

$0 
$0 
$0 

$0 
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P QTE N TI  A L P,4\ %I E, NTS I.! P ON TER M I  N AT1 0 N 
!Mark F. Rlulhei-n. Senior Vice President m d  Chid Firiitnciai 0f'l'ici.i- 
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s419.734 
\131).869 
S I J O .  I70 

>479.734 
5'10.553 
SliJ9.139 

5335.53 1 

548.76 1 

s-Is.720 

5-19.3'76 

Sd9.J 1 7 

$0 

so 

$0 

S-I I .O 1 o 
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N :I m c 
(it) 

ohn D. Baker I1 
'aiiics E Bostic. Jr  
lax id L Buriier 
Retired Ma\- 13. 2009) 
larris E. DeLoach. Jr. 
'allies B. Hyler. Jr. 
iobert W. Jones 
A'. Steven Jones 
! Marie McKee 
olui H. bhlliii. I11 
3arlcs W Pn 01 Jr 
3r los  A. Saladrigas 
Illeresa M Stone 
41fred C. Tollison. Jr. 

x2. I 86 $30.6 I! 
$77.502 I $23 1.00: 

$15.640 $127.?9( 
$Sl.S11 $213.31- 

$8.899 S163.89! 



I . I. -- :. . .~ ~. -. . . ~ I. c i : --- . _: . . i .. . . .~ . . . . . . . - . . . . . .  
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I 

Stoch 

5.396 

0 
4 430 
1 .57(? 
3.iJil1 

5.939 

s29 764 1 1.260 M2.23S 

(S33.745) l-I.GS2 S5-1.647 
S'l5.147 9.5 06 536.697 

s20.799 I 11.155 I sJ7.613 I 
540.1 -I 1 28.649 5107.300 

s4 I.')J.4 13.113 S70.'127 
S9..8S 1 1.930 57 ,5 9-1 

533.37s O.?Ol S25.IXI 
s20.709 I 9.747 I 536.405 
s15.147 I 3.131 S!i.ZS? 



The Non-Eniplo! ce Diicctor Stoch Unit Plan pro\ ides tliat each Dircctor u 111 icccn e an annual gnnt of 
stoch tiniis ihnt  is cqw\ :ilcnt IO $60 000 

NON-EhIPLOYEE DIRECTOR DEFERRED COMPENSATION PLAN 

I n  ; tdd~i~on io $ 7 0  000 fro111 ilic : inni~al rctnine~ iliai is nutomnticnll\ deferred. onisicle Dircciors n1:n elect 
io tic fer an\ porlioii of Ilic reniaiiiclei ol tlicii aiiniial rclairicr and Board attendance lees initil alter llic lennin;iliori 
of ilicir sen ice oii the Board under the Non-Eniplo\ cc Dircctor Deferred Compcnsahon Plan Ail! dclcrrcd fees arc 
dccnicd to be in\ cstcd i n  nuinber of units of Corninon Stoch of the Conipain but parlicipatiiig Dircctois ~ c e n e  
no eqtiit! nitciesi o i  \ o i i i i ~  iiglits i n  m\ di,iics 0 1  the Coiiimon Sroch The number of tiniis cicdiiccl to ilic ncconnr 
of n participniing Diicctor IS  c c p i l  to [lie cloll,ir aniounl ol the deferred fees cB\ idetl b! [lie 'i\ engc of llic Iirgli 

31id lo\\ selling pnccs ( I  e ni,irhei \ aluc) of tlic Coninion Siock oil the da\ the deferred fees vo~llcl otlicni ISC be 
pa\ ,iblc to the pariicipntiiig Director The nunibcr of units i n  cach account IS adjusted from time to time to reflect the 
pa\ niciit of di\ itleiitls oil tlic iitniibci of di;iics of Common Stoch icpiescnied b\ the nnits 1Jnlcss otlicn\ ise ; i p x d  
to b! tlic pxticipmt ,iiitl the Bodrd 
she 11 i l l  rccci\ c cash et@ io tlic iii;irLci 1 :iluc of (1 sliair of llic Coiiip,in! s Coiiinion Stork oii the date of pn\ nieiit 

lien the p,iiticip,iiit ceases to be a nicniber of tlic Bonid ol  Directors lie or 

I I I L I I ~ I ~ I I C ~ I  b\ the i w b c r  or UII I IS  C I C ~ I I C ~  10 rlic panic ~pmt s m o u n t  

%'ON-EMPLOYEE DIRECTOR STOCK l l U 1 7  PLAN 
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( i t )  

Nurn her of 
secu nities to 

be issued upon 
ew-cisc of  

outstanding 
options, 

warrmts and 
riehts 

( i t )  

out st an ding 
options. 

$42.64 

N1.A 

$42.64 

6.436.623 

N/A 

6.4.36.62.3 

Colrinin (a)  includes stock options outstanding. outstanding performance units assunling niaximwii pa!.out 
pot eni i ;i 1. arid 01 itstiinding restricted stock uili ts 

Column (b) includes only the neighted-a\ erage exercise price of outstanding options 

Column (c) iricludes reduction for unissued.. outstanding performance units assuming maximum pa!-out 
po~cnti:il and unissued. outstanding restricted stock unjts. and issued resh-icted stock 
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REPORT OF THE AUDIT ANI) CORPORATE 
PER FO fi h4 AN C'E f 0 M 311 TTE, E 

The Audit and Corporate Perfoniiancc Coniinittcc of the Coiiipan~ 's Bonitl of Diicctors (tlie 'Audit 
C'oiiiiiiittcc" ) lins IC\  icv cd nnd tlisciisstd tlic ;iiiditcd fiii:iiicid st:itciiienti o t  (lie C'oiiip;iii~ for the fisc:il \ car cndcd 
Dcceiiiber .; I 2OOO" \\ it11 the Coiiipiiii! '5  i ~ i ~ i i i i i g ~ ~ i i ~ i i t  ; i ~ l  \\ i t l i  Dcloittc R 7 c l t i ~ l i ~  LL.P the Coiiip:jri\ ' S  iiiclcpcnclerit 
rcgistcrcd piiblic nccounting firiii Tlic Aiitlit Committee discussed I\ i t l i  Dcloitlc cYr Toiiclic L 1  P the inatlcrs rcqiiirctl 
to be disciisscd b! Statement on Auditing St;intlnids No I 14.. as aiiieridcd (.41CP.4. Professional Stanrlaitls.. VoI 1 
4ii Section ?SO) ns ;~tloplcd by tlic Public Coiiipnn! Accoiiiitiiig 01 ersiglit Boxd  iii Rulc .WOT" b! the SEC's 
Rcpilatiuii S-S. Rtilc 2-07. md b! tlic NYSE,"s Corporiitc Go\ cniaiicc Rides. t is i11;i! be iiioclificcl niiicilcled 01 

snpplcnlcntcd 

'Phc Audit Coiiiniitfcc h:is iccci\ed tlic I\ rittcn dirclosiircs and tlic lcttci finm Deloillc K. To~iclic LLP 
rcqu~rcd bj appltcable r c q u ~ r c ~ ~ ~ c n t s  of rlic Public Cotiipan! .4ccounliiig 0 1  crsiglil Bonrd iegarding llic indcpenclcnt 
accountant's comrnu~iication 1111 tlic Audit Coniinittcc conccm~iig iiidcpciiclcncc niid has discussed \\ it11 Dcloitte & 
7ouL.hc LLP its I~ldcpcndcnce 

Bascd upon tlic rei IC\\ and discussions no(ctI abo\ e. Ilic Aiit l~( Coiiiiiiittcc recoiiiii~ciidccl to rlic Board 
of Directors lliat tlic Coinpan\ 's audtlcd lrimricral statciiicnts be includcd iii  tlic Cornpain 's /-\nnual RcImrt on 
Form lo-K Tor tlic fiscal J car cndcd Dcceiiiber i I 7009 for filing \I ill1 rhc SEC 

Audit ;I nd Corporate Pcrforinaiice Coiiiriii t t ee 

Theicsa M Slone Cliati 
Jaines E Eostic J I  
LV Ste\ en Jones 
Melquiades R ..hlel-- h l a r t~ i i ez~  
Charles W PI: 01 Ji 

Car 10s A Saladrigas 
Alfred C Tollison. J r  

A klr hlarttner ntis clectcd to the Boaid cffectn e hkiicli I 2010 and thus clid not p;ulicipiite 111 tha re\ IC\\ s 
and discussions ctescnbcd iii Ihe  foicgorng Report of the Audit Coiiiiiultce 

IJnless speclficalh stated othem ise in ail! of the Conipam s filings widei the Secunties Act of 193 i or 
the Sccunties E\chaiige Act of 19; 4 the foregoing Report of the Audit Conunittee sliall no1 be iiicoipoiated b\ 
icleicnce into an! such tilings and shall not otlienl ise bc deemed filed tinder such Acts 

DISCL,OSURE OF INDEPENDENT REGISTERED ]PUBLIC ACCOtlNTING FIPZRI'S FEES 

Thc Audit Coiiuiiittcc lins rich el! iiioiiitorecl all sen iccs pro\ itlccl b\ its iiiclcpciiclciit rcgistcrctl public 
accounting firm. Dcloittc & Touchc L.LP. the mciiibcr firms of Dcloittc CY: Toiiclic Tohmntsii. and tlicir rcspccti\ c 
;Ilfiliatcs (collccti\ el!.. "Dcloitte'7 and the rclalioiiship bet\\ een niidit niid non-;itirlit sen ices pro\ itlcd b) Dcloittc 
\Vc 1i;n e ;idopted policies ;ind proccdtircs for prc-:ipproi ing :ill ;iiidit ; ~ n d  pci-tiiissibie iioii-ntidit sen iccs tcndercd 
b! DcloiItc. and the fees billed for IIKW sen ices Oiii Coiltroller (the " C o i ~ t i c ~ l l ~ r ^  ) is rcspoiisiblc to tlic Lzuilit 
Committcc for cnlorccmcnt of (his procccturc. and for reporting no~icoiiipliancc Pursiiaiit to rlic prc-:ippro\ a1 polic! . 
the Audit Coniiiiittcc specifically prC-;ippio\ cd tlic use of Dcloitte for aiidit niidit-rcl:ited a i d  ta\; sen  ices 
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tlcteiiiiirung i\ lietlier IC) appio\ e thew scn ice< the Audit Committee I\ 111 ;issess nlietlier tliese sen ices atl\eisel\ 
iinp.iir the independence 01 Dcloitte i n \  pcriiiissible non-auclii sen ices pro\ ided duniig ti fisc,il \ e x  tliot ( I )  do not 
;igg~egate more t1i;iii i percent of tlie total fees p:iicl to Dcloittc foi all sen ices iendeied duniig t1i;it fiscal \ c;ii and 
( 1 1 )  i\eie nor rccogiwed :is noii-audit sin icis , i t  tlic tiiiic of i l i i  cn~~igciiiciit iiiiist be brought to 111s Littention o f  the 
f'ontiollci for pioiiipt siibiiiissioii to the 4riclit Coiiiiiiittce foi , i pp io \  ,i1 These t k  / jw j / /u / \  iioii-audit sen ices must be 
,ipp~o\ ed b.i the Audit Coimiittec or its des~gn;i~cd iepreseiil;itii e before the coiii]7letlon 01 the sen ices Non-audit 
WIT ices that are specificall\ prohibited under the S;irbaiics-O\le\ Act Section 404 SEC i-riles tind Public Coiiipiim 
4ccouiiling 01 cisight Board ("PCAOB' ) ~xiles :ire Aso speciiicall\ prohibited under tlie polic\ 

Pnor to ;ippro\ a1 01 peniiissible la\ sen ices b\ tlie Audit Coiiiiiuttw tlic pollc? requires Deloitte to 
( 1 )  desciibe i n  ni-rting to the Audit Conuiiirtee ( 3 )  the scope of the sei7 ice the fee structure for the eiigagemeiit 
and :in! side lcttci or otlicr ariiendmeiit IO the eiigageinent letter 01 an? other i~greci~ie~it betn eeii the Comp:iiij 
;ind C)clo~tte relatiiig to tlie sen ice niid (b )  ; im  compensation a~rangciiieiit 01 otliei agieement such as ii ieferial 
agreement. a referral lee or fee-sharing arrnngcment bctneeii Dcloitte and an\ person (other than the Coinpan! ) 

\\ itli the Audit Coiiiinitlee the potential effects of tlie sen ices oil tlie independence of Dcloitte 
itIi respect to the promoting marketing or recoiiiiiiending o f a  trans;ictioii cor ered b! the sen ice. and (1) discirss 

The pollc\ also requires (lie Controller to update the Audit Coinnuttee throughoul the J ear as to the sen ices 
pi01 ided b: Dcloitte and the costs of those sen ices The polic\ also requires Deloitte to aiuiunlh confinii its 
independence i n  :iccord:ince \\ ith SEC :ind NYSE st:incl:irds The Audit Coiiiinittee \I 111 m e s s  tlie :idequac\ of tlus 
polic\ ;is 11 deems neccssm aiicl le\ ise accoidingh 

Set forth i n  Ihe table belov IS ceitain inforinntion relabiig to the aggregate fees billed bj Deloittc for 
profession:il sen ices rendered to us for tlie fiscal j ears ended December 3 1 1009 and December 3 1 1008 

Other Ices 
Total Fccs 

Audit fees include lees billed for sen ices rendered in  coiiiicction \\ ith ( 1 )  the aud~ts of our a n i i ~ i l  Iinancial 
statements and those of our SEC reporting subsicliai-ies I Carolina Po\\ ei & Light Conipain and Flonda Po\\ er 
Corporation). (11) the audit of tlie erfectn eness of our iiitern;il control 01 er financinl reporting (111)  the ie\re\-\s of thc 
11ii;incial stntcments inclutled 111 0111 Quaiteil\ Rcpoits on Foriii IO-Q and those of our SEC iepoiting subsidiaiies 
( I \  ) accounting c-onsultatioiis ansing as part 01 the audits and (1 ) audit  sen ices in coiuiection n 1111 statuton 
iegulalon or other filings including coiiiloit letters and consents iii coiiiiectioii it11 SEC filings and finaiiciiig 
ti;ins;~c~~oiis Audit Ices for 2009 :ind 2008 ,1150 include 51 767 ('00 ,ind B 1  '6-l 000 iespeclncl\ for sen ices in 

coiinectioii \I it11 the Saib;ines-@\le\ Act Section 404 arid the iel:itetl PCAOB St:iiidxd No 2 iel;itiiig to oiii internal 
contiol 01 ei fin;inci,il rcpoi-tiiig 

Audit-rciiited f c c ~  iiiclride fees billed loi ( 1 )  special procedtii-cs :ind letter iepons ( 1 1 )  benefit plan 
audits \\heii fees ~ i i e  Ixiitl b\ 11s i:ithei than tliiestl\ b\ tlic plan aiicl oii) accoiiiitiiig consultations for piospecti\ e 
ti;iiis;ictions not ;iiisiiig dirccth from the audits 



PROPOSAL I-RAT'IFICI.1T1OF4; OF SELECTION OF 
I N n E P E 5 5 E N 1' R EG IS TE R E D P ti BL I c AC C0l.i N TI ?: G FIR c: 

Valid pro\ies reccn cd pursuani to tliis solicit;itioil \ \ i l l  be Lotcd in the iiianner spccificd Wlicrc no 
syccilic;ition is iiiacle rlic sliares repicscntctl b! tlie ,iccoiiiparn iiig pro\\ \ \ i l l  be 1 otcd . FOR (lie iatifiia[iori of 
rlic scicction of Ucloittc & Touche as our iiidcpcndcnt icgistcrcd public accounting finn Voles (other thm 1 otcs 
\\ itlilicld) \ \ i l l  bc cast pursuant to the accoiiipaii! ing pro\> for the ratification of the selection of Deloilte & Toudic 

The proposal to ratif! the sclcction of Dcloirtc 1Cr. T~LICIIC to sen e as our inclcpcnciciit rcgistercci public 
accounting f i r m  for tlic fiscal J car ending Dcceiiibcr 7 1. 2010 requires appro! a1 b! a iiiqorih of llic ! otcs nctiiall? 
cast bi holders of Coininon Stoch present i n  person or represented b! pro\\ at the Annu;il Icleehiig of Shareholders 
:inti siitillcd to 1 ore Ilwcon Abstentions fioin \ otirig :ind brohcr lion\ otcs n i l l  not count :IS slinics \ otcd and 11 ill  not 
liaj c the cflccr of a 'negnln e 1 ole. as tlcscnbcd in inore cictail unclcr thc Imexhng PROXIES 0 1 1  page 2 



C ' a w  \o. 2011-124 
\ taR- l~ l l -Ol -O31  (;t) attarhn~erit 
(Progress I . n e i q )  
Pace X I  of 89 

- - - Proxy Statement 

Equit! -bused coiiipciisat~oii is ;in important conilmiicnt of sciiior c\cculi\ c compensation at the Company 

Rcqrrir-lng senior c\cciili\ e5 lo hold a sign~ficaiii poilion of tliarcs oblnlilcrJ lhi-ough compensaiton plaris 
,if tcr the tcriiiination of cinplo~ iiiciii I\ o d d  focus Ilicni on Coiiipiin long-lcnii S L I C C ~ S S  ;ind 11 odd better align 
tlicir iiitcrcsts it11 those or Compam stocL1ioldcrs I n  lhc contc\t of llic current fiiinncial climate c bclic! c it IS 

inipciatn c that coiiipames reshape tlicir coiiipciisalion policics and piacliccs io discourage c~ccssi \  c risk-talcing arid 
poruotc long-tcnn. sustainable 1 aluc clcalion A 2 0 0 2  ~cpoil b> a coiiimssion of The Coiifeicncc Bonid endorsed 
the itleu of a Iiolcliiig recliiircmeiit staling rhar llie long-term focus proinoled tlicrcb\ . ina! Iiclp prcwnt companies 
from artificiail! propping up srock pnccs o\ cr ihc short-term to cash out options and mahiiig other potciitrall\ 
iie9atn e short-term decisions . 

\Vc belie\ c this polic! docs iiot go far cnougli 10 ciisiirc that cquil\ coinpcnsdion builtis c\ccoti\ c 
ov nership \Vc also 1 IC\\ a retcrilioii iequirciiicnt approacli ;is superior to ii sloch ov iicrsliip giudclinc because a 
pidcliiic loses cffccln cncss once it lins been salisficd 

\Vc urge stocklioldcrs io \-oic for this proposal 



. . . .  , -  
.. . 

. . .  . . .  
,- ' . L  :. 

The Compaii\ s stoch 011 iiership guidcliiics arc consistent I\ i t h  rliosc o f  the peer group the Orgaiiimtion 
iiiid Coinpensation Coiiiiiiiticc used lo bcnclirnnrl~ coiiipcrwtion and \ \ t l I i  I\ Iiich \\e compete for c\cciiti\ e tnlciit 
O w  guidelines are coii~istciit it i t l i  the 5 ( P  peiccntilc for both tlic base s;ilni.r ~i i~i l t iplc  niid [lie Iiiiic required to iiiect 
o\\ nciship targets The Coinpail\ 's CEO currciith liolds S 5 tiiiies Ius base s a h n  allliorigii our guidcliiics require 
hini to hold 5 liiiics his base salan iii cquit! coiiipcnsntion A11 ofoirr senior c ~ e c u ~ i ~ c s  are 11-1 coiiipliniicc \ \ i t l i  [lie 
Cornpan! s stoch ou iicrdiip piidelincs 

Thc proposal stales tlial the I\\ o-\ ear post rcliicnicnt rclciitioii approxh IS . supcnor because the guideline 
approach loses effcctn C ~ C S S  oncc the guidelines ha\ c bccn iiict Tlic Board of Directors does not bclic\ e tlus is 
tmc. as c\ecuti\ cs are conliniinll\ c\pccted to iiicct the guidelines e\ cn diinng innrhet do\\ iitunis More01 cr. Uie 
on neisliip le\ els csinblishctl i n  the guidcliiics icpicsciit :I sigiiificniil ,iiiioiiiil of inolio ;ind ns ;I rcsolt ;tie ti regular 
,111d strong source of ahgiinieiil ui t l i  s l i ~ ~ l i o l d e r s ~  interests Finall!. tlirco to fi le tinies a i l  c\cculi\ c s salnn is a 
significant amount thar IS not easlh disiiusscd lust because further nccumiilutioii of cquit\ is iio longer necessan 



4s notccl ab01 c tlic Coiiipani 1s ;I meniber 01 J 1i;gMr ~c~u la t c t i  iiidusti7 i i i  11 luch e\ccssi~ e risk-lahiiig 
IS ncltliei encouiagcd nor alloned The Cornpan\ iecogiu/es hov e1 er  that wrne umount of iisk-taking is inheient 
In its business and IS necessm i n  order to iiicrc;isc proIit:ibiht! and long-tcnn shareholticr 1 :due If e\;ecuti\ es are 
too focused 011 picsen ing the \ aluc o f  rlicrr ecltirti Iioldings iri tlir Conipanr into ietiremeiit the\ i i i a ~  beconie 
ieluctant to puisue strategies oi undertahe piolects 01 capital in \  estineiits that coiild be benelicial to Uie Coiiipan? 
The pioposed polic\ 
potentiall\ resulting i n  tlien? becoining oiicluk iisk ;i\ eise lo the detnment of our sharcliolders 

ould lea! e oiir e\ecuti\ es  almost completeh dependent on tlie 1 alue of the Conipan> stock. 

The Board 01 Diiectors reiiiains committed to the design and implcriicntatton 01 cquit\ compensation 
programs and stock ov ncrshrp gurdefiiics that best ;~hgii the mterests of the comp;uiI s leade~s l~~p 11 i l h  those of our 
shareholdcis pro1 ide conipetitn e compensation that requires e\ecutn es to 011 n a significmt portion of Compam 
stock and ensuie t l i , ~  e\ecutn es ha\ e the rlppropiiate fle\ibiliti to nian;ige their personnl fiiiancinl ullans We 
belici c the Conipan! s e\istiiig programs and gwclel~iies aclim c these oblectn es and itre esseiitial to our ~ibi l ih to 
attract iiioin ate and rcttiin talented ewcutn  cs 

YOUR BOARD OF DIRECTORS AND MANAGEMENT URGE YQU 
TO VOTE AGAINST THIS PROPOSAL, 
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Jolui R blcArtIiur 
E.;ecuti\ e Vice President and Corpoiate Secretan 
Piogress Enetg\ Inc 
PO Bo\ lSil 
Raleigh North Carolina 27601-155 1 

Upon ieceipt of an\ such proposal \\e I\ ill  deteniiinc I\ lictlicr oi not to include such proposal in tlic pro\! 
statcmenl und pimv i n  accordance i t h  i-cguln~ions go\ cnitng the so1icit;ition of pro\ics 

In ordcr for a sliarcholdcr lo iioniinatc a candidatc for dircctor iiiidcr our BJ -La\\ s tinicl\ notice of Ilic 
i)oi1itri,lilofi inrist be recened b! the Coyo,~ratc Secretan ofthc Cornpan! cithei b\ pcrsoiial dclii cn  orb! United 
S t d c i  I C , ~ I ~ I C ~ C ~ C I  or certified iiiail. postage lire-paid. not Intel tlinn Ihc close of business on thc 1W’ calcndai da 
bcfoic tlie dale our pro\! stateinciit \\as released to slnrcholders 111 coriricctioii \\ i11i die pre\ ioiis !car‘s aiiiiial 

I I I C C I I I ~ ~ ’  111 iiri L” ciit shall [lie public aiinounceincnt of ;in adjoilriinlcnt or postponcincnl of an n~miial meeting or the 

lor :I sh~itrholdci ‘s gi\ ing of notice as descitbed :ibo\e Tlie sliarcholdcr filing the iiolicc of noinination must include 
it) i i m , i l  mecling IS held alter the arinn crsan of the preceding annual meeting comineiice a ncu tiiiic pmod 

0 As to the sharcholdcr gi\ ing Ihc notice 

- Ihc name and address ol  record of rile shareholder \\ 110 iiitctids to mahc the nominalion. the 
bcnelicial o\\ nu. if am on \\hose beliall the noiiiination is iriadc and of Ilie person 01 persons 
to bc noininnled 

- the class and nuiiibcr of our s h a m  Ilia1 :ire ou ned b\ llic sliatclioldei and wcli bcncfkxil 0x1 Tier. 

- a rcprcscntation that tlic sharcholdcr is ti holdcr of [ecoid of o w  slitires entitled to \ otc at such 
meeting arid intends to iIppetir i i i  person or b\ pia\! ;it the meeting to iioiiiinatc tlic person or 
persons y-~ceified i n  tlic iioiicc :ind 

- a dcscnption of all ,irr;ingcincnts understundings oi relalionships bet\\ ccii the slinrclioldcr and 
ciich noiiiiiiee   id XI\ otlicr person or persons (ii:1iii1iig sticli persoil 01 p~isotis) pursuxit io 

hich the noiiiiii;iimn oi iioiniiintioiis J I C  io be in:ide b\ ilic s1i:ircIioitlci 

4s to cacti pcrsoii 11 Iiom [lie s1i;irclioldcr proposes 10 nominale for clcctioii :is ;I dircctor 

- ilie n:inie ;ige. business :iddress :ind. i f  k i i o ~ ~  11. residence :iddress of siich person. 

- the pnncipil occtipition or einplo\ nieiit oi such ycison 



111 older for a sliaieholdci to bting other business before a sliarelioldei iii~ettiig. \\e nitis1 tecet\ e tiinel\ 
noticc O i  the proposal not later tlim the close of bustness on the fdP da\ before the f i n t  ; i t m  eis:in o i  the 
iiiiiiiecliaiteh preceding \ e x  s annual inecttng Such nowe must include 

the iill'oriiiatioii descnbed abo\ e it  itli respect to tlie shareholder proposing such bnstness 

- ;i bricf clcscrtptiori of [lic busiiicss desired to bc brouglit bcfoic the antiual niceling. nicluthrig Ole 

coniplcrc tc\t of an\ rcsoIutions to be presented at the annual nicering. atid t!ic rcasons for conducting 
such business at the atinrial tiieeling and 

 xi^ inatcrial interest of srtch shareliolder i n  such business 

These requirements are separate froiri the requircnicnts a sharcholcicr must meet to hn\ e a proposal tnclttctcd 
i n  orit pro\- stnlcinent 

sliarcholdcr desiring a c o p  of our BI -La\\ s \t 111 be furnislicd one 11 ilhout charge upon 11 ntlcii rcqucsl 
to thc Corporate Secrctan A cop? of the B> -Lan s. as amended and rcslated on Ma! IO 2006 \% as filed as  an 
c\htbit to oiir Qunrtcrl? Report oil Foim IO-C) for the quaitel ended Jonc 30. ?OOG nnd is a\  ailable at the SEC's Web 
Slle at  II 11 II \C'L pol 

OTHER BUSINESS 

The Board of Directors does not intend to biiiig :in\ business befoir the meeting 0 t h  than thait stated 111 

this Pro\\ Statement The Board knov s 01 no other matter to coiiie belore the meeting If ollier matters ;ire properh 
brought before the n~cettng. i t  IS tlie intention of the Board of Dtrclctors that the persons named i n  the enclosed pro\> 
\I 111 \ ote on such matters puismit to tlie pro\? iii  accordance n it11 their best judgment 



. , - - . .  .. . . - . ~  .. . .  I . : . .  . - .. : , - .  . - . . . .. . . . 

E 1 h i l )  it .i 

’A. Pol ic? Statement 

Tlic Coinpan! .s Board of Dircctois (tlic Boaid ) rcco~ni/cs tli,it RcLitcd Pcison Tr;iiisxtioiis ((1s tlcfiiictl 
belo\\ ) cnn preseiil lic1gliiencd 11rk5 of conllici5 of tntcicsi 01 iiiipopci \ ;ilu;iiion oi ilie pc~cepi~on ihcieof 
~ lccor t l~~ig l \ .  tlic Coiiipaii! s gcncrnl polic! IS io n\ oitl Kclatcd Persoii Tr‘iiisxuoiis Uc\ citliclcss tlic Coriipm! 
iccogiii/cs 11i;it thcrc are sittiations \I here Rclntcd Pcrson Tr;insnctions miglit be in 01 might not be iiicorisisicnl 
\\ ith the best Interests of the Conipan! and its s!ochholdcrs Tticse s~~uatioiis could Iie!wic (but arc 1101 l i i i i i t c t l  to)  
sriu;ition~ \\here llic Coii?p;in\ might obtain prodiicts oi sen ices o r a  nature qii: i i i l i i \  01 qiinli t!  or oii oilier lciiiis 
Ilia1 are no1 readil\ a\ailnhlc froiii alleniati\ e sotirces or nhcii ilie Coinpan! p o i  idcs prodiicls 01 sen ices lo Related 
Persons (as  defined belo\\ ) on an arm s length basis on tenus coiiiparablc to those pro\ idcd lo unrclalctl third 
panics or or1 tenia comparable 10 those pro\ idcd to eltiplo\ ccs gcncrall! Ttic Comp;iii\ tlicicforc has adopiccl the 
pioccdiiies set foitli bclou for the IC) IC\\ appro\ a l  01 ralificaiioii or Relntcd Person Ti:iiis;iciions 

This Pollc? has been appro.o\. cd b? thc Board The Corpotxtc Go\ cnxiiicc Coiiiiiiittcc (the . Conuii~tlcc 7 
11 111 re) IC\\ n11d ma! recoiiiinerid lo thc Board :iiiicntliiiciits lo tliis Polic? froiii linic to time 

5. Related Person Transactions 

For purposes of tliis Polic!. n “Related Person iiic:iiis 

1 an! person \I 110 IS. oi ai iiil! tirizc siiicc the beginning of the Coiiipnn! s ldst fiscal ! car \I ;is 
;i director or e \ c c i t t ~ ~ c  officer ( I  e iiieiiibcis ol ihc Scnioi Mnn;igemenl Coiiiniiitec nncl the 
Conlrollcr) or llic Conipnri! Piogrcss Eiicig\ Carolinas. liic 01 Progress Encrg! Flonda liic 

or H iioiiiiiicc to become a dircclor of lhe Coiiipaii! Progrcss Eiicrg! Carolinas. Inc 01 Progress 
Energ! Flonda Inc . 

4 ;in? f i i r i i .  coyorntion or olhcr eritit\ i n  Iiich xi!- o l  tlic foregoing pcno~is is ciiiplo\ cd or is ;i 
gciier;il panncr or piiiicipal or in ;i siiiul;ii posiiioii or i n  \I hich such person l i x  ;I 5‘1(, oi giciitei 

benefici:il 0x1 n ~ i n h i p  iiiteiesi 
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- 2 - - Prory Statement 

2 In dctcmuning I\ Iictlicr to appio\ c or disappro\ c cacli rclatctl person timsnctioii tlic Coinmittcc 
n i l l  consider 1 m o m  iactors inclucling the follou ing 

0 tlic nature of the i-elatctl pcrsoii~s interest i i i  the partic-ular transaction. 

* the uppro\iiiiatc dollar aiiiouiit i n \  ol\ cd i n  tlic tiarisactiori 

9 tlie appro\iniatc dollar \ aluc of the relntcd person's interest in tlic trarrsaction 

I\ Iictlicr the related pcrson's iiitercsl i n  the transaction coiiflicts \\ 1111 111s obllgatiolls to thc 
Coiupaii! arid its sharcholdcrs 

lictlicr the tiniisnclion \\ i l l  pia\ idc the iclatcd person 1111 nii unfair nth anlage i n  his 
dcallrlgs \\ 1111 tlic Conlpnll!. arid 

0 \I hcther the transaction I\ 111 afrcct tlic related person s abilit! to act i n  the best mtcrests of tlie 
Cornpan> and its sharelioldcrs 

Tlic Committee n i l 1  onl? appro1 c tliose rclatcd prsoii transactions that arc in. or arc not inconsistent 
I\ ith. tlic best interests of the Cornpan! nncf its shareliolders 



. .  . .  - - - .  .- _: . - .. - . . 
, . . .. . . 

D. R a? ii?cat io it P roced u res 

In rhc c\ cnt flic Coiiipaii! 's Chief Esccutit c Officcr Prcsidciit and  C'hicf Opentin; Officer. C1iicT'Fin;incid 
Officer or Gcncr;il Counsel bccomcs ti\\aic of ;I Rclnred Peisori Trniisnc~ion lli;i1 IMS not been prc\ iousl! appro1 ed CI 

pic\ iorisl\ i;itificd iriidci iliis Polic?. s;iitl or'fiicr slinll iiniiicdi;itcl! notif\ llic C'oiiimit1ec or C h a i r  of rlic Coniiiiittce. 
and the Coiiiiiiillcc or Clinir slinil consider d l  of tlie role\ ;in1 hcts nncl ciiruiiistaiiccs rcgartlirig 11ic Rclatctl Person 
Tr;insaciion Based on 11ic conclusions rcachcd. tlic Committcc 01 flic Cliaii, sluill cvnlriatc ;ill options including but 
no1 limited to iiitifici1Iioli. nmcndmcnl. tciiiiinnlion or rcccssion of 11ie Related Pcrson Transnction. and tictennine 
ItO\\ IO procectl 

E. Re\ ieii ot' Ongoing Transactions 

A I  llic Commitrcc's firs1 meelitig ofcncli calend;ir > car the Coiiiniilicc 5linll I C \  IC\\ a m  p r o  iousl> 
appro\ eci or ~ i l i l i cd  Rclatcd Pcrson Transaclions [lint reinain ongoing and lm\ c il rc1iiaiiii1ig (cnn of inorc (han S I \  

months or reniaining amounts pa\ ablc lo or rcccn ablc from Ihc Cornpan\ of niorc Ilian B 1 LO 000 Biiscd on all 
iclc\ ;in[ fricts nnd circunistanccs. taking into consideration thc Coinpan! 's conliactiial obligations. the Coinrnittce 
sllall tlctcnnlnc I f  1 1  IS 111 tlic bcsi in~ercsts ofthe Cornpan\ and 11s ~rochholdcrs to continue modif\ or tcniiinatc tlie 
Rclatccl Person Transnction 

8;. Disclosure 

411 Rclatccl Person Tiansactiom arc lo bc cl~sclosed i n  Ihe filings of Ilic Coinpan!. Progicss Energ! 
Caroliius Iiic or Progrcss Energ! Florida. Inc as applmblc 11 r t h  tlic Secarihcs and E\changc Coniniissioii as 
required b~ thc Sccuiitics Act of 103 i and tlie Secuuitics E\changc Act of 19;4 and related rulcs Fiirthcnnorc 
all Rcl;ited Person Trarisnctions shall he disclosed lo IIic C ~ ~ J ~ I ~ I C  Go! crnance Corninittee of tlic Bonid and ant 
1ii;iielml Rclnted Person Transactioir sliall be tl~scloscd to thc full Boaicl or Directors 

Thc matcnal features of this Pol ic~  shall be disclosed i n  the Coinpan\ 's annual rcport on Fo~m 10-K or 111 

the Coinpan\ $ po\? stalcmcnt ;is required b\ app1ic;ibIc la\\ 5. nile5 ;ind icgiilatioiis 



1302cs-61034 





Case 'w. 2011-124 
S ta ff-DR-01-03 1 ( b) attach men t 
(Progress Fnera) 
Page 1 of 96 



Case Yo. 2011-12-1 
Staf f-Dli-0 1-03 1 ( h) at t arhmen t 
(Progress Faerg\) 
Page 2 of 96 



Progress Ene rg  Jnc 
410 S Wilining~on Street 
Rale~gh. NC 27601-1849 

March 3 1 I 2 0  1 1 

Dear Shareholder 

I am pleased to in\ Ife J OLI to attend the 201 I Aimual Meeting of the Sharel~olders of Progress Energ!. Inc 
The incetlng IT 111 be lield at 10 00 a ni on Ma! 1 1  201 1. at the Progress Ene rg  Center for tlic Pcrfoniiing Arts 
2 East South Street Raleigh North Carolina 

,4s descnbcd in the acconipan! 1115 Notice of A ~ t i a l  Meeting or Sliarelioldcrs aiid Pro\! Stateiiient the 
matters sclieduled to be acted upon at the iiieetiiig for Progress Energ  Inc are the election of directors an ad! ison 
(nonbinding) 1 ole on e \ecdn  e coinpensation an ad\ ison (nonbinding) I ote to deteriiiine 11 hether to appro\ e 
c\ccuti\ e conipcnsation e\eq one. tvo or three !ears. and the ratrfication of the selection of the independent 
registered public accou~iting finii for Progress Energ .  Jnc 

We are pleased to take ad\ aiitage of the Securihes and E\cliange Conixiussion rules tlxit pcmut companies to 
electrorucall! deln er pro\? iiiatenals to their sliareliolders Tlus piocess allon s LIS to pro\ ide our slxireholdcrs 11 itli the 
infoniiation the\ need TI lule lonenng pnnting and mailing costs and more efficicntl~ comph ing n it11 oiir obligations 
under the sccuntles lans On or about March 31 201 1 n e  mailed lo our registered and beneficial sliarcholders a 
Notice contaimng instnlctlons on liov to access our coinbined Pro\? Stateiiient and Annual Report and \ ote online 

Regardless of the size of J our holdings it IS important tllat !our slims be represented at tlie meet~ng 
IN ADDITION TO VOTING IN PERSON AT THE MEETING SHAREHOLDERS OF RECORD MAY 

RECEIVED A PAPER COPY OF THE PROXY STATEMENT AND THE ANNUAL REPORT MAY ALSO VOTE 
BY COMPLETING. SIGNING AND MAILING THE ACCOMPANYING PROXY CARD IN TJHE RETURN 
ENVELOPE PROVIDED AS SOON AS POSSIBLE F YOUR SHARES ARE HELD IN THE N A M E  OF A BANK 
BROKER OR OTHER HOLDER OF FECORD CHECK YOUR PROXY CARD TO SEE WHICH OPTIONS ARE 
AVAILABLE TO YOU Voting bi an\ of these inetliods T\ 111 e n ~ ~ i r e  that > our\  otc IS counted ;it the Annual Meeting II 
! ou do not attend i n  person 

VOTE VIA A TOLL,-FREE TELEPHONE NJMBER OR OVER THE INTERNET SHAEHOLDERS WHO 

I mi delighted tllat !ou h a ~ e  chosen to i n \  est 111 Progress Energ? lnc . and look fon\ard to seeing \ o ~ i  at 
tlie iiiceting On behalf of tlie maiiagement 2nd directors of Progress Energ! Inc thank \ o ~ i  for > our continued 
support and confidence i n  20  11 

Si iicere 1~ 

Wil11;im D Johnson 
C1i;iimian of tlic Board President ;ind 
Chrcf E \ e c a ~ n  e Officer 



Your 1 ole IS ~niporlanl To eiisurc I our representation a1 the Annual Mccting. please \ole \our 
shares as proniptl\ as possiblc I n  addtion to 1 oting 111 person. shareholders of record ma\ VOTE VIAA 
TOLL-FREE TELEPHONE NUMBER OR OVER THE INTERNET as instructed in the inaterials 

If? ou recen ed this Proy SLatement b.c inail. please promptli SIGN, DATE and RETURN die 
enclosed prom card or VOTE BY TELEPHONE i n  accoidance 11 1111 the instnictiotls on the enclosed 
pro\> card so that as inam shares as possible 11 111 be represented a1 the Aiii i~id Meeting A self-addressed 
em elope 11 luch rcquircs no postagc if inailcd in the I Jiuted States is cncloscd for ! our con\ enience 
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NOTICE OF THE A N N U A L  R/I[EETIYG OF SHAREHOLDERS 
TO BE HELD O'Y 

Thc Annual M c c t ~ g  of tlic Sharcholdeis of Progress Energ!. Inc (tlic 'Cornpan! .) n i l 1  bo hcld ai 
10 00 a 111 on Ma! 1 I 20 1 1 at the Progress Encig\ Ccnter Toi ihc Perforniing Arts 2 East South S i m t  Raleigh. 
North Carolina Tlie meeting 11 111 be hcld in order io 

Elcci founeen ( 1  4) direciors of the Conipan! each to sen  e a om-\ ear tenn The Board of 
Directors rccoiiiiiiends a \ oie FOR each o f  the nonunees for dircctor 

Vote on an ad\ ison (nonbinding) proposal to appro\ e c\;ecuti\ e compensaiion Tlie Board of 
D i ~ c i o r s  rccoiiiiiicnds a 1 ote FOR tlus proposal 

Vote on an ad\ ison (nonbinding) proposal to dcteniunc 11 hcther the ad\ isor? (nonbinding) 1 ote to 
appro\ e e\ecutir e compcnsat~on 11 111 occur e\ e n  one  no or tlmc ! ears Tlie Board of Directors 
reconiiiicnds a \ ote FOR the option of one J car on this proposal 

Rat&\ the selection of Deloitte & Touche LLP as the independent registered public accounting 
firin for the Coinpan\ Thc Board of Directors reconiiiiends a ole FOR the mtlfication of 
the selection of Deloitte & Touclic LLP as the Cornpan\ s independent registered public 
accounting finii 

Transact an\ other busincss as ma! properl! bc brought bcfore the ineeting 

All holders of the Coinpan! s Conunon Stock of  record at the close of business on March -I 201 I are 
entiilcd to aitend thc meeting and to 1 otc Thc stock transfer books 11 ill  rcmain open 

B\ order of  the Board of Directors 

JOHN R MCARTHUR 
E v x u i n  c Vicc Prcsidcnt. Gcncnl Counsel 
;ind Corporate Sccirtar? 

Raleigh North Cnrolma 
Marc11 1 20 1 1  
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410 S. Wilmingon St i re t  
Raleigh, % ~ i - t h  C;il%linil 27601-1849 

TIiis Pro\? Statement is funi~slied i n  coiuiect~on 11 it11 the solicitation b\ tlie Board of Directors (a t  tiiiics 
referred to as the -‘Board-‘) of proves to be used at the Annual Meeting of Sliareliolders Tliat iiiecting 11 111 be held 
at 10 00 a ni on Ma\ 1 I I 20 1 1 at the Progress Energ! Center for the Perfonimg Arts 2 East South Strect Ralcigh 
North Carolina (For directions to tlie meeting loc3tion please see the inap included ;it the end of this Pro\> Statement ) 
Throughout ths Pro\? Statement. Progress Energ). Inc IS a1 hnies referred to as .‘Progress Energ ‘. “ne .. .‘oui or 
“us .. Tlus Pro\> Statement and fonn of pro\\ n ere first sent to sllareholders on or about Marcli -3 1 2 0  1 1 

An audio 11 ebcast of the Annual Meeting of SIiareholders 11 111 be a\ ailable online tn Windon s Media 
Pla! cr fonnat at I I  11 \i.prt,~re,c-ei.rer~~.coiii ~ imctor  Tlie u ebcast 11 111 be arch\ ed on the site for three months 
follon ing tlie datc of !he meeting 

Copies of our Annual Report on Form 10-K, as amended, for the year ended December 31,2010, 
ieiclutling financial statements and schedules, are ;I\ ililable upon written request, without chitrge. to the 
persons whose proxies itre solicited. Any eshibit to the Form 10-IC, as amended, is also ;1v:1iliIble upon 
written request a t  a reasonable charge for  copying and mailing. Written requests should be made to 
Ms. Sherri L. Green, Treasurer, Pi-ogress E n e r g ,  Inc., P.O. Bos 1551, Ritleigh, North Carolina 27602-1551. 
Our Form 10-K, as amended, is also available through the Securities and Eschange Commission’s (the “SEC”) 
website at I I .~I .~L!SCC.~OV or  through our  website iIt I~~LL?I.!progrCss-tcirtcr~~~.ccin~n,,e~r~r. The contents of these 
websites are not, and shall not be deemed to be, a part of this Prosy Statement or 1)rosy solicitation materials. 

In i1ccord;tnce n ith the “notice and ~ ~ C C C S S ”  rule i1dol)ted I)? the  SEK, n e  ilre maliing ou r  pro\? 
mi1teriiIls a\tlilable to our  shilreliolders on the Internet, and n e  are mailing to our registered and beneficial 
hoitlers a Wotice of Internet A\ :lililbilit? ofPro\j M>iteriiIlS” containing instructions on how to access our  
pro\? materiids and hon to  \ ote on the Internet and b? telephone. If ?ou receib ed it “Notice of Internet 
A\ ilililbilit? of Pro\> Materials” and noultl like to i-ccei\ e a printed C O ~ ) ?  of our  pro\? miltei-ials. free of 
charge, ?ou should folio\\ the instructions for requestin2 such materials belon. 

We ha\ e adopted a procedure approied h? the SEC cidled “householding.” Under this procedure, 
shareholders of record \\ ho ha! e the same addi-css and last niline and do not participate in the electronic 
deli\ er? of pro\> materials n ill recei) e onl? one cop? of our  Pro\? St;itement and Annuid Report. unless one 
or  more of the shareholders at that address notifies us that the? 11 ish to continue receh ing ii1di.r itluill copies. 
We helicie this p~-ocedut-c pro\ ides greater conienience to our shareholders ant1 s a \  es nione? b? reducing o u r  
printing and mailing costs iind fees. 

I f ~ o u  prefer to r-crei.ce a sel)iiritte colt? of o u r  combined Pro\> Statenlent and Annual Report. please 
n rite to Sh;ireholder Relations. Progress Energ?. Inc., P.O. Bo\ 1551. Raleigh, Yoi-th Carolina 27602-1551 or  
telclthone our  Shareholder Relatiom Section at 919-516-3014. and n e  n i l l  l)rorngtl? send ?ou ii scpar;ite col)?. 
If ?ou i i i r  cui-rentl! recei\ ing niultilik cci)ies of the Pro\> Stittement and Annual Report at >our address iincl 
would prefer that ii single cop? of each he deli! ered there. !ou ma! contact I I ~  ;kt the address or  te1q)Iionc 
number pro\ itled in this p;ir;izi-;q)h. 
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PROXIES 

The ticcoiiip:in\ ing pro\\ is solicited b! our Board of Directors and n e  \ \ i l l  bear the cntiic coqt of 
solicitation \Ve expect to solicit pro\ics priinnnl\ b\ tcleplione mail c-mail or other electronic media oi pcrsoii:iIl\ 
b! our and oiir subsidiancs officers and cmplo\ ccs 11 ho \I i l l  not be speciall! compensated for sucli sen iccs I r i  

addition the Coinpan\ \ \ i l l  engage Pliocni\ Ad\ ison Partners i f  neccssav to assist i n  the solicitation of pro\ics on 
belialf of tlic Board It  is mticipated that tlie cost of tlie solicitation scn iccs to the Coinpain \\ i l l  be appro\iiiiatel\ 
$50.000 plus out-of-pochct c\pciiscs 

You ma! ole sliares either in person or b! dul! adlion/ed pro\? I n  addiloii ! ou ma\ \ ote \our s l ims  
b! telephone or 1 la tlie Intcriict b\ follon ing tlie instmctions pia\ ided on tlie enclosed p rou  card Please be a\\ are 
that rf ! ou rote 1 ia the Iiiteriict. \ 011 ma> incur costs such as telccoiiiiiiiinicatioii and Internet access chargs  for 
\\ IiicIi J oii r\ ill be responsible The Internet and telephone otiiig fac i lms  f w  shareholders of rccord 11 111 close 
at 12 0 1 a m E D T on the morning of the iiieeting An\ shareholder I\ 110 lias executed a prox! and attends the 
meeting ma! clcct to \ole in person rather than b\ pro\? You ma! rei oke an prom gir en b\ ! ou in response 
to this solicitation at am tinie before thc pro\? is e\ercised h! (1 )  dclixering a n ritten notice of re\ ocation to our 
Corl~oratc Secretac (11) timcl\ filing. 11 it l i  our Corporate Sccrctan. ;I subsequently dated. properh ewcuted prou 
oi (111) attending tlie Annual Mecting and electing to rote in person Your attendance at the Annual Meeting b\ 
itself \\ 111 not constitute a rc\ ocation of a p roy  If! ou ole b! tcleplicne or 1 ia the Internet. r ou ma\ also re\ oke 
r our \ole b! am of the tluee methods noted abo\ e. or ! ou ma! change !our ole by i oting again b\ telcphonc or 
la the Internet If J ou decide to 1 ote b! completing aiid mailing thc enclosed p r o y  card. you should retain a cop? 

of certain identif? ing information found on tlie p r o v  card in the e\ en1 that I ou decide later to change or re\ oke I our 
pro\! b\ accessing the Internet You should address am \I ntten notices of pro\> revocation to Progress Energ!. 
Iiic PO Box 155 1 Kaleigh. North Carolina 27602-1 5 5  1 Attention Corporate Secretan 

All shares represented b\ effecti\ e proues reccn ed b\ the Companr at or bcfore tlie Annual Meeting and 
not re\ oked before the\ are ewrcised n 111 be otcd in the iiianner specified tliereln Elecuted proues that do not 
contain I oting instructions I\ 111 be r otcd “FOR” the election of all directors as set forth in tlus Proxi Stateinent 
“FOR” tlie proposal appro\ nig the Coinpan? ‘s e\ecutn e coiiipensauon as set forth in tlus Pro\? Statement 
“FOR” tlie option of one \ ear for the frequent! of tlie ad\ ison . nonbinding-. 1 otc on e\ecuti\ e compensation 
as set forth in tlus Prov Statement and “FOR” the ratification of the selection of Deloitte & Touche LLP as oiir 
independent registered public accounting G m i  for tlie fiscal !car ending December 3 1. 201 1 as set forth i n  tlus 
Pro\> Statement Proms I\ 111 be I oted at the discretion of the nanied proues on an\ other business proper11 brought 
before tlie meeting 

If! ou are a participant i n  our -1.0 1 (k) Sa\ ings & Stock 011 nersliip Plan. sliares allocated to I our Plan 
account n 111 be oted b\ the Trustee onl! if \ ou ewcute and return 1 our p roy  or ole b! tcleplionc or ia tlie 
Internet Plan participants must pro\ idc 1 otiiig instructions on or before I I 59 p in E D T on Ma\ I I 20 I I 

if! ou ;ire a participant in the Sa\ ings Plan for Einplo\ ecs of Florida Progress Corpontion (the FPC 
Sa\ ings Plan ). shares :illocated to ! our Plan account I\ i l l  bc \ otcd b\ the Ti-tistee \\lien 1 ou excu te  aiid return \our  
pro\\ or \ otc b\ telephone or \ i n  tlic Intcmct If no direction is gir en. ioiir sllarcs n 111 be \ oted in  proportion i t11 

the shares held i n  the FPC Sa\ ings Plan and i n  the best interest of tlic FPC Sa\ iiigs Plan 

Special Note for Shares Held in “Street Name“ 

I f  \ our sliarcs ;ire held b\ ;i brohcrage fimi banh or otlxr iioiiiinee ( I  e i n  street iianie ) \ ou \\ i l l  recen e 
directions from our noiiiiiiee that \ ou mist folloir i i i  order to ha\ c 1 our sl ims \ otcd Strcct ii;iiiic shareliolders 
11 110 \I ish to i otc in  person at  the iiiectiiig \ \ i l l  need to obtain a special pro\? forni from the broherngc f i r i n  bniih or 
other nonunee tliat liolds their s1i;ires of rccord koii slionld coiit;ict J our brohemge firni bmk or otlici nomincc for 
details rcgardiiig lion 1 011 ma\ obtain this special pro\\ form 



I f  1 our shares are Iicld in street n m c  aiid oii do not gi\ e instnictions as to lion ! ou nant  ! our shares 
I otcrf ( a  noni ote ) the brokerage fimi bank or other iioiiiinee I\ ho holds Progress Energ\ shares on 1 our behalf 
ma! I otc the shares at its discretion s i  i t h  regard to routine iiinttcis Hone\ er such brokerage firin bank or other 
iioiiiJnee is 1101 required to 1 ote the shaies of Coiiiiiioii Stock and ilierefore these tin1 otcd shares v ould be counted 
;is . broker nom otes 

W i t h  respect to ”routine matters such as the ratification of  the selection of the independent registered 
public accounting firni ;i brokerage fimi banh or other nominee has autliont\ (but is not required) wider the rules 
goxcrrung self-regiilaton orgaiwatioiis (the ‘SRO niles ) including the Ne\\ York Stock E\cliangc ( NYSE ) to 
\ole its cliciits’ shares if the clients do riot pi01 ide iiistiuctioiis When a brokerage firin bank or other nominee I otes 
its clients’ Common Stock shares on routine iiiattcrs itliout recen iiig \ obng instructions. these shares are counted 
both for establislung a quoniiii to conduct business at the iiiechng and in deteniurung the number o f  sharcs \ oted 
“FOR” or “AGAINST” sucli routine matters TIie NYSE recent11 ainended its niles to iiiake an\ matter relating lo 
evxuti\ e coinpensation a “nonroutIiic matter .. Matters relating to executive coinpensahon include ad\ is05 otes 
to approxe the compensation of e\eciiti\ es and to deteniiiiic hou frequeiith to hold an ad\ ison \ ole to appro\ e 
c ~ c c t ~ t ~ ~  e compensation 

With respect to “nonrouuiie’ matters iiicluding the election of directors iiiatters relating to e\ecuti\ e 
coinpcnsation and shareholder proposals a brokerage f i r m  bmlc or other noiiiinee is not pcriniited iindcr the 
SRO rules to I ote its clients‘ shares if tlie clients do not specificalk instruct their brokerage firm bank or olher 
noiniiiec on lion to ote their shares The brokerage finii. bank or other noiiunee n i l1  so note on the \-ole card. 
and tlus constitutes a '%raker nom ote 
lo conduct busiiiess at the nieeting but not for deterrmiiing the number of sliares \ oted “FOR,” “AGAINST” or 
b6ABSTAINING” froiii such nonroutine inatten At the 201 1 A ~ L I ~ ~  Mcehng of Shareholders tlie follov ing tlme 
nonroutine inatters \\ ill be presented for a \ otc the election of 1 4  directors of the Cornpan? 11 ith tenns elpinng in 
2012 an ad\ ISOQ (nonbind~ng) 1 otc on execuh e coinpensation and an ad\ ison (nonbinrhng) \ ote to deteriniiie 
\\ hcther die ’i ote on c\ecuti\ e coiiipcnsation I\ 111 occur e\ en one. t u  o or thee vears 

’Broker noin otes . ill be counted for purposes of establishing a quoniin 

Accordinglj, if ?ou do not io te  j o u r  pro\?, ?our  brokerage firm, bank o r  other nominee mil? either: 
(i) P ote j o u r  shares on routine matters and cast a “broker noni ote” on nonroutine matters, o r  (ii) lea\ e j o u r  
shares uni oted illtogether. Therefore, we encourage jou to proi ide instructions to  j o u r  brokerage firm. bank 
o r  other nominee b! \oting ?our pro\?. This &ion ensures that !our shares and iot ing preferences will he 
full? represented ilt the meeting. 

VOTING SECURITIES 

Our directors Ita\ e filed March 4 20 I I as the record date for shareholders entitled to I ote a t  the Annual 
Meeting Onl! lioldcrs of oui Coininon Stock of =cord at the close of business on that date are eiititled io notice of 
a id  to \ ote at tlie Aim~ial Meeting Each share is entitled to one 1 ote As of March 4 201 1 there ncre outstanding 
293.558 966 shares ol Conunoii Stoch 

Consistent \I i t h  statc liil\ and ow B\ -L a\\ s tlie presence i n  person or b\ prom of holders of at least a 
iiiajont\ of the total number of Common Stock shares entitled to J otc is nccessan to constitute a quoniiii for the 
transaction of business at thc Aiuiual Meeting Once ;I sllare o f  Coininon Stock is represented for :in\ purpose at a 
meeting it is deeiiied present for quoniin purposes for the remainder of the ineeting and a m  adjournment thereof. 
riidess ;I ne\\ record date is or must be set 111 connection 11 i t h  an\ adjournment Common Stoch sliaics held of record 
b\ shariliolders or their iioiiunces \T 1x0 do not \ ote b\ pro\? or attend the Aiinual Meeting i i i  person n 111 i m t  be 
considered present or rcprcsciited at the Annrial Meeting and ii i l l  not be counted i n  dcteniuniy the presence of ;I 

quonim Prolics that \i itldiold mtliont~ or reflect abstentioia or brohcr nom otes I\ i l l  be counted for puryoses of 
detcimining IT hctlier n quonnii is present 
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Pursuant to the pro\ isions of our Articles of Incorporation as amended effcctn e Ma\ I O  LOO6 a candidate 
for driectnr 11 111 be elected upon receipt of at least a iiialont\ of tlie I otcs cast b\ tlie holders of Common Stoch 
ciiritlctl to 1 ole Accordingl\ iissiiniriig ;I quoruin is prrsent c;ich dircctor shall bc elected bi ii 1 ole of tlic majont\ 
nf  thc I otes cast I\ i ih  respect to t1i;ii director A iiialont! of tlic \ otes cast means that the number of shares 1 oted 
“FOR” a director iiiust e\cccd the number of I oles cast “AGAINST” t l l a t  dircctor Shares 1 oting “ABSTAIhI” and 
sliaics lield in stritct name that are iiot iotccl in the clection of directors \\ i l l  not be included in dcteriiiining tlic 
ilulubcl of 1 otes cast 

4ppro\ ;!I of an ;id\ ison (nonbinding) pmposal regarding e\ecuti\ e compensation as disclosed in tlus 
Pro\\ Siatcmiit 111 iequire the affi i i i iat i~ e \ole of a majorit\ of \ otes actuall! cast b\ holders of Coiniiion Stock 
entitled 10 1 ole Assumng a quprum IS present the number of “FOR” otes cast at the meeting for this proposal 
11iii51 exceed the number of “AGAINS’I“ \ o m  cast a t  the meeting in order for tlus proposal to be appro\ed 
Abstcntioirs froin oting and ’broker non\otes” 111 not count as \ otes cast and I\ i l l  not ha\ e the effect of a 
”iicgati\ e. I ote 11 it11 respect to an! such matters 

\Villi regard to tlie ad\ ison (nonbinding) proposal to deteriniiie n lietlier the frcqucnc! ole to appro\ e 
c\ccnti\ e coinpensation 11 ill  occur e\ e n  one t u  o or tlme ! ears assuining a quoruin is present the ophon of once 
e\ ci! c;ir 1x1 o !cars or  three 1 ears that recei\ es tlie lugliest number of “FOR” 1 otcs cast at tlie ineehng \\ 111 be tlie 
frcquciic! optioii for the ad\ ison (noiibinding) \ole on the compensation of our nanied e ~ e c u t n  e officers tlnt is 
appro\ cd on an ad\ ison basis Abstentions from oung and “broker noin otes“ 111 not count as otes cast and n 111 
noi ha\ e the effect of a ”negati\ e” \ole I\ it11 respect to tlic \ole on this proposal 

Appro\ a1 of tlic proposal to ratif? the selection of our independent registered public accounting finii. and 
other iiiattcrs properh brought before the A M U ~  Meeting. if an!. generall! I\ ill require the affiniialn e \ ote of a 
in:iforih of 1 otes actuallt cast b! holders of Common Stock entitled to I ole Assuming a quoruiii IS present. 11ie 
niiiribcr of “FOR” \ otes cast at the ineehng for this proposal must exceed the number of “AGAINST” 1 otes cast at 
the iiiecting in order for tlus proposal to be appro\ ed Absteiihons from \ oting and “broker nom otes“ I! 111 iiot count 
as otes cast and I\ ill  not ha\ e the effect of a ncgatn e” 1 ole \I it11 respect to am such inatters 

We \I 111 announce prelimmin \otrng results at the Annual Meeung Mk \ \ i l l  publish the final results in 
;I Currciit Report on Form S-K \\ithin four (-I) business d a  s of the Annual Meehng Iii addition. n e  I\ ill disclose 
tlie decision about lion frequentl\ the Compam n 111 conduct future otes on e\ecuti\ e coiiipensahon in a Current 
Report on Form 8-K n itlun 150 calendar da\ s of our A ~ i i a l  Meeting but no later than October 3 201 1 A cop\ of 
tliesc Foniis 8-K iiia\ be obtained 11 ithout charge b\ am of tlie means outlined abo\ e for obtaiiung a cop! of our 
Annual Report on Fori11 10-K as amended 

PROPOSAL ]--ELECTION OF DIRECTORS 

The Coiiipain s amended B! -L ;iu s pro\ ide that the number of directors of tlic Coinpan) sliall be betn ecn 
c l e ~  en ( 1 1  1 and fifteen ( 15) Tlie a~iiciidcd BJ -La \ \  s also pro\ ide for amiual elections of ex11 director Directors \I 111 

sen e one-\ car teniis upon electioii ;it the 201 1 Aiinual Meeting of Sliarelioldcrs 

Our Articles of Incorporation require h t  a cnndidatc i n  an uncontested election for director recei) e a 
iiialont\ of the otes cast i n  order to be elected as ;I director ( 1  e the number of I otcs cast “FOR” a director must 
e\cccd the number of I otes cast “AGAINST“ tliat dimtor) 111 a contested electmi ( I  e . a situation in 11 luch tlie 
number of noimiiees ncccds the rnimber of directois to be elected) the standaid for election of directors 111 be :i 
pluralin of the I otes c x t  Under Yoith Criroliiia la\\ :I director continues to sene  i i i  office until Ius or her successor 
is elected or until tlierc is a dccreiise i n  tlic number of directors e\ en II the director is ;I candidate for mclection and 
does iiot J C C C ~ \  e the rquircr l  I ote rrferrcd to 3s ;i ho ldo~  er director To addms  tlic potential for such a -’lroldo\ er 
dircctor o w  Roiird of Dirxtois ;ippro\ cd ;i pro1 isioii iii our Corporiite Go\ ernancc Guidelines That pro\ ision states 
k i t  rf an incumbent drrector is nomin;ited but not rc-clectcd b\ J malorit? I ore the director shall tender IUS or her 
resignation to tlie Board Tlie Corpomte Go\ emmce Committee (the Go\ ernuiicc Committee ) ould then inahc a 



iccoiiiiiiciidatioii to the Bonid about TI hctlier to accept or rqect the rcsigii;itiori The Board n 111 act on tlie Go\ ernancc 
Coiiiiiiittcc s ircoiiiiiiciidalioii and publici\ disclose its decision and the i,ition;ile rcgaiding it I\ i t l u i i  90 d;i\ s after 
receipt of tlie tendered icsignation A m  director n h o  tcndeis his or her rcsipitioii pursuant to this pro\ isioii sli:ill not 
paiiicip:itc i n  ilie Go\ eniaiice Committee s moinineiidation or Board of Diiectois ;ictioii qa ic l i i ig  the ncceptancc 
oftlie rcsign:rtioii offer I3on e\ cr i f  all members of the Go\ emance Committee do not rcccii e a I ole stifficlent for 
ic-election then tlic independent directors nho  did not f:iiI to ieceii c ;I Sufficiciit x ole shall appoint it committee 
,iinoiig theiiiseli es to coiisidei tlic iesignatioii offers aiid recommend to tlic Boxd of Directors lietlier to accept 
tliem If tlic on11 directoi-s 11 110 did iiot f a 1  to ieceix c a sufficient \ otc for re-election constitute tliree or feller 
directors a11 directors ma\ participate iii the action regarchng lietlier to accept the resignation offers 

Based oii the zpoii of the Go\ eniance Coiniiiittec (see page 17). the Board of Directors nominates the 
follov iiig 14 nominees to sen e as directors n it11 tcrins expiring in LO12 and until tlicir respecti\ e successors arc 
elec!cd and qualified John D Baker 11. Jaiiies E Bostic Jr . Hams E De l  oacli Tr James B H! ler. Jr William D 
Iohnsoii Robert W 7oncs W Stei en Jones. Melquiades R ..Mcl-‘ Martine/ E Mane McKcc. Jolui H Mullin 111 
Charles W Pn or. Jr Carlos A Saladngas. Tlieresa M Stone and Alficd C Tollison. Jr 

There are iio familt relationslups betileen am of the directors an\ e\ecutn c officers or iioiiuiiecs for 
director of tlic Coinpam or its subsidianes and thcre is no arrangement or understanding betn eeii ai11 director or 
diiector nominee aiid an! otlicr person pursuant to I\ luch the director or director noiniiiec \\as selected 

The election of directors u 111 be deteniiined b! a iiiajontt of the \ otcs cast at the Annual Meeting at 11 luch 
;i quoiuni is prcsciit TIUS means that tlie nuinber of \ otes cast “FOR” a director inust e\ceed the number of j otes 
cast “AGAINST” that director in order for the director to be elected Abstentions and broker nom otes. if am. are 
not treated as 1 otes cast and therefore. 15 i l l  ha\ e no effect on tlie proposal to elect directors Shareholders do not 
ha\ e curnulatli e I otiiig rights in coiinecbon nith tlie electlon of dircctors 

Valid prolies rccei\ ed pursuant to tlus solicitation n ill be \ oted in the manner specified Where 
specifications are not made the shares representcd b? the accoiiipam ing pro\? 1) i l l  be \ oted “FOR” the electlon 
of c;ich of the 1 4  nominees Votes (other than abstemons) n i l 1  be cast pursuaiit to the accoinpam ing pro\? for the 
election of the iioiiiinccs listed abm e uidcss. b) reasoii of death or otlicr uiie\pectcd occurrence one or iiiore of 
such nominees shall iiot be :I\ ailable for election. iii 11 luch c\ ent i t  is intended that such 1 otes 111 be cast for such 
substitute noiiunec or noiiiiiiccs as ins\ bc deteniuiied b\ the persons iiained in such pro\? The Board of Directors 
has no reasoii to belie\ e that an\ of the noininces listed abol e i l l  not be a\ ailable for election as a director 

The Board of Directors. acting tl-rough the Go\ emance Coiniruttcc. is responsible for asscinbling for 
sharcliolder consideration a group of miiuiiees that taken together 1ia1 e the e\pericnce. qualifications. attributes 
and shills ;ippiopiiate for fuiictioniiig cffectn el\ as a board The Go\ emance Committee regularl! re\ ien s the 
composition of the Board i i i  light of the Coinpam s changing iequireinciits aiid its assessment of the Board s 
perlorniance A discussion of  tlie cha~icteristics tlie Go\ emuncc Conunittee loohs for in e\ aluating &rector 
candidates appears in the . Go\ eniaiicc Coininittee Process for IdentifT ing ;tiid E\ aluatiiig Director Caiididatcs . 
section on page 19 of this Pro\\ Stateinent 

Thc iiaincs of tlie 14 iioiniiiecs for election to tlie Board of Directors along n it11 tlicir ‘igcs pniicipal 
occupations or einplo\ mcnt for the past file \cars. directorslups of public coinp;iiiics licld dunng the past fi\ e 
\ cars and disclosures regardins the specific e\penence qualifications artnbutcs or shills that led the Board to 
coiicludc t l i ; ~  such i r id i~  idual should sen e on the Board arc set foil11 bclon (Cnioliiia Pouer Kr Liglit Coiiipaii\ 
d,bh Progrcss Encis\ Carolinas Tnc ( PEC ) and F1orid:r Poncr Corpoiniioii d/b/,i Progress Eiiergi Flonda Inc 
( PEF 
iiumber of shares of our Coiniiioii Stoch beiicficialli ox\ ned ctirccth or iiidirecth b\ all  current directors nppcais oii 

page 1 I of this Pro\\ St;itcmciit 

I! IucIi ;ire noled belo\\ are TI lioll\ o’i\ lied subsidianes of tlie Coiiipiin! ) InJonnation conccnurig the 

Tlie Bonrd o l  Dircctors rccoiiitiiciids ;i \ole ‘‘FOR“ eucli iioiiiiiiec for director 
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Nominees for Election 

JOH% 8). BAKER 11 age 62  is E\eciitnc Chainn~tn of Patnot Transportation Holding. Inc 11 liicli 
is tnpagcd in the trn:i.;port:itioii aiid ieal estate businesses sincc October 2010 He sen ed as Prcsidcnt and 
Chief E\ecutn c Officer of P;itnot Tianspoii:ition Hold!ng from Februan 7008 to October 13010 Mr Bakcr 
u:is President ;iiicl Chief E ~ e c u t n  e Officer of Flonda Rock Industnes liic a producer of ccment aggregates 
concrctc and concicte pioducts froin 1997 to 2007 As a lan\er and business e\eculi\ e 11 it11 niore than 35 \ears 
of e\pcriciice i n  the con~lniction inatcnals and tntching industries Mr Baker bnngs to tlie Board business insiglit 
and c\pcrlisc that arc I a1u:ible to the Conipaii! as it na\ igates ;I coniple\ and changing busincss em ironmeiit 
Ne h:is f i i  st-hand hnon icdgc of tlie ecoiioniic and business de\ clopiiicnt issues facing coiiiparues i n  the State of 
Floi ida Mr Bahcr s c\ccuti\ e c\penence and sen ice on tlie boards of other public coinpan~cs 1ia1 e prepared 
h i i n  to respond io fiiinncial m d  opcraiional cliallcnges and ha\ e enhanccd Ius abilit~ to nork  effectn el! it11 

other directors. understand board processes and functions. and ox ersee inanageiiieiit Mr. Balier has sen ed 
a s  ;t director o l the  Coinpan? since 2009. He is il member of the Board's Finance Committee and the 
0rg;iniation and Compensation Committee. 

Orlwi* pi~l~lic. d ~ ~ + e c r o ~ * ~ h ~ p  it7 pmr  /ii tl twrc 
Patriot Transpoitation Holding Inc (1986 to present) 
Wells Fargo &. Conipan! (Januan 2009 to present) 
Te\as Industries. lnc (October 20 I O  to present) 
Vulcnn Materials Co (No\ einbci 2007 until Febniafi 3009) 
I?laclio\ i a  Bank N A (2001 until Dcceiiibcr 2008) 
Flonda Rock Industnes 1nc (1979 until No~einber 2007) 
Hughes Suppl> Inc ( 1  994 until 2006) 

JAMES E. BOSTIC, JR. age 63 has bccn Managing Director of HEP & Associates. a business consulting 
firin and a partner of Coleman Len & Associates an e\ecul\ e search consullng finn. since 2006 He reltrcd as 
E\cctiti\ e Vice President of Georgia-Paclfic Corporation a manufacturer and distnbutor of tissue paper. packaging. 
building products pulp and related clieniicals in 2006 Dunng lus 20 >ears at Georgia-Pacific. Mr Bostic sen ed 
in anous sciuor posiuons. including sen ice as Seiuor %e President-En~iroruiiental. Go\ ermnent Affairs and 
Coiiiniurucations Mr Bostic's business background and his eypertise on em irorunental and regulator? issues are 
significant assets to the Coinpain aiid the Board of Directors That mpertise 1% 111 be particularh helpful as u e 
continue to address ne\\ Ian s aiid regulations regarding altematn e and renal able e n e r ~ .  eiiussion reducbons and 
o~liei en\ ironmental ISSUCS AddJtionalll as a result of Ius e\tensi\ e sen ice on the Board. Mr Bostic has de\ eloped a 
keen understanding of 1io11 thc Coiiipam operates the ke\ issues 11 faces. and the Coinpan> 's strateg! for addressing 
those issues ;is it carncs out its rcspoiis~biI~t~cs to its shareholders and other stakeliolders Mr. Bostic hils sen ed 
as a director of the Compiln! since 2002. Ne is a member of the BOilrd'S Audit and Coiporiite Performance 
Committee. the Nucleilr Project 0 1  ersiqht Committee iind the Opel*iltions and Nuclear Opersight Committee. 

HARRIS E. DELOACH. JR. age 66 is Chainiian and Cliief E\ecuti\ e Officer of Sonoco Products 
Coinpan\ a manufacturer of paperboard and paper and plastic packaging products since Deccinber 20 10  He sen ed 
as Chainnan. Presidcnt a i d  Chief Excutri  c Officer o f  Sonoco Products from Apnl 2005 to Dcccnibcr 2010 and as 
Presidcnl and Cliief E\ecuti\e Officei froin JuI\ 2000 to Apnl 2005 blr DeLoach joined Sonoco Products in 1986 
and has sen ed i n  1 ;1nous iiiaiiagcmciit positions dunng lus tenure therc Prior to loining Sonoco Mr DeL OiICh \\as 
i n  pni atc Ian practice md sen cd 21s ;in outsidc counscl to Sonoco for 15 l e x s  As a business leader in tlic State of 
South Caroliiw Mr D c l  o:icli Iuis Plrst-liand laon ledge o f  tlie cconoiiiic and business del elopmcnt ISSLICS facmg 
tlie c o i n i ~ i ~ ~ n ~ t ~ e s  {IC sen c Mr Dcloacli s lcg,il bschground and ! e m  of experience leading n global packaging 
coinpan\ ari: 1 aluablc to the Coinpan\ :is i t  undertaLes the long-innge projects and irutiatn cs nccessan to o p t m i x  
its balanced solution strateg for iiieelin~ its customen future energ needs and coinpl) nig n i i h  public policies 
\I iulc creating long-tcmi I alue i n  cliallenging ecoiioiii\ &id changing business ern ironnient Mi: DeLoacli hiis 
$en ctl ;is ;i director of the Conipin! Gnce 2006. He is Chair of the Board's Operations and Nuclear O\ersiqht 
Committee and ii member of the Exerirth e Committee. the Go1 ernnnce Committee. the Nuclear Project 
O\ enight Committee and the 01 g;inintion itnd Comprnwtion Committee. 

( ) l / l t i  [ ? l I b / i C  t / l l i  C i O 1  \ /? IF$ Ill JiC7\i / I \  C 1 P(7I \ 

Sonoco Products Coinpiin ( 199s to prcsent ) 

Goodncli Corpor,i~ioii (21)OI to prcsent) 
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JAMES E. ?ii I X R .  JR. age 6 ;  retired a s  Vice Chainnnn and Cluef Opcrating Officer of Fiist CitiLens 
Eank i n  200s He sen cd i i i  i l i~sc positions froiii 1994 u n t i l  ZOOS M r  H! ler nas  Prcsidcnt of First Citi/ens Ennk 
froiii 1988 to 1994 aiirl sen ed ;is Chief Fiiianci;il Officer of First Citi/ens Bank froiii 1980 to 1988 Prior to pining 

First Ciweiis E m h  V r  HI ler n:is ;in :iudiror ill1 Emst R Young for 1 0  \ears He lias iiiore than 37 \ears of 
e\pcneiice i i i  thc f i ~ ~ ~ i i c i ~ ~ l  sen ices inchisti-\ h l r  Hi Ier s hnou ledge and e\pertise i i i  financi:il sen ices and corporate 
finance pioi ide luin I\ 1111 tlic sLills nceded I O  ;issis~ (lie Eoai-d i i i  its anal\ sis aiid decision making regarding fiiiancial 
iiiatters as our utilities continuc to ino\ e font aid \I it11 tlie long-range piojccts and iiiitiatn cs nccessan to optimi/e 
our balanced solution stratcg\ Tor meeting our ciisloincrs- future energ! needs and coniph ing TT it11 public polic\ 

lulc creating long-tcrni 1 ;ilue i n  ;I cliallc~?yng econom? ;tiid changing business en\ iroiuiient Mr. H?ler has 
sen ed ;IS i1 director of tile Compaii? :ince 2008. He is ;t member of the Board's Finance Committee and the 
Organization and CompensatioI1 Committee. 

01I1er puhlcc (IlrecloI 

First Citizens EaiicShares (August 1988 until Januan 2008) 

WILLIAM D. JOHNSON age 57 IS Chairinan President and Chef  E\ecuti\ e Officer of Progress 
Energ1 since Octobcr 2007 Mr Johnson is also Chairinan of PEC and PEF Mr Johnson has sen ed as Clxiirnian of 
the Coinpam since J L ~  2007 Mr Joluison pre\ iousl\ sen ed as President and Cluef Operating Officer of Progress 
Energ! froin Januan 2005 to October 2007 In  that role Mr Johnson 01 ersm the generation and deli\ en of 
clectncit\ b! PEC and PEF Mr Jolinson lias becii v i t h  Progress Energ! (forinerl! CP&L) in 21 number of roles 
sincc 1992. including Group President for Energ\ Deli! en. President and Chef E\ecutire Officer for Progress 
Energ\ Sen ice Coinpain LLC and General Counsel and Corporate Secretan for Progrcss Energ! Before 10iiung 
Progress Energ\ Mr Joluison n a s  a partner 11 it11 the Raleigh N C  la^ office of Hunton & Williains LLP n here 
he spccialired i n  the representation o i  utilities Mr Jolmson has scned  i i i  a \ anel? of sewor iiia~iageiiient positions 
dunng his tcnurc 1111 the Compani His background as a Ian: er representing utilities. coupled it11 Ius J ears 
of Iiands-on npenence  :it tlie Cornpain. pro\ ides Iuni 11 ith a uuuque perspecti\ e and a keen understanding of 
the opporluiiities and cliallenges facing the Coinpan1 and our industn Mr Jolmson's breadth of knot\ ledge and 
e\peiience i n  addressing ke\ olxratioiial polio legislati\ e and strategic issues. and his pro\ en lcaderslup skills 
1% 111 be sigiuricant assets to the Coiiipm as i t  focuses on optimizing its balanced solution strate@ for meeting our 
customers' future ciicrg) needs in the face of a challcnging econoiii! and a changing regulaton aiid legislatn e 
em ironinent Mr. Jolinson is Chair oftlie Board's Ewcutil e Committee. 

ROBERT W. JONES age 60 is tlie sole 011 ner of Turtle Rock Group. L L C rounded in Ma! 2009 
Froin 1974 unt i l  Ma\ 2009 Mr Jones held 1 armus management positions at Morgan Stank\. a global pro1 idcr of 
financial sen ices to companies go\ cnuneiits and in\  estors He sen cd as a Seiuor Ad1 isor from 2006 tint11 Ma! 
2009. and ;IS Managing Director and Vicc Cliaimian froiii 1997 until 2006 While at Morgan Stank\. Mr Jones 
speciali/ed i n  11ic utilit\ industn for i i i m  \ears bcforc being named Vice Cliairiiian T~irtle Rock Group. LLC is 
a financial ad\ ison consulting Tinil 11 liosc sole current client is Morgan Staiile\ During lus career Mr Jones 1x1s 
participated i n  nimi inaior international and domestic u t i l i h  and protect financing transaction< u it11 a particular 
locus on stiatcgic ad\ ison ;tiid c:ipital-rnisiiig assignments He has testrlicd before nuiiicrous state public utilit! 

coiiiinissions and has been :i I iequent spcaher on reguhton and eorpomte go\ ernance issues Mr Jones s e\pcrtise 
i n  financial sen ices and his e\penencc i n  the regxilaton arena pi01 ide liiiii 11 it11 ;I uiuquc perspecti\ e tliat 11 111 
be beneficial lo the Cornpain :is i t  undert:ihcs [lie long-iangc projects and ilutiati\ es iieccss:in 10 optimi/e its 
balanced solution strateg\ for iiieeting its customers future energ) needs in a challenging eronoiin and uncertain 
regxilaton en\ ~ro~iiiiciit Mr. Jonm h;is w i i  cd ;IS a director of the Cornpin) since 2007. He is Chair of the 
Boitrd's Finance Committee and ;I memher- of the Executhe Committee. the Go\ernanre Committee ;inti the 
0 rg:tn i7 a tio n and Co ni pen \ a t io n (lo m mitt cc. 



W, STEVEN JONES age 5 0  is Dcnn (Eiiicritus) niid Professor 01 Str:itcg\ and Orgaiii/;ilional Beha  ior 
;it tlie Kenan-Flaglcr Eusincss Scliool ;it tlic V n i \  crsitl of?J'c,.th Ciiroiiiia at  C1i;ipel Hill since 200s I-lc sen ed 
as Dean of the Kcnan-Flaglcr Cusincss School from August ZOO: ui i t i l  Ai igW ZO!)S Prioi to loining the kciian- 
Flaglcr Business Sc!!ool :ii ? l ) ( J ;  a11 Jones Iiad ;i :O-\ e a  c;!:ccr in business That career included scn ing as 
Chief E\;ecuti\ e Officer aiid M;iniiging Director of Suncoq?-Cleti\ a\ I. td u liich pro] ides bnilhing. insur;ince and 
in\ esting sen  iccs 111 Brisbane Qiiecnslaiid A u ~ m l i a  He also norhcd foi ANZ one of Australia 5 four iiiajor 
banks i n  i mous cnpacities for eight J cars iVlr Joncs has international e\pcncnce i n  de\ eloping str,itcg\ leading 
change and building organicitioiial capnbiliti i n  a 1 mct\ of industries His c\pcrtisc i n  tlic financial sen ices arena 
continues to be beneficial ;is the Compan! undci takes tlie long-range piojects aiid i r u t i a t i i  cs necessan to optiiiim 
its balaiiccd sol~itioii stratcg\ for iiicetiiig its custoiiiers future energi needs and coiiipl! ing \i ill1 public policies 
ii lule creating long-tcriii \ iiliic in ;I cliallcng~ng cco~ioiii! ;iiid ~li:iiig~iig btlSii1Css CIX ironinent Mr. Joiles hils KIT ed 
:IS 21 director of the CompiIn? since 2005. HC is ii meinher of the I3oilr-d' Au (lit ilnd Corporate Perfo I-m ance 
Committee, the Nucleilr Pro.ject 01 crsight Committee ilnd the Operati ns and Nuclear Q\ersipht Committee. 

Otlie~piihlrc. clireciot*clirp\ 111 pa\{ /;\e i  en^*\ 

Premiere Global Sen ices Inc (2007 to present) 
State Fariii Mutual Autoiiiobilc Insunnce Co (June 20 I O  lo present) 
Bank of Aiiienca (Apnl 2005 unt i l  Apnl 200s) 

MELQUIADES R. "MEL" MARTINEZ age 64 IS a M:inaging Dircctor of JPMorgan Chase & Co 
since August 2010 Mr Martine/ has had ii distingi~shcd career in both the public and pnlare sectors most recent]\ 
as partner in the Ian firm of DLA Piper i n  its Orlando Florida office from September 2009 to Jul! 20 10 and as a 
Uruted States Senator from Florida from 2005 to 2009 Wlule sen  ing in the IJ S Senate lie addressed multiple 
policv and leg is lab^ e issues as a iiienibcr of the follo\i ing Senate comnuttees Ariiicd Sen  ices Banking. Housing 
& Urban Affairs Foreign Relations Energ., and Natiiral Resources Coinmerce and Special Coniiniltcc on Agmg 
Prior to Ius election Mr Martiner sen ed as tlie Sccrctan of Housing and Urban De\ elopiiient froin 2001 to 2004 
His e\tensi\ e legal polici and legislatii e e\pericnce u ill be I aluable to the Coiiipan! as u e address nen laii s 
and regulabons in areas such as en\ iron~iiental coiiipliance. renen able energ\ standards and encrgj polic\ Pnor 
to representing tlic State of Flonda 111 the U S Senate Mr Martine/ sen ed as Ma\ or of Orange Count?. Florida. 
and as a board meiiiber of the Orlando Utilitics Coiiuiussion He also spent 01 er 2 5  i cars in pn\ ate legal practice 
conducting n~iinero~is tnals i n  state and federal courts tlirougliout Florida As a resident and public sen ant of the 
State of Flonda Mr Martine/ bnngs to our Board a unique pcrspectii e and first-hand Imon ledge that continues to 
be beneficial as 11 e address ke\ rcgilaton issues i i i  that strite Mr  Martinez s dn  ersified cxpenence and background 
are significant assets to our Compani s Board Mr. MartineL has sened as it director of the Cornpan? since 
March 1,2010. He i s  il member o f  the OperiItions and NuCleiIr O\ersight Committee and the Organization 
and Compensation Committee. 

E. M A R E  MCKEE age 60 is Prcsidcnl of tlic Conung Muscuni of Glnss. since 199s and sen cd as Seiuor 
Vicc President of Coming Incorporated ;i inanafrlacturer of components foi high-tecliiiologi ,n steins for constuiici 
electroiucs inobilc c~iiissioiis controls ~~~~COiiiiii~iiliC~l~iOiiS and life SCICIICCS. from 1996 to LO 10 Ms MclLcc has 
o i  ci :O I ears of e\penence ;it Corning ii herc she held a I anet? of posit~ons ii it11 increasing lei els of iespoiisibilit! 
She iiutiall! sen eci i n  \ xious human resourccs mnnnger positions including Huiii2iii Resources Directoi for Corning's 
Electronics Dn isioii its Rescarch K Dei elopiiicnt Di\ ision and its Centralixd Engrnecnng Dii isioii \Vlule sen ing in 
these positions Ms McKce gained significant c\penciicc in  designing and inipleiiieiiting huinaii resources st~ategies 
business processes and orgaiii/ation;il change efforts She then sen cd i n  1 ;inom iiiailagcmeiit positions including 
Di\ ision Vice President of Corporate Strategic Staffing Vice President. Huiii;in Resoiirces and Sciiior \*ice President 
Human Resources and Coryorritc DI\ ersitx Oficer Ms McKec sen ed ;is Cliainiinn of Steubcn Gluss from 1 I ) W  until 
tlic compaii! 11 as sold i n  200s Duniig her tenure on the Board Ms Mchce's business c\pcriencc ;ind pcrspccti\c h n ~ e  
pro] en I aluable to the Coinpail\ ;is it  1i:is addicsscd i ;ino~is operrilronal ,ind liuniaii resources issues Ms McLce s 
dcptli of e\penencc has pro1 idcd licr t i  it11 ;I tliorilugli hnou ledge of ci~iploi iiient and co~i i~i is i t ioi i  prxticcs a i d  
s~citcpies that eixiblcs her to assist rhe Org:ini/;ition niid Compensation Coiniiultee kind the Boaid i n  its 'iii;il\ sis kind 



dccision inaking regarding e\ccutii e coinpensntioii succcssion planning di \  crsit! and other matters Her c\periciice 
11 111 contiiiuc to be beneficial to the Coinpain ;is sharcholders regulalors ;rnd legislators continrie lo focm on e\cc~iti\ : 
coinpensation and corporate goicm;ince issues MI. McKee has r e n e d  as ;I director of the Cornpiin? and itr 
~)~xdecessors since 1999. She is Chilir of the Bo;l~-d‘~ Orzaniiation ant1 Ccmpensation Committee ilnd a mcm1tc:- 
of the Eiecutii e Committee. the Go! ern;mce Committee, the huclear Projecf OJ er’iight Committee m t l  the 
Operations i1nd Nu~leai* 01 ersizht Committee. 

JOHN H. MULLIN. HI1 age 69 is Chainiian of Ridgcua\ Fann LLC a limited liabilit! comp;iin 
engaged i n  farming and timber m;inagemcnt since 19S9 He is a foniicr M;inaging Director of Dillon Read Ci: Co 
;i foniier in\ estiiieiit banking firin Mr Mullin \\as emplo! cd b! Dillon Read for appro\iiiiatel\ 20 >cars During 
that time. he 11 orltcd n I t h  a di\ crsified mi\ of clients and n as in \  011 ed in a \ anet? of corporate assignmcnts 
including prn ate and public offcrings. and corporate restructunngs Since I ?W Mr MuJIin has iiianagcd i!le 
di.r ersdied businesses of Ridgcna~ F i ~ i i ~  He has sen  ed on the boards of a nuiiibcr o f  other inajor publicl! traded 
conipaiues. pro\ iding hi111 1) it11 substantial experience in the areas of corporate stntcg? 01 ersight and go\ ernmce 
Mr Mullin’s executn e and board experience Iiax e enabled lum to del elop rhe skills needed to ‘u\ ork effecli~ el\ 11 it11 

otlrer directors understand board processes and functions and ox ersee management Addit~onall! as a rcsult of Ius 
man! \ears of sen ice on the Board Mr Mullin has de\ eloped a keen understanding of tlic Coiiipanj ‘s operations 
Ihe Icej issues 11 faces and the Compaii~ -s slrategi for addressing thosc issues as it carries out its responsibilities 
to its sliarelioldcrs and othcr stakeholders He has effccth el\ utilized his broad and e\tensix e business e\penciiccs 
and knon ledge of the Coinpan!. to pro\ ide leadership to the Coinpain ’s Board as Lead Director Mr. Mullin has 
sen ed i IS  iI director of the Cornpan? and its pretlecessors since 1999. He is Chair of the Board’s Go\ ernance 
Committee and il member of the Ewcutii e Committee, the Finilnce Committee and the (Pi.ganizi1tion iInd 
Compensiltion Committee. 

(?(her puhlic chrec[cmhipr in pncc f i t .  1 em5 

Soiioco Products Conipanx (2002 to present) 
Hess Corporabon (2007 to present j 
Libem Corporation (1989 until 2006) 
Pulnaiii Funds - Trustce ( 1997 until 2006) 

CHARLES W. PRYOR, JR.. age 66 is Chairman of Urenco USA Inc (fonnerh IJrenco 1111 estinents 
Inc j. a global pro\ ider of s en  ices and technolog> to the nuclear genentlon industp 11 orldn ide since Januan 
2007 He sen  ed as President and Cluef E\ecuti\ e Officer of Urenco In\ estments. Inc from 2004 to 2006 Mr Pn or 
sen ed as President aiid Clucf E\ecuti\ e Officer of the tJtilities Busincss Gro~ip of British Nuclear FWIS from 2002 
to 2004 Froin 1997 to 2002. he sen ed as  President and Chef E\ecuti.r e Officer of Wcst~ngliouse Electnc Co a 
supplier of nuclcar fucl nuclear sen ices and ad\ anccd nuclear plant designs to utilities operating nuclear pov cr 
plants Mr P n  or ‘s fornier scn ice ;is cluef e\ecuti\ e officer of a multi-billion dollar coinpain pro\ ides luiii \\ it11 

c\penence tliat enables Rim to understand the financial statements and financial affairs of tlie Coinpan> He h;is 
c\tensi\ e e\pcrience in inanag~ng capital-intensn e industries and  killf full^ addressing rcgilaton iiiatters stntcgic 
plaiuung and corponie de\ clopmcnt MI P n  or s knou ledge and c y n e n c c  in enginccniig. pou cr gcncnt~on 
nuclear fucl and the utilit! industn TI 111 be tieinendous assets to the Board in  tlie 1 ears ahead as our Cornpan\ 
executes its plan to iinpio\ c the peiforinancc of its nuclcar fleet and optinii/cs its balanced solution stratcgi foi 

meeting its customcrs f u t i m  energ\ nceds aiid compl! ing 11 it11 public policies 11 hilc cmitiiig long-temi i alue i n  a 
challenging ecoiioiii~ and a c1i;ingiiig business cin iroiuiicnt MI-. PI? or has sen  ed as a director of the Comp;in? 
since 2007. He i s  Chair of the Bo;~rd‘s NuClCilr Project 0 1  ersigkt Committee and i t  member of the Audit ; I d  

Coiporate Pei-foimance Committec and the Operations and Ki~cleai- 0 1  ersight Committee. 



CARLOS A. SALADRJCAS. age 62 I S  Cliairnian and Chief E\cclitl\ c O X m r  of R C ~ I S  fHRG I\ h J C h  

offcrs a full swtc of outsourced liuinan resources sen ICCS to smnll and iiiid-si/cd 1 :iieSSCS PIC 1i;iS sen ed 111 

these positions since Jul\ ZOOS Mr S i i l ~ i n g ~  sen cd as Vicc Cliairmrin Iioiii 2 0 0 7  to 7OOS a id  CIiaimian fioiii 
2002 to 2007 of Premier Amcncan Bank I!? Minmi Flonda I n  2002 MI Siilxlngx retired as Chicf Ewcti tn  c 
Officer of  ADP Total Sourcc (pre\ iousl\ the VInciiIii Group Inc ) ;I Miami-basid 1i111ii:iii resoi~rccs outsourcing 
C O I I I ~ ~ I I !  that pro\ Ides sen ICCS to sinall aiid Iiird-si/ed businesses Mr Saladrigas liiis e\tellsIr e c \ p e r t ~ s ~  111 bot11 
tlic human rcsoiirccs and financial sen ices arenas 1His accounting bxkgrouncl pro\ ides Iiiiii \I 1111 ;in unrlerstanding 
of the principles used to prcparc tlic Conipam -s financial statements and enables him to effcctn el!  ana!^ /e those 
financial statements Mr Saladngas IS a resident of Flonda and is familiar 11 ith tlie economic polici issues faclng 
that state As ;I result of his ) cars of sen ice on tlic Boaid. Mr Saladngas has gained ~nstitutional h m ~ v  !edge about 
the Coinpan! and its opcrations His uruque pcrspccti~ e and business acumen \\ 111 continuc to be 1 ;iltirible :issets 
to LIie Board as tlie Coinpan) cxecutes 11s plans to optinuic its balanced sofution strateg\ for meeting custoiiier 
needs and compl) ing it11 public policics \\Me creating long-tenn alue i n  a challenging econom) and :I changing 
btlsiness en\ irorunent ME Saladrigas has s e n e d  its a director of the Cornpan? since 2001. Ne is ;I member of 
ihe  Board's Audit and Corporitte Performance Committee and the Finance Committee. MI-. Si1l;1tfrigiis is one 
of the Board's t n  o designated Audit Committee Financial Espei-ts. 

Clflier public chi-ectortlirps 111 past fi1.e t'enrr 
,4d\ ance Auto Parts. Inc (2003 to present) 

THERESA M. STONE. age 66. lias been Executii e Uce  President and Treasurer of tlie Massacliusetts 
institute of T e c l m o l o ~  Corporation ("M I T..",L since Febnian 200'7 I n  her role as Executi\'e Vice President and 
Treasurer. Ms Stone is responsible for M.1.T "s capital programs. facilities.. Iiuriian resources and infomiation 
teclmology. and sen es as  M. 1.T 's Chief Financial Officer and Treasurer From November 200 1 to March 2006. 
Ms Stone sened as Executive Vice Pmident and Chef  Financial Officer of Jefferson-Pilot Financial (noli L.incoln 
Finaiicial Group) Ms. Stone began lier cali3er as an imxstnient banker. ad\-ising clients primarily in the financial 
sen-ices indust? on financial and strategic matters and lias held senior financial exectiti\ e officer positions at 
.r.arious companies since that time Ms Stone's knowledge and expertise in finance iiiake lier uiliquel! qualified 
to uiiderstand and effecti\.el> anall-ze tlie Coinpan! 's financial statements Her depth of experience i n  finance and 
nianagement provide lier 11 i th the skills nceded to assist the Board in its anal! sis and decision making regarding 
financial niatters as the Conipaii?. undertakes the long-range projects and initiatii es necessan- lo optimize its 
balanced solution strategy for meeting its customers' future energ?- needs and compl! ing 11 itli pubIic policies 11 lule 
creating long-term \-due in a challenging economy and a changing business em irorunent Ms. Stone has sen-ed 
as it director of the Compiln> since 2005. She is Chai r  of the Board's Audit anti Coiporate Pei-foi-m;ince 
Committee and il member of the Executiw Committee. the Finance Committee and the Governance 
Committee. Ms. Stone is one of the Boiird's t n o  designijtetl Audit Committee Finmcial Experts. 

ALFRED C. TOLLISON, JR. age 6 5  retired ;is Chainnail and Chief E\cc~iti\ e Officer of the Institute of 
Nticlear Po\\ er Operations ("INPO 
emplo\ ed b\ INPO from 1957 iintil March 2006 Dunng 111s tenure there MI Toil~son s responsibilities included 
industq and go\ eminent relations cominunications information s i  stems and adininistratir e actn ities He ;ilso 
sen ed as tlic e\eculi\ e director of tlic National Acadenn for Nuclcar Training From 1970 u n t i l  1%7 M r  Tollison 
\I as empIo\ cd b\ PEC 11 here he sen ed i n  ;I T m e t ?  of inanagemcnt positions including plmt general iiiailagcr 
of the Brims\\ ich Nuclcar Pltint aid maii:iger of nuclear training His iiianageinciit e\pcnence ;is ;i chief c\ccutn e 
officer of a large nonprofit cnliti in the energ? industn as 11 cll ;is Ius in-depth hno\i ledge of 11iat industn enables 
lum to bnng :I umque perspcctn e to tlic Coinpain s Board Mr Tollison s trach record xid e\prtise i n  pioiiioting 
the safe and reliable operations of our nntion s nuclear generating plants 11 111 continue to be a cignific:int ;isset to 
our Board as the Compain e\ecutcs its plan for mipro\ ing the pel-foi-nxincc of its nuc1e;ir fleet ,incl optiini/es its 
balanced solutlon straley for nieetlng the future energ\ iiecds of its customers s&A\ rcliabl\ ;ind ;fford:ibl\ MI-. 
Tollison has wiled ;is a director of the Comp;in> Gnce 2006. Ne is Vice Chai r  of the Bo;lrd'+ biicleiir Project 
01 el-sight Conimittre and ii member- of the Audit iintl Corporate Pei-f'orni;incc Committee iincl the (Ppcr-iitions 
and Nucicitr 01 ersight Committee. MY. Toiliwn itlso SPIT es 

;I nuclear industn -sponsored nonprofit oi-gxwation in MxcIi 2006 Hc as 

the Bucleilt- 01 ersieht Ditrctor: 



P R IN C IRA L S HA RE, H 0 LD E RS 

The table bclon sets forth the onl! sh;iicholdcr u c  hnou to bcneficiall! on 11 inore than 5 pcicent (W0) of 
tlw outst;iriding sliarcs of our Conin~on Siocl\ as of December 7 1 LO 1 0  We do not ha\ c a111 other class of T oting 
sccunt ies 

\ 11 in her of 511 :I res Perretitage of 
1 itle of CIms Z:inie and .\ciclr-ess I)! 1lenelici;tl OM net Beriefiri:iII? On nrcl c1:iss 

Common StOCl i  State Street Corporation 26.315.197' 9 0 
One Lincoln Street 
Boston. MA02111 

I Consists of shares of Coiiinion Stock held b! State Strcct Corporation acting in I anous fiduciCq 
capacities State Street Corpomtion has sole poner to 1 ote n i t 1 1  respect to 0 shares. sole dispositne poner nit11 

respect to 0 shares sliared pov e r  to vote v 1th rcspect to 26 3 1 5 197 shares and shared pol\ er to dispose of 
26.3 15. I97 shares State Street Corporation has disclaiincd beneficial 015 ncrslup of all shares of Coninion Stock 
(Bascd solel! on information contained in a Schedule 1 i G  filed b\ State Street Corponhon on Februan 11 201 1 ) 

MANAGEMENT OWNERSHIP OF COMMON STOCK 

The follon ing table describes the bcncficial on iierslup of our Coinnion Stock as of Februan 28. 20 1 1 of 
(1) all current directors and noiiuiiees for director ( 1 1 )  cach e x c u t n  c officer nanied in  the Surnnian Compensation 
Tabic presented later in tlus Prou Statement and (111)  all dircctors and noirunees for director and e\ecuti\ e officers 
:IS :i group As of Februarl, 28. 201 1. none of the indn iduals or the group in the abo\ e categories onned one percent 
(1%) or inore of our xotmg securities LJnless otlien\ ise noted dl shares of Coiiuiion Stock set forth in the table are 
bencficiallj ov ned dirccth or indirectl) I\ it11 sole \ oting and in\ estnicnt poi\ er. b\ such sliareholder 

\umber of bliares 
of Common Stork 

BeneficiaU> 
Uante On tied' 

Joliii D Baker I1 7.450 
Jaines E Bostic. Jr 8.569' 
HarnsE DeLoach Jr 5.000 
James B Hjlcr Jr 1.000 
William D Jolmson 204 278' 
Robert W Joncs 1 000 
W Stel  cn Joncs 1 000 
ierfRl J LUSII 24.9302 
Mc1qui;ides R '-Mcl" Martincr 500 
John R McArthur 66 718' 
E Marie McKee 3 000' 
Marh F Mulhem 50 874' 
Jolm H Mullii~. Ill 10 000' 
Charles W Pi? or Jr 1 042 
Carlos A Saladngas 7 000' 
Theresa M Stone I 000 
Alfrcd C Tollisoii Jr 1 .ooo 
L lot d M k'ates 4s 754- 
Shnics of Common Sroch bencficiall\ on ned b! a11 directors xid e\ecuti\ e 

614 i;i' officcrs of the Coinpnin rts a @roup ( 7 4  pcrsons) 
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Oifict-I I<cstrictecl Stock 
5.534 Wllllam D Johnson 

J e J h  J L\asIi 1.367 
John I< McArtIi~ 1.667 
Mark 1' Mulheni 1.167 

1.367 

htoch Options 
__ 
__ 
- 

7.000 
- 

-' Includes shares each group member (shares in the aggregate 1 has the right to acquire hcnelicial oiviiersliip 01 it-itliin 60 
tla! s through the exercise of certain stock options 

Directon' Drfwmi  
Director C'osnpens:ition Pian 

John D. Baker IT 3 x 4  
James E. Bostic, Jr. 13.394 
H<mis E. DeLoach. Jr. 13.652 
James B. N\Icr. Jr. 2.305 
Robert W. Jones 10.4.35 
w. Steven Jones 15.111 
MelqiiiaLIes R. "Mel-' Martinez I .-m 
E. Mane McICee 3 1-7-18 
Jolui 1-1. Mullin. 111 21.49-1 
Charles W. lJn or. Jr. 3.01 7 
Carlos A. Saladrigas s. 14s 
Theresa M. Stone 12.0 1 5 
Alired C. Tollison. Jr. 15. I so 

Ownership of Units Representing Common Stock 

Zon-E.mplo: ee Director 
Stock tinit I'lnn 

2,971 
1 1 >999 
7.73-3 
4.665 
6.1 98 
9.357 
1.395 

15.026 
15,552 
6,19S 

13.053 
9.357 
7.734 

The table beloll shou s on nerslup of units representing our Conunon Stock under tlie Non-Eniplo~ee 
Director Defcrred Coinpensation Plan and uiuts undcr tlic Non-Emplo\ ec Director Stock Urut Plan as of Fchruaw 
2s 201 1 A uiut of Common Stock does not represent an equ i t~  intcrcst iii tlic Compam and possesses no 1 otmg 
rights but is equal in econoiiiic 1 alue at all times to one share of Cominon Stock 

The table belou shov s on ncrslq:, as of Fcbnian 7 s  30 I I of (1 )  perforinancc units under [lie Long-Tcmi 
Compensation Program ( 1 1 )  pcrfomiancc units recorded to reflect a11 nrds dcfericd tindci tlic Managcmcnt IncentiJ e 
Compcnsat~on Plan ( MICP ) (111)  perfomiance sliarcs ti\\ ardcd under thc Pcrfominnce Share Sub-Plan of the 1??7 
7002 and 2007 Equitl liiccntir e Plans ( PSSP ) (scc --Outstanding Equit\ AI\ nrds ;it Fiscal Ycar-End Table on page 
5;). (11 ) umts recorded to rcflcck 
our contnbutions to tlic 40 1 ( k )  Sn\ ings K: Stock 011 neislup Plan [hat 11 ould ha\ e been made but for tlie defeml of 
salan under tlie hli;in:igcment Deferred Compensation Plan and coiitribution Iiiiiita~inns undcr Section 4 15 of ihc 
lntcrnnl Re\ ciiiic Code of I ? %  ;IS ,imcnded x id  (1 1) Rcstnctcd Stock I_'nits ( RSUs ) :I\\ :irdcd under the 7 0 0 7  and 
7007 Equit\ Inccntii e P1:ins 

ards deferred undcr tlie PSSP (1 ) icplaccinent units ieprcscntmg tlie 1 aluc of 



CHANGES IN CONTROL 

On J:IIILI:IQ 8 201 1 Dtrke Energ\ Corporation ( -Duke Eiicrgi -1 and Piogress Eneig) entered into a McJger 
Agreement. pursuant to ii luch Progress Energi \I 111 be acquired b? Duke Energ i n  a stock-for-stock transaction 
aiid contiiiuc as a 11 boll! 011 ncd subsidian of Duke Energ\ (the “Proposed Meigci‘) Both coinparues’ boards of 
directors ha\ e unanimous)? appro\ ed tlie Merger Agreeinent Hone\ er. consuiiiin:mxi of the Proposed Merger 
is subject to custoiiian conditioils. including among other tluiigs appro\ a1 of the shareholders of cach coinpan\. 
c\piiation or termination of the applicabIe Hart-Scott-Rodino Act naiting penod and receipt of appro1 a1 to the 
ntciit required. froin the Federal Encrgv Regulaton Coiimiission the Federal Communications Coiniiiissioii 
tlic Nuclear Regulator?. Conunission the North Carolina Utilities Conuiiission. the Keiituch Public S e n  ice 
Coiiunission. the South Caroliiia Public Sen ice CoiiiiiussioiL tlic Flonda Public Sen  ice Coiiiiiiissioii. the Indiana 
U t i h ~  Rcg~ilatop Coiiiiiussion and the Oluo Public Utilities Coiiiiiussioii 

TRANSACTIONS WITH RELATED PERSONS 

There IJ ere no tnnsactions in 2010. and there are no cmrenth proposed transactions involving inore than 
$120 000 in nhich the Coiiipaii! or an! of its subsidinries \\as or is to be a participant and iii nluch am of the 
Coiiipam ‘s directors. e\ecuti\ e oflicers noiiiinees for director or am of their iminediate famil\ members had a 
direct or indirect inatenal interest 

Our Board of Directors has adopted poiicics and proccduies for the rc\ le\\ appro1 a1 or rabficatioii 
of Related Person Transactions under Ilein -I.Od(a) of Regulation S-K (die ”Pohc) ”). $1 hich is attached to tlus 
Prou  Stateiiient as Edubit A The Board has dcteniuned that the Go\ ernance Conuiiittcc is best suitcd to re\ ien 
and appro\ e Related Person Transactions because the Go1 emance Cominittee o\ ersees the Board of Directors 
assessment of our directors’ independence The Go\ emance Coiiiiiiittee 11 ill re\ ien and i i i a  recoiiiiiiend to tlic 
Board amendments to this PoIic\ from tiiiic to tiine 

For tlic purposes of thc Polic\ a Related Person Transactmn” is a transaction. arrangement or relationslup 
including an\ indebtedness or guaraiitcc of indebtedness (or am series of siiiular t~iiisactions ariangcineiits or 
relationships) i n  \i hich 11 e (including an\ of our subsidianes) it cre arc or 11 111 bc ;I participant aiid the amount 
iiii 011 ed c\cecds 4 120 000 and in  u liicli ani Related Person had has or ii 111 1m e a l r e c t  or indirect material 
interest The term “Related Person is defined undei the Pol ic~  to include our dmctois c\ecutii e oficeis nominees 
to become directors and a i n  of their inunediatc fairul! members 

Our general polic! is to ;i\ old Related Person Transactions Nc1 crtlieless 11 e recogni/e tlm thcrc are 
situations \i here Related Person Transactions inight be 111. or iiiight not be iiiconsistcnt \I it11 our best interests 
and those of our shareholders Tlicsc situations could include (but are iiot limited to) situatioiis ii here n e  iiiiglit 
obtain products or sen ices of :I natuie qiiaiitit! or qualit1 or on other tenus that ;ire iiot m d i h  a1 ailable from 
alteriGiti\ e sources or \i hen n e  pro\ ide products oi s cn  ices to Related Persons oii ,111 ann s length b m s  on teniis 
coiiiparable to thosc pro\ idcd to uiiielated third parties or on tcnns comparable to those pro\ ided to ciiiplo\ ces 
gc i ien l l~  In dcteniiining 11 Iiellier to q3proi e or dis;ippro\ c each Relilted Person Transaction the Go\ cniancc 
Conunittee considers 1 motis f:ic!ors including ( 1 )  tlic identit\ of the Related Person. (11) the iuture of thc Relntcd 
Person s lilterest in the particular transaction I 1 1 1 )  the ;tppio\iiiiate dollar amount iiii 011 ed 111 tltc transnctioii. (11 ) the 
apprownate dollar 1 alue of the Rciated Person s interest in the trmsactioii ( \  ) \~hcthcr the Relatcd Person s intcrcst 
in  the transmion coilnicts ii 1111 his obligations to the Compnn\ and its shareholders (1 1 )  nhetlier tlte transaction 
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I\ ill  pro\ ide tlic Related Person 11 1111 a i i  unfr~ir  ad\ antage i n  his dealings 11 ill1 the Coinpan! and (I 1 1 )  11 lietlicr the 
transaction I\ i l l  affect the Related Person s ;ibiIit\ to X I  i n  the best interests of the Coiiipaiii and its shareholders 
The Go\ emance Coiniiiiltcc I\ i l l  on11 a p p i o ~  e lliose Related Peisoii Transactions t1i;it ale in or ;)re not iiiconsistent 
11 i t h  the best interests of the Coinpain and its sliarelioldcrs 

SECTION 16(il) BENEFICIAL O\VNERSHE REPORTING COMPLIANCE 

Section Ih(a)  of tlic Sccuntics E\cli;inge Act of 1934 rcq~iircs our directors and e\ecuti\ e officers to file 
reports of their holdings and tr~iiisactions in our securities \ \ i t I i  tlic SEC and the NYSE Based on our records and 
other inforination. I\ e belie\ e that a l l  Section 16(a) filing rcquireineiits applicable to our directors aiid e\ecuti\ e 
officers 11 ith respect to the Coinpain s 20 I O  fiscal i car crc met e\cept as pre\ iousI\ disclosed 111 ow 20 10 Aiinual 
Meeting Pro\> Statement. dated March i 1 2010 as filed I\ 1111 tlic SEC 

CORPORATE GOVERNANCE GUIDELINES AND CODE OF ETHICS 

Tlie Board of Directors operates pursuant to an establislied set of T\ rittcn Corporate Go\ ernancc Guidelines 
(the "Go\ernance Guidelines") that set forth our corpontc go\ ernaiice pliilosopln and tlie go\ emance policies 
;ind practices I\ e ha\ e iiiipienicnted 111 support of that plulosopln The tllree core go\ ernance principles the Board 
embraces arc intcgnt? accountabilit\ aiid independence 

Tlie Go\ ernaiice Guidelines describe Board ineinbersliip cnteria. the Board selection and onentation 
process and Boaid leaderslup Tlic Go\ ernance Guidelines rcquire that a ininiinuiii of SO percent of the Board s 
inembcrs be indcpendcnt and that the iiicinbcrship of each Board coinimttee. except the E\ecuti\ e Coiniruttee 
consist solel\ of independent directors Directors u 110 are not full-time einployees of the Coinpan) inust retm 
from tlie Board at age 73 Directors I\ hose Job responsibilitles or other factors relabng to their selection to tlie 
Boaid cllange inatenall\ after their elecuon are required to subiiut a letter of resignation to the Board The Board 
\\ ill ha\ e an opportumt\/ to re\ iev tlie continued appropnatencss of tlie indir ]dual s Board ineinberslup undcr 
these circuinstances and the Go\ ernance Comm~ttee 11 111 inake the imlial recoinniendatioii as to the indn idual s 
continued Board me~nbersliip The Go) ernance Guideliiies also describe die stock o n  nerslup guidelines tllat are 
applicable to Board inembers and prohibit coinpeiisation to Board iiieinbers other than directors' fees and retaiiiers 

The Go\ ernance Guidelines pro\ ide Ihat the Orgaiuratioii and Coiiipeiisatlon Coiniiuttcc of tlie Board 
n ill e\ aluate the pcrfonnance of die Cluef E ~ e c u t n  e Oficer on an annual basis. using objecln e criteria. and 
11 ill coininurucate tlie results of its e\ aluation to the fkll Board Tlie Go\ ernance Gu~dclines also pro\ ide that tlic 
Go\ ernancc Coiniivttee is responsible for conducting a11 annual assessinent of tlie perforiiiance and effcctn eiiess of 
the Board and its standing coiniiiitlees and reporting the results of each assessiiient to tlte lull Board amiual l~ 

Tlie Go\ eniancc Guidelines pro1 ide that Board members ha\ c coinplete access to our management m d  
can retain at  our e\pcnsc iiidepciidcnt ad\ isors or consultants to assisl tlie Board in fulfilling its responsibilities 
as 1 1  dccms necessan The Go\ c i i i a i ~ c  Guidelines also state that 1 1  is the Board s polic> that 111c iioiii~i;~nageiiieiit 
directors meet i n  e\ecuti\ e sessioii on ;I reg~ilarh scheduled basis Those sessioiis arc chaired b\ the Lead Director 
John H Mullin 111 11 ho is also Ctim of the Go\ ernance Coininittee He can be contacted b\ 11 iiting to John 
H Mullin I11 Lead Director. Progicss Eneig\ Inc Board of Directors c/o Jolm R McArthur E\ccuti\ e Vice 
President General Counsel aiid Corporale Secrekin PO Bo\ I i i l  Raleigh N o i ~ h  Carolina 27602-1 i 5  1 We 
screen inail addressed to Mr  Mullin for securitx purposcs and to ciisure that i t  relates to discrete busiiicss inatters 
rele\ ant to tlie Cornpan\ Mail addressed to Mr M u l l i n  that satisfies these screeiung criteria 11 i l l  be Porn arded 
to hlm 

In heeping TI i t l i  the Board s coiniiutineni to sound corporate go\ eniaiicc n e  lun e ndopted ;i conipreliensi\ e 
11 ntten Code of Ethics that incorporates an cfiecti\ e reponins and eiiforcciiiciil iiiecI~:~~iisin The Code of Ethics 
is applicable to 211 of our emp101 ecs iricluding our Chief E\ecuti\ e Officer our Chief Financial OPficer aiid our 
Controller Tlic Board lins adopted the Coinpani s Code of Ethics ;is its on n standrtrd Board inciiibers our officers 
and our cmplo\ ecs certili their coinpliance 11 it11 our Code of Etlucs on a n  ~ M W I  basis 
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?:osres: E~srq.? Proxy Statement 

Our Go\ eniance G ~ i i d e l i i i ~ ~  and Code of Ethics are posted on our Internet nebsite and can be accessed a t  
I I  I I  11 pro~w~c-ei7ergt c o i l /  / m  ~ 5 l o r  

DIRECTOR lNDEPENDENCE 

The Bo;ircl of Directors lms detcmiined that the follo\.i ing current iiiemben of the Board are ~ndepcndent as 
11x11 iei i n  is dcrincd under  he gencral ~ndcpendence standards contained i n  the listing standards of the NYSE 

John D Baker I1 E ManeMcKec 
Janies E Bostic Jr JohnH Mullin. I l l  
Hams E DeLoacIi Jr 
Janics B H! Icr. J r  
Robert W Jones Theresa M Stonc 
W Ste\en Jones AlfRd C Tollison Jr 
Melquiadcs R "Mel" Martine;. 

Charles W P n  or. Jr 
Carlos A Saladngas 

In ;iddilion to considering the NYSE's general independence standards. the Board has adopted categorical 
S t i i i d t i d c  t k t  i js i5l  i t  in malung deteniiinabons of independence The Board-s categorical independence standards a1-e 

outlinccl i n  0111 GoLcmance Guidelines Thc Go\ ernance Guidelines are a i  ailable on our Internet vebsite and can be 
;iccessccl a1 1 1  1 1  1 1  progrt" \-enerqt L U ~  / m w m  AI1 directors and director nonunecs idenbfied as independent in tlus 
['io\.\ Statcmcnt nicct these categoncal standards 

I n  deteriii~mng Uiat the indn iduals named aboi e are or 11 ere independent directors. the Governance 
Coininittee considered their in1 011 einent in i anom or&ncv course coiiuiiercial transactions and relationships 
clunng 2010 as dcscnbed belov 

* Messrs Del oach and Mullin and Ms McKee sen ed as officers andor  dmctors of coinpanies Illat 
ha\ e been aniong the purchasers of the largest amounts of electnc energi sold b? PEC dunng the last 
tlirce preceding calendar i cars These transactions ~ n i  011 e Ihc iendenng of sen ices b.i a public titilit% 
a i  rates filed in confomiiti \.i 1111 go\ emiiental autlionties 

Messrs Baker. Hx Icr. W Stci en Jones and Saladngas sen cd as directors of compamcs that purchase 
electnc energ from PEC. and Messrs Baker W Stelen Jones Mullin and Saladngas scned as 
directon of conipanics that purchase electnc energ\ froiu PEF These transactions 1111 o h  e the 
rendering of sen ices b> public utilities at rates f n e d  in confoniiit? I\ ith go\ ermncntal autlionties 

* 

4 Mr Baker currentl~ scn  es as a director of Wells Fargo & Conipani and IS a loriiier director of 
LVacho\ la Corporation Both of these entitics ha! e been part of our core bank group and ha\ e pro1 idcd 
a I arlcg of banking and in \  cstnicnt sen ices to 11s dunng the past sei cia1 >ears 

Mr W Ste\ en Jones sen es :is n director of ;i coiniiiunications lecliiiolog> coinpaii~ that proi idcd 
sen ices to lis i n  20 1 0  

* 

* Mr Martine/ 1s ii Maii;igliig Director of JPMorgnn Chase K .  Co 1.i hich has pro\ idcd a i arict! of 
in \  estnicnt banking sen ices to us dunng the past sei  era1 > ears 

Mr P n  or is a director of n compani that has affiliates rhat pro] idc uranium cnnclunent sen ices to 
PEC and PEF 

MI Tollison I S  ;i formei cniplo! cc of PEC and thus rcccn es a niodest pension from us 



,411 of the described transactions \ \  i i c  ordinan course coiiiincrci;iI tri~nsnct~ons conducted at ann s lengtli 
and in  coiiiplrancc I\ i t h  the W S E  s stanr!::rds for dircctoi iiirlependcncc I n  addition the Go\ eriiancc Coinnuttee 
considers the r ~ l i ~ t ~ o ~ ~ s l u p s  our diiectors Iiin c 11 1111 ta\-e\ciiipt or+inicitioiis tli;tt reccil e contnbutioiis fiom the 
Cc~nipan~ The Go\ enniicc Coinmittcc ccnsidried wcli of tiiesc ii,iiis;ictioiis and relationships ,~nd detenniiicd 
that none of them [\\as niaten:il or affcctcd ilic independence of the directors in\ ohcd tinder eitiicr the general 
~ndepeiidcncc standaids contained in the >Y SE s I i c t i i y  st;indards or 0111 categorical ~ndcpcndcncc standards 

BOARD, BOARD COR'IPvIITTEE ANI) ANYI'AL MEETING ATTENDAYCE 

Thc Board of Directors IS cuirentl! comprised of fourteen ( 14) inembers The Board of Directors met 10 
times in 2010 AI e n g c  attcndaiicc of the direclors :it the meetings of the Board and its coininittees hcld duniig 2010 
\\as 96 percent. and no director iIttci1ded less than 87 percent of all Board and hisflier respecti\ e cornnittee meetings 
held i n  2010 

Our Coinpan! eypects all directors to ;ittend its annual incctiiigs of shareholdcrs Such attendance is 
inonitored b! tlie Goxcrnance Coinnuttee All directors \I 110 ucrc  sen iiig as directors as or Ma\ 12 2010. the date 
of the 20  IO Annual Meeting of Sltarcholders attended that iiicctiiig 

BOARD COMMITTEES 

The Board of Directors appoints from 11s iiiembcrs an E\ccuti\ c Coniiiuttee an Audit and Corporate 
Perforinance Coininittee a Gox emaiice Committce a Fiixiiicc Coiiiniittcc ;i Nuclear Project 01 ersight 
Coiiiinittce. an Operations and Nuclcar 01 ersight Cominittcc and an Orgaiuratioii and Coinpensation 
Coniiiuttce Tlie charters of all coiniriittecs of the Board arc posted oil our Iriternet nebsite and can be accessed at 
1 1  1 1  11 p~-ogi't)ss-t)mpi m i i t  / i 7 1 ~ 5 r o i -  The current iiicinbeisliip and fuiictions of the standing Board coinnuttees are 
discussed bclov 

Eaecutiw Committee 

The E\ecuti\ c Conunittee is presenth coiiiposed of one director I\ 110 is an officer and f i x  e noninanageiiient 
directors Mcssrs WiIIIam D Johnson-Chair Hams E DeL o;lcli Jr Robefl W Jones and Jolui H Mullm. 111 
Ms E Marie McKce and Ms Thcrcsa M Stone Tlic autliont\ and rcsponsibilities of the E\ccuti\ e Coniiiuttee 
arc describcd in  our B\ -Lms Generalh the E\ecuti\e Coininittee I\ i l l  re\ icu routme iiiatters that arise beht eeii 
incetings of the full Board and require action b\ the Board The E\ecuu\ c Coinnuttee did not inect in 2010 

Thc Audit and Corporate Perforinniice Conun~ttce (the Audit Coininillec -) is presentl! coiiiposed of 
thc follon ing si\ i~onmanagcineiit directors b l s  Theresa bl Stone-Chair nnd Mcssrs Jams E Bostic. Jr W 
Stel en Jones Charles W Pn or J r  C;iilos A Saladngas and Allred C Tollison J r  All inembers o f  the coininitlee 
arc independent ;IS that term is dcfiiied undei the enhanced independence standaids lor audit coniiniltec inembers 
coiita~ncd i n  the Sccunties E\change Act of 19.3 iInd the relalcd i711cs as ii~nciidcd iis incorporated into the 
listing standards of  the NYSE Mr Saladngas ;ind Ms Stone ha\ e been designated b\ the Board as the Audit 
Conunittce Financial E\pcrts :IS that tcmi IS defined in  tlie SEC s nilcs Tlie uorh of the Audit Committee 
includes 01 ersiglit responsibilities rcl:itiiig to the integnt\ of our f ~ n n n c i n l  st~~tciiiciits compliance I\ 1111 legal and 
regillaton irquireiiients the quiilifications and ~iiclcpendciicc of ow independent rcgistered public accounting 
finn perforniance of the internal audit function and of the iridepciidcnt rcystcred public accounting firin and the 
Corporate Ethics Piogiaiii The iole of the Audit Coinmittec is f u ~ l l ~ r  discussed uiidcr Report of the Audit and 
Corporate Perfonnance Committee belo\\ The Audit Coininittee held SCI cii meetings i n  70 10 



Corporate Go\ ernance Committee 

Tlie Go1 cniancc Co~iimittee is prcsentl~ cornposcd of tlic follou irig fi i  e noiini;iiia~eiiiciii directors 
Mes r s  John H M u l l i n  III-Clmr/Lead Director Harr-15 E DeLoacli Ir ,iiid Robert Lit l!~iies Ms E kkiric 
McKcc and %Is Theresa M Stone All mcmbers of tlic Go\ eriiancc Coiiiiiiittcc ale  l i i d ~ p ~ i i d ~ ~ i t  ;is t l n t  term 
is defined undcr the general iiidcpeiidcncc standards contniiied in tlie NJ' SE listing sta~iciards Tlic Go\ ct-nmcc 
Conuiuttce is iesponsiblc for iiiaking recoiiiiiiciirlatioris to thc Boilid II 1111 icspect to thc  go^ em,incc of thc Coiiipan~ 
and tlie Board Its ~sponsibilities include recon?mending aiiiendinents to our Cliartcr ;ind E\ -La\ \  s. iii;lk!iig 
rccominendations Egarding tlie stnicture charter practices and policics of tlie Boaid ensuring that processes are i n  

place for ; i ~ ~ a l  Chief E\ecuti\ e Officer perfomiancc appraisal 311d IC\  icri of succcssioii planning and inanagciiient 
dc\ elopiiicnt rccom~iiending a process for the annual asscssiiieiit of Board perfomiancc reconiiiiriidiiig cntena for 
Board meiiibersl!ip. and rei ien ing the qualfications of and recommending 13 tlie Board noiiiinees for election The 
Go\ erniince Coinnuttee is responsible for conducting in \  estigations into or  studies of iiiatters I\ itliin the scope of its 
iesponsibrlities and for rctairung outside ad\ isors to Identie director candidates Thc Gor eriiancc Conuniltee u 111 

consider q u a l ~ l ~ e d  candidates for director iioniinated b! shareholders at a n  mnual inceting of shareholders pro\ ided. 
Iio~ie\ er that ntten notice of am shareholder nominations must be reccir ed b\ tlic Corporate Secretan of the 
Coinpan! no later than the close of business on the 120"' calendar da\ before tlie date our Pro\? Statement as 
rcleascd to shareholders in connection I\ i t h  the prel ious J ear's annual iiiecting See Future SllareIiolder Proposals" 
belov for more ~irfoniiation regarding sllarelioldcr noniiiiatioii~ of directors The Go\ einaiice Corn~iiittce held 10 
meetings in 2010 

Finance Committee 

Tlie Finance Conunittee is presently composed of tlie follou ing si\: norunanagement directors Messrs 
Robert W Jones-Chair. John D Baker 11. James B H!,ler. .Jr. John H Mullin. III. and Carlos A Saladrigas. and 
Ms Theresa M Stone. Tlie Finance Conunittee revieu s and oversecs our financial policies and planning. financial 
position. strategic planning and investments. pension funds and financing plans The Finance Conunittee also 
monitors our risk management actijities and financial position and recoiiiiiiends changes to our di\ iderid polic! and 
proposed budget. The Finance Corruiiittee held four meetings in 20 IO 

Nriclear Project Oversight Committee ( ~ d  Izoc) 

Tlie Nuclear Project 01 ersight Comniittec IS presentl! composed of the follou ing SI\ noiinianageiiient 
directors Messrs Charles W Pn or Jr  -Chair Alfred C Tollison Jr  -Mce Chair Jaines E Bostic Jr 
Harm E DcLoack 7 1  . and W Stei  en Jones aiid Ms E Mane McKcc The ntl hoc Nuclear Project 01 ersiglit 
Comnuttce sen es as the priman point of contact for Board 01 ersighl of tlie conslruction of iieu nuclear projects 
and ad\ ises the Board of constriiction status. ~ncludiiig sclicdule cost and lcgal Icgislati\ e and regulaton actn ities 
Tlie Nuclear Project 01 ersight Coinnuttee did not meet i n  2010 

Ollerdions and Nuclear Oversight Committee 

The Operations and Nuclear 01 ersiglit Corniiiittce is present11 composed of the follov i n t  " SCI en 
iioiiiiiaiia_geiiieiit diiectors Mcssrs Harris F Del o;ich J r 4 l i a i r  laiiies F Rostic Jr W SteI cn Tones Melquiadcs 
R Mel- Martine/. Charles W P n o r  Jr and Alfred C Tollison lr niid %Is E Marie McKce The O p c ~ m o n s  aiid 
Nuclear 01 cniglit Conuiuttee rei leu s our load forecasts and plans for generation transmission and distnbution. 
fuel procuirmcnt rind transportation. customer sen ice ciiers\ trading ;ind tcriii inarhcting. and other Compan\ 
iipeiatioiis The Operations aiid Nticlcor 01 ersiglit Coinniiitec rei iev s and :isscsscs our policies proccdures :ind 
prxtices reiatir e to the prorcction of the en\ imniiicnt und tlic licaltli ;iiirl silfct\ of our emplo! ecs customers 
contractors and the public The Operations a i d  Vuclear 01 ersiglit Coiiiiiiittcc ad! ises tlie Board xid iii&cs 
rcco~iuiieiidations for the Board s consideration reg;iidiiis opcr~ional  en\ iroiiiiiciii;il ;ind safeh -rclatcd issucs Tlic 
Operations and Nuclear 01 ersiglit Comiiuttec hcld si\ incetings i n  2 0  i o  



The Orgaiwatioii and C@inpens;ition Committee itfie Coinpcnsation Committee ) is piesenti! composed 
of the follon iiig ~ e \  en iioiiiiianageiiieiil d i rc~tors  Ms E Marie McKcc-CIiair aiid MCSS~C. Jolin D Baker 11 
Marns E DeL oach J r  James B H\ ler Jr Robert LV Jones Melquiadcs R Me1 Martine/. and Jolin f4 M U I I I I L  
111 All inembers of tlie Compens;~tioii Coiiiinitlec ;ire i~idcpcndent as that tenii is dcfincd under the general 
~ndcpendeiice st;indards contained i n  tlie NYSE listing standards The Compensation Committee 1 crifics that 
personnel policies and procedures are i n  keeping ti it11 a l l  go\ emmental rules aiid regulations niid ;ire designed to 
attract and retain competent. lalented eiiiplo! ees and de\ clop the poteiitial of these eiiiplo! ecs The Coiiipcnsatioii 
Coiiiiwttec 
perfoniiance of the Chief E\ecutii e Officer and 01 ersees plaiis for ~iianagcmeiit succc'ss~on 

ieu s a l l  e\ccutii e de\ clopiiient plans makes e\ecutn e compensation decisions e\ aluatcs the 

Tlie Compensation Coiiiiiuttee ina! lure outside consultants and the Coiiipeiisation Coininittee has 
no lirnitallons on its abilih to selcct and retain consultants as it dceiiis necessap or appropnate Annuall! the 
Coiiipensation Comiiuttec e\ aluntes tlie performance of its coinpensation consultarit to assess its eKecti\ cness in 
assisbng the Coiiiiiuttee T\ 1th implementing tlie Coinpan! 's coiiipe~~sation program and pnncipfes For 20 IO. tlie 
Co~npciisation Coiiiiiiittce retxiied Mendian Coinpcnsation Partners. LLC ("Meridiaii ) as its e\;ecuti\ e compensation 
and benefits consultant to assist the Coiiipensahon Coiiuiiitlee in meeting its coinpcnsatton objecli! es for our 
Coinpam Under thc tenns of its engageiiient. i n  20 10 Mcndian reported dlrectl! to the Coinpensation Corrunittce 

Tlie Compensation Coiimiittee relies on its coinpensation consultant to ad! ise 11 on 1 anous matters relating 
to our e\ecuti\ e conipensatioii and benefits progniii These sen  ices include 

* Ad\ ising tlie Compensation Coininittee on general trends in executive coinpensation and benefits. 

0 Summariring de! elopriiciits relating to disclosure risk assessincnt process and ollier tecliiiical areas. 

Perforiung benclunarkiiig and coiiipebti1 e assess~iie~its. 

- Assisting in designing incenti! e plans. 

Perfoniiing financial anah sis related to plan design and assisting the Compensation Coniiiiittcc in 
making pa\ decisions in light of results and 

* Reconunending appropriate performance iiietrics and financial targets 

Tlie Compensation Coiimiittee has adopted a polic! for Pre-Appro1 al of Compensation Consultant Sen  ices 
(the '^Polic~ ') Pursuant to the Polic~ the coinpensation consultant ma! not pro! ide an! s en  ices or products to the 
Coiiipanl 11 itliout the e\press prior appro! al of the Compensabon Coiiiniittee The coinpensation consultant did not 
pro! ide an\ sen ices or products to the Coinpain other than those that are pi01 ided to the Committee and that are 
related to the Coiiipaii\ s c\ecuti\ e compensauon aiid benefits progrili11 

The Compensation Committee s chair or the choiniian of our Board of Directors iii;n call meetings 
other t l m  prc\ iousl\ scheduled meetings ;is needed The Compensation Committee ma\ foiiii ~iibcoiiiiiiittees 
for an! purposc tliat the Conipensat~oii Cnniiniltee deenis appropriate and mal delegate to such subcoiiuniiiccs 
such pouer and aulliorit\ as the Compensation Coilunittee deenis appropnate Appropnate e\ccuti\ e officers of 
the Cornpan! ensure that tlie Coinpeiisat~oii Conunittee rccci\ es adiiiiiiistra~n e support m d  xsistaiice and make 
reco~iiiiieiid;itioiis to tlic Coiiiiiiitter to ensim that compensation plans are aligilcd n it11 oui business strateg\ 
;ind compensation plulosopli~ Jolin R Mc Arthur. our E \ecuti\ e Vice President Geneial Counsel and Corporate 
Secrctan sen  es ;is managemenl s liaison to the Coinpensation Comniittce iVilli;1ii1 D Joluison our Chief 
E\ecuti\ e OKicer is responsible lor conducting :inriual pcrfoniiance e\ aluatinns of the other e\ecutii e officers and 
niahing rccoiiuiicnda~om to the Coiiipcia,ition Committee regarding those c\ccuti\ cs compensation 

Tlie Coiiipensation Coiiiniittee lield eight ineetiiigs in 2 0  I O  



Coni pensation Committee Interlocks and Insider Pai-tirip a t '  ion 

None of the directors \I 110 sen  cd ;is members of the Compensation Committee cluring L O 1 0  n a s  our 
ciiiplo\ cc o r  fomier ciiiplo! ec and noiie of them lied an! rclatioiislup ~ q u i n i i g  disilosure undcr Item 404 of 
Reg~ilatioii S-1; Duniig 20 I O  none of our e\ecuti\e officers sen ed on tlic coiiipcnsatioii coininittee (or cqun alent). 
or (lie board of dircctors of another entit? !\ hose e\cciiti\ e officcr(s) sen ed on our Compensation Coniiiuttee or 
B o x d  ol  iiirectois 

DIRECTOR NOMINATING PROCESS AND COMMUNICATIONS 
WITH BOARD OF DIRECTORS 

Go! crnance Committee 

The Go\ ernance Coinnuttee perfonns the functions of a nonunating coiiuiiittce The Go\ ernance 
Committee s Clxirtei descnbcs its responsibilities. including reconunending cntena for meinberslup on the Board. 
I C \  ~ci?  ing qualifications of candidates and recoinniendiiig to tlie Board nonuiiees for election to the Board As noted 
;;bo\ c i fie Go\ crnance Guidelines contain ~nfoniiation concerning the Conunittee's responsibilities '11 it11 respect 
to I C \  ie1.1 ing I\ ith the Board 011 an annual basis tlie qualification standards for Board ineiiiberslup and ident~h  ing 
scieening and reconiineiiding potential directors to the Board All inembers of the Go! eriiance Comiiuttee are 
independent as defined under tlie general independence standards of the NYSE's listing standards Additionall!, . the 
C h  crnaiice Guidelines require that all nienibers of the Goiwnance Conunittee be independent 

Dik-octor Candidate Recommendations and Nominations b?- Shareholders 

Shareholders should submit an! director candidate recommendations in \I nting in accordance \\ ith 
tlie method described under 'Coiiiiiiunicalions \\ it11 the Board of Directors" belov An\ director candidate 
rccoiiimcnclation that is submitted b! one of our shareholders to tlie Go! emancc Coinnuttee n ill be acknomledged. 
in 11 ntiiig bi the Corponte Secretan The recomniendation n ill be proinptl! font ardcd to the Chair of the 
Go, cnxiiicc Coinnuttee 11 110 1) ill  placc considention of the recoiiiiiiendation on the agenda for the Go! ernance 
Coinnuttee 5 regular December ineeting The Go! ernaiice Coinnuttee 11 ill discuss candidates recoiiiniended b\ 
slzircholdcrs at  its December inceting aiid present infoniiat~on regard~iig such candidates along n it11 the Go\ ernance 
Conuiuttee s recomniendation regarding each candidate. to tlic full Board for consideration Tlie full Board 11 111 

deteriiiine I\ licther it \\ ill  noiiunate a particular candidate Tor election to tlie Board 

Additionall\ in accordance 11 i th Section 11 of our B! -La\\ s an!, shaIcholder of record entitled to \ ote for 
tlie election of directors at the applicable nieehng of shareholders nia) noininate persons for elecbon to the Board of 
Directors i f  that sliareliolder complies it11 the notice procediire set forth in the BI -La\\ s i1iid suiiunan7ed in "Future 
Shareholder Proposals" bclon 

Go\ ernance Committee Process for Itlentif?ing and E\ aluating Diirctor Candidates 

Tlic Go\ ernancc Committcc e! aluates all director cnndidatcs including tliosc noirunated or rccoinmended 
b\ shareholders i n  accordance 
Guidelines Tlie Coiiiiiuttee e\ nluates each candidate s qudifications aiid assesses them against the pcrccn ed needs 
of the Board Qualification standards for all Board members include integnt\ sound judgment. Independence 
;is dcfrned under tlie ~eiierril indcpendcncc standards cont;iincd in tlic W S E  listing standards and the categoncal 
stnndards adopted b! the Board financinl minien strategic tliinlmg ahilitl to norh  effect11 el! as a team ineiiiber 
deiiioiistr,itcc! 1e:idcrsliip aiid c\cellence i n  ;i chosen field of endeal or npcnciicc in ;i field of business professional 
01 othcr ,icti\ ities t1i;it bear a relationship to our iiiission and operations appreciation of the business and social 
cin iroiiiiieiit i n  11 hicli 11 e oper;ite xi iiiiderstanding of oiir iesponsibilities to sl iareholdc~ eiiiplo!, ees customers 
;ind tlie coiiiiiiunities n e  sen c niid sen ice on other boaids of d i ~ c t o r s  that nould not detract from sen ice on 
our Board 

it11 tlie Board s qualgication standards 11 lilcli arc described i n  the Go\ ernancc 



Althougli the Coinpain does not ha\ e a n  official polic! rcgnrding the consideration of dn ersitx in 
~ctent~f\ ing director noniinecs di\ ersitx is ainong tlie factors tha t  are considercd i n  sclccting Board noininees The 
Cornpain -, alues dii ersitx niiiong its Board incmbers and sccks to create a Board ihat reflects the dcmographics 
of the areas n e  sen  e and includes a complcmentan m i \  of indii iduals \I it11 d i ~  ersc bacl\grounds. 1 iev poiiits 
professional e\penences education and shills that reflect the broad set of challenges the Board confronts 

Conimoniciltions ni th  the Board of Directors 

The Board 1ix appro1 ed a process for sharcholders and other inteiestcd parties lo send coinniunications 
to the Board That process pi01 ides tllat shareholders aiid other iiitcrested parties can send coiiununi~ations to the 
Board and. if applicable to the Go\ eniancc Comnuttec or to specified indn idual directors. including the Lead 
L3ircctor in \I riling c/o Joliii 
Progress Energ .  Inc . P 0 B 

McArtliur E \eculir e Vice President General Counsel aiid Corporate Secretan I 
I55 1 Raleigh. North Carolina 27602-1 551 

We screen inail addressed to the Board the Gor emancc Coinnutlee or am specified indir idual director for 
securit? purposes and to ensure that the mail relates to discrete business iiiat~ers rclcr ant to tlie Coinpan! Mail that 
satislies tlicse screening cntcria is foni arded to the appropriate director 

BOARD L’EADERSHIP STRUCTURE AND ROLE IN RISK OVERSIGHT 

Board Leadership Stnicture 

Our Go1 cmance Guidelines allon Llie Board to select a Chairinan based on the needs of the Company at 
the time 1 he Board ma\ appoint tlie Cluef E~ecutn  e Officer or it ma! choose another director for the Chairman 
position Thus the Board has the authorit\ to separate tlie Chainiian and Chef  E\ecutn e Officer positions iP i t  

chooses to do so. but i t  is not required to do so 

Currentlr the Board belie1 es that the Companr ‘s interests are best sen cd bv liar ing the Chief E\ecutir e 
Officer also sen e as Cllainiian because it allon s the Board to most effect11 el\ and direct11 Ier erage the Cluef 
E ~ e c u t n  e Officer’s da\ -to&\ farnilimh \\ it11 the Coinpain ‘s operations Tlus is particdarl! beneficial for the 
Board at this time gnen tlie rapidh er oh ing nature of the energr industn and tlie coiiiple\~t? of tlie projects being 
considered b\ the ConipanL including the constntction of nen nuclear facilities 

Our Go\ ernance Guidelines pro1 idc that if the Cluef EWCU~II  e Officer currentl! holds the positioii of 
Chainiiaii tlicn the full Board shall appoint an independent diiector to sen e as CIlair of the Got ernancc Comiiuttee 
and Lead Director of thc Board Tlie clearlr delineated and comprchensi\ c duties of the Lead Director include 
presiding or er all ineetings of tlie Board at 11 luch the Chamnan is not present including c\ecuti\ e sessions 
and other iiicctings of the iioii-iiianagciiiciit and independent directors and sen ing as liaison aiid facilitating 
coniiii~nic~itioii beti\ een the iiidcpcndent directors aiid tlie Chairman The Lead Director also pro\ ides input to the 
Charnnan and CEO it11 respect to inforiiiation sent to tlie Board and the agendas aiid schedules Tor Bo‘ird and 
coiiiniittee ineetings h i \  independent director Including tlic L cad Director lias the authont? to call meetings of the 
independent directors If requested b\ malor sltarelioldcrs the Lead Dircctor is a i  ailable for consultation and direct 
coiiiiiiiiiiication In addition tlie Lead Director sen es as a mentor and ;id\ isor to the Cliairiiian m d  Chief E\CCUI~\ e 
Officer and assures that the Chairinan and Cluef E\ccuti\ e OFficer understands the Board’s 1 iev s on critical 
matters Pursuant to the Go\ ernance Guidelines MI Mulliii an iiidepcndent director aiid Chair of the Go\ criiance 
Comniittcc lias sen ed as Lead D i ~ c t o r  of the Board since 200-l 

I n  o w  1 rev orir crrrrent leaderslup stnicture has fostered sound corporate go1 crn;incc pr;ict~ccs and stroii,o 
iiidcpendcnt Board Icaderslup that ha\ c benefitted the Coinpan! nnd its sIi.ircholders 
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S r r  >? " - - , , .+t:'., :P=:::. Proxy Statement 

\Vc 1i:n e cstablislicd a frame\\ orh that supports the risk maiiagciiieiit :icti\ ities t i ta t  occur across Progress 
Energ\ Tlic ~ ~ ~ I I I I L V  orb, csrCtblislies 17ioccssc~ for idciitir~ ing ineasuririg iiiaiiagiiig and iiioriitoniig nsh ;1cros5 tlie 
Coiiipaii\ and its subsidi;ines \\'e also maintain a n  oiigoiiig o\ ersight structure that dctnils risk t\ pes and the intemal 
org;iiiirntions ;tiid Board Comiiiittecs tl int  ha\ e o\ ersiglit and go\ cniaiice responsibilit\ for each nsh t! pc Our Chief 
E\ccuti\ e Officer :~nd Senior Vilaiiageiiient 11211 e rcspoiisibilit~ for assessing aiid managing the coin pan^ 
to risk I i i  this rcgaid \ I C  1121 e cstablishcd ;i Rish Management Coininittee coiiipnsed of \mot i s  senior c\ccuti\ es 
tliat pro1 ides guidancc m c l  directioii in the identification aiid iii;in:igciiiciit of financial risks The Board is not 
1111 ohed i n  thc Coiiip,rn\ s da\ -to-da\ risk management actn ities hone\ er the Board and its \anoris Coiiiiiiittees 
arc 1111 oh erl 111 diffciciit : q e c t s  of 01 ersceiiig those actn ities 

c\posure 

The risks ;issociated 11 i t h  our strategic plan are discussed annuall! 11 it11 tlie Board of Directors Because 
01 erseeing nsk is an  ongoing process and inherent i n  tlie Coiiipanx 's strategic decisions tlie Board ;itso discnsses 
iisk througliorit tlie ! ear a t  othei meetings 111 ielation to specific proposed actions 

The Audit and Corporate Perfoniiancc Coiiumttee is responsible for eiisuring that appropnate risk 
iiianagemeiit gitidelincs and controls are in place and re\ ieii s tlic OT crsight structure for managing risk The Audit 
and Corporate Performance Coiiiinittee re\ iev s and disciisses n it11 inaiiageinent the Coiiipanl s guidcliiies and 
policies go\ eniing nsk assessment and iisk iiianagemeiit The Audit and Corporate Performance Conmiltee is also 
responsible for o i  ersight of the risks associated ~i i th  financial reporting and the Coinpan\ 's compliance 1111 legal 
and rcgulaton rcqui i eiiieiits 

The Finance Coinmiltee IS responsible for tlie 01 ersight of the Risk Management Coininittee Polic\ and 

i thn  tlie established 
Guidelines It o\ ersees the financial risks associated \i it11 guarantees. nsk capital corporate financing actii itlcs and 
debt stnicturc The Finance Committee ensures that dollar ainounts aiid liiiiits are inanaged 
franenork The Finance Coiiiiiiittee repoits to the full Board at least once a quarter 

The Opentions and Nuclear 01 ersight Coinnuttee is charged itli o\ ersight of nsks related to operations 
major capital projects and en\ iroiiinental health and safet\ issues 

The Orgaiu/ation and Compensation Committee IS respoiisible for the o i  ersight of nsks that can result 
from personnel issues and inisalignmeiit betv cen coinpensation and perfonnance plans and the interests of the 
Cornpan! s sliarcliolders 

Our nsk inanageineiit structure is designed to eiiable the Board to stax informed about aiid understand 
the I t a  nsks facing the Coinpan\ h o ~ ~  those nshs relate to the Coinpan! 's business and strategi and the steps the 
Coinpan\ is taking to iiiaiiage those nshs 



COMPENSATION DISCUSSION AND ANALYSIS 

We are a n  integrated electnc ut i l i t \  priniaril! engaged in the regulated i i t i I i t \  biic.iness C h i  C\CCLIII \  e 
coiiipensatton philosoph! IS designed to pro\ ide compctiti\ e coinpensation cons~stent \I 1111 lm prmciplcs that  11 e 
belie\ e are cntical to our long-lcrm success 

We Lire comnutted to pro\ idiiig an e\ecutn e compensation pmgram that suppons the fnllo\\ iiig goals 
and plulosophies 

Aligiung our maagenient team's interests n it11 shareholders' eymtations nf earnings per share 
grov th niid a conipebti\ e dn idend icld 

Effectn el? compensating our managenient team for actual perfonnance o\ er the short arid long tenii 

Rev ardlng openttng perfonnance results tlmt are sustainable and consistent I\ it11 reliable and eff~c~ent  
elcctnc sen ice 

Attracting and retaining an e\penenced and effectil e management team. 

0 Mob\ ating and rev arding our ni;iiiagement team to produce grou th  and pcrfoniiance for our 
shareholders that are sustainable and consistent it11 prudent nsk-talmg and based on sound corporate 
go\ eniancc practices. and 

Pro\ iding market competitii e le\ CIS of targel (i  e . opportunit\) coinpensation 

Highliglits ol  the 2010 e\;ecuti\.e compensation program are 

0 As the chart belon indicates the Cornpan) deli\ ered total shareholder return for 20 10 and annualved 
total shareholder return for the tllrce-\ ears ending December i 1 2010 that ere betmeen the median 
of the total s1i;ueholder retunis of the Compan! 's Benclunarlung and PSSP Peer Group as defiiicd on 
pages 27 and 3 -1. respectn el\ 

Relati1 e Totid Shilreholder Return: 
Progress Energ? 1 s. Median of Benclimai-king and PSSP Peer G I - O U ~ S  

12.6Yo 

Benchmarking Peer Group 

4.1 '%, 

l-k'ear ending 12/31/10 3-\'e'ears ending 1 2/3 I / 10 
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F r q r i 5 , s  Er~r:,-v Proxy Statement 

Our chief C\CCLI~I I  c officer s (CEO) total conipensat~on as shou 11 i n  ihc Summan Compensation 
Table 011 pagc -1.7 of this Proxi St;itciiient IS Iargel! flat since ZOOS (LO 6'%) (the first full \ear lie 11 3s 
i n  the position) and dccrensed i 5% from the amount of total coiiipcnsation lie ~ c c n  ed i n  ZOO9 

Met our coniiiiitincni to oiir customers to pro\ ide s f e  reliablc ;ind conipetiti\ el\ priced electric sen ice 

The Coinpan\ reponed ongoing earnings for 7010 of $SS9 million. or 83 Oh per s l im compared to 
SS-1.6 million. or $7 0; per s1i;irc 111 2009 

Our named c\ccuti\ e officers (NEOs) target ( I  e opportunit> ) total coiiipcnsation IC\ cls it  ere 
appro\iiiiatel.i 25% bclon tlie 50''' percentile of our benclunaikrng peer group ;is dcfincd belon i n  the 
Conipet~ti\ e Benchmarlung section on page 27 

We cont~nue to pro\ idc onh niiniinal c\ecutn e perquisites (onl? those prc\ alent in the inarkctplace 
and that are conduci\ e to proniotiiig our desired business outcoincs) No tax gross-ups 11 ere iiiadc on 
ai11 perquisites 

All of our NEOs currcnth iiieet or exceed tlie Compan! 's niarket coiiipetiti\ e execut~\ e stock 
ou nerslup g~iidclincs (as slio~t 11 belou in the table on page 2s) 

Pa\ ments under the Managerncnt Incenti\ e Coinpensation Plan ('.MICP ") and the Pcrloniiance Share 
Sub-Plan ("PSSP') arc based on the acluer ement of multiple pcrforninnce factors that \\e belie\ e dn\ e 
shareholder \ aliie 

We conhnue to strongl! belie\ c 111 n pa\ -for-perfoniiance cultwe The charts belon Illustrate the 
percentage or perfonnancc-based coinpensat ion for our CEO and our NEOs 

CEO Mix of Target Compensation 

corn pen sation that 
is at risk = 80%) 



N E 0  (Excluding CEO) Mi\ of'T;ir~c: Compens;ition 

Percent of target 
cornpensiltion that 
is iIt ~ * i ~ k  I= 68% 

Annuill 
Incentive 

18% 

The Organiratlon and Compensation Comiiuttee of the Cornpan\ s Board of Directors (111 1111s 
Coinpcnsaboii Discuss~oii and Anal! SIS section the "Coniiiiittee ) made a nunibcr of Its decisions In 
considerat~on of tlie challenging econoiiiic en\ irorunent such as 

no increases to the CEO s and other NEOS' base salanes other than one marlct-based 
adjusbnent. and 

- a 20% reduction in the annual grant of restricted stock units (RSUs) 

The Cornpain n 111 adopt a compensation recoupment polic\ c hat 11 111 at a niiiuni~ini coiiipl! 11 it11 the 
final rules issued under the Dodd-Frank Wall Street Refonii and Consumer Protection Act (the Dodd- 
Frank Act' ) Pursuant to the Dodd-Frank Act. In the e\ en1 the Compam 1s required to prepare an 
accounbng restatcment due to iiiatenal non-compliance 11 it11 fiiianc~al reporting rcquncments under the 
1J S sccunties lav s. the Conipam 11 ould be required to reco\ er compensation regardless of n hether 
tlie e\ecutn e officers cox ered b\ the recoupment polic! engaged in misconduct or otheni ise caused or 
contributed to the requirement for restatement 

Our CEO has agreed that if lie 1s in\ oluntarih tenninated 11 Ithout cause. or resigns lot "good reason 
on or pnor to the second annn ersan of the completion of  tlic proposed merger 11 1111 Duke Energ? 
Corporation he 11 111 not recen e a ta\ gross-up for an\ of lus e\clse l a \  obligation (as disclosed belou 
on page 5s) 

Fol 2 0  IO the Compani s NEOs n ere 

W~ll iam D Johnson. Chaimian President and Chief E \CCU~I \  e Officer 

Mark F Mulheni Scnior Vice Pres~dent and Chief l-inanc~al Officcr 

Jeffrx! J I.\ ash. E\eruti\ e Vicc President - Energ Supph (fomierh E\ecutii e Vice President - 
Corporate Dei elopmcnt) 
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1. COMPENSATION OVERVIEW 

ASSESSMENT OF RISK 

Our Coinpain is IugIiI! rcgulatcd at both {lie federal and state le\ CIS.. thcreforc significant SI\ ings in 

earnings perfomiance or groii t h  01 cr tiine arc less influcnccd b~ ai11 particular indii idual or ginups of indii iduals 
We belie\ c our coiiipcnsation program for c\ecutir c officers docs not incentn v e  e\ccssi\ e rish tahiiig for thc 
follon in, (1 rcasoiis 

Ow coinpensabon prograin is e\ aluated annuall! b\ the Committec. I\ i th  the assistance of its 
coinpensation consultant for its effectii encss and consistent! I\ it11 the Coinpan\ 's goals 

Our incenti\ e coinpensabon pracbces do not rev ard the e\ecuti\ e officers for meeting or exceeding 
\ oluiiie or re\ enue txgels 

0 Our conipensabon program appropriatel! balances short- and long-term incentir es n i t h  appro~iinateh 
6.3% of total target coinpensation for the CEO and appm\iiiiatcl! 50% of total target conipensabon for 
the other NEOs pro\ ided in equit\. and focused on long-tenn perfonnance 

The PSSP re\\ ards sigruficant and sustainable perforinance o\ cr the longer tenii b\ focusing on three- 
! ear eamngs per share gron th and rclatn e total shareholder return trigets 

The MICP focuses on ongoing earnings per share and legal entit\ net iiicoiiie because n e  believe tllat 
these are the best incasurcs to assess the change in the intrinsic I aluc of tlic Coiiipain or er time and 
therefore to dcternune hov successful the Coinpan\ is in its fundamental business 

4 

* The e\ecuti\ e officers recen e rcstncted stock imts that generalh ha\ e a tluee-\. ear 1 csting penod so 
that their upside potential and don nside nsk are aligned I\ ith that of our sliareltolders and promote 
long-tenn performance o\ er the x esting period 

The e\ecuti\ e officers an subject to stock OM nerslup guidelines independent11 set b.i the Committee to 
align 11 ith our shareholders' interests o i  er the long tenn 

The Corruiiittec has discretion to adjust all  incentn e ai! ards based on factors it deems appropnate 
including the Coinpam s and the inch\  dual e\ecutn\ e's perforinance and Iiov results are ache\ ed 

We ha\ e detennined that the coinpensabon program for e\ccuti\ e officers 110 are in seruor irianageiiient 
positions does not encourage c\ccssi\ e risk taking for all  the reasons stated abo\ e 

PROGR4M ADMlNISTRATION 

Our e\ccutir e compensation program IS administered b\ the Conuiuttee ii hich is composed of ser en 
inclcpciideiit dircctors (as defincd under the NYSE Corporate Go\ cniance Rules) Meinbers of the Coiiunittee do not 
rcccii c compensation under nnr coiiipensat~on program i n  ii luch oiir e\crutn e officeis participate For a discussion 
of director coinpensation see the 'Dircctor Coinpensntion section on page 7 I of t h i s  Pro\? Statcment 

The Committee s charter autlionres thc Coiniiiittce to lure outside consliltant5 The Coinni~ttcc e\ aluates 
the pel-foriiiancc of its coinpensation consultant annuall\ to itssess the consultant s cflecti~ ciiess in assisting the 
Committce n it11 iinplcinenting the Coinpan! s compcnsatioii prognin and priiicip1cs Tlie Coininittee rctaiiied 
Meridian Compensation Partners L L  C ( Mendian ) ;IS its indepcndeiit e\ecuti\ e compciis;~tion consultant to 
assist thc Coiiuiuttcc in mecting the Compr~n! s C O I I I ~ C I ~ S ; ~ ~ I O I I  oblectn es The Coi11111ittce rcgukirli inects 11 it11 its 
consiiltaiit i n  c\ccutn e scssioii to discuss inattea independent of management Under the terins of its en,, o ' twnent .  , 
i n  2 0  I O  Vendian rcported directh to the Coinnuttee Meiidian solcl! pro\ idcs e\ecuti\ c' coinpcnsation ad\ ison 
sen iccs to tlic Coiiiinittcc and pro\ ides no other sen ices to tlic Coiiimittec or the Comp:iin 



Our e\ccuti\ e officers and other meiiibcrs of  maiiogemeiit penodicalh iiicet 11 it11 tlic coiiipciisation 
coiis~iI~;irit to c~isure the coiisult;int uiiderstands the Coiiipani s business stratcg! Our e\ccuti\ e officers aiid 
other Coinpain eiiiploi ces pi01 ide the consultant 
benefit plnns ,ind Iio\1 \tc adiiiiiiister them on an  as-needed basis I n  addition the e\ecuti\ e officers eiisur;. tlin! the 
Coiiiiiiittcc recen cs administrati\ e suppoil and assistance and make recoiiuiicndations to the Commitlee to ensure 
that coiiipcii~;atioii p1;iiis are aligncd ii it11 our busiiicss stmtcg.i and iiicet tlic piiiiciples descnbcd abo\ e Jolui R 
McArthur oui E\ccuti\ e Vice President scn es as iiianageiiicnt s liaison to tlic Corninittee Williiiiii L) Johnson our 
Chief E \ ~ c ~ i t i \  e Officer is responsible for coiid~ictiiig annual perforniancc c\ aluations of the other c\ecuti\ e officers 
and iii:tl\ing recoiiiiiicndations to the Coininittee regarding those e\ccutn cs coiiipciisation The indcpcndcnt directors 
of thc Board conduct <in annual perforniance e\ aluation of Mr Johnson Tlie Comiii!ttec discusses the results of tlie 
e\ aliiatioii n 1111 Mr  Joluisoii and makes coiiipciisation decisions for luni gi\ iiig consideiation to the e\ aluation results 

i t h  infoniiation iegarding our c\ecuti\ e compeiisation and 

COMPETITIVE POSITIONING PHILOSOPHY 

The Committee belie\ es 11s coinpensation philosophi is aligned n i t h  our e\ecuti\ e coiiipensation objectn e 
of linking pa! to perfoniiance When v e  bencliinark aid sct coinpensation for our e\ecuti\ es against a pecr group 
t i c  focus on "target coinpensation Target coinpensation is the I alue of a pa! opportunit\ as of the beginning of 
the \ ear For short-term inceiitn es tlus ineans tlic I alue of that inceiitn c oppoi-tuiut.i bascd on the target percentage 
of salan if our pcrforiiiance ObjeCti\ es are achie\ ed For c\aiiiple the Cliief E\ecutn c Oficer's target incentn e 
opportuiiit\ is 87% of salan Tliis iiieans if n e reach our targeted financial objectil es for the \ear. a target incentn e 
an ard 11 ould Iikelx be paid Corrcspondingl!. if perfoniiance should fall short or rise ab01 e these goals. then the 
carncd incentn e an ard \\ ould t> picall! be lesser or greater tlian targeted In an! e\ ent target iiiccnti\ e opportuiut~es 
arc iiol a certaint~ but are a function of business results 

For the perfonnancc shares the ultimate \ alue of ail? earned anard is entirel! a functioii of pcrforniance 
against the pre-establisl~ed 3-! ear perfomiance goals as ne11 as tlie 1 alue of the underl! ing stock pnce Also. for tlic 
restncted shares the 1 alue of an\ earned a\\ ard is a function of continued sen ice and Lhe \ aluc of the underh ing 
stock pnce Tlie target I aluc is not a certaint\ but onl! the I alue of the opporturut\ 

What ultiiiiateh nught be eanied froin either short- or long-term inccnti\ es is a funchon of perfoniiance 
and c\tended sen ice With respect to our 1 ariable pa, programs. it is genenll\ not the Conipaii\ s purpose to 
delii er comparable pa\ oulcoines 1 erstis that of other coinpaiiies since outcoines can differ b\ coiiipam based on 
their perfomiance Rather our general compensation objecti~ e is to deli\ er conipanble pal opportunities Realized 
results \I ill then be a significant function of perfonnancc and contmued sen ice This is a coiiiiiion coin ention 
among companies. iionetheless it is an iinportant conte\t lo consider 11 hen re\ icv iiig tlie rcinaindcr of this CD&A 
I\ hcrc regular references to targets and/or grant date \ alues for our compensation prograins appear 

Target total coinpcnsation opportunities are intended to appro\iinate the 50"' percentile of our peer group 
( a s  dcfincd belon ) I\ i t h  fle\ibilit\ to pa\ lugher or loner amounts based on indn idunl coiitnbutioii coiiipclitioi~ 
rctciition succession planning aiid the u~uquencss aiid coiiiple\it\ of a position To ;mess 01 erall coinpensation. the 
Coiiiiiiittec utilires tall! sheets that  pro\ idc a suiruiiaq of the elements of coinpensation for each senior e\ecuti\ e 
The talh slieets indic;itc target nnd actual pa\ canicd Tlici also suiiiiiianzc potenti;il ictirement benefits nl age 65 
currc"iit cquiti lioldings and potcnt~al i alue from sei ermce 

The compensation opporluiiitics i a n  sigiuficantl\ from indn idual to iiidii idual based on the specific 
nature of  the e\ecuti\ e position For e\;implc our CEO IS responsible for the o i  erall perforniancc of tlic Coiiipnin 
and as  such. his position has ;i greater scope of respoiisihilih tliaii our other e\ecutii c positions and is bcnchinaihed 
accordiiigl\ Froin ;I iiiarhet pcrspectir e the position of c h e f  e\ecuti\ e officer reccn es ;i greater coiiipcmation 
opportuniti than other e\ecutn e positioii~ The Coiiinuttee tilerefore sets our CEO s ~oiiip~ii~ii t ioii  opportiiiiir\ at 3 

IC\  el that reflects the n-sponsibilities of his position t i i d  the Coininittee s e\pectations 
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- Benchmarking Peer Group 
Allcglien! Energ!. Inc Duke Energ! Corporation PG&E Corporation 
Aiiiercii Corporation Edison International Pinnacle West Capital Coi-pontion 
American Electric POM er Co . Inc Eiiterp Corporation 
CenterPoin1 Energ). Inc Exelon Corporation SCANA Corporation 
CMS Encrg Corponbon FirstEnerg Corporation Southern Conipan? 
-6oxiiiiion Resources. Inc Ne\tEra Energ!. Inc TECO Energ .  Inc 
DTE Enerm Compan? NISource Inc Xcel Energy. Inc 

PPL Corporation 

COMPETITIVE BENCHMARKING 

On a n  annual basis. the Committee s compeiisation consultant pro\ ides the Committee 11 1111 a 11 nttcii 
:iiial! 51s conipmng base salaries targit aiiiiual inc.eiiti\ cs m l  the gnnl d;ite 1 aluc of long-temi iiicenti~ e5 of 
our e\ecuti\ e officers to compeiisation opportunities pro\ idcd to c\ecutn e officers of our peers For 2010 die 
Coininittee appro1 cd tlie use of a pccr group of 18 integmtcd utilities used in thc pnor! car and added tlrree ne\\ 
companies CenterPoiiit Energx Inc CMS Encr&r;! Corporation ;ind NiSourcc Iiic (the --Beiicliiiiarkiiig Peer 
Group -) These coiiip;iii~cs \\ere added to rurtlier tlic Bencliniarking Peer Group s aligiuiient I\ i t h  the e~ecut i \  e 
niarket in  \I luch the Coinpan\ coiiipctes for talent Furlher the additioii of the ne\\ peer companies positioned the 
Coinpan! 's rei enue inore closel! to the o i  era11 incdian than rhe p m  ious pcer group The Bcncluiiaiking Peer Group 
IS coiiipnsed of utilities that lla\ c trailsiiiission distnbutlon and generation assets and as chosen based prtinanl\ on 
re\ enues Tlie inedian re\ cnue of the Bciichinarking Peer Group is '$10 i billion compared to tlic Coinpan\ s $10 2 
billion Tliese companies ould Ilkel! be companies \\it11 \I Iiicli \\e pninanl! compete for e\ecii 
table belou lists the companies in  the Bcncluiiarking Peer Group 

The electric utilit!- industry has subsectors identified frequenily as coinpetiti\.e mercliant. regulated 
delivery. regulated integrated. and unregulated integnted (t?-pically state-rcgulated deliver?: and unregulated 
generation) Each of lliese subsectors t? picall! diKers in financial perfonnance and inarltet \:aluation cluracteristics 
such as earnings multiples. earnings gron 111 prospects and di\ idend !-ields. Progress Energy generally is identified 
as being in the regulated integrated subsector Tlus m a n s  Progress Energ and its peer companies are priinaril! 
rate-of-return regulated. operate in the full range of tlie \ d u e  chain (generation. transmission and/or deliven;). and 
1)-pically 1m.e requireinents to sen e all customers under state utility regulations The Coinniittee ;~lmuall~ e\duates 
the Bcncluiiarking Peer Group to ensure that i t  reinailis appropriate for compensation comparisons. 

SECTION 162(m) IMPACTS 

Section 162(ni) of the Internal Re\ eiiue Code of 1956 ;is amended Iiiiiits 11 ill1 certain e\ceptions tlic 
aniount a publicl! held coinpan\ ma\ deduct each !ear for coinpensation o\ cr $1 irullion paid or accrued nit11 

respect to its chef e\ecuti\ e officer and ;in\ of tlic other tlucc most liigIil\ coiiipensated officers (e\cluding the clucf 
financial officer) Ccrlmi peiforiuaiice-bascd coiiipnsatioii is hou c\ er specificall\ c\einpt from the deduction 
Innit TO qualif\ as perforiiiance-based compensation must be pald pursuant to a pliiii tliilt IS 

adiniriistcrcd 11) a coininittee of outside directors 

The Coiiiinittec considers the iiiipact of Section 162( in) \\ lien dcsiyiing e\ccuti\ e coiiipeilsation elcinciits 
niid ;iltenipts to nuriiiiii/e nondeductible coinpeiisation Tlie Cornpain rccen ed shareholder appro\ a1 of the Progress 
E n e r g  2009 E\ccuti\ e Iiiccnti\ e Plan (the EIP "1 ;in annual cash incentii e plan for the Coinpan\ 's namcd 
c\ecuti\ e officers :it its 7005) Annual Veetii i~ of Shareholders 1 lie MlCP ;ind LIP \\ere designed to norh to2cthcr 



to enable the Compain to prcscn e the ta \  dedrictibilit~ of I R m l i J \ e  auards under Section l h ? ( m )  of tlie Internal 
Rei enue Code ;is amended 10 the e\tciir practicable Tlic w!c p c ~ l w e  of the EIP IS to prescn e the l a \  deductibiliti 
of incentn e an ards t l i a t  are qu;ilificd per foniiancc-based coiiipensatioii 

Cluef Esecutii e Officer 
Cluef Operating Officer 
Cluef Financial Officer 
Presideiits/E\;eciiti\-e Vice Presidents/Senior Vice Presidents 

STOCK OWNERSHIP GUIDELINES 

5.0 times Base Salan 
4.0 times Base Salan. 
3.0 times Base Salan 
5.0 times Base Salan- 

To align the interests of oiir c\ccutii cs 11 rth the intcrcc;ts of sliareliolders the Committee i i l i l i m  stock 
01) nership giiidelines for a l l  e\ccutn e officeis The guidelines ;ire designed to cns1:rc that oiir ~nanageiiieiit 
niaintains a s~gnificant financial slake i n  the Coiiipani s long-teiiii si~ccess The gu!delincs require each senior 
executn e to 011 ii a mult~ple of Ius or her base salan i n  the form of Compam coiiiiiioii stock I\ ithin fii e ! ears of 
assuining his or her position The required le\ els of o\\ ncrship : i ~  dcsigncd to reflect t!!e le\ el of respoiisibilit\ h i t  

the c\;ecuti\ e positmiis entail 

The Committee benchiiiarked both the position le\ els and tlie multiples in our guidelines against those 
of tlie Benchmarking Peer Group and general iiidustn pracuces The benchmarking for 20 I O  indicated tllat the 
Coiiipan> 's guidelines 11 ere at iiiai ket' u it11 respect to oi l  ncrslup lei els. the t? pes of equit) tliat count to\\ ard 
on nersliip and the timeframe for coiiipliance The Committee also coiisidcred tlie results of the ole on a 
shareholder proposal included i n  tlie Coiiipan! s 20 10 Pro\? Statement that proposed the Committee adopt a polic\ 
requiring seiuor e\ecutii cs to retain no less than 7% of net after-tax shares acquired through cquit? coinpensation 
programs until the > ear follou ing tenniiiation of eiiiplol men1 througli retireiiient or othen] ise The Committee did 
not adopt such a poliq in 2010 based in part on the fact tha t  approximatel> 76% of tlie xotes cast lien: against tlie 
proposal The stock 011 ncrslup guidelines for our c\ecutii e officer positions are shov n i n  the table belo\\ 

For purposes of meeting the applicable guidelines. tlie follou ing are consideied as coiiunon stock OM ned b! 
an executn e (1) shares o i l  lied outnght b\ the executi\ e (11)  stock held in  a defined contnbution Emplo\ cc Stock 
O\~iierslup Plan or other stock-based plan. ( i i i )  phaiitoiii stock deferred under an annual incentii e or base salaq 
defend plan (11 ) stock earned aiid deferred in an\ long-term incenti~ e plan accouiil. (1 1 restncted stoch :n\ards aiid 
RSUs and ( \ I )  stock held i n  a f;iiiiil> tnist or immediate famil\ holdings 

As of Febmin 25 201 1. our named exccutii e officers c\cecded the guidelines (see Management 
On nerslup table on page 1 1  of this Pro\i Statement for specific details) As an indication of Mr Jo1iiison"s 
aligiunent of Ius interests 11 i t l i  that of our shareholders lie cunenth holds equih 1 alucd a t  more than 12 times Ius 
base salan (based on the closing sliarc piice on Febnian 2 i .  201  1 ) nliicli e\cceds the 5-tiincs base salan iequircd 
under the guidelines 



11. ELEMENTS OF COMPENSATION 

The table belo\\ suiniiian/cs the current elements of our e\ccutn e coinpensatio~i program 

Element 
Base Salan 

Annual Incentix e 

Long-Term Incentix es - 
Perfo rnia ncc S harc s 

Long-Terni Inceiih es - 
Restricted Stock/Restricted 
Stock units 
Suppleinental Senior 
ExecutiT e Retirement Plan 

Management Change4 n- 
Control Plan 

E nip1 o\ in ent Agreements 

Executi\ e Perquisites 

Other Broad-Based 
Benefits 

Deferred Compeiisation 

Brief Description 
Fi\cd coinpensabon Annual 
nient ~ncreascs re\\ ard 
indn idual performince and 
grou 111 in the position 
Vanable conipensauon based 
on ache\ enient of annual 
perforinance goals 
Vanable compensauon based 
on ache\  enient of long-tenii 
perforiiiancc goals 
Variable compensation 
based on target IC\ CIS 
Sen ice-based ! esting 
Fonnula-based 
cornpensallon based on 
s a l a ~  annual ~ncentn es and 
cligiblc !ears of sen ice 
Defines Coinpan\ ‘s . .  

relationslup with executiJ es 
in tlie e\ ent of a cliange-in- 
control 

Define Cornpam~’s 
rclattonsliip I\ it11 its 
execubi es and pro\ ide 
protection to each of the 
parties in  the e\ ent o f  
tennination of erndo1 mcnt 
Personal benefits a n  ardcd 
outside of base pa\ and 
~ncen t i~  es 

Enip1o.i ec benefits such as 
liealtli and \I elfare benefits 
40 1tk) and Dension olan 
Pro) ides c\ccuti\ es 11 1111 t a l  
deferral options in addition 
to tliosc a\ ailablc under oiir 
nu:ilified ~ I a n s  

Prim it I? PU 1-11 OX 

Basic element of cninpcnsation that 
pa! s for e\pertisc and e\pericncc m d  
neccssm to attract and retain 

Rev ards operating perfomlance results 
that are consistent 11 it11 reliable arid 
cfficient electnc sen ice 
Align interests of sharcholdeis arid 
nianagcmcnt and aid in attracring and 
retaimng e\ecutn es 
Align interests of shareholders and 
inanageinent and essential In attncting 
and retaimng c\ecutnes 
Pro\ ides long-terni retircnient benefit 
influenced b! sen ice and perfonnance 
Aids 111 attracbng and retaining 
executn es 
Aligns Interests of shareholder; and 
nianagenient and aids In ( I )  attnchng 
e\ecutn es (11) retamng executn es 
during transilon follon Ing a change-in- 
control. and (111) focus~ng c\ecutn es on 
nia\inii/ing alue for shareholders 
Aid In attracting and retairung 
e\ecutn es 

Aid in attracting and ielaining 
executives and allo~i ing executi\ es 
to focus their enersies on Compnn\ 
Driorities 
Basic elenients of compensation 
expected in the niarketplace Aid in 
attracting and retaining executi\ es. 
Aids in attncting and retaining 
e x c u t  i\.es 

Short- or 
Lon g-Term 

Focus 
S 110 rt - t e nn 
(annual ) 

Short-temi 
(annual) 

Long-terni 

Long-tenn 

Long-tern1 

Long-term 

Long-tenn 

Short-tenn 
( annual ) 

Both Short- 
and Long- 

Long-terni 
tell11 
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Officer 
William D Johnson 
Mark F. Mulliern 
Jeffre! J L!asli 
Llold M Yaks 
John R McArthur 

The tnblc beloit dions thc targLt ,mards of sliorl-tcnn and long-tenii incenli~ cs to each NE0 for 2010 
Pcrcentagcs for inccntii cs x c  c\prcsscr' ti< ;i peiLciit;ig~ of base wlan Additional clements of compensation are 
discusscd furthcr i n  tltir ~ection 

(ils of 1 /1 /11 )  Tilrget' si1 il ITS' Stock TiIt-get 
$')')O.OOO 85%) 2 i3% 1 17% 43 5% 
$150.000 5 5 'Yo 117% 58% 230% 
$45 -3 .ooo 55% 1 1 7% 58% 230% 
$I18.000 55%) 1 11% 58% 230% 
$4XS.000 55%) 1 I7?h 5 8% 2 3 0% 

1. BASE SALARY 

The pnman purpose of base salancs is to pro1 ide a basic element of compertsat~on necessq  to attract and 
retain e\ecutn es Base salan le\ cis arc established based on data from the Benclu~iarking Peer Group tdent~lied on 
page 27 and consideration of each c ~ e c u t i ~  e officer's skills e\peneiice responsibilities and performance Market 
compcnsation le\ CIS that approwiiatc the i0"' percentile of the Benclunarking Peer Group are used to assist in  

establislung each e\ecutn e's job ialue (cominoril~ called the "imdpoint" at other comparues) Job \ d u e s  sene as 
tlie niarket reference for detemiining base salaries 

Each >ear the coinpensation consultant pro\ ides the niarkct I alucs for our e\ecuti\ e oficer posihons 
Based in part. on these market \ alues and in part on the e\ecutn cs' achm eiiient of indn idual and Compan? goals 
the Chef E\ecutn e Orficer then reconimeiids to the Committee base salan ad~ust~nents for our e\ecutn e officers 
(e\cluding lumself) The Comnuttee re\ lev s the proposed base salilrics adjusts them as i t  dccins appropnate based 
on the e\ecuti\ es' aclue\ement of indn idual and Compan~ goals and market trends that result i n  cliaiiges to Job 
\ alucs and appro\ es tliein 111 the first quarter of each > ear Thc Comnuttee meets in e\ecutn c session u i th  the 
compensation consultant to re\ ien and establish the Cluef E\ecutn e Officer's base salan 

2. ANNUAL INCENTIVE 

We sponsor the MICP an aimual cash iiicentii e plan i n  IT hicli ow e~ecutn  es manageis and supen isors 
paiticipate The Compain iiicludes iiianagers and supen isors i n  tlic MICP to increase accouiitabiliti for all le\ els 
of the Coiiipaii~ s iiianageiiient tei~il and to bcttcr Aign compens;itioii t~ ~ t h  mnnagement perforniance Aiuiual 
inccnti~ e opportunities are pro\ ided to e\ecuti~ e officers IO promote the ache\ cment of annual perfonnancc 
oblcctii cs MICP targets are based 011 :i percentage of each e\ecutii e s base salan nnd are intended to offer target 
XI x d  oppoi-tuiiities that appro\iiiiatc the 50  ' I  percentile of the marhct for tlie Bciicluii~irkiiig Peer Group 
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Each 1 car tlie Comniittec cst,lblislics biisccl on the recommendations of the CEO the threshold target 
and outstanding le\ els for the pei-fcm;me tiicmiics ;ipplic;!blc io tlic named e\ecutn e officers The 2010 MICP 
performance iiie;isiircs 11 ere ongoins carniiigs 1x1 share t Ongoing EPS) nnd legal entit\ net iiicoitic for PEC 311d 

PEF ;Is ShO\\ I1 I n  the table belo\\ 

I PEF Net Income $429 $44 1 

The MICP s perioniiarice targets are designed to align nit11 our financial plan and are intended to 
appropnatel! iiiot~\ ate the e\ecutn e officers to acliic\ e tlie desired corporate financial Objectnes Effecti\ e 
Januag 1. LO 10 tlie legal entit\ net income peiforniance measure 11 as inipleiiicntcd as a result of the Coinpan! 's 
desire to increase its legal entiti focus on net income results Tlic potential MICP funding for each perfoniiance 
nieasure IS 50% at tlueshold 100(% at target and 200'%, at outstanding (iiia\imum) Intcrpolauon is applied 11 hen 
actual perfoniiance is bctn een [lie identified le\ els Each pcrfoniiance measure is assigned a neight based on 
the r e l ab  e iinportance of that nieasiirc to tlic Cornpan\ 's perfoniiance D~iiiiig tlie > ear. updates arc pro\ ided to 
the Coilunittee on the Cornpan\ s pcrforinance as compared to the perforniance iiieasures For 20 10. the named 
e\;ecuti\ e officers' peiforniance ineasules under tlie MICP \\ere nciglited among Ongoing EPS and legal enhh net 
income as folio\\ s 

Performance Measu t-es 

(Relative Pelrentage Weight) 
Company 

Target Ongoing 
Oonortunitv EPS 

The determination of the annual MJCP a i i  ard that eacli named e\ccuti\ e oricer recen es has t i l  o 
steps I )  funding the MICP a\\ ards based on tlle perfoniiance as comparcd to the financial goals specified abo\ e and 
1 1 )  dcternuning indn idual MICP ai\ ards 

First tlie Committee appro\ cs tlie tol;il amount that 11 i l l  be made ;I\ ailable to fund MICP a\\ ards to 
nianageix and e\ecutii es including the NEOs To detcniiiiie tlie total ;iiiiotiiit ;I\ ailable to fund all MICP an ards l i e  
calculate a n  ;imount for each MICP p:irlicipanl b\ multiph ing each parlicipant s base salap b! :I performance factor 
(based on the win of ;i participant.s 11 eiglited target a\\ ard achie\ ements) Tlic perforniance factor ranges betv een 0 
;tiid 2 0 0 %  of ;I participant's tnrget in\ aid dcpcnding upon the results ol each q~plrcable perforinance iiieasure Tlie 
suiii of tliese amounts for all participants IS tlie total ;tiiioiint of funds ;I\ nilable to pa\ to all participants. including 
the named e\ecutir e officers 

Second the CEO reconmends to the Committee ai MICP pa\ iiicnt for c\ecuti\ es (c\cluding the CEO) 
based on the e\ecuti\ e s target in! i i id  opportunit\ the degree to I\ Iiich the Coiiip;tn\ acIiie\ ed cei-tnin goals and 
the e\ecuti\ e's indn idwtl Ixtrfomiancc based on ncIiic\ iris indn idunl ~o;tls  and operating results Tlic Comrnittec 
re\ IC\\ s the CEO s recoiiiiiieiidatiOiis and nppro\ es ;ind/oi m:thes adlustincnts ;IS :tppropnnle The CEO s W C P  
pa\ inent IS dctcrniined b\ tlie Coinmittee b;iscd upon tlie Corninittee s annu;rl CI aluation of tlie CEO s perfoniiancc 
The Committee iii;n reducc but cannot iiicrcise the :iiiiount pa\ able to :i pnilicipanl nccording to business frtclors 
dctemiined bi tlic Coiiiiiiittcc including (lie pcrfomiancc nic;isiires rlliilcr the MICP 



,4s allo\\ cd b\ the MJCP the Coniimtlee uses discretion to adjust funding nniounts up or doli ti depending on 
factors that it deems appiopnate such as 11 eathcr stonn costs ~nipainiiciits ~cstmctunng costs ;ind gnins/losscs 011 r~lr-5 
of assets nic Coniniittee uses Ongoing EPS as defined and reported b~ llic Cornpain i n  its annual earnings relcnsc 

Perform iince 
Shilres 

Tit rget A\\ a r d 
Position' 2010 

2 3 -3 '%, 
E\ecuti\ e Vice President 1 17% 
C hicf FI na ncl al Officc r 11 7% 
Presideiit. PEC 1 1 7% 

Cluc?E\ecutt\ e Officcr 

Based on iiianagement s recoiiimendations. I\ i t l i  respect to 20 10 the Committee e\ercised dircrction foi the 
three pcrforiiiancc ~ i i cas~ i~cs  the Cornpan\ s Ongoing EPS PEC net income and PEF net iiicoine Tlie Committee 
;ipplo\ ed adjusting the Cornpan\ 5 earnings per share results do\\ nv  ard b\ BO 2 2 to account for fa\ orable 11 enthei 
stonii and rcg~ilaton costs The Coniiinlttee appro1 cd adjusting PEC net ~ncoiiie for fa\ orable I\ eatlici sloriii and 
rcLplnton costs for a net do\\ in\ ard adjustnient of K32 niil110n The Coinmittee appro\ cd adjusting PEF net iiicoine 
do\\ nu ard b\ $42 niillion to account for fa] orable neather and regulaton costs These ad~ustnients resulted 111 

the Coinpan! ^s Ongoing EPS PEC net ~ncoine and PEF net incoiiie perfonnancc at 73%. 7404 and 52'% of target 

Restricted Stock 
IJnits 

Target An a rd 
201 0 3  

1 1 7% 
s S'%r 
5 3%) 
5 S':.;) 

- . - ~ -  

respcctn el! As a result of these don nu ard adiustnicnts. the 20 10 MlCP pa\ ments v crc belou tlic targ~t a\\ ard 
oppo~iumt? for each of tlie NEOs 

3. LONG-TERM INCENTiVES 

The 2007 Equit\ Inccnti\ e Plan (the 'Equit\ Incentn e Plan *) I\ as appro] ed b\ our shareholders in 

2007 and a11011 s tlie Corninitlee to niake \ anoiis t: pes of long-teriii incentn e a n  ards to Equit\ Inccnti\ e Plan 
participants including the naiiied e\ecuti\e officers The auards are pro\ ided to the nained e\ecuti\ e officers to 
align the interests of each e\ecutn e \\ itit those of the Cornpan\ 's shareholders L ong-tenn inceiitn c at\ ards are 
~nteiicicd to offer target a n  ard opportunities that apprminiate the 50'" percentile of tlic peer group Currenth the 
Coiiiiiiitlce ut~li/es tno 11 pes of cquit~\ -based incentn es restricted stock units and perfonnance shares 

The Coiiviiitlee has determined that to accomplish our compensation pr0gralii.s purposes eKecti\ el!. 
ecluit\ -based a n  ards should consist of one-tliird restncted stock units and 1x1 o-tlurds performance shares Tlus 
allocation reflects the Coinniittee's strategx of uhhzing long-term incentn es to retain officers align officers' 
interests 11 ich those of the Conipam 's shareholders and drn e specific financial perfonnance 

Perfonnaiice shares arc intended to focus e\ecutii e officers on the tnulti-\ ear sustained acluci ement of 
finaiicid and shareholder \ alue objectn es RSUs are intended to further align e\ecutn es- interests ith shareholder 
intciests n hlle pro\ i&ng strong retention for the e\ecuti\ e to remain n 1111 the Coiiip;ui\ long enough for the 
restricted stock U M ~ S  to \ est 

The table belov s l i o ~ ~  s tlie 2010 long-term incenti~ e targets for the NEOs positions 

.Uter October 2OW n e  ceased granting stoch options A11 prc\ iousl\ pn tec l  stoch options remain alid i i i  

accordnnce 11 it11 their terms ;ind conditions 
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2007 Total Business Return' 
2007 Percentage of Target AM ard Earned 
200s Total Business Return' 
2008 Pcrccntage of Target AI! ard Earned 

- 

Pet-form;ince Shares 

Threshold Target Outstanding 
5%) 8%) 1 1  0.5% 

5 0% 1 000/; 200(% 
5% 8% L11% 

200% 25% 1 OU(% 

.- 

- 

The Perforinancc Share Sub-Plan uiidei the E q u i t ~  Inccntn c Plan authonxs the Committee to issue 
pcrforiiiaiiw sliarcs to e\ccuti\es as sclcLtcd b\ llic Coiiuiiittcc ir i  its solc discr?tion The I alue of a perfonnancc 
s l im is equal to rlic I alue of a s l im  of the Coi1ipan! s coiiiiiioii stoch and earned performance share axlards are 
paid i n  Conipaii\ coiiuiioii stock The pcrfoimancc pcriod for ;I pcrfonn;uicc share is tlic tfiiec-coiisccuti\ e-calcndar- 
1 c;ii pel-iod bcginning i n  the !ear in I\ hich it is granted Dn idciids or d n  idend cqun alcnts arc not paid on un\ csted 
perfomiancc shares Rathcr. dix idend equn alcnts xc iue  quartcrl\ and arc rein1 csted i n  additional sliarcs tlmt are 
onh paid on carncd pcrfoniiance shares at the end o f  each llirce-\ car performance c\ clc 

To deteniune the number of shares granted at the beginning ol  each perioniiance c! cle. the Companl 
dn ides tlic target a i l  ard I alue b! tlic closing stock pnce on tlic last trading da\ of the ! ear pnor to the begiiuuiig of 
thc pcrforinance penod The pcrfonnance shares must then bc earned 01 er the three-\ ear performance c! cle Tlie 
granting o f  performance shares docs not pro\ ide thc participant u it11 an! guarantee of actualh recen ing tlic am ards 

Notv itlistanding the abo\ e calculation. the Conunittce ilia! c\crcise discretion in detemuning the sire 
of cach performance share grant. uith the iiia\imuni gnnt si/e at 125% of target In 2010. the Coinnuttee did not 
c\crcisc tlus discretion nit11 respect to an! grant of tlic nained e\ecuti\ e officers 

2007 Peil'ormance Sham S u b - P b  (the "2007 PSSP") 

Thc 2007 PSSP pro1 ides for an adjusted measure of total shareholder return (rercrred to as 'Total Business 
Return or TBR) to be utili7ed as the sole mcasuie for detcnniiung the amount of a performance share anard upon 
I esting TBR IS computed assuiiung a constant pnce to carmngs ratio \I hich I\ as set at the beginning of each 
perfonnancc penod Dunng a penod \\hen the Cornpam ~i as undergoing transformation of its under]! ing openhng 
portfolio tlus measure n as intended to filter out c\ternal or market-based \ anations in the Compam 's stock price 
and focus on internal restructunng The performance mcasure also uses the Conipanl 's publicl? reported ongoing 
eanungs as the earrungs component for determisung perfoniiance sharc an ards The Committee chose Ihis method 
;is the sole performance measure to support its dcsire to better align the long-term menti \  es 11 it11 the interests of our 
5hareholdcrs and to emphasize our focus on di\ idend and Ongoing EPS gron th TBR 11 as uscd for the 2007 - 2009 
and 2008 - 2010 performance share grants made under the 2007 PSSP The perforinance ineasurcs for the 2008 - 
2010 performance c\ cle are shovn in the table belov 

1 .folal sharchohler rchim. adjtislcd to r e k t  ti cciiis1:iiil price to earnings ratio set a t  .kintitin 1 oi'thc grant 1 ear mid to 
rctlect the Coinpan! 's ongoing rJrimiqs per share thr c;ich 1 e x  o r  the periomimicc period 

.4dditionallx thc Coinnuttee rctnincd the discretion to reduce the number of perfonnaiicc shares a\\ ardcd 
rf i t  dcternuncs that the pa\ outs icsulting from thc TBR do not appropnatcl) reflcct the CoInpan! -5 i t C I L i d  

pe rforiiianc c 

In  the first quarter of 2010 the Cnriimittcc appro\cd ;I pa\ out of 125"O of the target I aluc for tlic 2007 - 
2009 PSSP '3 r;i i 1 t s 



2009 Pell'oi-mance Shiire Su ti-PIan (the ''22003 PSSP") 

Alliant Energ! Coiporation 
Amencan Electnc Pover. Inc 

Tlie 2009 PSSP uses tv o cquall! u cightcd perfoniiancc ii1e;isures relati\ c total sliarcholder return (TSR) 
and earnings g r m  rli TSR uiil~ke [lie pre\ l o u s l ~  ~ I S L I I >  i TRR 15 b,iscd ori the c o n i  eiitional iiielnc of aniiual  

s l i m  pnce appreciation and dit idcnds EJ usiiiz ti coiiibiixition of relati\ e PSR and absolute carmngs grontli. the 
2009 PSSP a l l o ~ ~ s  the Coniiiuttee to consider the Coiiipain s perlomionce as compared to tlic PSSP Peer Group (as 
defined belov ) and manageiiicnt s achiei ciiieiit of Iiitenixl ?oak 

Grcat Plains EneigJ. Inc 
NV Energ Inc 

I SCANA Corpoicition 
I Soutlicrii Coinpan! 

The relati\ e TSR perfonnaiice is cnlculrited using the Coiiip:in! s thrce-\ car nnnua!lzed TSR ranked 
against the PSSP Peer Group TSR is defined ;is the appreciation or depreciation 111 tlie 1 alue of the stock. plus 
dii  idcnds paid dunng the >ear dn ided b! tlic closing 1 alue of the stock on the last trading da> oftlie preceding 
!car The table belou shon s tlie percent of target :IU ards that ma! be eained based on tlie Conipam 's rclatn e TSR 
percentile miking 

Hoi\e\.er. regardless of the relatn e ranking i f  the Coinpan! 's TSR is negatii e for the perfonnance period. 
no au ard aboi e the tlwesliold can be carned 

In making auards under the 2000 PSSP the Coniiiiittce used ;i group of liigld! regulated coinparues u i th  
a business strateg\ siiiular to oius based on a percentage of regulated earmngs (the .'PSSP Peer Group .) TIiese 
compaiues ha\ e a sigiuficant amount o f  their earnings generated from regulated assets I n  addhon. the PSSP Peer 
Croup 11 as selected based on other factors including rei eniies marhet capitallmion and enterpnse 1 alue The 
PSSP Peer Group dLfers from the Benchniarking Peer Group the Conunittee uses lor purposes of beiiclunarking 
coiiipensahon TIie Benclunarking Peer Group is a broader group that repicsents those compaiucs 11 it11 11 luch 
JI e primanh coriipete lor e\ecutii e talent and includes companies that are not regulated inlegnted uhlities Tlie 
Committee be lmes  that for purposes of our long-teriii inccnt i~ e plan it is 111017.2 appropriate to use the PSSP Peer 
Group conipnsed o€ coinparues that den\ e a signilkant peirentagc ol their earnings from regulated businesses The 
table belov lists tlie cornparues 111 tlic PSSP Peer Group 

Consolidated Edison. Inc. I PGKrE Corporation 1 Westar Energy. Inc. 
DPL. Inc. I Pinnacle West Capital Corporation I Wisconsin Energ? Corp. 

I Duke Energ! Corporation I Portland Genccil EIectnc Coiiipan! I Xcel Energ!. Inc 

Earnings Grov ti1 

Earnings groil tli is bxxd  oii tlie Conipain -S aiiiiunl Ongoing EPS Oiigoiiis EPS is dcteruuiied i i i  

;iccordancc TI i t h  the Compnin s Pol ic~  for Press Release Ennungs Disclosure of \on-GAAP Vlelcasurcs Tlie 
earnings giov tli conipoiieiit of the PSSP :iu ard is based on the Coiiipxn s e;irniiigs gmi tli pcrfomiance as 
iiic;isurcd against pre-established goals set at the beginning of tlie perfoniinnce period The Committee deterinined 
the eaniings grov th targets for the 20 10 ;innuul gcint JI ere appiopniitc 111 consic1er;itioii of n chnllenpiig ecoiioiii! 



consistcnc! 
Peer Group and continued unceildiiities of the Floiida rcgii1;iton ein iroil::;eiit Tlit iablc belou shou 5 the percent 
of largCt n u  aids th;it mai be earned based oil the Coiiipnin s c;iriiings giov 111 pcrfctniiancc 

itl i  anal\ sts c\pcctations the 70 10 projected anah sts c o n s c ~ w s  on caminss gron 111 for thc PSSP 

TIie restncted stoch unit coiiiponcnt of the current long-temi inccntn e program helps 11s retain e\ecuti\ es 
and aligns tlic interests of iiianagciiicnt u itli those of our sharcholdeis and inanagcmeiit b! rcu arding necutii  cs 
for increasing and sustaining shareholder I alue The Coiiiiiiittce belie\ cs that the sen ice-based nature of RSUs IS 

esscntial in retaining an e\penenced and capable iiianagciiicnt tcani 

E\ecutn e officers t i  picall\ rcceil e a grant of sen ice-based RSUs in thc first quarter of each \ car hich 
are subject to a Iliree-tear graded 1 esting scticdrile The s i x  oi each giant is based OR tlie e\ecuti\c officer s target 
award percentage and is deteniiincd b\ using tlie closing pncc of the Coiiipan\ 's coiiiiiion stock on die last trading 
da j  of the !ear pnor to the date of the award The Conuiiitiee establislies target Ic\els based on the peer group 
inforinabon discusscd under the caption '^Coiiiperiti\ e Positioning Philosop1ir .. on page 26 aboi e The 20 10 RSU 
targcts for the NEOs are slio!! n in the *'Long-Term Incciitn e Anard Target. tablc on page 32 aboi e The gnnbng 
of RSUs does not pro\ ide the participant n itli an! guarantec of esting in the ai1 ards Holders or RSUs rccen e 
quartcrl? cash di\ idend equi\ aleiits equal to the amount of an? quarlerh dir idends paid on our co~iiiiion stock 

To further accent the retention qualit\ of the Equih Iiicenln e Plan and to recognire the contnbution of the 
oficcr team including tlic naiiicd e\ccuti\ e officers the Coiiimittec ma\ also issue iii its discretion sen  ice-based ad 
hoc grants ol  restncted stock units to c\ccutn es No ;id hoc grants nere a v  arded b\ thc Conimittcc dunng LO10 

4. SUPPLEMENTAL SENIOR EXECUTIVE RETIREMENT PLAN 

The Supplemcntal Sciuor E\ecuti\ e Retirciiient Plan ( 'SERP ) pro1 idcs a suppleiiicntal unfunded 
pension benefit for e\ecuti\ e officers 'c\ ho ha\c at least 10 1 ears of sen ice n i th  at Icast llvee ? eiiis of s cn  ice 
on our Seruor Management Conunittee ( 5 M C  ). I c sen  ice as ;I Seiuor Vice President or ihoi e The SERP is 
designed to pro\ idc pension beiicfits ab01 e those earned under our qualified pension plan Current tax la\\ s place 

compensation that can be taken into ~iccouiit uheii apph iiig the plan s benefit formulas Therefore the retirement 
iiicoincs pro\ ided to the named e\ecuti\ c officeis bi the qunlificd plans generall\ constitute a smaller percentage of 
final pa! than is t i  picall\ the c;isc for othcr Coinpain eiiiploi ces To ni&e up foi this shorlfall and to ninintain the 

SMC including tlic NEOs 

anotis limits oii tlic bciiefits pi\ able under our quahfictf perisioii Iiicluding ;i l imi t  oii the aiiiouiit of nrinunl 

market-compcIili\ CilCSS of IhC CoillpXl\ S C\CC1111\ e F C ~ ~ X l l l C l l l  ~ C I I C F J I S  11 e llXlJlllaJJ~ lJlC SERP Tor iiiembcrs Of  the 

Thc SERP defines co\ ercd coiiipensation ;is annual bnsc salan plus the niinual cash iiiccntii c nrd The 
quallricd plans define COT ered compensation as base snlnn oiih The Comiiiittee beIic\ us i t  IS appropnate to ~nrlude 
aiuiual cash inccntn c ai \  ards i n  tlie definition of co\ ercd coinpensat ion for purposes of detcriiiiniiig pcnsion plan 
benefits for the ilaiiied c\ccutn e ollicers to ensure t1i;il tlic named e\ecuti\ e officers can  rep1 : i L~ -., i i i  rctireiiient a 
portion of total coiiipcnsrition rcceii cd dunng eniplo\ men1 This approach tahcs into account the fact that base pa\ 
aloiic conipnses ;i rclatii el\ siii;illcr pcrcciitaFe of a namcd e\ecuti\ e officer s total tonipensation than of other 
Coinpan! ciiiplo\ ees" tot;il compensation 



The Coiiiinittec belieics that the SERP is a T a1u;ible and errectii e tool for attraction and retention due to 
its significant benefit and i esting requirements I t  is also a common tool among the Bencliiiiar1,ing Peer Gtoup and 
utilities i n  general Total ! e;irs of sen ice attitbutable to an eligible e\ecutn e officer iii;i\ consist of actual or deemed 
!ears The Coiiiiiiittec p i i t s  deemed ! ears of sen  ice on a case-b! -case bac!s depending upon our need to attract 
and retain a particular e\ecutn e officer All ol  our named e\ecutir e officers participate in the SERP and ,ire fulh 
'i estcd i n  tlie SERP other than Joliii R McArtliur \I ho I\ 111 begin participation and 1 est on J : i i i ~ i ~ i  1 30 17 

Pa\ ments under the SERP are made i n  the fonn of an annuit\ I pa! able at age 65 The iiiontlili SERP 
pa\ merit is calculated using a formila that equates to 4% per i ear of sen  ice (capped at 62%) inultiplicrl b! tlic 
a\ criigc montld! eligible pa! for the lugliest completed -36 inonths of eligible pa! 11 itlun the preceding I?O-inonth 
pcnod Eligible pa! Includes base salan and annual Incentn e (For those executix es \I 110 became SERP participants 
on or after Januaq 1 2009 the target benefit percentage is 2 25% rather than 4% per > ear of sen ice ]\ionc of the 
iiaiiied executne officers for 2010 is wbject to the ne\\ benefit percentage ) Benefits under the SERP are MI! 
oKset b! Social Secunt? benefits and b'i benefits paid under our q u a l ~ e d  pension plan An executi\ e officer 11 110 1s 
age 5 5  or older \\ 1111 at least 15 'iears of sen ice ma\ elect to retire and coiiinieiice Ius or her SERP benefit prior to 
age 65 The earl! ietireiiicnt benefit 11 111 be reduced b! 2 5% for each !ear the participant recen es tlie benefit prior 
to reaclung age 65 

5. MANAGEMENT CHANGE-IN-CONTROL PLAN 

We sponsor a Manageinent Cllange-In-Control Plan (tlie . CIC Plan' ) for selected emplo\ ees The purpose 
of tlie CIC Plan is to retain ke\ nianagenient einplo! ees 11 ho are cntical to tlie negotiation and subsequent success 
oP:m transition resulting froin a change-in-control (* C I C )  of the Conipan! Pro\  ding such protection to e\ecuti'i e 
officers in general numniiies disrupuon during a pending or anticipated CIC IJiider our CIC Plan n e  gcnerall! 
define a CIC as occurniig at tlie earliest of tlie folio\\ Ing 

0 the date am person or group becoines the beneficial o n  ner of 25% or iiiore of the conibined otmg 
PO\\ er of our then outstanding secunties or 

the date a tender offer for tlie o\~nerslup of more Uian 50% of our then outstanding 'i oting secunties IS 

consummated or 

tlie date \\e consummate a merger share exllange or consolidation I\ it11 an\ other corporrtt~on 
or entit?. regardless of 11 hether n e  arc the sun 11 Ing coiiip~ii! uilless our outstanding secunties 
iiiimediatel\ prior to the transaction continue to represent iiiorc than 60% of the combined 'i oting 
poner of tlie outstanding oting secunties of the sun I\ iiig entit? munediatel\ after tlie tmnsaction. or 

* tlie date n lien. ;IS a result of a tender offer e\cliaiige offer. pro\? contest merger share e\ch;uige 
consolidation sale of assets or an1 combination of the foregoing the directors sen ing as of tlic cffccui e 
date of tlie change-in-coiitiol plan or elected tlieirafter 1) 1111 the support of not less than 7i '% of those 
directors cease to constitute a t  least tno-tlurds (3) of tlie iiieiiibers of tlie Board of Directors or 

tlic date 11 hen our sliareliolders appro\ e a plan of complete liquidation OJ v inding-up or ;in ;igrceiiient 
for tlie sale or disposition b\ us of all  or substantiall\ all  of our assets. or 

tlie date of an! other e i  en1 that our Board of Directors deterniines should constitiite a CIC 

The ~ L I I - ~ ~ S C S  of tlie CIC Plan and tlic le\ CIS of pa\ inent 11 pioi ides arc designed to 

0 ensure business continuit7 during ;I transition nnd tlicrebi ni;iiiitain the i ulue of tlic acquired coiiipan\ 



alloi\ c\ccutii es to focus on thcir lobs aiid not alteniatii c futurc emploi iiicnt i f  tlm should bc 
t emu na t ed and 

Tier I 
Chief E\ccutii c Officer 
Chief Operating Officer 
Prcsidcnts aiid Executii e 
Vice Presidents 
300% of b m  salan and 
aiuiual incentii e' 
Coi cixge up to -36 months 
Full gross-up of c w s e  ta\ 

Eligible Positions 

Cash Sci crancc 

Herillli Xr \Vclfaic Co\ crage Peiiod 
Gross-ups 
- 

rctain hc! c\ccutii cs duniig ;i pcnod or potcnliall! protracted transition for tlic bcncfit of sliareholdcrs 
;tiid custoniers 

Tier I1 

Senior Vice Prcsidcnts 

200% of base salan aiid 
annual inceiiti\ c' 
Coicnge  up to 24 months 
Contiitiorial gross-up of e w s c  t a  

The Committec lias the sole antlionti and discretion to designate ciiiplo! ecs and/or positions for 
p:trticipatmn i n  the C IC Plan The Committee Iias designated ccrtain positions iiicludiiig a11 of the N E 0  positioiis 
for participation in thc CIC Plan The benefits pro) idcd under tlic CIC Plan do not duplicate tlie ciiiplo! nient 
agrcemcnt scr crancc bcnefits in tlie case of CIC Plan participants Participants a~ not eligible to recei1 c am ol 
tlic CIC Plan s bencfits abscnt both a ClC of tlic Coiiipan! and an inioluntan teniunatioii of tlic parlicipan1"s 
einplo! iiicnl 11 ithout cause. including i o l u n t a ~  tcntunatioii for good rcason Good mison tcniiination includes 
cliangcs in eiiiplo! ment circumstances such as :I 

reduction of base salan or iiiatenal reduction of incentii e compensation oppoiluniti 

material ad) erse change in position or scope of authorit? 

significant cliangc iii iiork location. or 

* breach of provisions of the CIC Plan 

Rather than allon.ing benefit amounts to be deteniiined at the discretion ol the Conuiiittee. tlie CIC 
Plan lias specified multipliers designed to be competitive 11 it11 current market practices With tlie assistance of 
its coiiipensation consultant.. the Conuiiittee Ins rcvievtd the design of the CIC Plan to ensure that it meets tlie 
Coiiipan!-'s business objectives and falls n.itluii competitive paraineters The Coiiudtee lias deteniiined that tlie 
current CIC Plan is eflective a t  meeting tlie goals described above. 

The CIC Plan pro1 ides scparate tiers of seicrance benefits based on tlie posibon a participant liolds i\ itlun 
our Coinpain The conbnuation of health aiid \I elfare benefits coi e n g e  and tlie dcgrce of e w s e  la\ gross-up for 
tcnmnated participants align 11 ith tlie Icngtli of bine dunng iiluch the1 11 ill receii e se i  crance benefits 

The follov ing tablc sets forth the ke! proi isioiis of the CIC Plan benefits as it relates to our NEOs 



Benefit 
Annual Incentn e 

Restncted Stock 
Agreements 

Perfo nixnice Share 
Sub-Plan 

Stock Option Agreeinents 

Siipplenicntal Senior 
E\ecuti\ e Retirement Plan 

Entitled to pa\ men1 of accrued bciiefils i n  al l  accrued nonqualified deferred 
c o i n ~ e  iisa 1 1017 olans Dcfci red Compensation 

Dew r-i ptio n 
100''lb u f  tx,y i~iceiiti\c i f  reiiiiinatcd 11 1111111 cor engc period after CIC 
Rcstnctions ;iic full\ 
pcnod ( U I ~ ~ C F S  oiitstaiiding ai\ ards arc not assiinicd b! the acquiring conipam 111 

nhicli case the\ \\orild \est at CIC) 
Outst;inding 
outstnnding ai\ ards ;ire not assumed I x  the acquiring coinpan! in I\ hich case the\ 
\\ ould 1 est ;it CIC) 
U I ~ \  estcd ards i i  ; w x r x d  b\ acquinng Lonipan! n ould 1 est according to their 
nolinal scl~edulc. otlicn\ isc the\ \\ ould 1 est d parlcipant IS terminated dunng 
co\ crape period after the CIC (tlierc arc no uni estcd stock option a\\ ards currenth 
out stand 1 ng) 
P;uticipaiil s11;lll be deenied to ha\ e inet iiniuiiiiiin sen ice rcqLurenients Tor benefit 
p~uposcs. and participant shall bc cntitlcd to pa! nient of benefit under tlie SERP 

; i n  ccl 011 ;ill outstanding grants if tenninated dunng COT cr;igc 

iirds I est (at the target IC)  el) as of the tennination date (unless 

In the e\ en1 an NE0 IS tcmunatcd Tollon ing a change-in-control of tlie Coinpan!. benefits pa! able under 
tlie CIC Plan \\ 111 be paid in lieu of ;in\ se\ erancc benefits pa! able under the NEO's eniplo\ nient agreeinent if tlic 
kinsaction qualifies as a cllange in control under Section 4O9A of the Internal Re\ enue Code of 1986 as  mended 
If  tlic traiisaction IS not a Section 4O9A cliangc i n  control h e  NE0 \I ill recen e the saiiie le\ el o f  CIC Plan benefits 
e\cept tlut a portion of tlie cash se\crance \I 111 be paid i n  installinents rather than in a lump sum Accordingl~. the 
;iinounts shov n in the "In\ oluntan or Good Reason Tenmilation (CIC)" columns 111 the tables caploned "Potential 
P a  nicnts LJpon Termination .. on pages 6 1 tlirough 70 belon shov oirli the potenbal  pa^ ments each of our NEOs 
\ \odd be cligiblc to recene under the CIC Plan in tlie e\ ent of a CIC 

The CIC Plan also pcniiits the Board to establish a n o n q ~ a l ~ f ~ e d  trust to protect the bcncfits of the impacted 
participants Tlus t> pe of tnist general]\ is established to protect ~ ~ o n q u a l ~ f ~ e d  andor deferred coinpensation 
against \ arious nsks such as  a CIC or a inaiiagement change-of. heart An? such trust the Board establishes n 111 be 
me) ocablc and inacccssiblc to T'iturc or cui-rent mniiagenient and ma\ be currcntl! funded To date no such trust 
has been Tttnded \\ 1111 respect to an! of our NEOs 

Appliration of the CIC Plim and Other Compensation Relilted Consequences of the Proposed Merger 'YI itti 
Duke Energ? 

On Januan 8 201 1 Duke Energ\ Corporation ( Duhe Energ\ .) and the Compam entered into ail 

Agrceiiicnt and Plan oF Merger (the "Verger Arrrccment 7 Pursuant to the Merger Agreement. if tlic merger is 
consummated. h e  Conipan~ 
Coinpan! I\ 111 m e n  e sliarcs of Duke Energ\ coiiunon stocly Coiisuininatioii of the iiieiger is subject to custoinan 
conditions. including anioiig other things appro\ al  of the rharcholders of each compam 

111 bccoinc '1 \\ Itoil\ ov iied subsidi,in of Duhe Ei ie ig  and sharcliolders of the 

Our NEOs TI 111 not rccen e ;icIditional coinpensation or bcncfils under their einplo\ men1 agieeincnts OJ 

the CIC Plan solel\ on account of tlic con~;uiiiniat~ori of the merger TI 1111 Duhe Energ! Hone\ er subject to the 
Iiiiutations descnbed belou if :in WE0 I S  tcniiinatcd \~itliout c;iiise or resigns n i t l i  good reason' nitlun tvent\ - 
lour iiion~lis alter ConsLinunation of the inciger the\ \I i l l  be entirled to sc\ erance benefits undei tlie CIC Plan ;is set 
forlli in tlic - In1  o l u n t a ~  or Good Reason Terinin;itioii (CIC)  coltinin of tlic t;iblcs captioned Potential Pa\ nicnts 
Upon Terminntion on pages 61 tluougli 7 0  bclou Tlic eligibilit~ of ccTt;liii NEOs to JCCCII e the CIC PI:in benefits 
IS Iiinitcd b\ the follou ing 
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In connection 11 i t h  the c\ccutioii of the M c r p  4~rccmcnt  Dul,c Ei icrp Diamond Acquisition 
~orporation nild Mr  Johnson C\cculed it tC!lll ShCCt pllJ3lJ>lill IC. ' x  hlch Ihc partleS :lgrCCd 10 Cil tCJ 11ltO 

an Cillplo! Il lCi l l  ;lgJcCIllCil1 Upoil ~oi1S~il11i1i;~tiO11 O f  t I lC IllClgCJ Pill WXlt 10 the tCni1 ShCCl klr  Joliilsoii 
lias I\ ai\ ed his nghi to zsig:i ii i i h  good Kiijoii . niid icccii e CJC Plan bcncfits or to x s c n  ;I 
constmctii e tcrrnination uiidcr his custiiiy cmplo\ itleiit :lgrriinciit oii xcount of ( 1 )  his rcqiiiicd 

relocation to C1i;iilottc North C ~ o l n i a  ( 1 1 )  ;in\ chailgcs to his positlorn duties and rcspoiisibilitics 
in coiiiiectioii 11 it11 Ius :icCelXiiiicc o f  the nei\ position \i i t h  Duhc E n e r g  or ( 1 1 1 )  ail\ changes to 
his total iiicciiti\ e coiiipc~isatioii opportuiiin follov i i y  tlic mcrgcr ir i t h  Duhe Energ\ I n  ;iddition 
Mr Johnson s tcrin sheet specifics that if he IS i n \  oluiitanI\ tcriiiiiiated \I ithout cause- or resigns 
for '*good reason on or pnor to the sccond a i m \  crs;m of the completion of thc ilierger he 11 i l l  not 
receir e a la\  gloss-up for the paracliute par niciit C\CISC tax iiiidcr Scctions ZWG and 499() ol  the 
Intenul Rei enue Code In addition to tlic v a i \  crs described ahoi e Vr Johnson s teiin slice1 also 
specifies that if he is in\ oluntanh teriiiinated 11 ~tliout "caiisc' or resigns lor "good re:isoi<~ follou ing 
the second ami\ crsan of but pnor to the third ami\ crsan of the consummation of tlie merger Iic 
nil1 be entitled to the s a  emnce benefits pro\ ided under his current emplor iiieiit agreement If thc 
merger n itli Duke Energ] is not completed the 11 air ers dcsciibed in Ihls paragraph \r 111 not take effect 

Also in connection 11 itli the e\cciitioii of tlic Merger Agreement each of Messrs Yaks L,! ash McArtli~ir 
and Muheni entered into a letter agrceiiicnt 11 ith the Coiiipaii! 11 air iiig certain rights of such e\ecutir e 
officer under the CIC Plan and such c\ecuh\ e oficcr s emplo! ment agrccniciit Mcssrs Yatcs. L?ash. 
McArthur and Mulliem ha! e each n a n  ed the nght to rcsign r\ it11 good reason and rcceir e the CIC Pian 
benefits or to assert a "constnicln e tcriiiination" under their ciiiplo\ ment agrccinents on account of (1) 

a required relocation to Charlotte North Carolina (11)  a change in his position duties or responsib 
in connecuon 11 it11 Ius acceptance of the iicv posiuon ii irh Dike Energ! or ( in )  a reducuon in Ius total 
incenur e coiiipemauoii opportunitr b! 1 irtue of his participation i n  Duke Energ\ s incentn e coinpematm 
plans (pro\ ided that his target iiiccntn e coinpensation oppoi-kiiul~ is substantiallr siniilar to tint o f  
sinxlarlv situatcd Duke Energ\ e\ecuh\ cs) Thus Messrs Yates L! ash  McArthur and Mulliem caiiiiot 
c l am entitlement to CIC Plan benefits or se\ emice under their emplo! inent agreeinents upon a resignation 
follov ing the merger for an! of tllese reasons The lcttcr :ig~eiiients I\ 111 be temunazted in the e\ en1 tlxit tlie 
Merger Agrceiiicnt is tenniimted pnor lo the merger it  1111 Duke Eiicig\ being consunuiiated 

0 

Upon consummation of itie merger outstanding options to purchase shares of Compam coninion stock 
and outstanding an ards of restnctcd stock restncted stock units phantom shares and pcrforinance shares \I 111 be 
coin e rkd  into equit? or equitT -based mards i n  icspcct of a number of shares of Duke Energ\ coiiunon stock equal 
to tlie iiunibcr of shares o f  Coinpain coiiiinon stock represented b\ such a11 ard multiplied b\ thc exhangc  ratio 
under the Merger Agreenicnt and \\ 111 remun subject to the saiiic i esting rcquireinents as I\ cre applicable to such 
an ards prior to consunmation of the iiierger r~ it11 Duke Energ! 111 othcr ords the 1 csting of options and other 
equit\ anards licld b! our NEOs n 111 not be accelerated on account of thc coinplctioii of the mergci The outstanding 
annual incentii e an ards of our NEOs also i t  111 remain subject to their onginal I esting requircincnts and 11 111 ieinain 
subject to pcrforniaiice critcrin The compensiition committee of the Duhc Energ  boiird of directors I\ i l l  ;idlust thc 
onginal perfomiance critcrra [oi outstanding perfomiance shares and aniiuaI inccntn c a\\ aids as 11 detcmiincs I S  

appropriate and equitablc to reflect the merger Piogress Energ\ s pcrfomiancc prior to completion of the merger and 
liic pcrforinance cnteria of ai\ ards made to siiiiilarh situatcd Duhc Encrg] ciiiplo\ ces 

Not\\ itllstanding the pro] isions of the CIC Plan pro\ idins for the funding of ;i iioiiqualificd trust to protect 
the benefits of the impacted participants the ternis 01 the Merger Agrcenicnl prolnbit the fundins of ;in\ such tnist 
and stipulate that  the CIC Plan inust be amended piior to tlic coiisii~iuii;ition of the merger to cliininale ;in\ lunding 
rcquirc ment 

On March 16 201 1 the Board anicndcd the SERP i i i  tno  iespccts The SERP i i ~  ;tinended to pro\ idc 
tlint all  scn ice 11 1111 the Co i i ipm and its affiliates including Dtihc Energ\ and its ;iffiIi;itcs after coiiiplction of the 
merger n i l 1  bc treated a s  sen  K C  ;IS ;i Sciiior \'ice Prcqideiit oi ,iboi c for purposes of mecting the SERP s eligibilit\ 
reqiii~iiients Second. the SERP iix aiiiendcd to l i m i t  particip;Hion i n  the SERP to e\ccuti\ es i\ 110 ii CJC members 
of thc S M C  on Januan 8 20 I 1 



6 .  E~~L,OYMENTACREEiMENTS 

Perquisites for 2010 

Eacli n;imcd c\ecutir e officer has an ciiiplo\ men1 agreeiiieiit that documents the Coinp,in\ 
I\ it11 that c\cciitir c \Vc pro\ ide tlicsc ; I ~ ~ ~ C I I I C I I I S  10 tlie e\ccuti\ e5 as n ~itc:iiis of ;litr,lcliitg ,::id r ~ ~ a i i i i i i g  tliciii 

Eacli agreement has ;i tcnii o l  tlirce rears When an agreeinent s reinainln.r. tcnii diminis;iec i o  t u  o \ e m  the 
agreement automaticall\ adds another! eai to the tenii unless I\ e gir e a 60-daI adi ance iioticc t l u t t  \\e do not iraiit 
to e\tend the agieement I f  a named e\ccuti\ e officer is tcniiinated r\ithout cause during the tcnn of the :igrceriiciit 
he is en~iiled to sei  crance pa\ iiiciits equal to IUS base salav times 2 99 :is uell as up to I8  month^ of COBRA 
reimbursement A dcscnption o l  each iiaiiicd c\ecuti\ e officer s emplo\ men1 agreement is discussed under tlie 
"Eiiiplo~ ment Agreciiicnt' section of the -'Discussion of Sununan Compensatioii Table and Gmnis of Plan-2ascd 
AM ards Table' on page 52 of tliis Pro\\ Statenient 

rel~ttioiisl~ip 

Description 

The Coilunittee pro\ ides eiiiplo! inent agreeiiients to tlie nained e\ecutir e officers because i t  beIier es 
that such agreeiiients are important for the Coinpan> to be competitn e and retain a cohesn e management team 
The cmpio\ ment agreements also pro\ idc for a defined emplo) iiient arrangement u it11 the e\ecuti\ es aiid pro\ ide 
r arious protections for the Coinpan>. such as prolubiting conipebtion 1% it11 tlie Coinpan\ solicitation of the 
Coinpan! 's einplo\ ecs and disclosure of confidential information or  trade secrets The Coinmillee belie] cs that tlie 
tcnns of the eiiiplo> inent agieeinents are in line \I itli general industn pracbcc 

- Related. Spousal Tra\ el' 

Financial and Estate Planning 

Luncheon and Health Club Dues 

E\ccuti\e Pln sical 

lntcniet and Telecom Sen ice' 

H o me Sccuri I\ 

7. EXECUTIVE PERQUISITES 

-_1 

pernutted under en liiiiited circuinstanccs 
An annual alloi\ ancc of up to R 16 500 for the purpose 
of purcllasing financial and estate planiung counsel~iig 
and sen ices and pieparation of personal la\ rctuni 
Meiiiberslup in an appro] ed luncheon club and 
ineinbersliip in a health club of c\ecutn e officer s 
choice 
Reimbursciiient of up to 82.500 for an e\tcnsi\ e 
ph\ sical at a cliiuc spccial17ing in e\ecuti\ e phr sicrtls 
e\ ev  other 1 ear 
Montlll> fees for Intcmct and tclccom ;iccess 
An installed lioinc secunti s\ stein and pa\ inciit o l  
iiionitonng fees 

- 

We pro\ ide liiiuted perquisites and other benefits to our exccutn es Amounts attributable to perquisites are 
disclosed 111 tlie "All Other Coinpensation"" coluiiin of tlie Sununan Compensation Table on page 47 

The Conunittee has deternuned that tlie current perquisites are appropriate and consistent it11 market 
practices Tlic perquisites available to the named executix e officers during 2010 include 



The Committee belie! es that the peiquisites 11 e pro\ idc to our e\ccuti\ es are reasonable competiti\ e 
and consistent 1) it11 our 01 era11 e\ccuti\ e coinpcnsation program in that tliei help us attract aiid retain skilled and 
qualified e\ecutii cs We belie\ e that  these bcnefits gcncrall\ allov our c\ccutii cs lo nork inorc efficrcntl\ aiid 
i n  I I K  case of 11ic ta \  and finnncini planning sen ices Iielp ~liciii to optiniix Ilic I alue rccen cd froin all of the 
coni~i isat ion and benefits programs offered The costs of these benefits constitute onli ;i sinall percentage of each 
named e\ecuti\ e officer s total compensation 

8. OTHER BROAD-BASED BENEFITS 

The named c ~ c c u b ~  c officers RCCI! c our general corporatc benefits proi ided to all of our regular full- 
time. nonbargaining cinplo! ees These broad-based benefits include the lollon ing 

* participation i n  our -IOl(k) Plan (including a limited Compaii! match of up to 6'% of eligible 
coinpensation) 

participabon rii our funded ta\--quaiified noncontnbuton defined-benefit pcnsion plan 11 lu'ch uses a 
cash balance fonnula to accnie benefits. and 

general health and nelfare benefits such as iiiedical dental. ! ision aiid life insur~iiice. as ne11 as long- 
terin disabilit~ coicrage 

9, DEFERRED COMPENSATION 

We sponsor the Manageiiient Deferred Compensation Plan (the '*IvlDCP.) an uilfunded. deferred 
compensation arrangeinent "lie plan IS designed to pro! ide e\ecuti\ es 11 ith la\ deferral options. iii addibon to those 
a i  ailable under the existing qualified plans An e ~ e c u t n  e ma\ elect to defer. on a pre-tax basis. pa! ment of up to 
50% of his or her salan for a iiiiruiniini of fi\ e \ ears or until Ius or her date of reurcinent As a make-up for the 
401(k) statuton coinpensation Iiiruts. e~ccumcs rcceii e deferred compensation credits of 6% of their base salan 
o\ er the Internal Re\ enue Code statliton coinpensation liiiiit on 4Ol(k) retirement plans The Coininitlee i ieu s tlic 
matching feature as a restonboii benefit designed to restore the niatclung contnbutroii the e\ecub\ e ii ould ha\ e 
iecen ed under the 40 1 (k) retireinent plan 111 the absence of the Internal Re\ enue Sen ice coiiipensauon hiiuts Each 
e\ecutii e ma! allocate 111s or her deferred coiiipensation aiiiong a\ ailable deemed in\ estinent funds tlmt inirror those 
options a\ ailable under the 4 0  1 (k) plan 

E\ecutii es can elect to defer up to 100% of their MlCP and/or perfonnance share anards The deferral 
option is pro\ ided as an additional benefit to e\eculi! e officers to pro\ ide fle\ibilit? in tlic receipt of coinpensation 
Deferred a!\ ards inai be allocated among deemed in! estiiient options that mirror the Coinpan! s 4Ol(k) Plan 
Effccti] e September 1 2010 the nained e\ecuti\ e officers cannot allocate defemd a\\ ards to the deemed Coiiipan~ 
stoch i n \  cstiiient f ind 
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111. 2010 COMPENSATION DECISIONS 

The Coiiiniittcc m;idc decisions for tlic c\ccuti~ e officcrs' compensation folloning tlic pro\ isions of [lie 
conipcnsation plnns ;iiicl benefit progr:iiiis dcscnbed in Article TI Elenicnts of Compciisation The Conimittee also 
consiclci-ed ;i nuiiibcr of f,iclors 111 e\eriising its pcrniitted discretion undcr the plans. including the cllallenging 
economic cn\ iroiimcnt ilic pc~-Coiinnncc of thc Cornpin! s nuclcar fleet. and tlic Coinpain s 01 cn l l  opcratioiial i~iid 

financial rcsults Higlilights of the Coiiipani s 20 1 0  pcrfoniiance include tlie follou ing 

Rerunied \ ;iluc to sliarcholdcrs inclridrng incrcas~iig dn  idcnds fioni $693 nullion in 2009 to 
X 7  I7 nullion i i i  20 10 maintained the dn idcnd rate in tlie face of a challenging ecoiioniic cn\ ironiiiciit. 

Total sharcholder rcturn in 2010 \\as 12 6% as coinpared to the median 2010 total sliarcholder return 
for tlie PSSP Peer Group of 1 4  9% the Coinpan! 's thee-! ear aiu~ualtred total shareholder rcturii \\as 
2 6% as coinpared to the median three-\ eai annualized total shareholder return for the PSSP Pccr 
Group of 4 1% 

0 

Dcln ercd ongoing eaniings of $889 iiullioi~ or $3 06 per share. compared to $846 million or 
$3 0-3 per share i n  LOO9 

0 PEC ongoing net inconic \\as $618 iiiillion and PEF ongoing net ~ncoinc uas $362 million for 2010 

0 k,\pcnenced luglier operatioi~ and niainteimnce expense pnmanl! due to luglier nuclear plant outage and 
iiiainteniince costs dn\ en b\ npanded scope and more emergent n ork in 2010 as compared to 2009 

Rcccii ed appro1 al from tlie Flonda Public Sen ice Coninussion to reco! er all proposed costs in 
Progress Energ Flonda s annual filings for fuel and purchased poi! er en\ ~rorunental projects 
conscn ation programs and ncu nuclear generation. including appro\ al to collect. subjcct to refund 
replacement pouer costs related to the Cn stal Rn  cr 3 Nuclear Plant outage. 

Receil cd appro\ al from the North Carolina Utilities Coiniii~ssioii to RCO\ cr all proposed costs of fuel. 
energ -efficient\ program and reneu able cnerg! resource. and 

Coinpleted successful refucling and iiiaintenancc outage at Hams Nuclear Plant. necuting sel cral 
major projects. including an clectnc generator replacement. cooling toner rill project. and ;I firc 
protection cnhanceiiicnt 

Chief Esecuti\ e Officer Cornpcns;ttion 

In March 2 0 1 0  the Committce considcrcd Mr  lolmson s salan against tlie salanes of tlie che f  e\ecuti\ c 
officcrs in tlic Benchninrl\ing Peer Group tlic Coiiip:in\ s pcrfonnance the difficult c\tcrnal econoniic climate 
and thc pcrformancc of our nuclcar flcet Based on tliesc fitctors the Coinnuttee did not appro\ L" :in incre;~sc to 
Mr Johnson s salan of $090 000 Mr lohnson's current target total base conipcnsation IS appro\ini;itcl\ 9"6 bclon 
the 50'' percentile of tlic Bcnchin;irl\ing Pecr Group due to his relati\ cl! short tenure in the Chief E\ccuti\ c Officer 
position ;ind iiiore slgn~ficnntl\ tlic cliallciiging ccoiioiiiic en\ iroruiicnt I t  is tlie Committcc s mtcntion to increase 
Mr Joluison s salan 01 cr tiiiie to ;I IC\ el that is ;it the 
Coiiiinittcc set M r  Johnson s hllCP i,lrgct ;i\\ard oppoituiut\ at  S5% of base salan This target anard U:IS tlic saiiie 
;IS the tarset blr bhnson Iiad i n  2007 Lifter lie nssumcd Ius neu position and represents a target m n r d  oppor~uiiit~ 

l~eiceiitilc of the Bcnclunarhin_e Peer Group For 2 0  IO tlie 



tlirit IS beloit the SO"' percentile of iiiarlict Tlic pa! out of tlic 2010 MICP at'inrd \I :is bnscd on the C\ ic i t t  to i i h d i  
Mr Joluison acIiic\ cd 111s perfomiance goals 'ii hich 'ii ere focused on  tlic follot~ ing general arcas of  Comp:1in 
SLlcCcSs 

* Dcln cniig on fundanientals of salet? operritional c\ccllcncc and customer satisf,ictinii 

Stm@icning nuclear performance tlirougli ;i fleet al~gnincnt in i t i a t i i  e. 

Acliiei ing financial objecti'i es and slrengtlicning financial riccountabilit\ rind iindcrstnnding 
thioughout the Compan: 

Managing capita! projects and programs effcc!n el! 

* Ewcut ing the energ -efficiencj and emerging tccliiiolog\ features of the Coiiipan! s Balanced 
Solution Strateg 

0 Fostering a iiiorc constructij e regulaton en\ iroiuiicnt i n  Flonda 

Ad\ ocaling eITecti~elv for acluei able raffordablc cliiiiate and renen able cnerg! policies 

* AchieL ing sustainable internal cfficienc\ mipro\ eiiients through tlie apphcatlon of the Coiiipan\ s 
Continuous Business E\cellence ("CBE") initiatn e and 

Denionstratliig Ieaderslup be1ia.c iors tint full! engage ciiiplo! ees in e\ecuting our stratcgi aiid that 
foster a positn e culture of people. perfoniiance aiid e\cellence 

In recogrution of lus accoiiiplisluiients duniig 20 10 tlie Coiniiiitlee a\\ arded Mr Jolmson a n  MICP pa\ out 
of $7 15 000 15 lucli is equal to 85% of Mr Jolmson s target a\\ ard The Coinnuttee considered. among other things 
Mi Joluison s leaderslup in acluei ing ongoing EPS of $3 06 11 luch i\ as higher than the upper end of the Coiiipaiij 's 
giiidaiice raiige of $3 00 to $3 05. inaiiaging 21 major capital projccts that collectneh caiiic 111 6%) under budget 
for the ! ear-cnd. increasing renen able ene rp  capacih successfull\ apph ing CBE resulting in all business units. 
e x e p t  nuclear holding operations and innintenaiice ("O&M ) expeiiscs flat at 2009 lei els and guiding the strategic 
direction of the Coinpan! that resulted in the excculon of the Merger Agreement v i th  Duke Energx The Committee 
also considered the Coiiipanj 's challenges in tlie nuclear business unit including lugher than budgeted utili(\ 

noli-fuel O&M related to unplanned nuclear outages at thc Robinson huclear Plant The Comiiuttee rccogni7cd 
Mr Johiisoii's focus on iiiipro\ ing nuclear fleet perfomiance b\ slrengllieiung the leriderslup of the entirc generating 
fleet and de\ eloping a coiiiprehcnsn e nuclear fleet rene'i\ a1 plan The Coiniiiittee also considered Mr Johnson s 
enipliasis on specilic leadership beha iors aiid e\pectatioi7s throughout the 'i e x  ii hich ii cre comiiiuiiicated to 
the Compam 's management team in clear arid direct teniis The Cotnmittce also noted Mr Joluison's increasing 
lcaderslup i n  I<c\ natioiial iiidusli? oigami.ations including frequent dliect cngagcmcnt i\ it11 polic~ makers and 
regulators ;it the federal and state !c\ CIS 

W i t h  respcct to 111s long-temi inceiiti'i e compcns:ition duniig 2 0  10 Mr Jolulson i'ix granted 22 506 
restnctcd stock uiuts m d  Sh.24S perfomiaiicc shares iii  accordance i\ ith his precstablislicd targcts of 1 17'!0 and 

eliding December ? I  2012 Additionall\ 29 4% S~KIJCS oJ the 200; annual p a n t  i estcd in 2 0  10 nnd \\ere paid out 
:it 175% of t:irset The tot:il \ e;ir-o\ er-\ eai compensation to M I  lol~nson for 2 0 1 0  as coinpared to 7009 :is noted in  

the --Sunmian Coiiipcnsation Table" on pagc 4'7 of this Pro\\ St;itcmeiit t\ :is largeh Jlat 

- 7 7 ? J  ' 0  4) rcspcctn el\ of Ius base salan The perfomiance shares arc ennied based 011 perfoniiance 01 er the thrce i ears 



Chief Financial Officer Cornpens a t '  ion 

In March 20 IO. Mr Joluison recoiiimciided tlie Coininitlee appro\ e a inarkct-based adjustiiicnt to 
Mr Mulhern s base salan The Coininittee appro7 ecf n basc sal;ii? of 8-1W.000 for Mr Mulliern repiesenting a 
5 9% increase to Ius piel ious salap of 8-42? 000 Tlie ne\\ base salan 11 as set a t  1 i 9'%1 below the 50"' percentile 
of the Bcnclunarlclng Pccr Group MJ ~Mulhcrn s base salnn 11 as est;ibiishcd at this le\ el due to Ius rclatn el\ short 
tenure in the Chief Financial Officer position. and more significaiitl~ tlie challenging econoiiiic cin ironmeiit It is 
[lie Coiniii~tiec s intciitlon to increase Mr Mulliern s salrtn 01 el tinie 10 a lei el tliat IS at the -50'" percentile of the 
Bcncliiiiarkiiig Peer Group 

For 2010. Mr Mulliem's MICP target avard n as set at 55% or 111s base salaA Tlus target avard IS tlie 
smie target Mr  Mulhern had i n  2009 after he assumed the Chief Financial Officer position and represents a target 
anard opportumh tllat IS belou tlie 50'" percentile of the market Mr Mulliern s perforinance goals for 2010 focused 
011 the follon ing general areas of Coinpan1 success 

Achieving financial objectix es. 

Successfully coniiiiunicating to the financial market inodifications of financial goals that reflect 
changes resulting from PEF regulaton outconies. 

* Focusing on capital discipline and O&M c\;peiise management. and 

Providing financial supporl for and ensuring strategic aligmiicnt of the Coinpan) 's Balanccd Solution 
Strategx 

In recogmtion of Ius accoinplisliinents in 20 10 and on Mr Jolmson s recoininendat~on. tlie Coininittee 
a\! arded Mr Mulliern an MICP payout of $205 000 11 liicli 1s equal to 84% of Mr  Mulliem's target an ard The 
Coinnuttee considered. among otlier tlungs Mr Mulhem s significant role in the Coinpan) aclueling a 12 6% 
sliareliolder return as of the end of the 1 ear iniplementation of a n  integrated strategic plarumg process including 
appropnate focus on capital discipline O&M e\pcnse managciiient and long-term 17 orkforce planning supporting 
a successrul rate settlement for PEF requrnng adaptation of tlic Coinpan\ 's financ~al plan to absorb no nev cash 
re\ enue during the scttleinent penod and negotiating and e\ecuting tlie Merger Agreement 11 it11 Duke E i i e r ~  The 
Coininittee also noted Mr Mullicm's leaderslup in coordinating tlie de\ elopinent of the fiixincial coiiiponents for the 
Conipam s regrilaton stnteg and strategic scenano planning 

With respect to his long-tcnn incentn e coiiipensatioii i n  2010 Mr Mulhern 17 as gmited 4 SO9 restricted 
stock uiuts and 12 126 performance shares i n  accordaiice it11 111s pie-established targets of 58% and 11 7% 
respecti\ el? of base saki? Tlie perfonii,ince shares are earned based on peifomiaiice 0) cr tlie tluee > ears ending 
Deceiiiber 3 1 2012 Additionalli 7 1 3  I shares of tlie 2007 annual grant x csted i n  2010 and ne ie  paid out at 125% 
of target Mr Mullicm's coiiipcnsation i n  2010 ;is noted in the Suiiiiiian Coiiipeilsation Table on page -17 of this 
Pro\\ Statement increased b\ 8 2% from tlie ,imounl of total coinpensition lie rcceix cd i n  2009 large11 due to an 
increase i n  his accnicd pension benefits 

Conipenwtion of Other Named Essecutii e Officers 

For 2010.  Mr Jollnson recoininended ;ind the Coininlttee npprm ed no incieascs to the base salarxs for 
Messrs L \  iisli. Yates. aiid WArlliur 



On Mr Jo1inson"s recommendation. the Committee mi ardcci Clessrs L i  s l i  Ydtes and McArlliur IO I O  
MICP anaids as dcscnbcd in  tlie table bciou 

Rest iicted 
Stork Units Vesting in 

Named Executii e 2/3 Increnients in 2011. 
Officer 2012 and 2013 

Jeffre! J L!asli 5 126 
Llo!d M Yatcs 5.009 
John R 1McArthur i 522 

.lo>-d M. Yates 

Pe i-fo r-in a n  ce 

Vesting 2013 
S h ii ITS 

12 924 
12.752 
13 923 

__ 
olw R McArtliur 

$195 000 

$195 000 

$220.000 82% 

E 1 p! ;in ;it i o n of ,411 i~ rd 
M i  L \  ash p1;n cd ;i significant iole i n  de\ eloping and 

plan ncce1cr:iting tlic CBET i n i l i a t i \  e into nuclear 
outages iiiipro\ ing pcrTom1:incc of the Bninsnick 
Nuclear Plant and iiiainiaining regulaton confidence 
111 the Coinp:lii\ s iiticlcar gc!ier;iiioil group's 
leadership 
Mr Yatcs plai cd a significant role r n  ache \  ing the 
successful financial and opentional perfoniiance of 
PEC ii liich contributed to tlie Coinpan\ ache \  ing 
its ongoing EPS goal effecti\ cl\ managing PEC's 
O&M e\penscs. particularl! for niiclear outages and 
in tlie suppl> chain business uiut. <and effcctn cl\ 
comiiiurucatiiig the Coinpan! s cliiiiatc change polic! 
and Balaiiced Solution Strateg\ to e\ternal stakeholders 
aiid industnal custoincrs 
Mr McArthur pia> ed ti srgruficant role i n  de\ eloping 
a North Carolina legislatii e approach for 201 1 to 
support consistent regulated carrungs and cost recol e n  
TOJ nuclear in1 estincnt iiiipro\ iiig our business 
planrung process through better aligruneiit and deeper 
understanding of our business objectn e5 aiid cost 
drn ers ache\ iiig success in all clause reco\ e n  
dockets i n  Florida reco\ enng all fuel aiid efficient! 
and ienenable costs and inceiitn es in North Carolina 
and South Carolina and negotiating and c\ecubng tlie 
Mcrger Agreement 11 it11 Duke Energ) 

I l l l p ~ C l l l C i l ~ l i l ~  3 ~ ~ i l l p l C h C i l S l \  C I l L I C ~ C ~ l l  fleet JCllC\\ 31 

With respect to long-term coiiipensauon in 2010 each of the other nained necut i i  e oniccrs r e m \  ed 
annual grants of restncted stock ~uuts and perfoniiance shares in accordancc 11 it11 their prc-established targets The 
table belo\\ descnbcs those grants 

Mr L> ash's total compensation as slioii 11 111 the Suiiiiiim Compensation Table oil page -17 of this Pro\! 
St:iteiiicnt decreascd 10 6% fi-oiii thc amount 01 total compci~ation he rcccn ed i n  7009 

Mr Yatcs total cor1ipcns;ition as slioi~ 11 i n  the Suiiiiiim Coi1ipens:itioii T h l e  011 pnge -1; o l  tlus Pro\\ 
Statement decreased 3 2 ' h  from tlie amount of tot:il coiiipcns;~tioii lie rcccn cd i n  2009 

Mr McArt1iur.s total cornpensation as slion 11 in tlie 'Summan. Compensation Tiible" oii page -17 of t h i s  
Pro\? Stateiiient decmsed 3 3'!;% irom tlie amount of total coiiipeimtioii he receii cd in 2009 
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IV. COMPENSATION COMMITTEE REPORT 

The Coininittee has re1 icncd and discrisscd this CD&A 11 i t h  mnnagcinent as required b\ Item -102(b) of 
Regulation S-K Based on such rei le11 and disc~ssioiis the Coiiiniit~ce iecommendcd to the Comp:in> 's Board of 
Directors that the CD&A he included 111 tliis Pro\\ Statement 

Orga~watioii and Coinpensation Committee 

E Mane McKce Cliaii 
Jolm D Baker I1 
Harris E Del  oac l~  Jr 
Jaines B H? ler. Jr 
Robert W Joiies 
Melquiades R "Mel" Martiner 
John H Mullin.. 111 

Unless spec~fkall\ stated otlicm ise in am of the Coinpan! 's filings under the Securities Act of 1933 or 
the Secuntlcs E\;change Act o l  191 4. the foregoing Coiiipensat~on Coininittee Report shall not be deeined soliciting 
inatenal. shall not be incorporated b! reference into ai! such filings and shall not otlieni ise be deeined filed under 
such Acts 
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Bonus 
( S )  
- ($1) 

1 

SLMMARY COMPENSATION TABLE FOR 2010 

StocL 
?wartis2 

(5) 
( e )  

S3 109.607 

The follou iiig Sumiiian Compensation Table discloses tlie coinpensation duniig 20 I O  of our Chief 
F\cciiii\ c Orficei Chef Financ~;tl Officer ;id the other rhrec most luglil\ paid e\ecuti\ e orficers v 110 u erc 
<en iiig :it the end of 3) 10 Additlonalh coluinn (11) IS dependent upon actuan;il assumptions for deteniiiiiiiig the 
niiioiiiits included A cliaiigc in these actuarial assumptions 11 ould impact the 'i alms shou n in this column Where 
,ippiopnate 11 e 1in1 e indicated the major assuinptions iii tlic footnote to column ( h i  

Y il1111' 

S:llal? ' 
( S )  
(e) 

S390 000 
979 23 1 
950.000 

'343 269 
414 231 
355.385 

$50 846 
432.885 

s-IJ8.000 
445 846 
429.231 

$488 0011 
485 846 
459.423 

~ 5 3  ooo 

Stock Ynits S1t:irrs (column (e ) )  Percentape \-31ue 

William D. Johnson F;Y91.186 I 82.218.421 I '53.109.607 

780.070 
571.390 

200'!/n 1 $4.436.842 

+ s71 5.000 

Mark F. Mulhem 
Jeffrc!. J .  L g s h  
Llo!-d M Y-;ites 
John R. McArlhur 

950.000 
929.000 

22 5.ooo 

23 5 .OOO 

189.667 47s.249 667.916 200% 956.498 
202.169 509.723 7 1 1 .892 2 OO'!/n 1 .O 19.446 
199.921 504. I 2 2  704.043 2 OO?h 1.01)8.244 
L 17.788 549.123 766.91 1 2 0O1!4 1.098.246 

..__ 

+ $220.000 

(11) 

S1.096.829 
1 I-cI.-I48 
1.091.256 
Si 17.696 

369.822 
820.4 19 

S281.882 
244 369 
323.904 

5342.925 
308 815 
777.983 
S81.601 

74 00 1 
46 028 

289.726 
304.571 
S77 672 
102.137 
341.354 

SI 02.29C 
292.06 1 
140.8 12 
SXO.548 
119.432 
155.042 
S92.677 
116 381 
137 536 

Total 
6) 
Ci ) 

i6.227.48' 
6.454.0II 
6.186.52: 

; I 9 1  1.55' 
1.767.18i 
1.950.63 

1.950.391 
1.73535: 

i1.770.511 
1.829.77( 
2.1 85.201 

; I  ,744.06, 

;I .649.18! 
1,706,291 
I 464.37' 

I Consists 0 1  base s a l g  enmings prior to (1) eiiiplo\ ee contributions to tlie Progress Energ\- 40 l(k) Savings & Stock 
C>wirrship Plan aid ( i i )  voluiitan delerrals, if an! ~ under the Mmiagenient L3eferred Compensation Plaii See "Deferred 
Coiiilicnsitioxi'~ discussion in P:lrt E of Uie CD&A S a l q  adjustments, iideciiid appropriate. generall! occur in March of each 

Inclutles the fair value ol  stock anards as of Ihie grant date computed in accorctmce nidi Financial Accounting Staidartls 
I3oard HASlY) Accoiiiitiiig Standards Codification ("ASC") Topic 71 8 Assumptions made in the vnluatio~i o l  matenal stock 
an-arils are discusset1 in Note 9 I3 to our consolidated financial statements tor the 1 ear ended December 31. LO1 0 The values 
reflected for 200s in coltimns ic:) and (j j are tliff'ereiit tlirui originall\ disclose! becaiise these values represent the fbir value o i  stock 
:I\\ ards as of the grant datc rather than the e~pensc rdatc!! to equih anartfs for hiancial statanent reporting purposes in accordance 
nith A X  Topic 7 1 S Fair value ol stock anartls graxited in 201 0 nntl the iiia\ixiimii potential pa\ out for the periomiance shares 
grantcd in I(! 10 are bnscd on the March 16: 20 IO closing stock price of $39 44 as sho\\ii in the table belo\\- 



In addition. it includes the aboi e in:trhet eaniuigs oii clef erred miipcnsatioii under the I)clcrred Coinpenxition Plan 
lor Ke\ Management Emplo\ ws Tlie 1996- 1 999 Delcrrrtl Compensation I'lan 101 Ice\ Manageinent Emplo\ ces proi idetl a 
lixetl rate 01 retrim of 10 0% 011 deferred amounts nhicli \\os 2 7%) aho\e the iiiarhet interest rate of 7 ;% at the time the plan 
1\35 f romi u i  1996 rlie Deferred Conipeiisatioii I'lan fbr Ice\ Mmiagemcnt Ciiiplo\ ecs \\as dixc ontmiictl iii 2000 and rcplaietl 
\\ i t l i  the Management Lklerred Compciisat~on Plan 1 t h  h docs not liai c a guaranteed rate 0 1  return N:imed c\ecutii e olliccrs 
\$ho \\ere participants 111 the 1996-1 999 Deferred Coiiqxnsitioii Plan Ibr Ke\ Management I niplo\ ees i oiitiiiiic to receiie plmi 
hcriclits nitli respect to amounts tlelerrctl pnor to its disrontmticmic i n  ,2000 The above niarhet earnings under the Defemut 
CoiiipL'iisation Plaii tor Kej Management Lmploi ees are iiiiluded ui this coluinn lor Mr Tohiiron Cliongcs in  the accrued benelit 
tinder each plan for nnmed e\eciitive ollicers are slionii in the tablc belo\\ 

Change in 
Nan1e Pension Plan 

Wilham D Johnson $80.055 
Mark F Mulliern 57.308 
Jcffrq J L~as l i  60.279 
LloydM Yaks -1 1.092 
John R McArthm -11.256 

iboie  Zlarhet 
C ltitnge in C'ltaage in Fmiiings on Defei ~ r d  rotill 

bERP Restoration Plan Conipeiis:ttioii PIiin (column (11)) 

9; 1.005.357 - %ll . l87  $1.096.829 
-160.388 - __ 5 17.696 
221.603 28 1.882 
30 1 .s33 - - 342.92 5 

- 40.34 5 - 81.601 

__ __ 

Includes tlir follo\vinp items Cornpan\ match contributions under the Progress Energ\ 401 (1;) Savings & Stock 
Oniierslup Plan. deferred credits itiitler Manageiiient Dderred Compeiisation Plan (MDCP). perquisites. (lie Cornpan\ ' s  pa\ nient 
o i  the FICA tax on the noii-qualified retirement accninl ant1 the tax gross-up 011 the imputed income oi'tliat tax pa>xieiit. and 
tfivitleiitls paid tinder provisions of the Reslricted Stock AuartYlJnit Plans The total value oi perquisites mid personal bcnelits 
received hv Messrs Miillieni and Yaks \\as less than S 10.000 each Thus. Iliose amounts m e  exclrided from this column Named 
executive ol'iicers \ \we coiiipensated for these itenis as iollo\\ s 

S:me 

CVillia~ii D. Johnson 
Mark F Mulheni 
Jeffre? J ,  L.xnsh 
L l o ~  d M. Yates 
John R McArthur 

lniputetl 
C onip:tn? DefertetI I'erquisites tiiconic. 

('ontributions C d i t s  uiicler (detailed in iincl 1:tx r m i  
untler 40l(li) the 511X'l' tsblr helow) (;Ioss-ups Diiitleiirls (column ( i ) )  

'$14.700 $44.700 $65.1,-15 56.201 $1S5.-305 '$3 16.051 
14.700 I I .60 1 - 5.52 1 45.X50 77.672 
14.700 I2.4SO 24.0 12 -?I5 50.7s-c 102.291 
14.700 1 2.1 so - 3.125 50.54.: 80.548 
l?.S(,t) 14.53) 1 1 .ais 7 2 2  52.1% 92..677 
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_ -  
~ p o l l ~ ; i l  

I r.1\ rl on 
1,uni lieon 1. in:nici;ii/T~\ I Ioiiie 0 0 1  porate 

\*lnle Club I)uw Planning becurit? !ircraftT 

Willinin D Johnson $ 1  SO8 $7 500 $30.128 $20.228 
leffiei J I! ash 2 OS8 6.583 918 1 I .934 
JOIN R McAiihur 1.476 7.500 8 40 0 

- _  

lotal 
Other Perquisites 

S5.781 $65.145 
2.489 24.0 12 
1.242 11.05s 

M r  .Johiisoii did not receivc ntltlitional co~iipznsation lor his service 011 Uie Board of 13rcctors 



klork I: hlulliem. 
Senior Vice I'rcsidenl 
md C:Iiiel' 1:iiiniicial 

OJIi csr 

IsErrv .I Lviisli. 
Lsectltive Vice 
President - E n e r g  
suppi! 

Llo?d h l  Vales. 
President and Cl i id  
Esecutivc Olficer. PLC 

.John I1 Mc-btliur. 
E.secuti\ e \.ice 
President. Gener;ll 
Counsel tilid Corporate 
Sccrelan 

< 1 I'J I1 t 
D.ite 
(It) 

ZIICP  
3 4 1 1  

Re\tricted 
Stock L Illt'r 

3 16 10 

I'SSI' 
3 16 I O  
\IIC P 
3 4 11 

Restricted 
Stock I nit5  

3 16 10 

PSSP 
3 16 10 
ZIICP 
3 4  1 1  

Restricted 
Stock L l i lt5 

3 16 10 
PSSP 

3 16 IO 
\ I IC  P 
3 4 1 1  

I?e\trictcd 
StOLI, I nit\ 

3 I6 10 

P S I '  
3 16 10 
Z l l C  I' 
3 4 1 1  

Restrictcd 
Stocl; I .nits 

3 16 IO 
I'SSP 

3 16 IO 
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GRANTS OF FL,AN-BASED AFVARDS 

5420.750 SX4I 500  

SI 21.899 S243.798 

S124.575 S249.15C 

,I 
SI 23.200 S246.40( 

_Ir- 
S134.200 S268.40( -c 

I 

I I 

22.596 S891.186 

s2.2 18.42 I 

-____ 

SI 89 661 

S478.249 

S202. 169 

S509.723 

S 199.92 1 

Si0-I. 12i 

Si1 7.781 

si 49. 12:: 



C’:1sc Y O ”  2011-124 
Staff-DR-01-03 1 ( h) :it t:iclimen t 
(Progress Energ?) 
Page 57 of ‘96 

c?r,.7-*c* .L11e..2 E n ~ r ? ;  Proxy Statement 



DISCUSSION OF SUMMARY COMPENSATION Tii3LI: AND GRWTS OF' 
PLAN-BASE,D AFVARDS TAELP 

I n  2007 hlcssrs Johnson Mulhcni L \  ;is11 Xitcs and VcAitlinr cntcred into ciiiplol nicnt agrccments 11 it11 

thc Cornpain or one o f  its subsidinries refenrd to collccti~ e11 i n  this scction <is the Coinpain Tlic cmplo\ nient 
agrceiiients rcplaccd thc pic\ ioiis cmplo~ iiiciit iigrceincnts in effect for each of thcsc orf~ccrs 

The emplo) nicnt iigieenients pro\ ide for base salan annual incenti\ cs perquisites ai:d p:mcipation i n  

thc ;inous e\ecuti\ e compensation plans offered to ow senior c\ecutn cs IJpon c\pil-;ition. the :igrccments are 
automaticalh edeiidcd b! an addihonal 1 ear 011 Jannrin 1 of eiich > ear \Vc ma! clect not to e\tend an  e\ccutn e 
orficer's agrcemcni and must notir\ tlie officer of such an election at  least 60 da\ s prior to thc automatic extension 
date Each einplo\ inent agreement contains restnctii e co\ enants imposing iion-conipetition ob1ig;itions. restncting 
solicitation of enipla  ecs and protecting ow confidential infonuation and trade sccrets for spccificd penods rf the 
npplicable officer IS tenninated 11 ithout cause or other\\ ise becomcs eligible for the bencfits under tlic a g ~ e n i c n t  

Except for the application of pre! iousl! granted >ears of sen ice credit to our post-cmplo) men1 health and 
11 elfare plans as discussed belo\\ the ciiiplo\ incnt agreements do not affect thc compcnsation. benefits or inceiiti\ e 
targets pa! able to the applicable officcrs 

With respect to Mr Jolmon. the Eiiiplo\ iiient Agreement specifies tliat the \ears of sen ice credit n e  
prci iousl\ granted to luin for purposes of deteniuning cligibilit~ and benefits i n  the SERP I\ 111 also be applicable 
for purposes or deteriivrung ellgibilih and benefits i n  o w  post-eiiiplo\ nicnt health and 11 elfarc benefit plans 
Mr Johnson 11 as a\\ arded sex en !ears of deemed sen ice ton rud the benefits and 1 esting requirements of the SERF' 
Ho\i e\ er as of 2008. Mr Johnson reached the iiiaxiinuni sen ice accnial and therefore benefit augmentation for 
deemed sen ice is $0 Thee of those 1 ears also n ere deemed to ha\ e been i n  sen ice on tlie Senior Management 
Coniiuttee for purposes of SERP eligibilih 

Each Eiiiplo! nient Agreement pro\ ides that if the applicable officer is tcrnunated i x  ithout came or 
is constnictix e lk  ternunated (as dcfined ui Pangraph 8(a)(i) of the agreement). then tlie officer n 111 recen e 
( I )  se\ eraicc equal to 2 99 tiines tlie officer's lhen-current base salan and ( i i )  reiiiibursenieiit for the costs of 
continued COI crage under certain of our Iiealth and \I elfare benefit plans for a penod of up lo 1 I) months 
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OUTSTANDING EQUITYAW14RDS AT FISCAL YEAR-END 

\umber of 
Srcu ritirs 

I'nclrrlyin g 
Une\ercised 

Options 

Unr\rreisa hie 
(#) 

( c )  

Option 
Jsercise 
Price 

( 5 )  
(e) 

__ 

544.75 

Option 
I;\pimtion 

D:1tc 
(1) 

l 15.299 5795.6-11 

ards 

1,q uit? 
Incentiie 

Plan 
A I r m  11s: 

iuln her of 
I ne:inirrl 

Shares. 
Units or 
Other 
Rights 
-1i1at 

Have Not 
Vested 

0)' 

11 2.869 

20.733 

24.94 1 

24.792 

25.178 S 1.1194.7 1 

I All outstanding stock options \\'ere vested as of December 3 1. 2006 'Ilie Co~iipmi! ceased grmitin@ stock options in LOO4 



' Consists 01 outstanding restricted stock grriiits slid rcstrictd stock units :IS ~ o l l ( ~ \ ~ s  

Y:rmber of' S l l i t ~ ~  01' ZTnits ~ f ' S t ~ c k  That Hi11 e Not \'ested (column (21) 
Willii~m r). Milrli E J~ft 'r~!  J. Llo!tl 11. 1 John R. 

Stock An wtl  Vesting Date Johnson MuIhern L? itbh Y';iies McAi-thur 
Restnctcd Stock Ma1c11 14. 20 1 1 5.5-34 1.167 1.767 ] < ( l Y  1.667 
Rcstncted Stock Units March 16. 201 1 7.532 1 .603 I . i o S  1 .os9 1 .s40 
Reslncted Stock Units March 17. 101 I 9.2 97 1.m 2.  I59 2.1;5 2. ;29 
Restncted Stock Units March 1s 201 1 7 651 11:6 I597 1 5 9 7  I 497 
Restncted Stock Units Maich 20. 201 1 4.936 1.189 1.576 I576  1.477 
Restricted Stock Uiuts March 16. 2012 7.532 1 603 1.709 1 .690 I . S i l  
Restnctcd Stock Units March 17. 2012 17.298 -1.368 4.159 4.135 4.329 
Restncted Stock Units March 20. 2012 4"936 1.188 1.575 1 5 7 5  1 47s 
Restncted Stock Uiuts March 16. 2013 7.532 1 A03 1.709 1.690 1.841 

Total (column (g)) 72.248 13.725 17559 17,454 18.299 

~~~~~~~ 

William D. Miark F. Jeffre! J. Lloyd M. 
Stock Award Vesting Date Johnson Mulhein L> ias h Viltes 

Performance Shares Januan 1. 201 1 5-1.125 8.069 11.44-3 11 -44-3 
Pcrfonnance Shares J a i u a n  1.2012 0 0 0 0 
Perroniiancc Shares Januap 1. 20 13 58.744 12.664 13 .498 13.349 

Total (column (i)) 112,869 20,733 24?!41 24,792 

.3M ar k et value 01 shares or units o f  stock that lime not vested is based 011 a Dccciiibrr 3 I .  20 IO. closiiiz price o1 $43 48 

per share 

,John R. 
McArthur 

10.63 7 
0 

14.54 1 
25,s 7s 

.' The 2008 grant vests 011 Jaiiuan 1 LO1 I .  the 2009 grant vests 011 Januan 1 ~ 201 2. and the 2 0  IO grant vests on 
.lanuan 1 20 13 Periomiance share value for the 2009 annual p i i t  is eymtetl to be at 0%) o1 target \\ hile the 2008 amiual grant 
mi 2010 annual grant are ey)ected to be 100% of target The value in Colunui Q )  is derived Iiiultiph ing thc sliarcs (rounded 
to the nearest \vhole share) times the December 31: 201 0 closuig stock price ($4.; 48) The diKerence betueen the calculated 
value aid the noted value is attributable to fractioiial shares See further discussion under "Perl'omiance Sharcs" in Part I1 of the 
CD&A OutstlndIng perfoniiance sliares for named executive officers are sho\~.~i In the table below 
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Piogrpss EnFrtj; Proxf Statement 

4 i i  ards 

V;1lue 
Real ixd 

on Exercise 
(SI 
(c> 

__ 

OPTION EXERCISES AND STOCK VESTED 

Stock Ail ards 
Number of 

s I1 il ITS V;1lue 
Acquired Reillized 
on Vesting on Vesting 

(#) t s> 
(d)' (e>' 

76.448 $3.080 112 

Nitme 
(ill _. 

Wi 1 iiam D Jolmsoii. 
Chainiian. President and Cluef Esecutii e Officcr 
Mark F. Mullieni. 
Sciuor Vice President and Cluef Financial Oflicer 

__ 

0 p tion 
Numbel- of 

S li i1 ITS 

Act1 u i red 
on Esercise 

(W 
(h> __ 

__ 

26.504 $1 064.791 

- 31.031 $1.248 972 
E\ccuW e Vice President - Energ! Suppl! 
Lie! d M Yates. 
President and Chief ExecutiT e Officer. PEC 
Jolm R McArtliur. 
E\ecutii e Vice President. General Counsel and 
Corporate Secreta? 

- 

- 

' Rellects the number of restricted stoch shares. restncted s tod  units and perlonuailce shares tliat vested In 201 0 for 
nmiied ewativc officers as sho\\ii in the table belou 

-~ 

Nunibel of bhares icquiircl on 1 esting (colunm ((1)) 

\ esting \\ illiam D. 1la1h I;. .Jeffre) .J. Llo>cl 21. John R. 
btoch .-hard \-estinc Dnte Price Johnson Rlulhcrn L>ash 1ate.s hir irthur 

i.965 10.644 14.232 I 4.2 -3 2 13.229 

~~ 

5 0671 -I 1.1001 1.1001 1.4341 

Pcrfonnance Shares 
Restricted Stock 
Restnctcd Stock 
Rcstncted Stock 
Restnctcd Stock Units 
Rcstnctcd Stock Units 
Restncted Stock LJiutS 

I llie value realized is the siiiii of tlie vested shares for each vesting date times the vesting price Values realized on 
I esting during LO IO for nametl executive ol'ficers are slionn ill tlic table belo\\ 

Januar?, 1. 2010 $41 01 4: 
March 14. 2010 $38 60 5.533 I 1.1671 1.367 I 1.367 I 1.667 
March 15. 2010 $38 60 I I 

March 21. 2010 $39 45 __ 3.500 I 
March 17. 20 10 
March 18. 2010 $39 82 7.650 1.136 I 1.597 I 1.597 I 1.497 

__ ___ - 

$39 44 

March 22. 2010 $39 84 4 936 , 
Total (column (d)) 76,445 26,504 I 31,031 I 31,006 I 30,632 
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Uuniher of 
'kea 1-s 

Credited 
Sen  ice 

(#) 
(c) 

18 3 

25 3' 

PENSION BESEFITS TABLE 

Present 
Value of' Pa! ments 

Accumulated During Last 
Benefit' Fiscal Year 
6) (SI 
(d) ( e )  

$528.6-33 $0 

$8.287.871; $0 

N;tme 
(;1) 

William D Johnson 
Chainiian President ;ind 
Chef E.\ecuti\ e Officer 

Progress Energ! Pension Plan 
Supplemental Scnior 

Esecutn e Rcurcment Plan 
Progress Energ! Pension Plan 

Supplemental Seruor 
Execuhi c Retirement Plan 

Progress Encrg! Pension Plan 
Supplemental Senior 

E\;ecuh\ e Retirement Plan 

Restomion Retireinent Plan 
Progress Energ! Pension Plan 

Maik F Mulhcni. 
Seiuor Vice President and 
C h d '  Financial Officcr 

14 8 $326.707 $0 

1-1 8 $l.6(lj.ljjJ $0 
17 6 $3; 4.696 $0 

17 6 $1.640.81li $0 
12 1 $198.700 $0 

12 1 $1..367.5396 $0 
9 1  $192.479 $0 
9 1  $162.61 5 $0 

Tcffrc? J L! ash 
E\cculi\ e Vice President - 
Energ! Suppl? 
Llo! d M Yates. 
President and Chef E\ccuti\ e 
Officer. PEC 
Iohn R McArthur. 
Ewcutn e Vice President. 
General Counsel and 
Corporate Secreta0 

Plan Nilme 

(h) 
Progrcss Eixrg! Pension Plan 

Suppicmental Senior 
E.iccLiti\ e Retiieiiient PIX 

I Actuarial present value factors as provided b! our actunrial consultants, Buck Consrrltants, based 011 FAS mortalit\ 
assumptions post-age 65 and FAS discount rates as of December 3 1 ~ 20 1 O7 for computation of accuniulated bene12 untIer the 
Siipplemeiital Senior Ewcutive Iietircnient Plan and the Progress Enerp Pension Plan n ere 5 70% and 5 50% respectivel> 
Additional details 011 the ronnttlas for computing hcnelits uiitler the Siipplcmentol Senior Esecxtive Retirement Plan and 
Progress Energ? Pension Plai can be found Liiicfer (lie headings .'Suppleniental Senior Ewxitive lietireinent Plix<. and ..Other 
13rond-hsed Benefits..' respectivel! . in the CDXrA 

Includes semi  >ears o i  tleemed senice I - I o n e w ~  as 01' 2008. Mr Johnson reached the niasinimii service accnial ruid 
therefore bcnefit auginentntion for tlcenied w i ~ i c e  IS $0 

' Eased on a11 estiniatetl annual beiiefit pa! able at ape 65 of $1.046.26 1 



NONQUALJFIED DEFERRED CQICIPEKSATION 

$0 

Tlic tablc bclou sliov s thc nonqualificd deferred compensation for cadi of thc named e\ccuti\ c ofliccrs 
Infomiation regarding details of the deferred co~iipen~ation plans currentl\ 111 cffcct can be found under the heading 
'Dcfcrrcd Compensation i n  the CD&A on page 4 1 of this Pro\\ Staleiiicnt In addition tlic Deferred Compensation 
Plan for KCI Managciiicnt Eniplol ces is discussed in footnote 5 to (lie --Summan Compciisation Table "" 

$12.48O $20.359 $0 

Vame and Position 

$22.-rOO 

$73.200 

William D Johnson 
Cliainnan President 
and Cluef E\ccutn e Officer 
Mark F Mulhern 
Senior Vice President and Chicf 
Financial Officer 
JeffreL J L?ash. 
F\ecuti\ e Vicc President - 
Energ Supph 
L l o ~ d  M Yntes 
President and Chief E\ccuti\ e 
Officer. PEC $12.180 $66.737 $0 

$1 4.580 $29.600 $0 

Joliii R McArthur. Exectiti\ e 
Vice President. General 
Counscl and Corporate Secrclan 

E1ecuti.c e 
Contiibutions 

in Litst FYI 

$22.163 $1 1.601 $20 715 ($147.094)" t 
$849.703 

$233 261 

$1 68.0 12 

$601.12 1 

$30 1.2 15 

' Rellects salac deferred tuitler the Managemait Dekrred Compensatio~i Plan. \vhich is reported as - - S a l a ~  .. in the 
Summa? Coiiipeiisation Table For 20 10: named executive officers deferred the follon ing percentages ol'their base xiIan ( i )  
Mulhem - 5%. Yaks - 5% ant1 Mc:Ailhtir - 15Yo 

Iiellects registrant contributions wider tlie Maiiagement Deterred Cornpenxition Plmi. which is reported as . All Other 
Compensation.' in the Sumliian Coiiipeiisrition Table 

* Includes aggregate enrnings 111 Uic last fiscal \car under the lollo\\ mg noriquahlictl plans Managemciit Ince11ti.r e 
Co~iipe~isatioii Plnn Management Delerretl Compeiisntion Plan. Perfonnancc Share Sub-Plan aid Deferred Compensation Plan 
Cor I<r\ Manageiiient Emplo\ ees 
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Iiicl tides abovc market eamin@s ol  0 1 1.387 under ttie Deferred Compensation Plan for Kc! Management I!iiiplo! ees. 
n.hioh is reported ;IS "Cliaiipi: in Pension Vnlur ruitl Nonciuallilietl Ileferretl Compensation Earnings" in ttie Sunuiiap 
Compensation Table 

Mr Mulherii rcceived distributions froin his Manageinent Incentive Deferred Compensation Plmi $84.465. 
Manageme1it 1)elerred Compeiisition Plan $0. ~ u i d  Perforrnance Share Sub-Plan $62.529 



CASH COMPENSATION AND VALUE OF VESTING EQUITY TABLE 

I)r!er rcd 
omprns.ition 

untlei 
\ I J K  P .ind 

\IICP 
(C)' 

SO 

S22 163 - 

The follon ing tablc shon s ilic actrial cash conipc~is~ition aiid I aluc of x csting cqwt\ ICCCII ccl 111 20 IO b\ 
the named e\ccutn e orficcrs The Comiii~ttcc belie! es tliai this tablc IS iinportant 111 order to distinguish bctncen 
the actual cash and \ cstcd alue rccen cd b! ciich named e\ccritn c officer ;is opposcd to the giant date fair \ aluc of 
cquih au ards as shov n i n  tlic Sumnap Compcnsat~on Table 

Itesti ictrtl 
\forb / Per formancr 
1 nits 41r:r re\ 
1 estinz \ esting 

(d)l (e)' 

$1.277.107 SI 803 005 

$628 280 9 3 6  510 - 

Nanie ;rntl 
Position 

\Siliim D 
Johnson. 
Chaimiaii. 
I'rcsideiit 
;ind Cliicl 
E.scciiti\ c 
Olfiwr 
hlnrk F 
Xliilhern. 
Senior \-ice 
President 
and Chiel 
Fin:incinl 
Otlicer 
IeKrev J 

Exr.cuti\e 
\-ice 
President - 

E n e r g  

Llo? d hl 
Y;rt<s. 
Prcsidwt 
rind Chiel 
Escciilive 
Officer. I'EC 
Iohll R 
l l c  Arthur. 
Erccuti\e 
\'ice 
President. 
Crciirral 
Collnscl al ld  

Corporate 
Scirstnn 

-- 
Lyash. 

Suppl> SJ53.000 

S448.O(JO 

I 

S2 35.000 

S235.000 

\nnu:il 
Incenth e 

$990 1--- 000 S950.000 

SJ43.269 S225.0011 

~ 

Ilestrictetl 
Stock I 

l-nit 
i>i\ itlentls 

( f)o 

S185.305 

SJ5.850 

SYJ.78-1 

S5 0.5 4? 

S52.745 

btoth 
Options 
1 esting 

(@- 

so 

SO --- 

so 

SO -- 

SC 

Perq tiisit e 
(11)' 

$65. I45 

s X.40 8 

$2 4.0 1 2 

S9.874 

s1 I 05s 

SG.L(J 1 

Sj.52 1 - 

s315 __ 

S3. I25 

S722 - 

Iota1 

S i  276.76: 

S 1.792.832 

S2.012 08: 

S1.99J.5X 



Iietlects tlie value of all pqtiisites provided tluring 201 0 I o r  a complete listing ol the perquisites, see the "Executive 
Pcrquisitcs" section of ihe "Elcrneiits of Coiirpensation~ discussion of the CDBA 011 page -IO of this I'rox) Stateirrent Perquisite 
details lor each iiamed e\ccutive oft'icer are tliscussetl in tlie Suiiiinan Coinpeiisatioii Table fbotnotcs 

Rcllects the Compaiiy's pa\ ment o l  the Medicare portion o l  the FICA t r n  on the non-qtralil'ied retirement accntal aiid 
the tax gross-up on the impiited income of that tax pa\ ment providetl tliiring LO 10 



PQTE NTIA L PAVM E N TS ti POX TE R M IN AT1 ON 
William I). Johnson, Chairtnan. Pi*esitlent and Chief Executil e Officer 

' Mr .loluison became eligible for earl! retirement at age 55 in Jan~tnn LOO9 Therefore: under Uie voluiitln termination 
and involiuit,m not for cause temilnation scenarios, Mr .loluison \\.oultl be treated as having met tlie earl\ retirement criteria under 
tlie Ecluih Incentive Plan mid \vould be paid out under the earl! retircnient provisions of' Uiat p1:iii Mr Johnson is not eligible for 
noniial retireiiieiit 

There is no provision for payment o i  s a l q  under voltuitap temiination, earl! retirenient. fbr c:i~ise temilnation or 
death 111 tlie event of' uiroluntav not far c;aiise tentiination. the salan continuation provi on of' Mr .Joliiison-s emplo! ~iieiit 
agreement rccliiires a severmice eqiial to 2 99 times Ius then current base salar,~ ( S99O.OOC pa! able i n  eqiial instalhiients over a 
period of 2 99 >ears In the event of  i n ~ o l i u i t ~ q  or good reason tomiination (CIC . the maximum benefit allo\\etl uiider the cash 
pa\ iiicnt provision o i  tlie Mmiagement Change-ui-Control Plait ecliials tluee time tlie sum of aiiniid salnn plus average MICP 
niinrd tor tile 11uee \ears prior (($990,000 + !$91-l.l67'1 Y .3) I n  tlic c~ci i t  e f 3  long-tcnn tlisahilit\. Mr Joltnson \\otilcl rccsive 
h0Vt oi base salan tlttring the period of his disabilit\. olf:set b\ :in\ Social SeLrrrih benelits :ind Progress Energ! Pension 1'1~111 
p;i\ mcnts The long-tenii tlisabilit\ p i>  ment as slio\vii in the table aim\ e represents an annual moiiiit helore oll'xts 



I i2moimts slionn lor restricted stock uiiits arc 1 d ( i l l  ;I 1)cceniher .: I .  2 0  IO. closing lxice of 'i.4.; 48 per slixe 
s. see tlie "!jutstanding Eqiiin A\\~irds at I.iscal Y'e.ar-K.nd Table I o r  ;i det;iilccl des~riptiun ol'oiitstantling rcstiictetl stock 

IJinestcd imits IT-ould be forfeited under lor cxittse termination Voltintar? teniiination and iiiiolriiitm not lbr c:i~ise tcmilnation 
{ii-c i i o t  applicable See lootnotc I I n  tlie e\ ent of'earl\ retirement. !vlr J01111s011 \\ ould rcccii e a pro-rata percentage oi ;ill 
tiin ested units. based upon the niimber of h i l l  ~nontlis elapsed beh\ecn the prnnt tittie x ~ l  the tiate of' earl! retirement I n  tlie e\-ent 
a l ~ i n \ o l t m t m  or good reason temiination {CIC J. all oritstantling rcstrjcirtl stock tinits noriltl \est iinniedi;itcl! UImi tlcritli o r  
tlisabilit!. all outst:inding restricted stock units tliat are more Ihari one \ e x  pas[ tlieir grant date \\oiild I est iriuiictliatrl! Shares 
that :ire less than one \ear past their grant date nould be forfbited Mr Johnson \10uld ininiediatcl~ l e s t  restricted stock tinits 
granted in 2007. 7008. mid 200B1 ant1 \\otild f'orfeit restricted stoch units granted in  201 0 

6Aniounts sliowi I'or restricted sto hares are based oil ;I Deceniber 3 I .  20 I O .  closing price of 1-13 48 per share For a 
detailed description of oiitstaiding restricted stock shares, see -'Outstantling Equit\ Aivards at 1;iscal Yenr-End 1-able .. IJnvested 
shares \\ oultl be forfeited untler volmitar termination. involtintan not for cause teniiination, or for cause tenmiination In the 
cvcnt oi earl! retirerncnt, all outstanding shares ma\ \est at the Conimittce's discretion In  the event of i n v o l u n t ~  or good 
rcason teniiination (CIC j: all outstanding shares \\-auld vest ininiediatel! Upon death or tlisabilit~.. all outstanding restricted 
,;to(k shares that are more than one year past their grant date n-odd vest iminediatel> Shares that <are less Ihan one \ear past tlieir 
pr:int date \\ ould be forfbitetl All of Mr Johnson's restricted stock grant (fates are bel ond the one-vex tlucshold. rhereiore. all 
outstanding restricted stock shares \vould vest imniediatel! 

No accelerated vesting or incremental nonc~tialilieil pension bcnelit applies untler an\ of these scenarios Mr 
Jolinson \\as vested under the SERP as of December 3 I ~ 201 0. so there is no incremental value tlue to accelerated vesting under 
involuntarv or good reason temiination (CIC j For a tletailed description of the accumulatetl SERP benefit antl estimated aimual 
benelit payable at age 65;  see "Pension Benefits Table .. In the event 0 1  earl! retirement. Mr lolinson n-onltl receive a 2 5% 
tlccrease in his accnied SERP benefit for each > ear that he is \ ounger than age 65 

All outstanding tleferretl cxnipensation balances \vi11 be paid inuiiediatel~ follo\ving teniiination: subject to IRC 
Section -I(IB(a) regulations, under voluntan teniiiiiation, early retirement, involuntan- not for cause temiination, for cause 
termination; involuntan. or good reason teniilnation (CIC), death i t i d  tlisabilitv Unvested MICP tleferral premiuxiis nould be 
forfeited Mr .lolinson 15 ould forfeit $0 of unvested tlefemd MICP premiunis 

? No post-retirement health care benelits apppl! imtler voluntan tenninationl for cause temiination, tleutli or disabilitl- 
in the event of eml! retirement, Mr Johnson \vould receive no additional benefits above what all Cull-tiiiie. nonbargaining 
eniplo\. ees \voultl receive Under involiintan not for cause temiinationl Mr loluison noulil be relniburse(1 lor 1 S months of 
COBRA praiiiums at $1 ,;71 22 per month as provided in his emplo! ment agreement In tlic event ol'involimtan or good reason 
tcmiination (CIC jz the Maiiagenient Cliruige-ln-Control I'lm provitles for Cornpan\ -paid medical. tlental and vision coverage in 
tlie same p h i  Mr Johnson was participating in prior to temiination tor 36 months at $1..3-14 ;.? per month 

' ' I  Mr .Toluison voiild be eligible to receive $500.000 proccctls lioin Uie executive AI.MD plic! 

" Upon a change ui control, the Mnnageinent ('linngr-in-Control l'lan provides lor tlie Compan! to pm :ill e\cise taws 
tintier IRC Section 28OG pltis applicable gross-tip anioiints for Mr Johnson IJiitler IRC Section 280G. MJ Joluison \\ oold be 
siibjcct to excise t;i\ on ii; 10,222.095 o i  e\ccss paraclitite pa! incnts abw c his haw ;iiiiotiiit 1 liosc excess paiaclititc p i \  ments 
result in $2.044.41 9 of' excise tries. $3.365.647 o i  tn\ gross-ups. ant1 $78.446 ol' emplo\ er Medicare tax related to the e\-cisc 
(ti\ pa\ nient As tliscussed abo\-e. in connectioii nit11 t!ir merger \\ it11 l h k c  Energ!. Dike Energ\. Diamond Accltiisition 
Corporation ant1 Mr Jolmson executed :I temi sheet ptirsunnt to \I Iiich the parties agreed to enter into ;in ciiiploi incnt agreenient 
tipon coiisiimniatioii of' the merger Pursuant to the temi sheet. if '  Mr .Toluison is in\ oluiitaiil! teniiinnted 'i\ itliout ~c~iuse" or 
resigns for -good reason'. folio\\ ing. but prior to the sciontl ami\ ersm of'. the consunimation ol' [lie merger. no t n  gross-lip 11 ill 
he pro\ idecl 
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?;o~:ess Enerrjy Proxy Statement 

knrlits :ind I'erriuisitcs 
Increiiimt~l Noiiqiialiticd Pension6 
[kkCITSd C O l l l ~ r l l 5 ~ l ~ l ~ l ~  

Pwt-retirc'iiiciit I-lsalih Car2  
L\ecii i i \s  \D&D Proceeds7 
280G li i \  Gross-iip'9 

i O l . \ L  

POTENTIAL PAYMENTS UPON TERMINATION 
Mark F. Mulhern. Senior Vice President and Chief Financiitl Officer 

so so so SO SO SO SC 
S233.262 SO $233 262 S233.262 S233.262 5233.262 S233.261 

SO SO S15 249 SO SI 3.934 SO SO 
so so SO SO so S5OO.OOO S50O.OOO 
SO SO SO SO S1 141.872 so SO 

S233.262 SO S1.594.011 S233,262 S5.170.754 S2,217.284 S2,312.603 

I lliere is no provision Tor payment of salan tinder volimtan teniiinationl for cause teniiination or tleaath Mr Mulheni 
is 1101 eligible lbr earl! retireinent or iiomial retirement In the event of involuiitan not for c w s e  teniiination, the sala~?' 
coiitiiiuation provision of Mr MuUiem's emplo\ ment agreement requires a severance ec]t~il to 2 99 times his then currait 
base snlan i:$-i5O.OOOj pa! able in equal Installments over a period 012 99 5 ears I n  the event ol involtintan or good reason 
tcmiinntion (CIC j. the inasimtliii beiielit allon ed uiider the cash pa! iiient provisioii 0 1  the Mmiagemeiit Change-in-Contro1 Plan 
eqmls t \ \o times tlic sum oi aimtin1 salaA plus amiual target MICP av.wtl (($4SO1000 + $2J71500j s 2 j In tIie event ofa  long- 
tcmi disabilitx. Mr Mulliem n.oiild receive 60% of base salan. during the period of l i s  disabilitr. offset b! ai\ Social Secunt! 
beiielits aiid Propress Energ\ Peiisioii Plan p;i! ments -1 lie long-tenii disabilit! pa\ melit ho\\-ii in the table above represents ai 
omla1  m o  wit before o f k t s  

h e r e  is no pro\ ision lor pa! iiieiit of aiiniinl incentive under volunt,m tenninatioii. i i i vo l imtm not for caitse 
temiiiiatioii. or lor c;itise tcmiiiintioii Mr Ivlulliem is not eligible lor earl\ retirement or nomial retirement In the event 01 
U1.r oliintan or pood reason temiination (CIC'). Mr Miilheni \~ould receive 100% oi his target m a r d  under the Annual Cash 
Inc~mivc  Coiiipeiisatioii Plan provisions o i  the Maiiageiiient Cliaiige-ln-(lontrol P h i .  calculat~xf as 55% times $450.000 111 the 
e\ eiit of dent11 or disahilitx Mr Mulliem I\ ould recti! e a pro-rata incenti! e a\\artl for the period \\-orh-ccl duriiig tlic >ear For 
Ilcce~nhcr i I .  2010. this is based 011 the full a\\:ird F o r  2010. Mr MuUimi's h4KP n\t-:ud \\as 5205.000 



Amounts slio\vn l'or restricted stoch sharer; ;ire 1wsed on a Dece~ii lx~ .; 1 .  201 0. c.losiiiy pr i ce  oi $4.; 48 per sllkiic 
For :I cletai!etl description ol' outst;indiiig rcstiictctl stock shares, see the "Ocitstrinding I!cltiit\ A\\;irds at i i scn l  Year-Fiic! 'inhle .. 
IJnvcstetl restricted stock \\ oultl be lorieitctl iuwler vol i i i i t an  teniiination. iiivoluntan not Ibr c;itise teniiinatioii. o r  lor (:aiiw 
teniiination Mr Mulliem is not eligible tor earl\ retireiiient or nomial retirciiient In the e w i t  of involtintiin or  good reason 

restricted stock shares that are more thnn one \ear past their grant date nould vest iniinetliatel\ Shares that are less d i m  one 
Year past their grant (late \iould be forfeited All olMr Mulhem's restric,ted stock grant dates are be\ orid the (~ie- \ear  thresholtl. 
therefore7 all outstanding restricted stock shares I\ ould vest immediatel\ 

11 (CIC j: all oittstantling restricted stock shares \~ould  vest inunciliatcl? Upon cleath or disabiliti. all outstanding 

No accelerated vesting or iiicremental iioiiqii:tlilied pension betielit applies uiitlcr an\ of tlicse scenarios Mr Miillieni 
\vas vested under the SEliPas of Deceinber -; 1 ~ 20 IO: so there Is 110 Incremental value tliie to accelerated vesting under 
involimtaw or good reason tenmiination (CIC) 

All outstanding tleierretl cornpensation balances ill be paid iiiuiietliatel\ iollo\ving terniination. subject to IRC 
Section 409( a) regulations: mider volontan teniiiiiatioii, involuntai~ not for cause temiinationr for came tenmiinat ion. iiivoliintan 
or good reason tenniiialion (CIC), tleatli and tlisabilit\ Mr Mullieni is not eligible for earl\ retireinnit or nonnol rztiranent 
Uiivested MICP deferral premiums \voultl be forfeited Mr Mulliem n-ould forfeit $0 01 unvested deferred MlCP premimns 

No post-retirement health care benefits appl! under voluntaw teniiination. for caitse teniiination. death or tfisnbilit! 
Mr MuUicm is not eligible for earl\ retirement 01- noniial retirement Under In~oliiiitan not for cause teniiiiintiori. Mr Muhem 
mnuld be reimbursed fbr 18 months of COBRA premiiuiis at $847 I8 per inonth as provided in his employment agreement I n  
the event of involtintan or good reason tenmiination (CIC j: the Management Change-ui-Control Plan provides lor Compai! -paid 
medicnl, tlental and vision coverage in the same plan Mr Mttlliem \vas participating in prior to tcmiination for 24 months at 
$830 57 per month 

I" Upon a change in control. the Managciiient Cliaiige-in-Control Plmi provides ior the Coiiipaii! lo pa! all cwise taws 
imtler 1RC Section 28OG plus applicahle gross-up miotints ior Mr Mulliem Under IRC Section 28OG. Mr Mulliem \\otild be 
siibject to excise tax on $2.126.683 oi excess parachute pn\ maits above his base aiiiowit 'I hose escess parachute pa! iiients result 
in $423,337 of excise taxes. $700.2 15 o l k n  gross-ups. and $16.320 of  emplo\er Medicare tax related to the c\cise ta\ pa\ment 
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Performance bliares (PSSP)' 
20118 PSSP Grant 
2009 PSSP Grant 
2010 PSSP Grmt 

Restricted Stock [inits' 
2007 RSL1 Grdnt 
2008 RSLf Grant 
2009 RSLI Grant 

POTENTIAL PAY;LIENTS UPON TER-MINATION 
Jeffrc! J. Lj ash, E\ecuti\ e Vice President - Energ? S u p p l ~  

SO S 0 SO 50 s497 .54  s437541 
SO SO SO SO 5633 345 SO 
30 SO S 0 SO S586 872 S19562.4 

SO SO SO SO 5137.005 S137.005 
SO SO SO SO 569.438 569.438 
SO SO SO SO S274.707 5271.707 

2010 RSU Grniit SO 
Restricted btoch' 

2006 RS Grant SO 

Incremental Nonqual~lied Pelision' so 
Benefits aiid Perquisites 

Deferred Coiiipensatroii' s 168.0 12 
Post-retirement Healtli C m h  SO 
E\ecutivs ADRrD Proceed\* SO 
280G Ta\ Gross-up'* SO 

ro7.1 I> S 168.012 

5-197.544 
s-122.230 
SI 95.624 

SI 37.005 
S69. 138 

s274.707 
SO 

s 5 9.43 7 

SO 
Sl68.012 

SO 
S5 00.000 

so 
S2.518.997 

SO SO SO S222.878 SO 

SO SO SO s53.137 si3 437 

SO SO $0 SO SO 
SO S168.012 S168.012 $168.012 S168.012 
S 0 SI7 420 SO $34.1 58 SO 
SO SO SO __ SO 5500.000 
SO 50 SO $1.565.051 SO 
S O  S1,539,'W2 S168,012 S6,604,017 S2.368.567 

' There is 110 provision fbr pa\.iiie~it of'silan under voltmtan tennination, lor cause tenziinatioii or tlealli Mr Lyasli 
is not eligible lor earl\ retireiiient or iiomial retirement In  tlie ei'eiit o i  Uivolimta~ not for cause temiinatioii. tlie %Ian 
continuation provision oi  Mr L> asli's emplo~~iient agreement requires a severance equal to 2 99 times Ius then current 
base salnc ($453,000) pa! able ui eqiial installinents over a period ol  2 99 \ears In che event or iiivolunta? or good reason 
termination (CIC), the in;i\iiniiiii benefit nllon et1 imder the cash pa\ ment provision of tlie Manageiiient Cliange-in-(Jontrol 
Plan equals three times the sum o l  annual s a l q  plus aimual target MlCP a\\ard (($453J)OO -t $249,150) s 3 )  I n  the cvcnt of a 
long-tern: disobilit>.7 MJ I.\ ash nould receive GOO/O of base salcm duriiip !lie period of his tlisnbilih, o f k l  b\ an! Socjal SecuriI\. 
benefits aiitl Progress Energ! Pciisioii Plan pa\ nicnts "llie long-temi disabilit\ pa\ iiient ho\\n in the table above represents ai 
amiual amoiinl before offsets 



Amounts sliovx lor restricted stock iiriits are based o ~ i  a Deceiiiber .3 1 .  20 IO. closing price 0 1  $ 4 3  48 Lxr share 
I'or ;i detailed description of outstanding restricted stock iiiuts. see tlie -'Outstanding E q i i i t ~  A\\ards :it l%,al i 'e~-Fnd Table .' 
U n r  ested rcstrictcd stock iiiiits ~.\ould he lorfeited tinder 1 oluntun temiination. in\ oltuitan not lor C;IILSC teniiiiiatioii. or for 
c:iiisc' tcmiination Mr I.> ash is iiot eligible for earl! retirement or nomial retirenient I n  tlie c'\eni 01 in\  olumtan or potxl rcason 
tcniiiii;ition ( (:IC ). all outstanding restricted stock units \t oultl i cst immetfiateh lipon death or disnhilit!. all outstanding 
restricted stoch units that are more than one 1 ear p3st their grant [kite 13 ould \est imnictliatcl\ Shares that are less tlim one \ear 
pnst their grant date \\ould be h r f e i t d  Mr I \ash \\oiild inuiiediatcli rest restricted stoch units granted in 2007. IOOS. ant1 2(!09. 
a i d  \t oultl Ibrfeit restricted stock units granted in 20 I (! 

' A:::otints sliowi lor restric:tetl stock shares are based on a Decemb~r .3 I .  2 0  IO. closing p r i ~ e  of $4 3 -18 per sliare 
I or ;I detailed tlesiription of outsiantliiig resincted stock shares. see the '.#ulstnntling Ecluit!  Anards :it Fiscal Year-End Table .. 
!in\ cstetl restricted stock \I oultl be forfeited under voluntan teniiination. involuntan not Ibr cause teniiination. or for ( : ~ L I S ~  
teniiination Mr Id\ ash is not eligible for earl\ retirement or nonnal retircnient In tlie event of inwluntnn or good reason 

11 outstantling restricted stock shares n.ould vest inuiiediatel! Upon dcath or disability. all outstanding 
restricted stock shares that are inore than one !ear past their grant date \~-ould vest inuiiediateli Shares that arc less than one 
\ear past their grant date \voultl be forfeitcd All of Mr L\ ash's restricted stock gr<mt dates are beyond tlie one-year threshold. 
therefore, all outstanding restricted stock shares 15 oulcl vest immediatel! 

.- 

No accelerated vesting or uicre~iiental noqualified pension bencG1 applies tinder an! of these scenarios Mr L.! ash 
\\;I:; vested under the SEIiP as of December 3 1. 20 10. so there is no incremental value tliie to accelerated vesting under 
iiivoluntan or good reason tennination (CIC) 

' A11 outstantling deferred compensation balances 1% ill be paid inmaliatel\ folio\\ ing trniiination. subject to IRC 
Scction 40?(a) regulations: under rdunt ln ,  terminationl Involiuitan not for cause tennnina tion? for came temiination, irivoluitan 
or  good reason tennkiation (CIC), death and disabilitv Mr Id\ ash is not eligible for earl! retiremcnt or nomial retirement 
Unvestetl MICP deferral prciiiitiins \voultl be fixfeited Mr L.! ash \voultl forfeit $0 of tinvested deferred M1CP premiums 

No post-retiremait health care benelits appl! iuitler voluntan termination: for cause tennilintion: death or disability 
Mr L! iish is not eligible for earl! retirement or noniial retirement tJntfer involuntary not for cause teniiiiiation, Mr L.vash 
\voultl be reimbursed for 18 monllis of COBRA premiums at $967 SO per month as provided in his einplo! mrnt agreement In 
clie event of involumtan or good reason temiination (CIC), the Management Change-in-Control Plmi provides fbr Company- 
paid iiietlical. tlental and vision coverage in the same plan Mr L\ ash \\as participating in prior to teniiination for 36 months at 
$9-18 8-? per month 

MI I.,! ash \xoultl be eligible to receive $500.000 proceeds from the ewcutive ADIGD polic! 

I" Upoii a cliange in control. tlie Mmagenient Cliiiiige-i~i-(lontrol Plmi provides lor the Compiui! to pal all excise taxes 
tinder IRC Section 280G plus applicable gross-up amounts lor Mr L.! ash Under IRC Section LSOG, Mr L\ ash noiiltl be subject 
to eycise t w  on $2.') 14.834 of e\cess parachute pa!~iients above liis base atnount Those e\cess parachute pa\ ments result in 
X5S2.967 oieu:ise taws. %?59.715 ofia\ gross-ups. and $ L L . W  of  emplo! er Medicare ta\ related to tlie excise tax pa\ment 

See "Maiagenient Cliange-in-Control 1'lan - Applicatioii of the CIC Plan and Other Compensation Related 
Coiiscquencer; ofthe I~roposed Merger nil11 11uke inerg \  o ~ i  pnges 3 tluough 30 abo\-e tor 3 disct~ssio~i regmliiig 
"iiivoIriiit;u\ .. or --good reason" teniiination f 'oIlo\\ irig tlie merger \\ ith Duke J:ncrg\ 
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I l l \  olullt;l,? 
I l l \  ltlullt;ll? or c;urw1 

\'ot for Rr;isctii 
~ - o l U l l t : 1  I.? I. ;irI!- C zime F o i  C':iuse Teriiiin;ition 

Triniinatiori Rvtiirriitvit 'Ieniiiniition Trrmin:ition (CIC')" 
(S)  ( 5 )  ( S) (S) ( S )  

C onipens:itiori 
1 3 m  Sa Ian -- 54 J8.00(J1 S i j  I SO 51.3.39.520 SO S2.OS3.200 

.-hntiaI liiseriti\ e' SO S 0 s 0 SO S246.400 
Long-term liiswri\ 2s: 
Per-forni:mre Sliaivs (PSSPj' 

2008 1'SSl' Grant SO so SO SO 5497.544 

2009 I'SSl' Grant SO SO so SO S626.213 
2010 I'SSI' Grant SO SO SO I__ SO S580.424 

2007 RSU Grant so SO SO SO 5137.005 

2008 1iSI.i Grant SO so S 0 SO S69.438 

2009 RSU Grant so so SO SO S272.620 

Restricted Stocli I.'nits' 

2010 RSLi Grant so so SO SlJ S220.400 

2006 RS Grnnt so SO SO SO 559.437 
Restricted Stock' 

Benefits and Perquisites 
lncrcmeiitnl Noniiii~ilifi~.d I'~.nsion'' SCJ S 0 so SO 50 

Post-retireiiisnt I-lealtli C a r 2  SO so S24.682 SO $28.396 

280G Tiis Gross-lip'" SO SO SO SO 51.55-1.752 

Delerrsd Coiiipsnsatioi~~ S6Ol. 121 SO $601.121 5601.121 S601.121 

Essciiti\r AD&D Proceeds" SO SO S 0 $0 SO 

T U1-A L S60l .I 21 SO S1,!!65.323 $601.121 S6,9%,9%% 

POT'EUTIAL P.4k MENTS ZIPON TERMINATION 
L l o ~  CI VI. Yiite4. Prc+itJent and Chief E\ecuti\ e Officer. PEC 

Dis:ll>ilit? l k i t l i  
(S? (S) 

SZGX.400 S(J 
S135.000 S135.OOC 

S497.54 s197.5.44 
so s117.479 

5193.479 S193.475 

S137.005 S137.005 
S69.438 $69.438 

5272.620 5272.621; 
SO SC 

S59.437 S59.437 

SO SO 
S601.121 S601.121 

SO $0 
S500.000 S500.000 

so SO 
S2,734,440 S2.943,119 



-’ Amounts shonii lor restricted stock. shares are based on a I~ccember -3 I .  LO IO. t.losuig price 0 1  ’ i43  48 per sliarc 
E-or a tletailetl tlrscription 01 outstaiiding restricted stock shares. see t!ie Xhltstntitling E.quit! A\\ ards at Fiscal Year-lfntl Iable . 
IJnvestetl restricted stock \\ ould be lorfeitetl iintler voltintan teniiination. iiivoluntan not ior cause tenmiination. or for cause 
teniiiiiation Mr Yates is not eligible lor earl\ retireiiient or noniial retirement I n  [he e\etit ol involuiitan or good reason 
teniiiiation (CIC j, all outstanding restricted sto 
reswicted stock shares that are more thiui oiie hear past their grant (late \\-oultl vest iiiimediatel\ Shares that ;ire less than one \ear 
past their grant date noultl be forfeited All of Mr Yates’ restricted stock grant dates are be\ ond the oiie-\ ear threshold. tlieretore. 
a11 outstaiding restricted s~ock shares noiild vest inuncdiatel> 

ixes \\ ould vest iiiuiicdiatel~ Upon clcath or clisabilitl ~ all outstaiirluig 

‘, No accelerated vesting or incremental iionqualilietl pension bcnelit applies under ai! o l  these sceiiarios Mr Yaks 
v.as vested under the SERP as of I>eccmber 3 1. 2010. so there is no incremental value due to accelerated vesting tiiitler 
iiivoluntan or good reason teniiination (CIC) 

-All  outstanding def~med coiiqwiisatioii balances \vi11 be paid Ilmiiediately folloning teniiination, subject to 1RC 
Section 409( a) regulations, uiider voluntan teniiination, involuntary not for cause teniilnationl for cause tennination, iiivoliuitan 
or good ~-casoii teniiination (CIC): d e a h  and disabilh Mr Yaks is not eligible for earl! retirement or iiomial retirement 
Ilnvested MICP deferral preiiiiunis \voultl be forfeited Mr Yates \toiild forfeit $0 of unvested deferred MICP premiums 

No post-retirement health care benefits appl? under voluntary teniiination. lor cause temiiiiation, death or tlisabilib 
Mr Yaks is not eligible lor earl! retirement or noniial retirement Uiitler involuntc~~ not for cause teniilnation: Mr Yates 
\xould be reimbursed lor 1 S nionths ol COBRA premiums at $1,371 22 per month CIS provided iii his eiiiplo~ment agreement 
In  the event of iiivolunta~- or good reasoii temiination (CIC): the Management Change-in-Control Plan provides lor Compam - 
paid mctlical~ dental and vision coverage in tlie same plan Mr Yrrtes \vas pifiicipating in prior to temiiiiation for 36 moiitlis at  
Y; I 23,-i-l 33 per month 

!’ Mr Yates norild be eligible to receive $500,000 proceeds from the executive ADBB polic! 

I “  Upon a change in control. the Muiiagemeiit Change-in-Control Plan provides lor the Comprui! to pa\ all w c i x  taws 
tinder IliC Section 280G plus applicnble gross-up mounts lor Mr Yaks IJnder IRC Section 280G: Mr Yates \\auld be siibject 
to excise tax on $2,895.652 of e\cess ~xirricliute pa? iiients above his base amomit lliose ewess parachute pa\ ments result in 
$579.13) o i  excise taws, $95-7.400 of \;I\ gross-ups. a id  $22:222 of eiiiplo! er Medicare ta\ related to the excise la\ pa\ nient 
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P x g r e s s  Eneici; Proxy Statement 

I ~ n g  i m i i  I i i ~ z ~ i t n  e\  

I'c.!foiiii.tnce \li;irrs (P\S;P)' 

X J O Y  1'5s 1' GI m i  

2009 PSSP Grmi 
2 0 1 0  P\SPCrr.int 

Rrstrirted \torh 1 nits' 
2(b(J7 Itst &Jill 

X J ( J ~  17\1 Grmf 
2003 RSl. Gl'llli 

2010 it51 Grmf 

__- 
___ 

Rrstrirted btocv 
2006 RS Cjrmi 

Bendits :uid Perquisites 
Iiicreiiiciit~l honilii~lilied Pensioii6 
I1clr.rri.d Coiiipensation 
l'osi-i ciireiiiciii l-leciltli Care6 
L\L'LIII I \S  lD&D Proceedr" 
280G l ~ \  Groswip" 
- 

roi \L 

POTENTIAL PAYMENTS UPON TERMINATION 
John R. itlcAi-thur, Esecuth e Vice President. General Counsel and Corporate Seci-etai? 

SO SO SO SO 9 6 2  480 S462480 
SO SO so SO sGX3 179 SO 
SO so SO SO S632 237 S210.746 

SJ SO SO SO SI28483 5128483 
SO SO SO SO 565 030 S65 030 
1so so SO SO 5289 490 S289 490 

SO SO SO SO so s240 097 

S(J SO SO so 572 481 S72 481 

so SO S 0 SO SI 483.339 SO 
5301 215 SO 5301.215 S301.215 S301.215 S3O1 215 

SO so S16.626 SO $32 599 SO 
50 SO SO so so S500.OOf) 
so so SO SO 52.347525 SO 

5301.215 SO S1.776.961 S301,215 W.275,815 S2,%2.785 

S462.48( 
S455.45: 
~ 2 1 0 . 7 4  

S128.48: 
SG5.091 

S289.491 
S( 

572.481 

$I 
$301.211 

SC 
S500.001 

v 

j There is 110 provision lor payment of salary under volu~itan tenmiination, ior cause tenmiination or tleath Mr McArthiu 
is iiot eligible for earl\ retirement or iioniial retirelimit In  tlie eveiir o l  involuiitnn not for c;iiise tcmilliation: the salan 
continuation provision o l  Mr McArtliuu-s emplo\ iiient apemeri t  requires a severalice equal to 2 99 times his then current 
base snl'a~ ($488.!iOO) pa!ahle iii eqiial installiiieiits ovcr a period 01'2 90 1 ears In Ihe event o l  in\;olumtan or good reason 
temiiiiat ion (CIC): the ma\iinum benefit allo\\.ed under the cash pa!!nieiit provision of the Management Change-iii-Coiitro1 Plan 
ecl~i;~ls tluee times tlic su111 of ruuiual salan plus ailnual target MICP a\t-ard ((Y;4SSOOO + $768,400) 1 3 j In Ihe event of a 1011g- 
ten11 clisabilih. Mr MeArthur n-oiild receive 60% of base salan duniig the pcriotl ofliis disabilit! ~ ot't:set b? an! Social Seci~Til?. 
benelits aiid Progress Energ\ Pension Plan pa\ iiicnts The long-tcnu tlisabilit\ pa\ ment as sho\vn in the table above represents ai 

aiuiual aiiioiiiit belore offsets 

http://P\SPCrr.int


' Amounts sIioII-11 lor restricted stock sliares are hascil oii ;i 1)cccmbcr .: I .  71i I (i. closing pncc o! $4.; 48 per sliare 
For :I detailctl drscriptioii of outstanding restricted stock shares. see tlie "0utst;aitluig l i c I u i t \  A\.\ar-ds at I-'iscd Yex-Iiid lable .- 
Ihivcstetl restricted stock \I otild be forfeited under voliiiitan tcniiinatioii. involuntan not lijr c;iiise tcniiiiintioii o r  1i;r c:itise 
tcmiination Mr McArthur is not elisible Ibr earl! retirement or nomial retirciiwit I n  the e\ eiit o l  in\ oluntan or good r e x m  
teniiination iCIC)l all outstanding restricted stock shares n-ould vest inuiiediatcly Upon death or tlisabilit;;. all outskinduig 
restricted stock shares that are more than one !.ear past tlieir grant tiate 11 otild I est iiiimediateh Shares that are less than one -,ear 
piis1 tlieir grant (late \~otild be lorkital All of Mr McArtl1ur.s restricted stock grant dates :ire he\ ond the one-\ ear tliresholtl. 
tliercfore: all outstaticling restricted stock sliares \I ould vest inmiediatel! 

Mr McArtliur \vas not vestetl untler the SERP as o l  December 3 I .  LO IO. s o  tlus is the incremental value due to 
accelerated vesting wider in\xoluntan or good reason tcmiinatiori (CIC j No  ric,celerated vesting or increi1ieiit;il nonqiialilietl 
pension benefit applies untler am other scenario above 

-All  outstiinding deferred coinpensation bala~ices n i l 1  be piid inuiietliatel! follo\\-ing tcmiinatioiil stiejxt to IRC 
SeLtiori 409(a) regulations, under voluntan terminationl involtintan. not for catise teniiination. for came tcmiinatioii, irivoltmtan 
01- good reason temiination (CIC j; death and tlisabilit\ Mr McArUiiir is not eligible for earl! retirement or noniial retirement 
Lliivestetl MICP deferral preinitniis noultl be forfeited Mr McArthur \voultl forfeit $0 of' uiivcsted tlefcrrcd MICP preiiiitiiiis 

' No post-retirement health care benefits apply under voluntap temiination. lor cause temiiiiation. death or 
disability Mr McArthur is not eligible for early retirement or noniial retirement Under involtintan not lor c;iiise temiination, 
Mr McArthur \voultl be reimbursed for IS  months of COBRA premiums at  $92-3 64 per month as pov ida l  in Itis emplo\~iiieiit 
agrecmcnt In the event o i  iiivoluiitar?. or good reason tennination (CIC). the Management (3lia1ige-i1i-Con~ol Plan provitles foi 
Co~iipaiiv-paid medical. tlental aid vision coverage hi the miie plan Mr McArthur 15 as participating in prior to temiination lor 
36 Iitoiiths at $905 5 3 per moiith 

Mr McArthur \voultl be eligible to receive $jOO:OOO proceeds from the executive A I X W  polic\ 

''I Upon a change in control. the Management Change-in-ControI Plan provitles lor tlie Coiiipmi\ to pa\ a11 e\cise taws 
under IIIC Section 2SOG plus applicuble gross-up miotiiits for Mr McArthur !Jiitler IIIC Section BO(;. Mr McArUiur I\ ould 
be subject to e\cise ta\ on 14.372.1 54 ofe\c:ess pamchute pa! iiients abow his base mioiiiit Those ev 
result in 1874.4.71 o l  excise taxes. $1.439.54 1 of in\ gross-ups. and $3  ?.55.? ol eiiiplo\ cr Medicarc t i n  related to thct ewisc 
la\: pa\ 311e111 

purachiite pa\ inents 



DIRECTOR COMPENSATION 

$0 
$60.000 
$60.000 
$60.000 
$60.000 
$60.000 
$60.000 

The follov ing includes the required table and rclated i iarrat i i  c detailing the coinpensation each director 
rcccn ed for 111s or licr sen ICCS i n  20 I O  

- - - $2.424 $80.61, 
- - - $213.542 $381.54: 
- - - $168.244 $336.74- 
- - - $35.787 $189.28’ 
- - - $92.83 1 $246.33 
- - - $90.827 $257.82’ 
- - - $86.944 $24S.44- 

John D Baker I1 
Jaiircs E Bost~c. Jr 
l-iarr is E DcL oach. Jr 
James B 1-1) Ier. Jr 
Robert W Jones 

- 

W Stel en Joncs 
IWclquiadcs R 
“Mcl . Martincz 

-__- 

-- 
E M a r k  Mc1Cce 
John I-1. Mullin I11 
Charlcs Lti P n  or. Jr 
Carlos A. Saladrigas 
Theresa M Stone 
Alfred C. Tollison. Jr. 

Fees 
Eained 

or Pilid in 
Cilsh’ 

( S )  
(b) 

$93.500 
$ 93.500 

$103.500 
$93.500 

$103.500 
$93.500 

$78.188 
$107.000 
$108.500 

$93.500 
$93.500 

$107.000 
$101.500 

$20.58 1 
.X 1 12.696 
$89.058 
323.881 
$66.60’7 

9; 104.2 40 

$252.551 
$177.38 
$230.10’ 
$257.74 

I Reflects the mmua l  retainer plus ai\ Board or Committee fees earned in 20 IO Amouiits ma! have been paid in cash 
or deferred into tlie Non-Eiiiployee Director Deferred Compensation Plan 

Reflwts the grant date hir  value of anartls granted under the Non-Emploi ee JXrector Stock Unit P h i  in LO10  The 
assimmptioris ~nade  iii tlie rnlriatiori of‘axirds granted pursuant to the Non-Emplo!*ce Director Stock Unit Plan ore riot adtlressed 
in our coiisol itlated financial statements. footnotes to o w  consolidated hancial  statements or in Managen1ent.s Discussion and 
Aiial! sis because the L3kector Plan is himiaterial to our consolidated financial statemeiits As a liabilit\ p h i  under FASB ASC 
Topic 71 S: the fair valrie oftlie llirector Plan is re-inensured at each himicia1 statement date The grant date fair value !’or each 
stock unit granted to each director on .lanuan 4. ,2010 \\as $40 93 The numbers of  stock units outstanding in the Non-lmplo\ ec 
Director Stock li i i i t  Plan as of December 3 I .  LO1 0 lor each Director listed above are sho\\-n iii tlie tahle in foohiote .? belo\\ 
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btoch 1 nit\ 
0utzt;iiicling -15 of 

Der. il.2010 
(see footiiote 2 .ibo\e) 

1555 
IO 462 
6 2 5 5  
7 227 
4.739 
7 856 

0 

Name 

. m i  I nit \pp:cci.ition/ 
Depi IY iation in roluniri 

i i i i d  I iiit \ppreri:itioii/ 
Depreci:ition in column \tocA t nit\ 

(z) C)nt\t:indiiip iis of ( 9 )  
( 5 )  Der. 31, 2010 (3 Total 

(see fbotnotc 3 .ibo\e) ( 5 w  footnote 3 abo\e) (see footnote 3 abo\e) (rolunin (g)) 
S7619 7153 $12.962 S20.581 

SS(1 586 1 3  104 $62.110 SI 12.696 
S3(J 290 12.698 558.768 S89.058 
515 684 1.849 58.197 S23.881 

322 978 9.560 $43.629 S66.605 

S i 8  017 14 195 566.227 SIO4.24C 

SO 633 $2.424 s2. I24 

Joliii D. B.&er I1 

17.440 

13 968 
4.779 

11 502 
7 X56 
6.255 

Jaii1c.s B Hyler. Jr. 
Robert li' lones 

- 
S64 99 + 31 151 $149.548 SI14 5 12 
567 498 2I.(J34 S100.746 5168.244 
s22 978 2.8CJ5 S12.809 S35.787 

SS5 6113 7.567 S37.228 592.83 1 

S78 01 7 1 1.098 S52.814 590.827 

S70 290 12.250 $56.654 586.344 

W Steven .Jones 

Carlos .A. Saladrieas 
Theresa hl. Stone 
Alfred C. Tollison. Jr. 



RETAINER A N D  MEETING FEES 

During 2010  Directors n 110 ncre  not eiiiplo! ees of tlie Coiiipaiii m e n  ed a i  a n i i t d  ret;iiiicr of ShO 000 
of 11 luch X:O 000 n a s  automat~call~ deferled under tlie Non-Emplo\ cc Diiectoi Dcfeimi Compcnsntion Plan (see 
bclon) The Lead DirrctodCIiair of tlie follo\iiiig Board Committees rccen cd ;in ,iddition;il retaiiicr of 4; 15 000 
Audit aiid Corporate Pcrfoririaiicc Coinmiltee Go\ cimiicc Coiiiiiiittec aiid Orgnni/atioii ;ind Compcnsation 
Coiiuiuttce The Chair of each of the follou ing standing Board Coiiiiiiittces reccii cd a n  adciitloiial retainer of 
X 10 000 Finance Committee and 0pei;itioiis and Nuclear 01 cisiflit Committee The iioiicliair iiiciiibei~ of :lie 
foilov uig standing Board Committees r ecw ed an additional ictaiiicr of $7 500 Audit xid Corporalc Perfomance 
Coiiimrttee and Orgaiuzation and Coiiipcnsatlon Coiiimittcc Thc iionchair members of the follou iiig standing 
Board Coiimittces recen ed an ad&tional retainer of R6.(100 Go\ ernaiice Coiiiiiiittce Finance Comi;rttce arid 
Opeimons and Nuclear O\ ersight Coiiiiiiittce Iii addition a special meeting fee of $ 1 500 v as paid to members 
of the Operations and Nuclear O\ersight Committee 111 the Januaq I 201 1 retainer Tlie special meeting nas  held 
on Septeiiiber I5 2010 and tlie special meeting fee n a s  appro\ cd b! llie Go\ eni;iiice Coiiiiriittec on Deceiiibcr 7 
20 10 The Nuclear Or ersight Director rcceit ed an additional retainer of $8 000 The Chair of tile Nuclear Project 
C h  cisiglit Coiiiiiuttee recen es an attendance fee of $2 000 per ~iiecting held b! (hat Coiiiiiiittce addition all^ each 
iiicmber of the Nuclear Project O\ ersight Coininittee rccen cs ai1 attendance fce of $ I  500 per meeting held b\ 
that Committee Directors 13 110 are not ctnplo!ccs of the Coiiipaii\ reccn cd a fee of E, 1 i 00  per meeting paid 11 1111 

Ilic ne\? quarterl! relainer. for noncustoiiian iiieetings or re\ ien s of the Coinpan? s operations that are appro\ ed 
b! the Go\ ernance Coiiuiuttee Directors 11 110 ale eiiiplol ces of our Compaii\ do not rcccn e an armual relainer 
or atteiidance fees All Directors are mmbursed for expenses incidental to their sen ice as Directors Coiiiinittec 
positions held b! tlie Directors are discussed in the “Board Coiiim~ttces section of this Pro\\ Statement 

Ef€ecti\ e Janu<aq 1”  201 1 thc cash component of the annual retainer TI as increased b\ $ Z i  000 Tlie annual 
retamer is no\\ $105.000. of nlucli $30 000 \I 111 be autoiiiaticall\ dcfcried under the Non-Eiiiplo\ cc Dircctor 
Deferred Compensation Plan (see belon 

Tlie Non-Eiiiplo! ee Director Stock IJiilt Plan pro1 ides tliat each Director 11 111 recen e a i1  annual gmit of 
stock units that is equnaleiit to $60.000 

NON-EMPLOYEE DIRECTOR DEFERRED COMPENSATION PLAN 

In  addition to $30.000 fmiii the aniiual retainer that  is automaticall\ dcfcrred. outside Directois ma! elect 
to defer ai\ portion of the reiiiaiiidcr of their aimual retainer and Board attendance fees until d ter  the tcriiunation 
of their sen ice on the Board under the Non-Eiiiplo! ce Director Defemd Compcnsation Plan Ai11 deferred fees are 
deciiied to be in \  ested iii a nuiiiber of units of Coiiimoii Stoch of the Coiiipam but participnting Directors rccei~ e 
no cquit\ iiiterest or ~otli ig nghts i n  an! sllarcs of the Common Stoch Tlie riuinbcr of units ciedited to the account 
of ;I participating Director is equal lo tlie c1oll:ir aiiiount of the dcfcmed lees dii  ided b\ thc ;I\ er;igc of the lugli 
and lou selling prices ( 1  e I iiiarket aluc) of the Common Stoch on the d;i\ the deferred fees \iould otlicni isc be 
p;i\ able to the participating Director The iiuiiibcr of uiiits III  each ;iccocint is acfiusted from tiiiic to tiinc to reflect tlic 
p n ~  ineiit of di\ idcnds on the iiuiiibcr of shares of Comiiion Stoch icprcsciited b\ tlie units Unless otlicn\ ISC a p e d  
to b\ the participant and the Board ulieii the p;irtici]mit cc;ises to be ;I member of [lie Boaid of Directors lie or 
slie 11 111 m e n  e cash equal to the iiiarhet aluc of a share of the Coiiipan\ s Comiiion Stoch oii tlie date of pa\ iiient 
iiiultip!icd b! the nunrber of units credited lo the participant s account 



P;O'C-E%IPLOYEE DIRECTOR STOCK UNIT PLAN 

EfTcctii c J;iiiuan 1 19% \ \e  established the Noii-Eiiiplo! ee Diiector Stock L i i i t  Plan ( Stoch Uni t  
Pl;iii 1 Tile Stoch 1;ii i t  Plaii pro1 ides for an aruiual grant of stock units cqui\ dent to 'ShO 000 to each non-ciiiplo! ce 
Diiector Each ~ i i ~ t  IS equal i i i  ecoiioiiiic aiue to one share of the Coiiipan! s Coiiimoii Sroch but docs not represent 
:in eqtiil\ iiitcrcsl or cntillc 11s liolder lo i olc Tlic nuinbcr of umls is ;Idjusted from tiiiie to tiiiie to reflect the 
p x  mcnt of rfn idends ii it11 respect to the Coiiimoii Stock of the Coinpan! Effcctn e Jmian 1 1007 a Director 
shall be full\ 1 estcd a t  all times i i i  the stock units credited to Ius or lieraccoiint 

OTHEE CGMPE,NSATION 

Directors arc eligible to rcceii e certain perquisites. including tickets to \ anoils cultural arts and sporting 
e\ ents. nh ich  are </e /711171111 

appreciation Tor liis/hcr sen ice on the Board 
n \ d u e  Each retiring Director also receives a gift I alucd at ;tpp~\;i11ii1tel> '$1.400 in 

We charge Directors 11 i t h  niiputed incoine i n  connection n itli ( 1 )  their t m e l  on Cornpan\ aircraft for non- 
Compam related purposes and (11) their spouses' t r a ~  el oil Coiiipany aircraft 
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EQUITY COMPENSATION PLAN INFORMATION 
as of Dccembcr31,2010 

Phn categon 
Equih  compensation plans appro\ ed b\ 

Eqiiit> conipensation plans not appro1 ed b> 

Total 

sccunt\ holdcrs 

sccuiit> holders . - ~  

(4 
Nu m lie of 

secu ritics to 
be issued upon 

esercise of‘ 
outstanding 

options, 
warrants and 

rights 

4.309.620 

- NIA 

4.309.620 

(11) 
\Veighted-aJ erage 
eieirise piice of 

outstanding 
options, 

warrants and rights 

$44 os 

NIA 

$44.08 

( C )  
Number o? 
secu rlties 

remain in g ;I\ ii iliihlc 
for future iwtiince 

under equit? 
compensation plans 

(e\clu (1 in 2 
securities 

reflected in column 
(i1)) 

5.5 70.965; 

N/A 

Coluiim (a) includes stock opbons outstanding outstanding perlorinance uruts assuming i i ia~~i i ium pa! out 
potential. and outstanding restncted stock uruts 

Coluiim (b) includcs onl! the 11 eighted-aiwage exercise price of outstanding options 

Coluiiui (c) includes reduction for unissued. outstanding perfonnaiice uruts assuming niawiiuiii pa\ out 
potentml and umssued. outstanding restncted stock uruts and issued restncted stock 
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PROPOSAL 2-ADVISORY (NONBINDING) VOTE ON 
EXEClJTWE COMPENSATIOX 

Section 95 1 of the Dodd-Fraiil\ \Val1 Street Relorn1 and Constimer Protection Act ( the Dodd-Frmli 
Act ) requires tliat coinp;inics sech 21 nonbinding sliarclioldcr T ote to appro) e tlie compensation pach;igc of t l w r  
naincd e\ecuti\ c officers ( -NEOS ) as disclosed i n  the annual pro\? stat~ii i~ii t  On Januan 2 5  201 1 the SEC 
adopted final nilcs to iiiiplciiieiit the pro1 isioiis of the Dodd-Frailk Act that relate to sliareliolder appro\ al  of 
e\ecuti\ c coiiipcnsation arriingcmcnts This proposal coniinonl! knoll n as a sa\ -on-pa\ propos;il gi\ cs 1 ou ;is a 
shareholder the opportuiiit\ to c\prcss \ou r  1 ien s on the Coinpan! s cxcu tn  e compensation program 

The ad\ ison I otc on e\ecuti\ e compensation is a nonbinding \ otc on the coinpensation of the Coinpan\ s 
NEOS. as dcscribcd In the Conipeiisabon Discussion and Anal! sis section. the tabular disclosure regarding such 
compensation and the accoinpaii\ ing narrahi c &sclosurc set forth in tlirs Pro\i Statement The advrson 1 ote 15 not 
a I ote on the coinpcnsation of tlie Conipam s Board of Directors or the Coinpan! s coinpensation policics as the! 
rclate to nsk inanagcinciit Your \ ote 15 111 not directh affect or otheni ise linut an\ e\isting compensation or a\\ ard 
arrangeincnts of an! of our NEOs Your 1 ole IS ad\ ison and IS not binding on the Board of Directors. Iiou e\ er. 
the Compensation Committce of the Board n 111 take tlic outcome of thc \. otc into account I\ lien considering future 
e\ecutn c conipeiisation arrangeincnts 

The Coinpan! s e\ecutn c compensation plulosoph\ is designcd to pro\ ]de competiti~ e compensation 
consistent 11 it11 ke\ principles n e  belie\ e are cntlcal to our long-tenn success Tlic Coinpam IS coinnutted to 
pro\ iding an e\ccuti\ e compensation program ihat aligns our iiianageinent team's interests \I ith sliarcholders 
e\pectations of earrungs per share gro\rth and a coinpetiti\e di\ idend 1 ield. effectir el\ conipensatcs our 
inanagenient teain for actual perforinance 01 er tlie short- and long-tenn. rei\ ards operahng perforinance results that 
arc sustainable and consistent \\ it11 reliable and elficient electric sen ice. attracts and retains an clpenenccd and 
efrectn e inanagcinent team inotii ales and renards our nianagenient team to produce gron th and perfonnance for 
our shareholders rliat are sustainable. consistent with prudent nsk-taking and based on sound corporatc go\ ernance 
prachces. and pro\ ides market coiiipehfi\ e lelels of target ( 1  e . opportumh ) compensation 

Wc urge ! OLI to coiisidcr the follou ing Iuglliglits of our 20 1 0  c\;ecuh\ e coinpensation program in 

connection 11 it11 \our 1 ote on this proposal 

The Coinpan\ deli! ered total shareholder rehirn for 2010 and annualized total shareholder return 
for tlie tlircc-\ cars ending December 3 1. 2010 that \\ere bctv een tlie median of tlic total sliarclioldei 
ieturils of tlic Coinpain 's Bencluiiarking and Performance Share Sub-Plan Peer Gioup 

Our Chief E\ccuti\c 0fficer.s total compensation is kirgel\ flat since 2008 (+O 6%) (tlie first full \ear 
lie 11 ;is i n  tlie position) and decreased 3 5% from the amount of total coiiipcnsation lie rccen cd in 2009 

Met our coiiiiiiitiiient to our custoincrs to pro\ e safe rcliablc and coinpetiti\ el\ priced electnc sen ice 

The Coinpan\ reponed ongoing eannngs for 2010 of $859 nnllioi~ or $3 06 per share comparcd to 
$846 inillion or $3 0 ;  pcr share. in 2009 

- Our hFOs target ( 1  e opportunit1 total conipensation Ic\cls vcre  appro\iniatel\ 2% belov the i0'" 
percentile of our benclunarhing peer group 

\be contintie to pro\ ]de old\ iniminal e\ccii~i\ c- perquisites (aid\ those pre\ ;ilent i n  the inarhctpl;icc 
a id  thnt :ire conduci1 c to promoting our desircd business outcoines) No ta\ gross-ups 11 ere ni;tcle on 
;in\ pc rquisi tes 

411 of our NEOs currentl\ meet or c\ceed the Coinpain s market co i i ip~t i t i~  e c\ccuin e stock 
ov  nersliip guidelines 
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Pa\ iiicnls under tlie Maiiageiiicnt Inceiiti\ e Compcnsatioii Plan and the Perfomiancc Share Sub-Plan 
are based on the ache\ eiiicnt of inultiplc perforiiiniice factors that !\e bclic\ e dn\ c shareholder 'i alue 

* \Ve continue to strongl> beiic\c i n  ii pa! -for-perfonii;tiice culture I n  2 0  1 0  a significant portion of our 
NEOs' coinpcnsatioii (XO'X, for the CEO and 6X"O for the other NEOs) 11 as pcrfomiancc-based 

0 The Coinpensation Coiiiiiiittce iiiade ;I number of its decisions i n  consideration of tlic challcnging 
cconoinic em ironliient Those decisions included no 1ncli3ascs io tlic CEO s and tlie other NEOs base 
sil;incs otlicr than one market-based adjustment and ;i 70'% rcductioii 111 tlic aiuiual grant of Restricted 
Stock Units 

0 The Coinpan> \\ill  adopt a coiiipensation rccoupiiient polic\ that \\ 111 at a ininiiiiuin comp1.r n 1111 
the final iules issued under the Dodd-Frank Act Pursuanl to the Dodd-Frank Act. in tlie e\ en1 tlie 
Coinpan! is required to prepare an accounting rcstateiiient due to inatenal non-compliance \\ it11 

financial reporting requircmcnts under the U S securities la\\ s. the Coiiipan! 11 ould be reqmrcd to 
rccm er compensation regardless of 'i\ hethcr tlic e\ccutn e officers col eied b! ihc rccoupiiieni pollc! 
engaged in misconduct or otheni isc causcd or contributed to tlie requireiiient for restatement 

Our CEO has agreed that if he is in\ oluntarih tenimated 11 ithout "cause or resigns for 'good reason" 
on or prior to the second aruu\ersan of tlie coinpletion of the proposed niergcr I\ i t l i  Duke Energ? 
Corporation. lie I\ 111 not recei~ e a tax gross-up for an! of his e w s e  tax obligation (as disclosed abo\ e 
on page 38) 

0 

SCC pages 29 to -15 of tlus Pro\-! Statement for niorc infoniiation rcgarding these cleincnts of our e\ecutlvc 
coiiipensation prognin and decisions 

FOR TTIISSE REASONS. THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE 
OLDERS VOTE, ON AN ADVISORY BASIS, "FOR" THE FOLLOWING RESOLUTION: 

RESOLVED, THAT OUR SHAREHOLDERS APPROVE, ON AN ADVISORY BASIS, THE 
COMPENSATION O F  OUR NAMED EXECUTWE OFFICERS, AS DISCLOSED IN THE 

COMPENSATION DISCUSSION AND ANALYSIS, THE COMPENSATION TABLES AND ANY 
RELATED DISCUSSION CONTAINED IN THIS PROXY STATEMENT. 



PROPOSAL &ADVISORY (NONBINDING) VOTE ON THE FREQUENCY 
OF SHAREHOLDER VOTES ON EXECUTIVE CONIPENSAT10N 

In addition to the ad\ ison i otc on c\ecnliie compensation thc Dodd-Franh Act and tlie SEC mlcs icquire 
cornpanics to scek a nonbinding shareholder 1 ole to ;id\ isc \\ liether the sa\ -on-pa! \ ote should occur e\ en one t i \  o 
or tlircc J e m  Slnicholders also Iiai e the option to abstain from I oting on Ilie iiiattcr 

The Board of Directors lias dctcmiiiicd that an annual ad\ ison otc on c\ccnti\ c conipcnsiitioii is thc bcst 
appioacli for the Cornpan\ I n  making its dcterni~natioii the Board \I as influenced bi the f k t  that tlic coii~pciis;itioii 
or our rimed e\ccuti~ e officers (. NEOs ) is e\ altiritcd ;idjusted and appro\ ed on ;in annual basis The Boaid 
bels1 cs h i  our sharelioldcrs seiitmcnt should bc a factor Lliai thc Coinpensation Cominiltec and ~ l ic  Board 
should consider as part of the aruiual compensauoii re\ IC\\ and deteimiiiation process An iinniial ad\ ison 1 otc on 
c\ccuti\ c compensation I\ 111 enable our sharcholders to pro1 rdc us \I 1111 dircct input regardrng our compensation 
pliilosopln I policies and practices as disclosed i n  the pro\: statement e\ cn \ear 

You ilia\ cast oui \ ote b\ choosing Ihe option of one \ear  h\ o > cars tlirec I ears. o r  abstain from I orrng In 

response to the resolution set forth belon 

RESOLVED. tlxit the opbon of oncc e\ en 1 ear tno > cars or tlircc >cars tliat rccci\ es the lughest number 
of otes cast 11 ill be deternuned to be the prefcrred frequencj 11 1111 hich the Compam IS  to hold an ad\ ison 
\ ow  bi shareholders to appro1 e tlic coiiipensabon of our NEOs as disclosed in tlie Compensation Discussion 
and An;il! SIS section. the coinpeiisation tables and an? related discussion contained i n  our aniiual meeting p r o y  
statement .. 

The opt~oii of one T ear. 1\10 \ ears or tluee 1 ears tllat receix es the lugliest nunibcr of otcs cast 11 111 be the 
frcqucnc\ or the 1 ote on the compensation of our NEOs tllat lias becn appro\ ed b\ our shareholders on aii ad\ i s o ~  
basis Altliough the 1 ote IS nonbinding. our Board of Directors nil1 take tlie outcome of the 1 ole into account \I hen 
making future decisions about the Coinpain s c x c u t n  e coiiipensabon policies and procedures 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE, ON AN ADVISORY BASIS. 
FOR THE OPTION OF “‘I YEAR”AS THE FREQUENCY WITH W€IICII[ SHAREHOLDERS ARE 

FROVIDED AN ADVISORY VOTE ON EXECUTIVE COMPENSATION. 



case so. 2011-124 
Staff-I)K-Ol-O3 1 (b) :it t arlimrnt 
(Pmzress Energ?) 
Page 85 of 96 

-,t;!rzss fl*- - Enercj., Proxy Statement 

REPORT OF THE AUDIT AND CORPORATE 
PERFORMANCE COYIi\lITTEEe 

Tlic Audit and Corporate Pcrfonnancc Cominittcc of tlic Coinpain s Board of Directors (thc Audit 
Coininiitcc ) lins re\ icned and discusscd the audited financial statements of the Coinpan! for the fiscal I ear ended 
Decembci : 1 2 0 1 0  u itli tlic Coinpan\ s inanagcinent and 11 i th  Deloittc K Toiiclic LLP thc Coinpan\ s independent 
registeied public accounting firm The Audit Coiiunittec discusscd 11 1111 Dcloittc K: Touche L L  P the matters required 
to bc cliscusscd b\ St;itcmcnt 011 Auditing Standards No 114 as ainciidcd ( A1CPi4 Profcssional Stnndnrcls Vol 
1 AL Scction ? S O )  ;is adopted bi the Public Coinpaiix Accounting 01 crsiglit Board i n  Rule 3ZOOT. b! the SEC s 
Regulation S-Y Rule 2-07 and bl the NYSE s Corpomtc Go\ emaiice Rules as inLn be inodificd ainendcd or 
srrpplcmentcd 

The A~idi t  Coininittee Iias rccei\ ed the n ntten disclosures and the letter from Deloittc & Touche LLP 
required b\ applicable requireinents of the Public Coinpam Accounting 01 ersight Board regarding the independent 
;iccountant's coiiununication 11 it11 the Au&t Coitututtee concerning independence and has discussed 1) i t h  Deloitte & 
Touche LLP its independence 

Bascd upon the re\ ien and discussions noted ab01 e the Audit Conunittee recoiivnendcd to the Board of 
Directors that the coin pan!'^ audited financial statements be included in thc coin pan^ 's Annual Report on Form 
IO-K for the fiscal 1 car ended Deceinbcr 3 1. 2010. for filing n it11 tIic SEC 

A~idit and Corporate Perfonnance Coinmiltee 

Thcrcsa M Stone Chair 
James E BOS~IC Jr 
W Stej en Jones 
Charles W P n  or. Jr 
Carlos A Saladrigas 
Alfred C Tollison Ir  

Unless specificall\ stated othem isc in any of the Coinpam s filings under the Secunties Act of 1933 or 
the Secunties E\change Act o f  1934 the foregoing Report of the Audit Conmiltee shall not be incorporated b! 
reference into an\ such filings and sllall not othent ise be deemed f~ led  under such Acts 
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DISCLOSliRE OF INDFPE\DE\T R E G I S K R E D  PCRLIC ACC0l:YTIYG FIRV'S FEES 

The Audit Committee lins actii el\ iiioiiitoiccl .ill K I T  iccz pro\ ided b\ its independent registered public 
accounting firm Deloittc C% Touclic L LP the Inember Iiriiis 01 Dcloitte CC. Toiiclie T ~ l i i ~ i t ~ ~ i  and their respecti\ c 
;iffiliates (collecti\ el\ Delortte ) aiid the re1,itioiisli:p betn eeii ;liidit ,tnd noii-:iiidit sen ICCS pro\ idcd b\ DeloitIe 
We Iiai e adoptcd policies and proccduics for prc-;ippro\ iiig ,111 audit and peiinissiblc iioii-nudit sen ices rendered 
b\ Deloittc and the fces billed for those scn  ices Our Controllcr (the Controllei ) is rcsponsiblc to the A~idit 
Corniiuttce for cnforcciiicnt of this proccdurc and foi icporti iis iioncompliance Pursuant to tlic prc-appro\ a1 polic! 
the Audit Committee spccificalli pre-appro\ ed tlie itsc of Dcloitte for ;iudit audit-related and la\ s en  ices 

- 
1 he pre-appro\ a J  polic! iequires m;in;igeiiieiit io obtain specific prcap!m\ al fiom thc A::dil Co~nmittee 

for the use of Dcloittc for ail! pcrinissiblc imwiidit sen ices \I hich gcncrall\ arc limited to t a l  scn  ices including 
tax  compliance. la\ planrung and ta\ ad\ ice sen ices such as rctum rcl icu aiid consultalion aiid assistance Other 
t\ pes of peniussible iion-audit scn  ices ill not be considered for appro\ a1 c\cept i n  liiiiited inrtances 11 luch 
could include circumstances in 11 liicli proposed scn ices pro\ idc significant ccoiioiii~c or other benefits to LIS I n  
deteniuning licther to appro\ e these sen iccs tlic Audit Coniiiiiliee I\ i l l  assess IT hethcr these sen ices ad\ erscl! 
iiiipaii the indepcndence of Deloitle Ani pcniussiblc non-audit sen ices pro\ idcd dunng a fiscal i car that ( I )  do not 
aggregate iiiore than 5 percent of the total fces paid to Deloine for all sen ices rendered dunng tlial fiscal \ear and 
(11) ncre  not recognized as iion-audit sen ices :it the time of the cngagcment iiiust be brought to tlie attention of the 
Controller for prompt submission to the Audit Coiiiiiiiticc for appro\ a1 Thcsc de i i i i i i i i i i i  T iion-audit s cn  ices iiiust be 
appro1 ed b\ die Audit Comnuttee or Its designated reprcsciitati\ c befoE the completion of the sen ices Non-audt 
sen ices that a~ spccificalh prolubitcd under the Sarbancs-O\le! Act Section -10-1 SE C niles and Public Coiiipaii! 
Accounting O\ ersiglit Board ( 'PCAOB ) nilcs arz also specificall! prohibited undcr tlic polic~ 

Prior lo approla1 of pcrniissible la\ sen ices b\ the Audit Committee. the polic\ rcquires Deloittc to 
(1) descnie in  \i nting to the Audit Coiiuiiittec (a) tlie scope of the 5cn ice the fce slnicture for thc engagement 
and ani side lencr or other amendment to tlie cngagcment lettcr or :in\ other agreement behxecii the Coinpan? 
and Dcloitte relatmg to the sen  ice and (b) an\ coiiipcnsaiion arr,tngcinent or otlicr agrement such as a referral 
agreement a referral fee o r  fee-sllaniig arrangement bctii een Deloitte and ani person (other tllan the Coiiipam ) 
1% itli respect to the promotrng inarkcting or rcconuncndmg of a trnnsaction co\ crcd b\ the sen ice and (2) discuss 
\I ill] the Audit Comnuttee tlie potential effects of the sen  ices on tlic indcpcndence of Dcloitte 

The polic! also requires thc Controllcr to updatc ihe Audit Committee tliroughout ihc i car as to tlic sen  ices 
pro\ ided 131 Deloitte and the costs of those sen ices Tile polic\ also icquires Deloilte to annuall\ confinu its 
iiidcpendence i n  accordance \I it11 SEC and NYSE standards The A~idit Comiiiitlce I\ i l l  assess the adequaci of tius 
polic\ as it dcciiis iiccessan and rei ise accordingh 

Set forth i n  the table belo\\ is certain iirfoi-niation relating to tlie aggregate fees billcd b\ Deloitte foi 
professional s en  iccs rcndercd to us for tlie fisc;il \ ears ended Dcccmher i 1 130 10 niid 2009 



Audit fees include fees billcd for sen ices rendered in conncction n i t h  ( 1 )  tlic audits of our annual financial 
stateiiiciits and those of our SEC reporting subsidiarics (Carolina Pon cr &i Liglit Compam ;ind Flonda Pouei 
Coiyoration) ( 1 1 )  the audit of the cffccti~ m e s s  of our intenla1 control mci financial rcpoiling ( 1 1 1 )  the rc\ icv s of the 

(i\ ) accounting consultations :insing ;is part of the audits and (1 ) audit sen ices i n  c o ~ i ~ i c c t ~ o ~ i  \\ it11 statuton 
rcgulaton or othci filings including comforl letters and consents i n  conncction I\ it11 SEC filiii_gs and financing 
transactions Audit fees for 2 0  1 0  and 2009 also include 6 1 175 000 and 6 1 265 000 respecti1 el\ for sen ices i n  

connect~an 11 it11 the Sarbanes-O\le\ Act Section 404 and the related PCAOB Standard No 2 rclating to our iiiteri~il 
control 01 cr financial reporting 

fii1;IRClil~ s t : l t e~~le~~ts  included J J l  our Quancrh Rcpoits on Foi~iI 10-Q slid tllose of our SEC reporling s~bsldi;llies 

Audit-related fees include fees billed for (1) special procedurcs and letter reports. ( 1 1 )  benefit plan 
audits vlicn fees are paid b! us rather than dircctl! b\ the plan. aid (in) accounting consultations for prospecti\ e 
transactions not arising directl? froiii the audits 

Tax fees include fees billed for tax coi~iplisnce iiiatters and tax planning and ad\ ison sen ices 

nie Audit Co~ninittee has concluded that the pro\ ision of the non-au&t sen ices listed abo\ e as . Ta\ fees. 
is compatible n it11 niantaining Deloitte s independence 

None of the s e n  ices pro\ ided required appro\ a1 b\ the Au&l Coimii~ttce pursuant to the de 111117111115 \I ai\ er  
pro1 isions dcscnbed abm e 



PROPOSAL,LRATIFllCATION OF SELECTION OF 
I N D E, PE N D E N T REG I ST E RED PU BLJ C ACC 0 1J N TIN G I; I R 3’1 

The Audit aiid Corporate Ptrfomiaiice Coiiimittcc of our Board of Directors (the Audit Coiiimittcc ) 

lias selcctcd Deloitte K: Touclic L LP ( Dcloitte C !  To~iclie ) ;is our independent registered public accounting fimi 
for the fiscal I ear ending Dcceinber 7 1 2!) 1 1 and lias directed that management subinit tlie selection of that 
independent registered public ;iccouiiting firin for ratification b! the sliarcl~olders at the 201 I A I ~ I I L I ~ I ~  Meeting 
of tlic Shareliolders Dcloitte CY: Touche luis sen ed as the independent registered public accounhiig firin for our 
Coiiipain aiid its predecessors since 1O;O In selecting Deloitte R. Touche. tlie Audit Coinmitlce considered carehull!, 
Deloitte & Touche s p ~ i  ious perfomiance for us its independence 11 1111 respect to the sen ices to be performed 
and its general reputahon for adherence to professioilal auditing standards A representatii c of Dcloitte R. Touche 
1% ill be present at the .4ilIlu~il Meeting of Sliarcliolders \\ 111 ha\ e the opportunit? to make a statement and n i l 1  be 
a\ ailable to respond to appropriate questions Shareholder ntrficatron of the selecbon of Deloitle & TOUC!~C as 
our independent registered public accounting finn is not required b\ oiir BJ -La\% s or othen! ise Hoii e1 er 11 e are 
subnutling the selection of Deloitte & Touclic to the sliareholders for ratrficattoii as a matter of good corporate 
piacuce If the shareholders fail to ratrf\ the selection. the Au&t Committee 11 111 reconsider n hctlier or not to retain 
Dcloitte & Touche E’ien if the sliareholders ratlrT the selection the Audit Coiiiiiutlee in its chscretion ma\ direct 
the appoinbiient of a dlrferent independent registered public accounting finn at a m  tiiiie dunng the \ ear if it is 
cietcriiiincd Ihat such a change voiild be in the best interest of tlic Coinpan! and its shareholdeis 

Valid proves recen ed pursiiant to tlus solicitation 11 111 be 1 otcd in tlie manner spec~fied Where no 
specification is iiiade the shares represented b\ the accoinpan\ ing pro\\ 11 111 be oted “FOR tlie ratification of 
ihe selection of Deloilte & Touche as our independent registered public accounting firm Votes (other than \ otes 
I! itlliield) 11 111 be cast pursuant to the accoiiipain ing prou for tlie ratlficauon of the selecbon of Deloitte &Touche 

The proposal to rat$ tlie selection of Deloitte & ToucIie to sene as oiir independeiil registered public 
xcountlng finn for tlie fiscal >ear ending Deceinber 3 1 201 1 requires appro\ a1 b? a iiiajonty of the otes actual)!, 
cast b\ holders of Coniinon Stock present in person or repiesented b\ p roy  at tlie A M U ~  Meeting of Shareholders 
and entitled to 1 ote thereon Abstentions from r oting and broker nom otes 11 111 not count as shares 1 oted and 11 111 not 
h e  tlic effect of 11 “iiegati\ e- ’i ote as described in iiiore detail under the heading 7*PROXES.* on page 2 

The A u l t  Coininittee and the Board of Directors recommend a 1 ote ’FOIR” the ratification of tlie selection 
of Deloitte & Touche as our independent registered public accounling firm 
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" i o < i ~ ~ s c  E:is;cli;. Proxy statement 

C)ur 20 IO Aiiii~i:il Rcpo11 11 Iiich includcs fiiiwciiil slaicnicnts as of Dcccmber i 1 2 0  I O  and 3009 and for 
1 3 0  10 t o g ~ ~ l i c r  I\ i t h  the rcport of Deloitte Cy.. Touclie LLP each of the tlircc >con i n  ilic penod cridccf Decciiibcl 

our independent registered public xcoiiiitiiig f i r m  I\ 21s sent to tliosc I\ iio 11 ere sliareholdcrs of record :is of the close 
of business on March 4 30 11 

FIJ'TF!RE SHAREHOLDE,R PROPOSALS 

Shareholder proposals submitted Tor inclusion i n  tlic pro\\ st;ifciiicnt for our 20 I2  Annual Mecting must be 
receix ed no later than Deccmbci 2 20 I 1. at our pniic:p;il c\ccutii c offices. addrcssed to the attention of 

John R McArthur 
Excu tn  c Vice President Gcncral Counsel and Corporate Secretan 
Progress Energ! Inc 
PO Box 1551 
Ralcigli. North Carolina 27602-155 1 

Upon receipt of an\ such proposal. \I e 11 111 detemiine 11 hetlier or not to includc such proposal in tlic pro\? 
statciiient and proy in accordance 11 it11 regulations go\ crniiig the sol~c~talion of proxies 

In order for a slnrcholder to iioiiunate a candidatc for director. under our B\ -L a n  s hmeh nohce of tlie 
noiiunation inust be rece1.i cd b\ the Corporate Sccrctan of ihc Cornpain either b\ personal deli\ e n  or by United 
States registered or certlfied m;ul postage pre-paid not later than the close of business on the 120"' calendar day before 
the date our pro\> statement \\ as released to shareholders in connection \I itli the pre\ ious \ear's a~mual nieeting In no 
e\ ent shall the public announcenient of an adjournment or postponement of an annual niechng or die fact tlut an aiuiual 
nicehng IS held after the mi ersan of the preceding annual meeting coiii1iieiice a nen time penod for a slnreholder's 
gn ing of nohce as descnbcd abo\ e The shareholder filing the notice of nomination must include 

As to tlie shareholder gi\ ing the notice 

- the name and address of record of the shareholder 11 ho intends to make the noininahon tlic 
beneficial OM ncr. 1p an! on n hose behalf tlie nomination is made and of Uie person or persons 
to be noiiiinated 

- the class and number of our sharcs that  arc 011 ncd b\ the sllarcholder and such beneficial on ncr: 

- a representation that the shareholder is ;i holder of record of our shares entitled to \ ote at such 
meeting and intends to appcar i n  pcrson or b\ pro\\ at  the meeting to nominate tlie person or 
pcrsons specified i i i  thc noiicc x id  

- a description of a11 nrrangements undcrstandings or relationslups betv een the sharcliolder and 
eiich iioiiiincc and am other person or peisons (naming such person or persons) pursuant to 
11 hicli the nomination or nominalions ;ire to be iiinde h\ tlic shareholdel 

As to each person 11 horn the shnrcholder proposes to nominate for elcction as a directoi 

- ihc n;imc :i$c business :iddrcss xid i f  Liioi~ 11 rcsidcncc addrcss o f  such person 

- the principal occupation or cmplo! nicnt of such person.. 

- the clriss :ind iiumbcr of s l ims of our stocl, t h t  ;ire bencf~ciall\ ou lied b! such person 
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- an! other inforination relating to such person that IS required to be disclosed in  solicitations 
of p r o w s  for election of directors or is otlicni ise ~ q u i r e d  b\ the rtiles : i d  re~iulations of tlie 
SEC proniulgatcd under tlie Seciintics E\cliaiige Act of 1974 and 

- the 11 ritten consent of such person to be named i n  the p rov  stateiiient as n iioniincc and to 
sen e as a director if elected 

I n  order for a sharcholder to bnng other business before a shareholder inceting I\ e niust receil e tinicli 
notice of tlic pioposal not later than the close of business on the 60"l da\ before the fiist m i i \  ersan of the 
imiiiedi;itcl\ picccdiiig i ear s annual mceting Such notice niust includc 

0 

the infonnatioii descnbed abo\ e 11 ith respect to the shareholder proposing such business. 

a brief descnption of the business desired to be brought before the annual meeting. including the 
coinplete text of an! resolutions to be presented at the annual iiiceting and the reasons for conducting 
such business a t  the a ~ ~ i i i l  iiieetiiig and 

an! niatenal interest of such shareholder in such business 

These requininents are separate froin the requircnients a shareholder niust meet to hai e a proposal included 
111 our pro\?. stateinent 

Ani  shareholder desinng a cop! of our B! -La\\ s 11 111 be funuslied one 11 ilhout charge upon 11 ntten request 
to the Corporate Secretac A cop\ of the By-Lans as amended and restated on Ma? 10 2006. \\as filed as an 
edubit to our Quarterl! Repori on Fonii 10-(2 for the quarter ended June 30. 2006 and IS avalable at the SEC's 
\iebsite ;it 11 11 \I w c  pol. 

OTHER BUSINESS 

The Board or Directors docs not intend to bnng ;in\ brsiness before the meeting other than that stated In 

tfiis Pro\! Statcincnt Tlic Board knov s oT no other matter to come before the meeting If otlier matters are proper]\ 
brought beforc the mcet~ng I t  is the intenlon of tlie Board of Directors that the persons named in tlie enclosed pro\? 
11 111 \ ote on such matters pursuant to the pro\> in accordance 'i\ it11 theii best judginent 
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h n r i s s  ERercj; Proxy Statement 

Exhibit A 

PBL.lC1 A K D  PROCEDI RES WITH RESPECTTO 
RELATED PERSON TMNSACTJONS 

A. P o l i q  Statenlent 

Tlic Coiiipiii~ s Board of Diiectois (the Boaid--) rccogiii/cs that Rclatcd Pcrson Transactions (as defincd 
bclon ) can present liciglitcncd risks or conflicts or iiiicrcst or improper 1 aluatioii or the pcrceptlon thcreof 
Accordingli the Compan! s gciie~il  policx !s to a\ oid Relntcd Pcrson Transactions Nci erthelcss. Ihe Coinpam 
recogrum that there are situations \I lierc Rcl;itcd Person Traiisactioiis iiiigllt be in. or might not be inconsistent 
11 it11 the best interests of tlie Conipaii1 and its stocltliolcfers These s~t~iations could include (but are not hniited to) 
siluations 11 here the Coiiipani might ol%ain products or sen  iccs of a nature. quantit? or qualit? or on other terms. 
that are 1101 readili a i  ailable from alternati\ c soiirccs or 11 hen the Coiiipan! pro1 ides products or sen ices to Related 
Persons (as d e h e d  belon) on an anii*s Iciigtli basis on tcn is  coiiipanble to those proi ided to unrelated third 
partics or on teniis comparable to those pro\ idcd to cinplo\ ces generall! The Coinpmi. therefore. has adopted the 
procedures set forth belo\\ Tor the rei l e i \  appro\ a1 or ratification of Related Person Transactions 

Tlus Polic! has been appro\ cd bi the Board Tlic Corporalc Go\ emance Coinnuttee (the "Coiiunittec'~) 
\\ 111 rei IC\\ and ma! rcconiniciid to tlie Board aincndiiients to this Polic\ froin tiine to time 

B. Related Person Transact ions 

For the purposes of this I'olic! a 'Related Peison I ransaction' IS a transaction arrangcinent or relationslup. 
including ani indebtedness or guarantee of indcbtcdness (or ani series of siinilar transact~ons. arrangements or 
rclationslups) in \iliicli tlie Conipaiii (including an\ of its subs~dianes) \\as is or nil1 be a participant and the 
amount ; i n  oli ed exeeds  R 120 000 and i n  hich mi Related Person had. has or \\d1 ha1 e a direct or indirect 
niatenal interest 

For purposes of this PoIici ;i . Relatcd Pcrson ' nieans 

1 am peison 11 ho is or at ;in\ time siiicc the bcginniiig of the Conipan! 's last fiscal !ear .it as 
a director or e\ecuti\ e officer ( I  e nieiiibcrs of the Senior Manageinent Conunittee and tlie 
Controller) of the Cornpain Propcss Energ\ Caiolinas. Inc or Progress Energ? Flonda. Inc 
or a nominee to bccoiiie a director of the Coiiipan! Progress Energ  Carohnas Inc or Progress 
Energ Florida. Inc 

2 an! person nho is kiioi\ n to be the bcncficial OM ner of inorc than 5% of an! class of tlie 1 oting 
sectintics of the Coinp;iiii or its subsidinncs 

i a n i  iiiuiicdiatc fniiiili iiiciiibcr 01 ai11 of the foregoing persons i t  liich means an! child stepcluld 
parent stepparent spousc sibling iiiothci-iii-Ia\\ f:ithei-in-la\\ son-in-lnu daiiglitcr-in-lai\. 
brotlicr-in-lan or sistci-in-l~n of the dircctoi e\ecutii e officcr mininee or nioic than % 
beneficial o\\ iicr and ;in\ pcison (other than a tcnniit or cmplo\ ce) slianiig the household of such 
director c\cculi\ e officei iioiiiiiiee or inorc than 3% bencfici;il 0x1 ncr and 

4 ;in> fimi corpontioii or othcr ciititi i n  11 hich ; ~ n \  of thc forcgoing pcrsons is cmplo! cd or is a 
p i c r a l  partner or pnncipal or in ;I simil,ir position or i n  \ \ l i ~ h  such person I~ i s  ;I 5')b or greater 
beneficial mi nersliip intcrest 



C. Appro.r al P~-ocedures 

1 The Board has dctcmiinctl that thc Cominittcc IS best suited to rei le\\ and appro\ e Related Pcrzon 
Trai!cacrioiis Aciord~ngl \  at e a ~ h  calciidai 1, car 
iiiaiiageinent shall iecoiiiiiieiid Rcl:itcd Fcrson Trniisactions to be entered into b! the Coinpan! foi 
that calendai 1 car. Including the pioposed aggregate \ nltie of such ti;insactions if  applicable Arter 
rei iev tlie Committee shnll :ippro~ e or disnppro\ e such transactions m d  a t  each subsequentl! 
scheduled meeting inan;igeiiient shall tipdate the Coinmiltee as !o am matcrial change to those 
proposed transactions 

fir\[ r cg ih rh  silicdulctl Coiiiiiiittce iiicci~~ig 

2 In deteriiuning ii hetlier to appro1 e or disappro1 e each rill:itcd person transaction the Coininittee 
i\ ill  consider \ anous factois. inclildiiig the follou ing 

the Identit\ of the rclaled person. 

lhc nature of the related pen0ii.s interest i n  the partictil;ir transaction 

* the appro\riiiiate dollar amount in\ 011 ed in the trailsaction 

the appro\iiiiatc dollar i aluc of the related person-s interest in thc tnnsaction. 

n Iie~her the related person s interest i n  the traiisxt~on conflicts n i i h  Ius obligations to the 
Coiiipam and its sliareholders 

0 11 Iiethcr the transaction I\ 111 pro\ ide tlie related person v i t h  an unfair ad\ antage in his 
dealings 11 it11 the Coinpan! I and 

nhether the t~iiisaction vi11 affect the related person's abilit~ to act in the best interests of the 
Cornpan! i l i d  its sliareholders 

The Conmiittee I! ill  onh approj'e those related person transactions that are in  ora^ not inconsistent 
n ith tlic best interests of the Coiiipan! and its shareholders 

3 In the e\ cnt iii:i~xigeinent reco~nmencls an! further Rclated Person Transactions subsequent 
lo the first calendar i car iiiecting such transactions ilia! be presciited to the Coiimittee for 
appro\ a l  at {lie ne\t Coiniiuttee iiiecting I n  these instances i n  11 Bich the Legal Department. in 

consultation ii it11 the President and Chef Operating Officer. dctcnnines that it I S  not pnclicable 
or desirable for the Coiiip;un to 11 ;lit until tlie iic\t Committee meeting ;in> further Related 
Persoii Transactions shall be submitted to the Chair of the Coninuttce ( ~ h o  11 111 possess delegated 
autliont~ to ~t bct~i eeri Committee ineelings) The Chair of the Conuiuttee shall report to tlie 
Committee ;it the ne\t Coininittee meeting ;in\ appro1 a1 under this Po l i c~  pursuant to his/hcr 
delegated authorit\ 

-I No member of the Coiiimiltcc shall participate i n  an! rei icu consideration or appro1 a1 of ani 
Related Person Transaction 11 i t h  respect to 11 hich such member or ;in\ of his or her iiuincdiate 
Tamil! members is the Re1;lted Person Tlie Committee (or  the Chair) shall tippro\ e onh those 
Rekited Percoii Tr;insnctions l1i:it ai? in. or arc not inconsistent 11 it11 the best Interests of the 
Coinpain and 11s stochholders as the Coinm~ttec (or the Cliiilr) determines 111 good fni th  The 
Comnuttee or Cli;ur :is :lpplicnble shall coin c i  tlie decision to the President and C h e f  Operating 
Officer 11 ho sli,ill coii! e\ the decision 10 the appropnatc persons 11 I t h i i i  tlic Coiiip;irn 



Id. Riitif?c;ttion Procedrr res 

I n  the e\ cnt (lie Conip;in\ s Chief E\cc~iti\ e Officer President and Chief Opcrnting Officer. Cliicf Fiiiaiicinl 
Ofricer or Gciicral Couiiscl becoines an :IK of a Related Pcrsori Transactioii tliat 1 ~ 7 5  iiot bccii prm iousl\ appro! ed or 
pre\ iousl~ ratlried under tlus Polic\. said officer shall iiiiniediatel\ notif! the Coinnuttee or Cliair of the Committee. 
;ind the Conimittce or Cltaii sluill consider all of tlie r c h  ant facts and circumstances regnrdiiig the Related Person 
Trmsaction Based on the conclusions reached. the Committee or the Cliair shall e! aluatc all  options iiicludiiig but 
no1 iiiiuted lo ratification aiiieiidiiient teniunatioii or recession of the Related Person Transaction and determine 
hoii to proceed 

E. Re! ien of Ongoing Transactions 

At tlie Committee s first iiieelng of each calendar J ear. tlie Committee shall re\ iev an! pie! iousl! 
appro\ ed or ratified Related Person Transactions that reinain ongoing and liai e a rema~ning term of iiioie than six 
months or reniairung ainounts pa!able to or receivable from the Coinpan\ of more than $120.000 Based on all 
re la  ant facts and circumstances takiiig into consideration the Coinpam 's contractual obligat~ons. the Coiiuiiittee 
shall determine if i t  is in the best interests of the Conipan! and its stockholders to continue modih or teniiinate the 
Related Person Transaction 

F. Disclosure 

All Related Person Transactions are to be disclosed in the filings of tlie Coiiipan!. Progress Energ\ 
Carolinas. Iiic or Progress Energ! Flonda. Inc . as applicable i\ it11 the Secunties and Exhange Conuiiission as 
required b! the Secunties Act of 193 3 and tlie SecuntIes Exl ia ige  Act of 1934 and related rules Furthennore 
all Related Person Transactions sliall be disclosed to the Corporate GOT ernance Coimnittee of the Board and an) 
material Related Person Tiaiisaction shall be disclosed to the full Board of Directors 

Tlie matenal featwes of tlus Polic? shall be disclosed in the Coinpan? s annual report on Fonn 10-K or in 

the Compam s pia\\ statement as required b! applicable lau s niles and regulations 
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March 22. 2010 

Dear Shareholder 

I am pleased to invite you to our annual meeting to be held on Thursday, May 6, 2010, in the 
0 J Miller Auditorium located in our Charlotte headquarters building. 

As explained in the enclosed proxy statement, at this year’s meeting you will be asked to 
vote for the election of directors, to approve the Duke Energy Corporation 2010 Long-Term 
Incentive Plan, to ratify the selection of the independent public accountant, to vote on three 
shareholder proposals and to consider any other business that may properly come before the 
meeting 

it is important that all Duke Energy shareholders, regardless of the number of shares owned, 
participate in the affairs of the Company. At Ruke Energy’s last annual meeting, in May 2009, over 
82 percent of Duke Energy’s shares were represented in person or by proxy. 

This year we will again be using the Securities and Exchange Commission (“SEC”) rule that 
allows us to provide our proxy materials to our shareholders over the internet. By doing so. most of 
our shareholders will only receive a notice containing instructions on how to access the proxy 
materials over the internet and vote online, by telephone or by mail If you would still like to request 
paper copies of the proxy materials, you may follow the instructions on the notice If you receive 
paper copies of the proxy materials, we ask you to consider signing up to receive these materials 
electronically in the future by following the instructions contained in this proxy statement. By 
delivering proxy materials electronically, we can reduce the consumption of natural resources and 
the cost of printing and mailing our proxy materials. 

Even i f  you plan io attend this year’s meeting, it is a good idea to vote your shares now, 
before the meeting, in the event your plans change. This notice and proxy statement contains 
instructions on how you can vote your shares over the internet, by telephone or by mail. Whether 
you choose to vote by mail, telephone or internet, your response is greatly appreciated. 

We hope you will find it possible to attend this year’s annual meeting, and thank you for your 
continued interest in Duke Energy. 

Sincerely, 

James E. Rogers 
Chairman, President and 
Chief Executive Officer 



Duke Energy Corporatian 
526 South Church Street 
Charlotte, NC 28202-1802 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 
May 6: 2010 

March 22, 2010 

We will convene the annual meeting of shareholders of Duke Energy Corporation on 
Thursday, May 6, 2010, at 10 00 a.m. in the 0. ,J. Miller Auditorium in the Energy Center located at 
526 South Church Street in Charlotte, North Carolina. 

The purpose of the annual meeting is to consider and take action on the following: 

1 Election of directors, 

2 Approval of the Duke Energy Corporation 2010 Long-Term Incentive Plan, 

3. Ratification of Deloitte & Touche LLP as Duke Energy’s independent public accountant 
for 2010; 

4. A shareholder proposal relating to preparation of a report on Duke Energy’s global 
warming-related lobbying activilies; 

5. A shareholder proposal regarding an amendment to our organizational documents to 
require majority voting for the election of directors; 

6. A shareholder proposal regarding the adoption of a policy requiring senior executives 
to hold a portion of their equity grants until after retirement; and 

7 Any other business that may properly come before the meeting (or any adjournment 
or postponement of the meeting). 

Shareholders of record as of the close of business on March 11, 2010, are entitled to vote at 
the annual meeting. It is important that your shares be represented at this meeting. 

Whether or not you expect to be present at the annual meeting, please vote by marking, 
dating and signing the proxy card and returning it to us You may also vote by telephone or 
internet Please follow the voting instructions that are included on your proxy card. Regardless of 
the manner in which you vote, we urge and greatly appreciate your prompt response. 

By order of the Board of Directors, 

Marc E Manly 
Group Executive, Chief Legal Officer 
and Corporate Secretary 
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FREQUENTLY ASKED QUESTIONS AND ANSWERS ABOUT 
ANNUAL MEETING 

Q: On whai am I voting? 

A: Election of directors, 

Approval of the Duke Energy Corporation 2010 Long-Term Incentive Plan, 

Ratification of Deloitte & Touche LLP (“Deloitte”) as Duke Energy Corporation’s 
(“Duke Energy” or the “Company’’) independent public accountant for 201 0, 

A shareholder proposal relating to preparation of a report on Duke Energy’s global 
warming-related lobbying activities, 

* A shareholder proposal relating to majority voting for the election of directors, and 

A shareholder proposal regarding the retention of equity compensation by senior 
executives. 

Q: Who can vote? 

A: Holders of Duke Energy’s common stock as of the close of business on the record date, 
March 11, 201 0, are entitled to vote, either in person or by proxy, at the annual meeting 
Each share of Duke Energy common stock has one vote. 

Q: How do I vote? 

A: By Proxy-Before the annual meeting, you can give a proxy to vote your shares of 
Duke Energy common stock in one of the following ways: 

by telephone; 

* by internet; or 

by completing and signing your proxy card and mailing it in time to be received prior to 
the annual meeting 

The telephone and internet voting procedures are designed to confirm your identity, to 
allow you to give your voting instructions and to verify that your instructions have been 
properly recorded. if you wish to vote by telephone or internet, please follow the 
instructions that are included on your notice 
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If you mail us your properly completed and signed proxy card. or vote by telephone or 
internet. your shares of Duke Energy common stock will be voted according to the 
choices that you specify If you sign and mail your proxy card without marking any 
choices. your proxy will be voted. 

0 FOR the election of all nominees for director. 

* FOR the approval of the Duke Energy Corporation 2010 Long-Term Incentive Plan. 

FOR the ratification of Deloitte as Duke Energy’s independent public accountant for 
201 0 ,  

AGAINST the shareholder proposal relating to preparation of a report on Duke Energy’s 
global warming-related lobbying activities; 

* AGAINST the shareholder proposal relating to majority voting for the election of 
directors, and 

AGAINST the shareholder proposal regarding the retention of equity compensation by 
senior executives. 

We do not expect that any other matters will be brought before the annual meeting 
However, by giving your proxy, you appoint the persons named as proxies as your 
representatives at the annual meeting. If an issue should arise for vote at the annual 
meeting that is not included in the proxy material, lhe proxy holders will vote your shares 
in accordance with their best judgment. 

In Persan-You may come to the annual meeting and cast your vote there. If your shares 
are held in the name of your broker, bank or other nominee and you wish to vote at the 
annual meeting, you must bring an account statement or letter from the nominee 
indicating that you were the owner of the shares on March 11, 2010 

0:. May I change or revoke my vote? 

A: Yes You may change your vote or revoke your proxy at any time prior to the annual 
meeting by. 

notifying Duke Energy’s Corporate Secretary in writing that you are revoking your proxy; 

* providing anolher signed proxy that is dated after the proxy you wish to revoke, 

using the telephone or internet voting procedures; or 

0 attending the annual meeting and voting in person 

Q: 

A: 

Will my shares he voted i f  I do not provide my proxy? 

It depends on whether you hold your shares in your own name c,r in the name of a bank 
or brokerage firm. If you hold your shares directly in your own name, they will not be 
voted unless you provide a proxy or vote in person at the meeting 
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Brokerage firms generally have the authority to vote customers unvnted sl-ares on certain 

firm can vote your shares for the approval of the Duke Energy Corporation 2010 
Long-Term lncpntive Plan and for the ratification of De!oitie as Duke Energy s independent 
public accountant for 2010 if you do not timely pravice your proxy because tbese matters 
are considered routine” under the applicable rules The other items are not considered 
“routine and therefore may not be voted by your broker without instruction 

routine matters If your shares iire held in the name of a brokerage firm. the krckerage 

Q: As a participant in the Duke Energy Retirement Savings Fian, the Duke Energy 
Retirement Savings Plan for Legacy Cinergy Union Employees (Midwest} or the 
Duke Energy Retirement Savings Plan for Legacy Cinergy Union Employees (IBEW 
7393), how do I vote shares held in my plan account? 

If you are a participant in any of these plans, you have the right to provide voting 
directions to the plan trustee, by submitting your proxy card, for those shares of 
Duke Energy common stock that are held by the plan and allocated to your account. Plan 
participant proxies are treated confidentially 

a: 

If you elect not to provide voting directions to the plan trustee, the plan trustee will vote 
the Duke Energy shares allocated to your plan account in the same proportion as those 
shares held by the plan for which the plan trustee has received voting directions from 
other plan participanis. The plan trustee will follow participants‘ voting directions and the 
plan procedure for voting in the absence of voting directions, unless it determines that to 
do so would be contrary to the Employee Retirement Income Security Act of 1974 
Because the plan trustee must process voting instructions from participants before the 
date of the annual meeting, you are urged to deliver your instructions no later than 
April 30, 2010. 

Q: What constitutes a quorum? 

A: As of the record date, 1,310,533,533 shares of Duke Energy common stock were issued 
and outstanding and entitled to vote at the annual meeting In order to conduct the annual 
meeting, a majority of the shares entitled to vote must be present in person or by proxy. 
This is referred to as a “quorum.” If you submit a properly executed proxy card of vote by 
telephone or on the internet, you will be considered part of the quorum. Abstentions and 
broker ”non-votes” will be counted as present and entitled to vote for purposes of 
determining a quorum A broker “non-vote” occurs when a bank, broker or other nominee 
who holds shares for another person has not received voting instructions from the owner 
of the shares and, under New ‘fork Stock Exchange (“NYSE”) listing standards, does not 
have discretionary authority to vote on a matler. 
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Q: What vote is needed to approve the matters submitted? 

A: Directors are elected by a plurality of the votes cast at the meeting subject to the Board 
of Directors policy regardirg resignations for directors who do not receive a majority of 
' FOR ' voies ' Plurality means that the nominees receiving lbe largest number of votes 
cast are elected as directors up to the maxirnum number of directors to be chosen at the 
meeting. The affirmative vote of a majority of the shares present and entitled to vote at the 
annual meeting is required to approve the ratification of Deloitte as Duke Energy's 
independent public accountsnt for 2010 and to approve the Duke Energy Corporation 
201 0 Long-Term Incentive Plan Similarly each of the three shareholder proposals require 
the affirmative vote of a majority of the shares present and entitled to vote at the annual 
meeting in order to he approved In tabulating the vote on any matter other than the 
election of directors, abstentions will have the same effect as votes against the matter and 
shares that are the subject of a broker ' non-vote' will he deemed absent and will have no 
effect on the outcome of the vote 

Q: Who conducts the proxy solicitation and how much will i t  cost? 

A: Duke Energy is requesting your proxy for the annual meeting and will pay all the costs of 
requesting shareholder proxies. We have hired Georgeson Shareholder 
Communications. Inc. to help ~ J S  send out the proxy materials and request proxies. 
Georgeson's fee for these services is $25,000, plus out-of-pocket expenses. We can 
request proxies through the mail or personally by telephone, fax or other means We can 
use directors, officers and other employees of Duke Energy to request proxies. Directors, 
officers and other employees will not receive additional compensation for these services. 
We will reimburse brokerage houses and other custodians, nominees and fiduciaries for 
their reasonable out-of-pocket expenses for forwarding solicitation material to the beneficial 
owners of Duke Energy common stock 

3 



C ase KO. 2011-12-1 
Staff DK 01 -05 1 ( I  )( Duke) a tt 3c h m ent 
Pilee X of 112 

PROPOSAL 1 : ELECTION OF DIRECTORS 

The Board of Directors 

The Board of Directors of Duke Energy has nominated the following 11 candidates to serve 
on the Board. We have a declassified Board of Directors, which means all of Ihe directors are voted 
on every year at the annual meeting. Effective at the conclusion of the annual meeting, the Board 
will consist of 11 members. 

If any director is unable to stand for election, the Board of Directors may reduce the number 
of directors or designate a substitute. In that case, shares represented by proxies may be voted for 
a substitute director. We do not expect that any nominee will be unavailable or unable to serve. The 
Corporate Governance Committee, comprised of only independent directors, has recommended 
each of the current directors, other than Dudley S Taft who will be retiring from our Board of 
Directors at the annual meeting, per the retirement policy in our Principles for Corporate 
Governance, as nominees for directors and the Board of Directors has approved their nomination 
lor election. 

Willlam Barnet, 111 
Director of Duke Energy or its predecessor companies since 2005 
Chairman, President and Chief Executive Officer 
The Barnet Company Inc. and Barnet Development Corporation 
Age 67 

Mr Barnet has served as Chairman, President and CEO of The Barnet 
Company Inc. since 2001 and Barnet Development Corporation since 1990 
Both companies are real estate and investment firms. Mr. Barnet served two 
terms as mayor of Spartanburg, S.C. and is a former director of Bank of 
America. In March 2006, Mr. Barnet was named as a Trustee of the 
Duke Endowment. 

Mr. Barnet’s qualifications for election include his management experience, 
his understanding of Duke Energy’s South Carolina service territory, and his 
knowledge of finance and risk management 
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G. Alex Bernhardf, Sr. 
Director of Duke Energy or its predecessor csrnpanres since 799 I 
Chairman and CEO 
Bernhardt Furniture Company 
Age 66 

Mr Bernhardt has been associated with Bernhardt Furniture Company, a 
furniture manufacturer, since 1965 He was named President and a director in 
1976 and became Chairman and CEO in 1996 Mr Bernhardt is a director of 
Communities In Schools and the North Carolina Nature Conservancy. 

Mr Bemhardt’s qualifications for election include his management experience 
and his knowledge and understanding of industry in Duke Energy’s North 
Carolina service territory 

Michael G. Browning 
Director of Duke Energy or its predecessor companies since 1990 
Chairman and President 
Browning Investments, Inc. 
Age 63 

Mr. Browning has been Chairman and President of Browning 
Investments, Inc., a real estate development firm, since 1981 I He also serves 
as owner, general partner or managing member of various real estate entities. 
Mr. Browning is a former director of Standard Management Corporation, 
Conseco, Inc. and Indiana Financial Corporation. 

Mr. Browning’s qualifications for election include his management experience 
and business acumen and his knowledge and understanding of 
Duke Energy’s midwest service territory. Mr. Browning’s financial and 
investment background adds a valuable perspective to the Board and its 
committees. 

Daniel R. DiMicco 
Director of Duke Energy or its predecessor companies since 2007 
Chairman, President and Chief Executive Officer 
Nucor Corporation 
Age 59 

Mr. DiMicco has served as President and Chief Executive Officer of Nucor 
Corporation, a steel company. since 2000. He has been a member of the 
Nucor Board of Directors since 2000 and has served as its Chairman since 
2006. Mr DiMicco is a former chair of the American Iron and Steel Institute 

Mr DiMicco’s qualifications for election include his management experience, 
including Chief Executive Officer of a Fortune 500 company and successfully 
operating a company serving many constituencies. In addition, Mr DiMicco’s 
experience as Chief Executive Officer of a large industrial corporation 
provides a valuable perspective on Duke Energy’s industrial customer class. 
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John H. Forsgren 
Director of Duke Energy or its predecessor comoanies since 2009 
Retired Vice Chairman, Executive Vice President and Chief Finanoal 
Officer 
Northeast Ut//it/es 
Age 63 

Mr Forsgren was Vice Chairman, Executive Vice President and Chief 
Financial Officer of Northeast Utilities from 1996 until his retirement in 2004 
He is a board member of Solar Africa LLC, a charitable organization focused 
on providing renewable energy for the benefit of impoverished communities 
throuqhout Africa. Mr. Forsqren also is currently a director of The Phoenix 
Companies, Inc and CuiaGen Corporation and a former director of Neon 
Communications Group, Inc , which was subsequently merged into RCN 
Telecom Services. 

Mr. Forsgren’s qualifications for election include his management experience 
and financial acumen as Vice Chairman and Chief Financial Officer of a large 
utility company, and his extensive knowledge of the energy industry and 
insight on renewable energy. 

Ann Maynard Gray 
Director of Duke Energy or its predecessor companies since 1994 
Former Vice President, ABC, Inc. and 
Former President, Diversified Publishing Group of ABC, Inc. 
Age 64 

Ms Gray was President, Diversified Publishing Group of ABC, Inc., a 
television, radio and publishing company, from 1991 until 1997, and was a 
Corporate Vice President of ABC, Inc. and its predecessors from 1979 to 
1998 Ms. Gray has served as a director for various public companies, 
including Duke Energy Corporation, for a number of years. She is currently a 
director of The Phoenix Companies, Inc. and a former director of Elan 
Corporation, pic 

Ms.  Gray’s qualifications for election include her business experience. both 
from a management perspective and as a result of her experience as a 
director at several public companies. Ms. Gray’s public company experience 
has also given her in-depth knowledge of governance principles which she 
utilizes on a van-ety of matters. including, among other things, succession 
planning, executive compensation and corporate governance 



James H. Hance, Jr. 
Director of Duke Energy or its predecessor companies since 2005 
Retired Vice Chairman and Chief Financial Officer 
Bank of America 
Age 65 

Mr. Hance was Vice Chairman of Bank of America from 1994 until his 
retirement in 2005 and sewed as Chief Financial Officer from 1988 to 
Since retirina in 2005. Mr. Hance has served as a director for various 

2004 
.., public 

companies, including Duke Energy Corporation Mr. Hance is a certified 
public accountant and spent 17 years wrth Price Waterhouse (now 
PricewaterhouseCoopers LLP) He IS currently a director of Sprint Nextel 
Corporation. Cousins Properties Incorporated, Morgan Stanley and 
Rayonier Inc and a former director of Bank of America and EnPra 
Industries, Inc. Mr. Hance also serves as a Senior Advisor to the Carlyle 
Group 

Mr. Hance’s qualifications for election include his management experience 
and business acumen as Vice Chairman and Chief Financial Officer of one of 
our nation’s largest financial institutions, his broad background as a director 
of a number of large financial and industrial corporations, and his expertise in 
finance. 

E. James Reinsch 
Director of Duke Energy or its predecessor companies since 2009 
Retired Senior Vice President and Partner 
Bechtel Group 
Age 66 

Mr. Reinsch was Senior Vice President and Partner of Bechtel Group from 
2003 to 2008 and past president of Bechtel Nuclear from 2000 to 2008 until 
his retirement in January 2009. He has served on the boards of several 
international nuclear energy organizations, including the International Nuclear 
Energy Academy. tie has also served on the US. Department of Energy’s 
Hydrogen and Fuel Cell Technical Advisory Committee 

Mr. Reinsch’s qualifications for election include his management experience 
and extensive knowledge of the nuclear industry and construction business 
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James 7: Rhodes 
Director of Duke Energy or its predecessor companies since 2307 
Retired Chairman. President and CEO 
Inst/tuie of Nuclear Power Operations 
Age 68 

Dr Rhodes was Chairman and CEO of the Institute of Nuclear Power 
Operations. a nonprofit corporation promoting safety, reliability and 
excellence in nuclear plant operation, from 1998 to 1999 and Chairman, 
President and CEO from 1999 until his retirement in 2001 He served as 
President and CEO of Virginia Electric & Power Company, a subsidiary of 
Dominion Resources, Inc , from 1989 until 1997 Dr Rhodes is a member of 
the Advisory Council for the Electric Power Research Institute. 

Dr. Rhodes’ qualifications for election include his management experience as 
Chief Executive Officer of a large non-profit in the energy industry, as well as 
his in-depth knowledge of the energy and nuclear industry 

James E. Rogers 
Director of Duke Energy or its predecessor companies since 1988 
Chairman, President and Chief Executive Officer 
Duke Energy Corporation 
Age 62 

Mr. Rogers has served as President, CEO and a member of the Board of 
Directors of Duke Energy since its merger with Cinergy Corp. in 2006 and 
has served as Chairman since 2007. Mr. Rogers was Chairman and CEO of 
Cinergy Corp. from 1994 until its merger with Duke Energy. He was formerly 
Chairman, President and CEO of PSI Energy, Inc. from 1988 until 1994 
Mr. Rogers is currently a director of Applied Materials, Inc. and CIGNA 
Corporation and a former director of Fifth Third Bancorp. 

Mr. Rogers’ qualifications for election include his 22 years as Chief Executive 
Officer of a utility company, and his expertise in the energy industry, the 
affairs of the Company and its businesses 
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Philip R. Sharp 
Lhrecfor ni Duke Energy or 11s predecessor companies since 2007 
President 
Resources for the Future 
Age 67 

Dr Sharp has served as President of Resources for the Future since 2005. 
We joined Duke Energy s Board of Directors in 2007, having previously 
served on the board of directors of one of its predecessor companies from 
1995 to 2006 Dr Sharp was a member of Congress from Indiana for 
20 years, serving on the House Energy and Commerce Committee. He is a 
member of the Blue Ribbon Commission on America’s Nuclear Future, and 
he currently serves as Congressional Chair of the non-profit National 
Commission on Energy Policy. 

Dr. Sharp’s qualifications for election include broad experience in 
government, inCllJding regulatory and legislative processes, as well as his 
understanding of governmental relations, public policy and the energy 
in dust ry. 

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR“ EACH NOMINEE. 
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INFORMATION ON THE BOARD OF DIRECTORS 

Board of Directors‘ Leadership Structure and Meeting Attendance 

The Board currently combines the role of Chairman of the Board with the role of Chief 
Executive Officer. Combining the Chairman and CEO roles fosters clear accountability, effective 
decision-making, and alignment on corporate strategy To assure effective independent oversight, 
the Board has adopted a number of governance practices, including having an independent lead 
director with the following responsibilities: (i) leading, in conjunction with the Corporate Governance 
Committee, the process for review of the Chief Executive Officer and Board, (ii) presiding at Board 
of Directors’ meetinqs when the Chairman IS not present, (iii) presidinq at executive sessions of the . . .  
non-management directors, (iv) assisting in the setting of the Board of Directors’ meeting agendas 
with the Chairman and (v) sewing as a liaison between the independent directors and the Chairman 
and the Chief Executive Officer. Ms. Gray was appointed by the Board of Directors as lead 
independent director on April 4, 2006. 

The Board of Directors of Duke Energy met 6 times during 2009, and has met 2 times so far 
in 2010 No director attended less than 75 percent of the total of the Board of Directors’ meetings 
and the meetings of the committees upon which he or she sewed. Directors are encouraged to 
attend the annual meeting of shareholders. All members of the Board of Directors attended 
Duke Energy’s last annual meeting of shareholders on May 7, 2009. 

Risk Oversight 

The Board is actively involved in the oversight of risks that could affect Duke Energy Phis 
oversight is conducted primarily through the Finance and Risk Management Committee of the 
Board but also through the other committees of the Board, as appropriate. See below for 
descriptions of each of the committees. The Board and its committees, including the Finance and 
Risk Management Committee, satisfy this responsibility through reports by each committee chair 
regarding the committee’s considerations and actions, as well as through regular reports directly 
from officers responsible for oversight of particular risks within Duke Energy. 

Independence of Directors 

The Board of Directors may determine a director to be independent i f  the Board of Directors 
has affirmatively determined that the director has no material relationship with Duke Energy or its 
subsidiaries (references in this proxy statement to Duke Energy’s subsidiaries shall mean its 
consolidated subsidiaries), either directly or as a shareholder, director, officer or employee of an 
organization that has a relationship with Duke Energy or its subsidiaries Independence 
determinations are generally made on an annual basis at the time the Board of Directors approves 
director nominees for inclusion in the annual proxy statement and, if a director joins the Board of 
Directors in the interim, at such time 

The Board of Directors has determined that none of the directors, other than Mr Rogers, has 
a material relationship with Duke Energy or its subsidiaries. and all are, therefore, independent 
under the listing standards of the NYSE and the rules and regulations of !he SEC. In arriving at this 
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determination. the Board of Directors considered all iransactims and the materiality of any 
relationship with Duke Energy and its subsiaiaries in light of all facts and circuinstances. 

The Board also considers its Standards for Assessing Director Independence which set forth 
certain relationships between Duke Energy and directors and their immediate family members. or 
affiliated entities, that the Board. in its judgment. has deemed to he material or immaterial for 
purposes of assessing a director’s independence In the event a director has a relationship with 
Duke Energy that is not addressed in the Standards for Assessing Director Independence. the 
independent members of the Board determine whether such relationship is material. For 
Mr, DiMicco, the Board considered his position at Nucor Corporation (‘‘Nucor”) and its relationship 
with Duke Energy Indiana, Inc (“Duke Energy Indiana’ ) as Nucor‘s electric service provider to one 
of its plants located in the Duke Energy Indiana service territory. See Related Person Transactions 
on page 91 for further information. This relationship was deemed not to impair Mr. DiMicco’s 
independence as the amount received by Duke Energy in each of the last three years is less than 
2% of Nucor’s consolidated gross revenues, as required by the NYSE and our Standards for 
Assessing Director Independence The Board also considered Mr Reinsch’s former position at 
Bechtel Group (“Bechtel”), which is affiliated with Bechtel Power Corporation, a company that 
entered into an agreement with Duke Energy Indiana for the construction of Duke Energy Indiana‘s 
new integrated gasification combined cycle generation facility in Edwardsport, Indiana. This 
relaiionship was deemed not to impair Mr. Reinsch’s independence as he retired from Bechtel in 
January 2009 prior to his appointment to the Board in August 2009 In addition to these 
relationships, the Board considered that Duke Energy in the ordinary course of business purchases 
products and services from, or provides electric service to, companies at which some of our 
directors are officers. 

Board of Directors’ Committees 

The Board of Directors has the five standing committees described below: 

* Audit Committee Overview 

The Audit Committee selects and retains a firm of independent public accountants to conduct 
audits of the accounts of Duke Energy and its subsidiaries. It also reviews with the 
independent public accountants the scope and results of their audits, as well as the 
accounting procedures, internal controls, and accounting and financial reporting policies and 
practices of Duke Energy and its subsidiaries, and makes reports and recommendations to 
the Board of Directors as it deems appropriate. The Audit Committee is responsible for 
approving all audit and permissible non-audit services provided to Duke Energy by its 
independent public accountants. Pursuant to this responsibility, the Audit Committee adopted 
the policy on Engaging the Independent Auditor for Services, which provides that the Audit 
Committee will establish detailed services and related fee levels that may be provided by the 
independent public accountants and review such policy annually See page 30 for additional 
information on the Audit Committee’s pre-approval policy 

The Board of Directors has determined that Mr Browning is an “audit committee financial 
expert” as such term is defined in Item 401(h) of Regulation S-K See page 6 for a 
description of his business experience 

This committee met i 2 times in 2009 and has met 2 limes so far in 201 0 During 2009. the 
Audit Committee was comprised of Mr Browning (Chair). Mr Bernhardt. Mr DiMicco. 
Mr Forsgren. Dr Rhodes and Dr Sharp Currently :he members are Mr Brclwning (Chair). 
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Mr Bernharrft Mr Forsgren Dr Rhodes and Dr Sharp Each qf these members has been 
determined to be independent ' within the meaning of the NYSE s listing standards, 
Rule 10A-3 of the Securities Exchange Act of 1934 as amended (the Exchange Act ') and 
the Company s categorical standards for independence In addition, each of these members 
meets the financial literacy requirements for audit committee membership under the NYSE s 
riiles and \he rules and regulations of the SEC 

Corporate Governance Committee Overview 

The Corporate Governance Committee considers matters related to corporate governance 
and formulates and periodically revises governance principles. It recommends the size and 
composition of the Board of Directors and its committees and recommends potential 
successors to the Chief Executive Officer. This committee also recommends to the Board of 
Directors the slate of nominees, including any nominees recommended by shareholders, for 
director for each year's annual meeting and, when vacancies occur, names of individuals 
who would make suitable directors of Duke Energy. This committee may engage an external 
search firm or a third party to identify or evaluate or to assist in identifying or evaluating a 
potential nominee. The committee also performs an annual evaluation of the performance of 
the Chief Executive Officer with input from the full Board of Directors. 

This committee met 5 times in 2009 and has met 2 times so far in 2010. During 2009 and 
currently, the Corporate Governance Committee members are Ms Gray (Chair), Mr. Browning 
and Mr. DiMicco. Each of these members has been determined to be "independent" within 
the meaning of the NYSE's listing standards and the Company's categorical standards for 
independence. 

= Compensation Committee Overview 

The Compensation Committee establishes and reviews the overall compensation philosophy, 
reviews and approves the salaries and other compensation of certain employees, including 
all executive officers of Duke Energy, reviews and approves compensatory agreements with 
executive officers, approves equity grants and reviews the effectiveness of, and approves 
changes to, compensation programs This committee also makes recommendations to the 
Board of Directors on compensation for outside directors. 

This committee met 9 times in 2009 and has met 2 times so far in 2010. During 2009, the 
Compensation Committee was comprised of Mr. tiance (Chair), Mr. Browning, Mr. DiMicco, 
Mr. Forsgren. Ms Gray and Mr. Taft Currently, the members are Mr. Hance (Chair), 
Mr, DiMicco, Mr. Forsgren, Ms. Gray and Mr. Taft All current members of the Compensation 
Committee are considered to be "independent" within the meaning of the NYSE's listing 
standards and the Company's categorical standards for independence, to be "outside 
directors" within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as 
amended (the "Code") and, other than Mr DiMicco. to be "non-employee directors" within 
the meaning of Rule 16b-3 of the Exchange Act 

The Compensation Committee Charter authorizes the Compensatian Committee to engage 
advisors and compensation consultants. The Compensation Committee has engaged 
Frederic W Cook & Company, Inc to report directly to the Campensation Committee as its 
independent compensation consultant Frederic W Cook & Company, Inc performs such 
tasks as the compensation Committee or its Chairman may request. Management's role in 
the compensation-setting process is to recommend compensation programs and assemble 
information as requested by the Compensation Committee, which then exercises discretion in 
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its decisions. The compensation consultant has been instructed that it shall provide 
completely independent advice to the Compensation Committee and is not permitted to 
provide any services to Duke Energy other than consulting with the Ccrnpensation 
Committee and, with the consent of the Chairman OF the Compensation Committee. the 
compensation consultant may meet with management to discuss strategic issues with 
respect to executive compensation. The roles of the compensation consultant and 
management are described in more detail in the Compensation Discussion and Analysis. 

0 Finance and Risk Management Committee Overview 

The Fmance and Risk Management Cornmiltee is primarily responsible for the oversight of 
risk at the Company. This oversight function includes reviews of Duke Energy’s financial and 
fiscal affairs and makes recornmendations to the Board of Directors regarding dividends, 
financing and fiscal policies. It reviews the financial exposure of Duke Energy, as well as 
mitigating strategies, reviews Duke Energy’s risk exposure as related to overall company 
portfolio and impact on earnings, and reviews the financial impacts of major projects as well 
as capital expenditures 

This committee met 6 times in 2009 and has met 1 time so far in 2010. During 2009 and 
currently, the Finance and Risk Management Committee members are Mr. Barnet (Chair), 
Mr. Browning, Ms. Gray, Mr Wance, Mr Reinsch and Mr laft 

* Nuclear Oversight Committee Overview 

The Nuclear Oversight Committee provides oversight of the nuclear safety, operational and 
financial performance, and long-term plans and strategies of Duke Energy’s nuclear power 
program. The oversight role is one of review, observation and comment and in no way alters 
management’s authority, responsibility or accountability. 

This committee met 5 times in 2009 and has met 1 time so far in 2010 During 2009 and 
currently, the Nuclear Oversight Committee members are Dr Rhodes (Chair), Mr Barnet, 
Mr. Bernhardt, Mr. Reinsch and Dr. Sharp. 

Each committee operates under a written charter adopted by the Board of Directors. The 
charters are posted on our website at www.duke-energy.com/corporate-governance/board- 
committee-charters.asp. 
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Board of Directors Committee Membership Roster (as of March 22, 2010) 

Name 

William Barnet, 111 

G Alex Bernhardt, Sr. 
Michael G. Browning 

Danrel R DtMicco 

John FI Forsgren 

Ann Maynard Gray 

James H. Hance, Jr. 
E. James Reinsch 

James % Rhodes 
James E Rogers 

Philip R. Sharp 

Dudley S Taft 

Audit Compensation 
.- . 

X 

x* 
X 

X X 
X 
X *  

X 

X 
X 

Corporate Finance anc Risk Nuclear 
Governance Management Oversight ~ - _ _ _  ____- 

X*  X 

X 

X X 
X 

X* X 

X 

X X 

X* 

X 
X 

e Committee Chair 
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Director Compensation 

Annual Retamer and fees During 2009. the retainer and meeting fees paid to our outside 
diiectors consisted of 

Meetina Fees 

In-Person 
Attendance 
at Meetings 

Held in 
Conjunction 

Wirh a 
Fee Regular 

(Other Board of 
Than for Directors 

Type of Fee Meetings) ($) Meeting(S) 

Annual Board of Directors 

Annual Board of Directors 

Board of Directors Meeting Fees 

Annual Lead Director Retainer 

Annual Audit Committee Chair 

Annual Chair Retainer (Other 

Atidit Committee Meeting Fees 
Nuclear Oversight Committee 

Other Committee Meeting Fees 

Retainer (Cash) 

Retainer (Stock) 

Retainer 

Committees) 

Meeting Fees 

50,000 

100,000 
2,000 

35,000 

20,000 

i 0 ,000 
3,000 

4,000 

2,000 

In-Person 
Meetings 

Not Held in 
Conjunc?ion 

With a 
Regular 
Board of Telephonic 
Directors Participation 

Meeting($) in Meetings($) 

2,500 

2,500 

2,500 

2,500 

2,000 

2,00a 

2,000 

2,000 

Annual Stock Retainer for 2009. In 2009, each director, with the exception of Ms. Schapiro 
whose service on the Board of Directors ended in January 2009 and therefore did not receive an 
annual retainer grant (which is made in May of each year), received the portion of his or her annual 
retainer that was payable in stock in the form of fully-vested shares granted under the Duke Energy 
Corporation 2006 Long-Term Incentive Plan. Each director, other than Mr. Forsgren and Mr. Reinsch, 
received 7,047 shares of stock. Mr, Forsgren and Mr. Reinsch, each of whom joined the Board of 
Directors on August 25, 2009, received a prorated portion of the annual stock retainer amounting to 
4,467 shares 

Referral Plans and Stock Purchases Directors may elect to receive all or a portion of their 
annual compensation, consisting of retainers and attendance fees, on a current basis, or defer such 
compensation under the Duke Energy Corporation Directors' Savings Plan (the "Directors' Savings 
Plan"). Deferred amounts are credited to an unfunded account for the director's benefit, the 
balance of which is adjusted for the performance of phantom investment options, including the 
Duke Energy common stock fund, as elected by the director Each outside director will receive 
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deferred amoiinls crec!ited to his or her account generally following termination of his or her service 
from the Board o i  Uirsctors, in accordance with his or her distribution elections 

Charitable Giving Program The Duke Energy Foundation, independent of Duke Energy. 
maintains The Cclke Energy Foundation Matching Gifts Program under which directors (ann current 
and retired employees) are eligible for matching contributions of up to B5,OOO per director per 
calendar year to qualifying institutions In addition. Duke Energy maintains a Directors' Charitable 
Giving Program Eligibility for this program has been frozen and only Ms Gray is eligible llnder this 
program, Duke Energy will make, upon the director s death, donations of up to $1,000,000 to 
charitable organizations selected by the director Ms Gray may request that donations be made 
under this program during her lifetime, in which case the maximum donation will be reduced on an 
actuarially-determined net present value basis In 2009, no donations were made on behalf of 
Ms Gray Duke Energy maintains life insurance policies upon eligible directors to fund donations 
under this program 

Expense Reimbursement and Insurance. Duke Energy provides travel insurance to directors 
in the amount of $500,000, and reimburses directors for expenses reasonably incurred in 
connection with attendance and participation at Board of Directors and committee meetings and 
special functions. 

Gifts. Duke Energy presented a 2009 holiday gift to each person who was an outside 
director as of December 31, 2009. The aggregate cost of the gifts to all directors was $3,894. 

Stock Ownership Guidelines Outside directors are subject to stock ownership guidelines, 
which establish a target level of ownership of Duke Energy common stock (or common stock 
equivalents). Currently each outside director is required to own shares with a value equal to at least 
fiie times the annual Board of Directors cash retainer (i.e., an ownership level of $250,000) or retain 
50% of his or her vested annual equity retainer. All outside directors were in compliance with the 
guidelines as of December 31, 2009. 

The following table describes the compensation earned during 2009 by each individual who 
served as an outside director during 2009. 
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DIRECTOR COMPENSATION 

Name 

William Barnet, Ill 
G Alex Bernhardt, Sr 
kdichacl G Browning 
Daniel R. DiMicco 
John H Forsgren(1) 
Ann Maynard Gray 
James I (  Hance, Jr 
E James Reinsch(1) 
James T Rhodes 
Mary L Schapiro(2) 
Philip R Sharp 
P)IJCItP\t s Taft 

Fees 
Earned 
or Paid 
in Cash 
-~ ($1 (3) 
104,000 
106,000 
123,333 
97,000 
35,527 

158,000 
1 00,000 
33,527 

125,500 
2,9 17 

108.000 
84,000 

Stock 
Awards 
(5) (4) (5) 
99,997 
99,997 
99,997 
99,997 
69,775 
99,997 
99,997 
69,775 
99,997 

0 
99.997 
99,997 

Change in 
Pension Vdue 

and 
Nonqualified 

Deferred 
Compensation 

Earnings 
($1 (6) 

0 
9,970 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

All Other 
Compensation 

5,603 
3,603 
5,603 

603 
5,437 
1,478 
5,353 
5,187 
4,628 

11 
603 
603 

(3 (7) 
Total 

209,600 
2 19,570 
228,933 
197,600 

259,475 
205,350 
108,489 
230,125 

2,928 

184,600 

6) 

11 0,739 

208,600 

(‘I) Effective August 25, 2009, Messrs. Forsgren and Reinsch were appointed to the Board of 
Directors of Duke Energy. 

(2) Effective January 15, 2009, Ms. Schapiro resigned from the Board of Directors of 
Duke Energy to accept a position with the Securities and Exchange Commission. 

(3) Messrs. Bernhardt, Browning, DiMicco and Reinsch and Dr. Rhodes deferred $106,000; 
$1 23,333, $97,000; $29,451 ; and $62,750, respectively, of their 2009 cash compensation 
under the Directors’ Savings Plan. 

(4) This column reflects the grant date fair value of the stock retainer granted to each director 
during 2009 The grant date fair value was determined in accordance with the accounting 
guidance for stock-based compensation See Note 19 of the Consolidated Financial 
Statements contained in our Annual Report on Form 10-K for the year ended December 31, 
2009 (“Annual Report”) for an explanation of the assurnptians made in valuing these awards 
Messrs Bernhardt, Browning and DiMicco and Dr Rhodes previously elected to defer their 
2009 stock retainer of 7.047 Duke Energy shares under the Directors‘ Savings Plan. 
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(5) As of December 31 I 2009, the aggregate number of outstanding oplion and phantom share 
awards. covering Duke Energy and Spectra Energy' shares. for each director was as follows 

Name 
William Barnet, 111 
G Alex Bernhardt, Sr 
Michael G Browning 
Daniel R. DiMicco 
John H Forsgren 
Ann Maynard Gray 
James H Hance, Jr 
E James Reinsch 
James T Rhodes 
Mary L. Schapiro 
Philip R Sharp 
Dudley S. Taft 

Duke Energy 
Phantom 
Shares 

(#I 
a 

472 
0 
0 

472 
0 
0 

472 
0 
0 
0 

a 

Spectra Energy 
Phantom 
Shares 

0 
236 

0 
0 
0 

236 
0 
0 

236 
0 
0 
0 

Duke Energy 
Stock 

options 
(#)  

0 
12,000 

0 
0 
0 

12,000 
0 
0 

8,000 
0 
0 
a 

Spectra Energy 
Stock Options 

(#I 

6,000 
0 

0 
0 
0 

6,000 
0 
0 

4,000 
0 
0 
0 

ivir Bernhardt, Ms Gray and Dr Rhodes received phantom shares on February 28, 2005 and 
May 12, 2005, which vest in equal annual installments on each of the first five anniversaries 
of the grant date. 

*Duke Energy spun off its gas businesses effective January 2, 2007, to form Spectra Energy. 

(6) Reflects above-market interest earned on a grandfathered investment fund previously 
provided under a predecessor plan to the Directors' Savings Plan. Participants can no longer 
defer compensation into the grandfathered investment fund, but continue to be credited with 
interest at the fixed rate an amounts previously deferred to such fund. 
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(7) As described in the following table. All Other Compensation for 2009 includes a business 
travel accident insurance premium of $2,418 that was prorated among the directors based 
on their service on the Duke Energy Board of Directors during 2009, matching gifl 
contributions made by The Duke Energy Foundation in the director's name to charitable 
organizations, and a holiday gift. 

Name 

William Barnet, 111 
G. Alex Bernhardt, Sr 
Michael G Browning 
Daniel R. DiMicco 
John H Forsgren 
Ann Maynard Gray 
James H. Hance, Jr 
E. James Reinsch 
James T Rhodes 
Mary L Schapiro 
Philip R. Sharp 
Dudley S. Taft 

Business 
Travel 

Accident 
Insurance 

($1 
249 
249 
249 
249 

249 
249 
83 

249 
11 

249 
249 

a3 

Matching 
Charitable 

Contributions 

5,000 
3,000 
5,000 

0 
5,000 

4,750 
4,750 
4,025 

0 
0 
0 

w 

a75 

Holiday 
Gift 

354 
354 
354 
354 
354 
354 
354 
354 
354 

0 
354 
354 

($1 
Total 

5,603 
3,603 
5,603 

603 
5,437 
1,478 
5,353 
5,187 
4,628 

11 
603 
603 
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PROPOSAL 2: APPROVAL OF THE DUKE ENERGY 
PORATION 2010 LONG-TERM INCENTIVE PLAN 

Introduction 

The Board of Directors of Duke Energy considers equity-based compensation an essential 
tool to attract, motivale and retain our officers, key employees and directors and to align their 
interests with the interests of our shareholders. Consistent with this view, on February 23, 2010, the 
Board of Directors unanimously adopted, subject to the approval of Duke Energy's shareholders at 
the annual meeting, the Duke Energy Corporation 2010 Long-Term Incentive Plan (the '2010 Plan"). 
The 2010 Plan will maintain the flexibility that we need to keep pace with our competitors and 
effectively attract, motivate and retain the caliber of employees and directors essential to our 
success. 

Duke Energy currently grants equity awards under the Duke Energy Corporation 2006 
Long-Term Incentive Plan, as amended (the "2006 Plan"). If approved by our shareholders, the 
2010 Plan will become effective and no further awards will be made under the 2006 Plan Awards 
granted under the 2006 Plan prior to shareholder approval of the 2010 Plan will remain outstanding 
in accordance with their terms. 

The following is a summary of the 2010 Plan. The full text of the 2010 Plan has been filed as 
Appendix A to this Proxy Statement. 

Shareholders are asked to approve the 2010 Plan (i) to qualify stock options for treatment as 
incentive stock options for purposes of Section 422 of the Internal Revenue Code, (ii) to qualify 
certain compensation under the 201 0 Plan as performance-based compensation for purposes of 
Section 162(m) of the Internal Revenue Code and (iii) to satisfy NYSE guidelines relating to equity 
compensation. 

Plan Highlights 

The 2010 Plan authorizes the grant of equity-based compensation to our key employees and 
non-employee directors in the form of stock options, stock appreciation rights, restricted shares, 
performance shares. performance units, phantom stock, stock bonuses and dividend equivalents. 

The 2010 Plan is substantially similar to the 2006 Plan, except that it authorizes 75,000,000 
shares, rather than 60,000,000 shares, for delivery under equity awards and expands the list of 
performance criteria ihat can be used for awards that are intended io  qualify for the performance- 
based compensation exception to Section 162(m) of the Internal Revenue Code. Some of these key 
features are highlighted below and are more fully described under the heading 'Summary of the 
Plan." 

I f  approved by our shareholders, the 2010 Plan will become effective and no further 
awards will be made under the 2006 Pian Awards granted under the 2006 Plan prior to 
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shareholder approval of the 2010 Plan will remain outstanding in accordance .with their 
terms. 

The 2010 Plan contains a fungible share limit, which means that so-called 'full value 
awards" such as restricted shares. performance awards, phantom stock. dividend 
equivalents paid in the form of Duke Energy common stock and stock bonuses are 
counted against the 75,000.000 share reserve as four shares for every one share that is 
issued in connection with such award The result is that only up to 18,750,000 shares may 
be issued as full value awards 

The 2010 Plan imposes certain sub-limits on awards granted to any one individual during 
any one calendar year. As a result, no individual may be granted, during any calendar 
year. (i) stock options covering more than 3,000,000 shares of Duke Energy common 
stock. (ii) stock appreciation rights covering more than 3,000,000 shares of Duke Energy 
common stock, (iii) restricted shares covering more than 600,000 shares of Duke Energy 
common stock, (iv) performance units paying a maximum amount of more than $3,750,000 
or (v) performance shares covering more than 600,000 shares of Duke Energy common 
stock 

The 2010 Plan does not permit what has been labeled by some shareholder groups as 
"liberal share counting" when determining the number of shares that have been granted. 
Only awards that are cancelled, forfeited or which are paid in cash can be added back to 
the 75,000,000 share reserve. 

Stock options and stock appreciation rights must be granted with an exercise price or 
base price at least equal to the fair market value of a share of Duke Energy's common 
stock on the date of grant. In other words, the 2010 Plan prohibits the use of "discounted" 
stock options or stock appreciation rights. 

0 The repricing of stock options and stock appreciation rights is prohibited without 
shareholder approval. The payment of cash in cancellation of "underwater" stock options 
and stock appreciation rights is also prohibited. 

The 2010 Plan is designed to allow awards made under the plan to qualify as 
"performance-based compensation" under Section 162(m) of the Internal Revenue Code. 

Summary of the Plan 

ReSeNafiOn of Shares. Duke Energy has reserved, subject to shareholder approval of the 
2010 Plan, 75,000.000 shares of common stock for issuance under the 2010 Plan, which may 
include authorized but unissued shares, treasury shares, shares acquired in the open market or a 
combination thereof. Shares of common stock that are issued in connection with all awards other 
than stock options and stock appreciation rights shall be counted against the 75,000,000 limit 
described above as four shares of common stock for every one share of common stock that is 
issued in connection with an award 

Shares covered by an award granted under the 2010 Plan shall 
unless and until they are actually issued and delivered to a participant 

not be counted as used 
Shares covering awards that 
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expire. are fwfeited. are cancelled or are paid out in cash will again be available for issuance under 
the 2010 Plan However, the following shares of common stock will not be added back to the 
aggregate plan IiiTiit described above: (1) shares tendered in payment of the option price of a stock 
option. (2) shares withheld by Duke Energy to satisfy the tax wiihholding obligation; and (3) shares 
that are repurchased by Duke Energy in connection with the exercise of a stock option granted 
under the 2010 Plan Moreover, all shares of Duke Energy common stock covered by a stock 
appreciation right. to the extent that it is exercised and settled in shares, and whether or not shares 
are actually issued to the participant upon exercise of the right, shall be considered issued or 
transferred pursuant lo the 201 0 Plan. 

In addition to the aggregate limit on awards described above. the 2010 Plan imposes various 
sub-limits on the number of shares of Duke Energy common stock that may be issued or 
transferred thereunder In order to comply with the rules applicable to incentive stock options, the 
2010 Plan provides that the aggregate number of shares of Duke Energy common stock actually 
issued or transferred upon the exercise of incentive stock options may not exceed 75,000,000 
shares. In order to comply with the exemption from Section 162(m) of the tnternal Revenue Code 
relating to performance-based compensation, the 2010 Plan imposes the following additional 
sub-limits on awards granted to any one individual during any calendar year (i) stock options 
covering more than 3,000,000 shares of Duke Energy common stock, (ii) stock appreciation rights 
covering more than 3,000,000 shares of Duke Energy common stock, (iii) restricted shares covering 
more than 600,000 shares of Duke Energy common stock, (iv) performance units paying a 
maximum amount of more than $3,750,000 or (v) performance shares covering more than 600,000 
shares of Duke Energy common stock. 

The maximum number of shares of Duke Energy common stock which may be awarded 
under the 2010 Plan and the various sub-limits described above are subject to adjustment in the 
event of any merger, consolidation, liquidation, issuance of rights or warrants to purchase securities, 
recapitalization, reclassification, stock dividend, spin-off, split-off, stock split, reverse stock split or 
other distribution with respect to the shares of common stock, or any similar corporate transaction 
or event in respect of the common stock. 

Administration. The 201 0 Plan will be administered by the Compensation Committee, 
Subject to the limitations set forth in the 2010 Plan, the Compensation Committee has the authority 
to determine the persons to whom awards are granted, the types of awards to be granted, the time 
at which awards will be granted, the number of shares, units or other rights subject to each award, 
the exercise, base or purchase price of an award (if any), the time or times at which the award will 
become vested, exercisable or payable, the Performance criteria, performance goals and other 
conditions of an award, and the duration of the award The Compensation Committee may provide 
for the acceleration of the vesting or exercise period of an award at any time prior to its termination 
or upon the occurrence of specified events. With the consent of the affected participant, the 
Compensation Committee has the authority to cancel and replace awards previously granted with 
new awards for the same or a different number of shares and for the same or different exercise or 
base price and may amend the terms of any outstanding award, provided that the Compensation 
Committee shall not have the authority to reduce the exercise or base price of an award by 
amendment or cancellation and substitution of an existing award without approval of Duke Energy's 
shareholders or provide cash payments for an "underwater" stock option or stock appreciation 
right. The Compensation Committee shall have the right, from time to time, to delegate to one or 
more officers or directors of Duke Energy the authority to grant and determine the terms and 
conditions of awards under the 2010 Plan, subject to such limitations as the Compensation 
Committee shall determine With respect to awards granted IJnder the 2010 Plan to non-employee 
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members of the Board of Directors. all rights. powers and autborities vested in the Compensation 
Committee under the 20iO Plan shari insteat1 be exercised by the Board of Directors 

Eligihiliiy. Key employees of Duke Energy and its subsidiaries (or any person who has 
agreed to serve in such capacity) and non-employee directors are eligible to he granted awards 
under the 2010 Plan, as selected from time to time by the Compensation Committee in its sole 
discretion. It is currently anticipated that approximately 370 employees and 11 non-employee 
directors are eligible for awards under the 2010 Plan 

Stock Optcons The 2010 Plan authorizes the grant of nonqualified stock options and 
incentive stock options Nonqualified stock options may be granted to employees and 
non-emptoyee directors. Incentive stock options may only be granted to employees The exercise 
price of an option may be determined by the Compensation Committee, provided that the exercise 
price per share of an option may not be less than the fair market value of a share of Duke Energy's 
common stock on the date of grant (which date may not he earlier than the date that the 
Compensation Committee takes action with respect thereto). The fair market value of a share of 
Duke Energy's common stock as reported on the New York Stock Exchange on March 18, 2010 
was $1 6 58. The value of common stock (determined at the date of grant) that may he subject to 
incentive stock options that become exercisable by any one employee in any one year is limited to 
$1 00,000. The maximum term of stock options granted tinder the 2010 Plan is ten years from the 
date of grant The Compensation Committee shali determine the extent io which an option shall 
become and/or remain exercisable in the event of termination of employment or service of a 
participant under certain circumstances, including retirement, death or disability. subject to certain 
limitations for incentive stock options Under the 2010 Plan, the exercise price of an option is 
payable by the participant (I)  in cash, (ii) in the discretion of the Compensation Committee. in 
shares of common stock that are already owned by the option holder and have a value at the time 
of exercise equal to the option price, (iii) in the discretion of the Compensation Committee, from the 
proceeds of sale through a broker on the date of exercise of some or all of the shares of common 
stock to which the exercise relates, (iv) in the discretion of the Compensation Committee, by 
withholding from delivery shares of common stock for which the option is otherwise exercised, or 
(v) by any other method approved of by the Compensation Committee. Nonqualified stock options 
granted under the 2010 Plan are intended to qualify for exemption under section 162(m) of the 
Internal Revenue Code 

Stock Appreciation Rights. The 201 0 Plan authorizes the grant of awards of stock 
appreciation rights. A stock appreciation right may be granted either in tandem with an option or 
without relationship to an option. A stock appreciation right enlitles the holder, upon exercise, to 
receive a payment based on the difference between the base price of the stock appreciation right 
and the fair market value of a share of Duke Energy common stock on the date of exercise, 
multiplied by the number of shares as to which such stock appreciation right will have been 
exercised. A stock appreciation right granted in tandem with an option will have a base price per 
share equal to the per share exercise price of the option, will be exercisable only at such time or 
times as the related option is exercisable and wiil expire no later than the time when the related 
option expires.. Exercise of the option or the stock appreciation right as to a number of shares 
results in the cancellation of the same number of shares under the tandem right. A stock 
appreciation right granted without relationship to an option will be exercisable as determined by the 
Compensation Committee: but in no event after ten years from the date of grant. The base price 
assigned to a stock appreciation right granted without relationship to an option shall not be less 
than 100% of the fair market value of a share of Duke Energy's common stock on the date of grant 
(which date may not be earlier than the date that the Compensation Committee takes action with 
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respect thereto) Stock appreciation rights are payable in cash. in shares of common stock or in a 
combination of cash and shares of common stock in the discretion of the compensation 
Cominitlee Stock appreciation rights granted under the 2010 Plan are intended to qualify for 
exemption under section I62(m) of the Internal Revenue Code 

Performance Awards The 201 0 Plan authorizes the grant of performance awards, which are 
units denominated on the date of grant erther in shares of common stock (' performance shares") 
or in specified dollar amounts ("performance units '). Performance awards are payable upon the 
achievement of performance criteria established by the Compensation Committee at the beginning 
of [he performance period, which may not exceed ten years from the date of grant At the time of 
grant, the Compensation Committee establishes the number of units, the duration of the 
performance period or periods, the applicable performance criteria, and, in the case of performance 
units, the target unit value or range of unit values for the performance awards At the end of the 
performance period, the Compensation Committee determines the payment to be made based on 
the extent to which the performance goals have been achieved Performance awards are payable in 
cash, in shares of common stock, or in a combination of cash and shares of common stock, at the 
discretion of the compensation Committee 

The Compensation Committee may grant performance awards that are intended to qualify for 
exemption under section 162(m) of the Internal Revenue Code, as well as performance awards that 
are not intended to so qualipy. The performance criteria for a section 162(m) qualified award, which 
may relate to Duke Energy, any subsidiary, any business unit or any participant, and may be 
measured on an absolute or relative to peer group or other market measure basis, shall be limited 
to total shareholder return; stock price increase; return on equity; return on capital; earnings per 
share; EBlT (earnings before interest and taxes); EBITDA (earnings before interest, taxes, 
depreciation and amortization); ongoing earnings, cash flow (including operating cash flow, free 
cash Ilow, discounted cash flow return on investment, and cash flow in excess of costs of capital); 
EVA (economic value added); economic profit (net operating profit after tax, less a cost of capital 
charge); SVA (shareholder value added); revenues; net income; operating income; pre-tax profit 
margin; performance against business plan; customer service, corporate governance quotient or 
rating, market share, employee satisfaction, safety, reliability; employee engagement; supplier 
diversity; workforce diversity; operating margins; credit rating; dividend payments; expenses; 
operations and maintenance expenses; fuel cost per million BTlJ; costs per kilowatt hour; retained 
earnings; completion of acquisitions, divestitures and corporate restructurings; and individual goals 
based on objective business criteria underlying the goals listed above and which pertain to 
individual effort as to achievement of those goals or to one or more business criteria in the areas of 
litigation, human resoiJrces, information services, production, inventory, support services, site 
development, plant development, building development, facility development, government relations, 
product market share or management In the case of a performance award that is not intended to 
qualify for exemption under Section 162(m) of the Internal Revenue Code, the Compensation 
Committee shall designate performance criteria from among the foregoing or such other business 
criteria as it shall determine i t  its sole discretion 

Restricted Stock Awards. The 2010 Plan authorizes the grant of awards of restricted stock. 
An award of restricted stock represents shares of common stock that are issued subject to such 
restrictions on transfer and on incidents of ownership and such forfeiture conditions as the 
Compensation Committee deems appropriate. The restrictions imposed upon an award of restricted 
stock will lapse in accordance with ihe vesting requirements specified by the Compensation 
committee in the award agreement. Such vesting requirements may be based on the continued 
employment of the participant for a specified time period (not iess than one year) or on the 



attainment of specified biisiness goals or performance criteria established by the Cornpensation 
Committee. The Compensation Committee may, in connection with an award of restricted stock. 
require the payment of a specified purchase price. Subject to the transfer restrictions and forfeiture 
restrictions relatin9 to !he restricted stock awiirc. the participant will otherwise have the rights of a 
shareholder of Duke Energy, including all voting and dividend rights, during the period of restriction 
unless the Cornpensation Committee determines otherwise at the time of the grant. The 
Compensation Committee may grant awards of restricted stock that are intended to qualify for 
exemption under section ?62(m) of the Internal Revenue Code, as well as awards that are not 
intended to so quaiify. An award of restricted stock that is intended to qualify for exemption under 
section 162(m) shall have its vesting requirements limited to the performance criteria described 
above under the heading "Performance Awards .. 

Phantom Stock. The 2010 Plan authorizes the grant of awards of phantom stock. An award 
of phantom stock gives the participant the right to receive payment at the end of a fixed vesting 
period based on the value of a share of Duke Energy's common stock at the time of vesting. No 
vesting period shall exceed ten years from the date of grant. Phantom stock units are subject to 
such restrictions and conditions to payment as the Compensation Committee determines are 
appropriate Phantom stock awards are payable in cash or in shares of common stock having an 
equivalent fair market value on the applicable vesting dates, or in a combination thereof, at the 
discretion of the Compensation Committee. 

Stock Bonus. The 201 0 Plan authorizes the grant of stock bonuses A stock bonus 
represents a specified number of shares of common stock that are issued without restrictions on 
transfer or forfeiture conditions The Compensation Committee may require the payment of a 
specified purchase price for a stock bonus. 

Dividend Equivalents. The 201 0 Plan authorizes the grant of awards of dividend equivalents. 
Dividend equivalent awards entitle the holder to a right to receive cash payments determined by 
reference to dividends declared on Duke Energy common stock during the term of the award, 
which shall not exceed ten years from the date of grant. Dividend equivalent awards may be 
granted on a stand-alone basis or in tandem with other awards under the 2010 Plan. Dividend 
equivalent awards granted on a tandem basis with other awards shall expire at the time the 
underlying award is exercised, otherwise becomes payable, or expires Dividend equivalent awards 
are payable in cash or in shares of Duke Energy's common stock, as determined by the 
Compensation Committee. 

Change in Control. The Compensation Committee may provide for the effect of a "change 
in control" (as defined in the 2010 Plan) on an award granted under the 2010 Plan. Such provisions 
may include (i) the acceleration or extension of time periods for purposes of exercising, vesting in, 
or realizing gain from an award, (ii) the waiver or modification of performance or other conditions 
related to payment or other rights under an award, (iii) providing for the cash settlement of an 
award, or (iv) such other modification or adjustment to an award as the Compensation Committee 
deems appropriate to maintain and protect the rights and interests of participants upon or following 
the change in control 

Adjustments to Awards. In the event of any merger, consolidation. liquidation, issuance of 
rights or warrants io purchase securities, recapitalization. reclassification, stock dividend, spin-off. 
split-off, stock split, reverse stock split or other distribution with respect to the shares of common 
stock, or any similar corporate transaction or event in respect of the common stock, then the 
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Compensation Committee shall, in the manner and to the extent that it deems appropriate and 
equitable to the participants and ccnsistent with the terms of the 2010 Plan cause a oroportionate 
adjustment to be made in the number and kind of shares of common stock. share units, cr other 
rights subject to the then-outstanding awards. the price for each share or unit or other right subject 
to then outstanding awards without change in the aggregate purchase price or value as to which 
Such awards remain exercisable or S U b J K t  to restrictions. the performance targets or goals 
appropriate to any outstanding performance awards (subject to such limitations as appropriate for 
awards intended to qualify for exemption under Section 162(m) of the Internal Revenue Code) or 
any other terms of an award that are affected by the event Moreover, in the event of any such 
transaction or event. the compensation Committee, in its discretion, may provide in substitution for 
any or all outstanding awards under the 2010 Plan such alternative consideration (including cash) 
as it, in good faith, may determine to be equitable under the circumstances and may require in 
connection therewith the surrender of all awards so replaced. 

Transferability of Awards. In general, awards granted under the 2010 Plan will not be 
transferable by a participant other than by will or the laws of descent and distribution, and during 
the lifetime of a participant the awards shall be exercised by, or paid to. only such participant or by 
his guardian or legal representative. However, the Compensation Committee may provide in the 
terms of an award agreement that the participant shall have the right to designate a beneficiary or 
beneficiaries who shall be entitled to any rights, payments or other specified benefits under an 
award followino the participant's death Moreover, to the extent permitted by the Compensation 
Committee, nonqualified stock options may be transferred to members of a participant's immediate 
family, to certain other entities which are owned or controlled by members of a participant's 
immediate family, or to any other persons or entities. 

Non-United States Participants. The Compensation Committee may provide for such special 
terms for awards to participants who are foreign nationals, who are employed by Duke Energy or 
any subsidiary outside of the United States or who provide services to Duke Energy under an 
agreement with a foreign nation or agency. as the Compensation committee may consider 
necessary or appropriate to accommodate differences in local law, tax policy or custom. Moreover, 
the Compensation Committee may approve such supplements to, or amendments, restatements or 
alternative versions of, the 2010 Plan as it may consider necessary or appropriate for such 
purposes. However, no such special terms, supplements, amendments or restatements shall 
include any provisions that are inconsistent with the terms of the 2010 Plan unless it could have 
been amended to eliminate such inconsistency without further approval by Duke Energy's 
shareholders. 

Term and Amendment The 2010 Plan has a term of ten years, subject to earlier termination 
or amendment by the Board of Directors. To the extent permitted under applicable laws and rules, 
the Board of Directors may amend the 2010 Plan at any time, except that shareholder approval is 
required for amendments that would change the persons eligible to participate in the 2010 Plan, 
increase the number of shares of common stock reserved for issuance under the 2010 Plan, allow 
the grant of stock options or stock appreciation rights at an exercise price below fair market value, 
or allow the repricing of stock options or stock appreciaiion rights without shareholder approval 

Federal Income Tax Consequences 

The following is a general summary of the United States federal income tax consequences to 
participants and Duke Energy relating to awards that may he granted under the 2010 Plan This 
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summary is not intended to be complete and does not describe state. local, foreign or other tax 
consequences 

A participant will not recognize income upon Lhe grant of a nonqualified stock option to 
purchase shares of common stock Upon exercise of the option, the participant will recognize 
ordinary compensation income equal to the excess of the fair market value of the shares of 
common stock on the date the option is exercised over the exercise price for such shares 
Duke Energy generally will be entitled to a deduction equal to the amount of ordinary cornpensation 
income recognized by the participant. The deduction will be allowed at the same time the 
participant recognizes the income. 

A partricipant will not recognize income upon the grant of an incentive stock option to 
purchase shares of common stock and will not recognize income upon exercise of the option, 
provided the participant was an employee of Duke Energy or a subsidiary at all times from the date 
of grant until three months prior to exercise. Where a participant who has exercised an incentive 
stock option sells the shares of common stock acquired upon exercise more than two years after 
the grant dale and more than one year after exercise, capital gain or lass will be recognized equal 
to the difference between the sales price and the exercise price A participant who sells such 
shares of common stock within two years after the grant date or within one year after exercise will 
recognize ordinary compensation income in an amount equal to the lesser of the difference 
between (a) ihe exercise price and the fair market value of such shares on the date of exercise, or 
(b) the exercise price and the sales proceeds. Any remaining gain or loss will be treated as a 
capital gain or loss. Duke Energy generally will be entitled to a deduction equal to the amount of 
ordinary compensation income recognized by the optionee in this case. The deduction will be 
allowable at the same time the participant recognizes the income 

The federal income tax consequences of other awards authorized under the 2010 Plan are 
generally in accordance with the following: stock appreciation rights are subject to taxation in 
substantially the same manner as nonqualified stock options; restricted stock subject to a 
substantial risk of forfeiture results in income recognition in an amount equal to the excess of the 
fair market value of the shares of common stock over the purchase price (if any) only at the time 
the restrictions lapse (unless the recipient elects to accelerate recognition as of the date of grant), 
performance awards, phantom stock and dividend equivalents are generally subject to tax, as 
ordinary compensation income, at the time of payment. Stock bonuses are generally subject to tax, 
as ordinary compensation income, on the date of grant. In each of the foregoing cases, 
Duke Energy will generally have a corresponding deduction at the same time the participant 
recognizes income. 

Registration with the SEC 

Duke Energy intends to file a Registration Statement on Form S-8 relating to the issuance of 
shares of common stock under the 2010 Plan with the Securities and Exchange Commission 
pursuant to the Securities Act of 1933, as amended, after approval of [he 2010 Plan by 
Duke Energy’s shareholders 

Plan Benefits 

It is not possible to determine specific amounts and types of awards that may be awarded in 
the ftiture under the 2010 Plan because the grant of awards uncjer the 2010 Plan is discretionary 
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Current Equity Compensation Plan Information 

This table shows information about securities ro be issued upon exercise of outstanding 
options. warrants and rights under Duke Energy’s ecuity compensation plans. along with the 
weighted-average exercise price of the outstanding options, warrants and rights and the number of 
securities remaining available for future issuance under the plans as of December 31, 2009. 

Weighted- 
Number of average 
securities exercise 

to be issued price of 
upon exercise outstanding 
of outstanding options, 

options, warrants 
warrants and and 

Plan Category rights( 1) rights(1) 

Equity compensation plans approved by security 
holders 11,673,881 (2) $19 04 

Equity compensation plans not approved by 
security holders 1,877,646 16 60 

Total 13,551,527 $18 70 

Number of 
securities 
remaining 
available 

under equity 
compensation 

plans 
(excluding 
securities 

reflected in 
first column) 

49,385,795(3) 

None 

49,385.795(4) 

Duke Energy has not granted any warrants or rights under any equity compensation plans. 
Amounts do not include 3,754,614 outstanding options with a weighted average exercise 
price of $14 18 assumed in connection with various mergers and acquisitions. 

Does not include 9,235,226 shares of Duke Energy Common Stock to be issued upon 
vesting of phantom stock and Performance share awards outstanding as of December 31, 
2009. 

Includes 4,385,795 shares remaining available for issuance for awards of restricted stock, 
performance shares or phantom stock under the Duke Energy Corporation 2006 Long-Term 
Incentive Plan. 

As of February 28, 201 0, options covering 18,268,807 shares of Duke Energy common stock 
were outstanding with a weighted average exercise price of $17.71, and a weighted average 
remaining term of 3.3 years. In addition, as of February 28, 2010, phantom share and 
performance share awards, assuming maximum performance, covering 10,302,965 shares of 
Duke Energy common stock were outstanding, and there were 685,138 shares available for 
future grants of “full value” awards (i e. phantom shares. performance shares and restricted 
shares) under existing plans. 

T H E  BOARD OF DlRECTORS R E C O M M E N D S  A VOTE “FOR’‘ T H E  APPROVAL OF T H E  
DUKE ENERGY CORPORATlQN 2010 LONG-TERM INCENTIVE PLAN. 
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PROPOSAL 3: RATIFICATION OF DELOITTE & TOUCHE LLP 
AS DUKE ENERGY CORPORATION’S INDEPENDENT PUBLIC 
ACCOUNTANT FOR 2010 

Representatives of Deloitte are expected to he present at the annual meeting They will have 
an opportunity to make a statement and will he available to respond to appropriate questions 
Information on Deloitte’s fees for services rendered in 2009 and 2008 follows 

FY 2008 Type of Fees N 2009 -- 
Audit Fees (a) $ a,8oo,ooo $ 9,800,ooo 
Audit-Related Fees(b) 
Tax Fees(c) 
All Other Fees(d) 
Total Fees 

1,750,000 1,650,000 
400.000 400,000 
100,000 100.000 

$1 1,OSO,OQO $1 f ,950,000 

(a) Audit Fees are fees billed, or expected to be hilled, by Deloitte for professional services for 
the audit of Duke Energy’s consolidated financial statements included in Duke Energy‘s 
annual report on Form 10-K and review of financial statements included in Duke Energy’s 
quarterly reports on Form 10-Q, services that are normally provided by Deloitte in connection 
with statutory, regulatory or other filings or engagements or any other service performed by 
Deloitte to comply with generally accepted auditing standards. Audit fees also include fees 
billed or expected to be hilled by Deloitte for professional services related to internal controls 
work under the requirements of Section 404 of the Sarbanes-Oxley Act of 2002 and related 
regulations. 

Audit-Related Fees are fees billed by Deloitte for assurance and related services that are 
reasonably related to the performance of an audit or review of Duke Energy’s financial 
statements, including assistance with acquisitions and divestitures, internal control reviews 
and employee benefit plan audits 

Tax Fees are fees hilled by Deloitte for tax return assistance and preparation, tax examination 
assistance and professional services related to tax planning and tax strategy. 

All Other Fees are fees billed by Deloitte for any services not included in the first three 
categories, primarily translation of audited financials into foreign languages, accounting 
training and conferences. 

To safeguard the continued independence of the independent public accountants, the Audit 
Committee adopted a policy that provides that the independent public accountants are only 
permitted to provide services to Duke Energy and its subsidiaries that have been pre-approved by 
the Audit Committee. Pursuant to the policy, detailed audit services, audit-related services, tax 
services and certain other services have been specifically pre-approved up to certain categorical fee 
limits In the event that the cost of any of these services may exceed the pre-approved limits, the 
Audit Committee must pre-approve the service. All other services that are not prohibited pursuant to 
the SEC‘s or other applicable regulatory bodies’ rules or regulations must be specifically 
pre-approved by the Audit Committee All services performed in 2009 and 2008 for Duke Energy by 
the independent public accountant were approved by the Audit Committee pursuant to its 
pre-approval policy 

(b) 

(c) 

(d) 

THE BOARD O f  DlRECTORS RECOMMENDS A VOTE “FOR” THE RAJ/F/CATION OF 
DELOllJE ti TOUCHE L.LP AS DUKE ENERGY CORP ORATlONS lNDEPENDENJ PUBLlC 
ACCOUN’TANT FOR 2010. 
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SHAREHOLDER PROPOSALS 

Proposal 4. Proposal 5 and Proposal 6 are proposals we received from our shareholders If 
the proponents of these proposals, or representatives who are qualified under state law, are present 
at our Annual Meeting and submit the proposals for a vote, then the proposals will be voted upon 
The shareholder proposals, including any supporting statements, are included exactly as submitted 
to us by the proponents of these proposals. The Board of Directors recommends voting ‘against” 
eacii proposal. We will promptly provide you with the name, address and, to our knowledge, the 
number of voting securities held by the proponents of the shareholder proposals, upon receiving a 
written or oral request 

OSAL 4: SHAREHOLDER PROPOSAL RELATING TO 
OF A REPORT ON DUKE ENERGY 
’S GLOBAL WARMING-RELATED LOBBYING 

ACTIVITIES 

Lobbying Report 

Resolved: The shareholder requests the Board of Directors prepare a report disclosing the 
Company’s global warming-related lobbying activities. The report, prepared at a reasonable cost 
and omitting proprietary informatian, should be ptiblished by November 20 10. The report should: 

1 Disclose the business associations, coalitions and non-profit organizations the 
company uses to advance its legislative goals relative to global warming. 

2. Disclose the policies and procedures that oversee the company’s membership in 
business associations and coalitions and its interaction with non-profit organizatians, 
including financial support, relative to global warming. 

3. Describe the benefit to shareholders from the Company’s lobbying activities related to 
global warming. 

Supporting Statement 

As a long-term shareholder of Duke Energy, I st~pport transparency and accountability 
regarding the Company’s public policy activities. 

Disclosure surrounding the company’s lobbying activities is in the best interest of the 
company and its shareholders Absent a system of accountability. company assets could be used 
in support of public policy objectives that are not in the Company’s long-term interest 
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Case Yo. 2011-12-1 
S t l R  D I M 1  -0.31 ( 1 )( Ihkr) is ttar limrnt 
1 ' 3 ~ t l . 3 5 O f  112 

According to the Charlotte Observer (10 9/09) Duke Energy has spent more Ihe S t 0  millim 
to lobby Congress since 2008 as electric utilities ratchet up spending to help shape new laws on 
climate chailge and other issues ' 

CEO ,Jim Rogers has engaged in a high-profile lobbying effort to promote globai ?/arming- 
related cap-and-trade legislation by testifying in Congress, conducting media interviews, speaking at 
policy forums and appearing in a TV advertising campaign 

Duke Energy's support for cap-and-trade has been controversial, in part because economic 
studies report cap-and-trade would lead to an increase in energy prices, a decrease in economic 
growth and an increase in unemployment. These could be detrimental to shareholder interests. 

Cap-and-trade could add significant costs to the Company's use of coal 

The Company has worked with non-profit organizations such as the National Resources 
5efense Council (NRDC) and Environmental Defense (ED) through its memhership in the United 
States Climate Action Partnership-a lobbying coalition seeking cap-and-trade legislation. 

NRflC and ED oppose coal use. The organizations have challenged Duke Energy's Cliffside 
coal-fired power plant in court. In response to the Company seeking air pollution permits, a NRDC 
attorney said in 2008, "Having already violated the law, Duke is now trying to issue itself a get out 
of jail free card." An official with ED opposed Duke Energy's Cliffside facility, saying in 2008, "It's 
hard to understand why Duke Energy believes clean air laws don't apply to them." 

In 2009, Jim Rogers appeared in an advertising campaign sponsored by ED'S legislative arm 
promoting cap-and-trade. 

Duke Energy's global warming policy has interfered with the Company's relationship with 
trade associations. The Company ended its membership in the National Association of 
Manufacturers and the American Coalition for Clean Coal Electricity in part over policy differences 
on global warming. 

Disclosure of the Company's global warming-related activities will provide the transparency 
shareholders need to evaluate these public policy activities. 

Opposing Statement of the Board of Directors: 

Your Board recommends a vote 'YlGAINST" this proposal for the following reasons: 

The Board of Directors believes this report is unnecessary as it is duplicative of information 
that Duke Energy already provides on our website. 

Duke Energy's lobbying activities promote its position on climate change, which is described 
on the website at www duke-energy com!er~vironmenilciima~~c~ange~d~~ke-energy-posi~to~ asp As 
explained there, there is a growing national consensus that steps should be taken to reduce 
greenhouse gas emissions As an energy company, we will be greatly affected by any laws or 
regulations imposed by state and federal lawmakers. or regulaiory bodies, on this issue We believe 
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it is in the best interest of our shareholders and customers !hat we par!!icipate in these discussions 
in order to present our views on this important public policy issue We participate in these 
discussions through a number of different means, incluoing memberships in trace organizations, 
organizations focused on :he science and research surrounding ciirnate change, organizations 
whose focus is on the development of alternative energy sources and processes. and organizations 
whose focus is on addressing the issue of climate change as a whole Our employees also 
participate through our voluntary, nonpartisan political action committee. DUKEPAC, which makes 
contributions to qualified candidates running for office based on, among other things, their positions 
on public policy issues, such as climate change. The procedure by which contributions are made 
by Duke Energy and DUKEPAC are disclosed on :he Political Participation page of our website at 
www duke-energy com/corporate-governance/pol i l ical-part i~n.asp. 

Accordingly, proponent’s request that we disclose our policies and procedures regarding our 
lobbying activities and business associations and the benefits to our shareholders surrounding such 
activities are already readily available to the public and our shareholders on our website. Similarly, 
our business associations and coalitions are provided on our website at www duke-energy corn/ 
environmentlaffJiations-partnerships asp Not only do we disclose our business associations, but we 
disclose more information than the proponent has requested by listing all DUKEPAC contributions 
through a link on the Political Participation page of our website 

Consequently, we believe that preparation of proponent’s reqiiested report would be 
duplicative and an unnecessary waste of Company resources Indeed, as we review the 
proponent’s supporting statement and based on discussions with the proponents, we believe the 
underlying issue is their disagreement with our public policy position in support of responsible 
legislation that would provide needed clarity on the country’s policies involving greenhouse gas 
emissions. Although many individuals and organizations may disagree, we believe-and engage in 
lobbying activities accordingly-that responsible legislation will eliminate uncertainty, is preferable to 
other solutions under consideration. and is therefore in our shareholders’ best interest. 

THE BOARD OF DIRECTORS RECOMMENDS A VOTE ‘YIGAINST” THE SHAREHOLDER 
PROPOSAL REUTING TO PREPARATION OF A REPORT ON DUKE ENERGY CORPORATION‘S 
GLOBAL WARMING-REiA’ED LOBBYlNG ACTlVITlES. 
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PROPOSAL 5: SHAREHOLDER PROPOSAL RELATING TO 
MAJORITY VOTING FOR THE ELECTION OF DIRECTORS 

Director Election Majority Vote Standard Proposal 

Resolved That the shareholders of Duke Energy Corporation (“Company”) hereby request 
that the Board of Directors initiate fhe appropriate process to amend the Company’s governance 
documents (certificate of incorporation or bylaws) to provide that directoi nominees shall be elected 
by the affirmative vo!e of the majority of votes cast at an annual meeting of shareholders, with a 
plurality vote standard retained for contested director etections, that is. when the number of director 
nominees exceeds the number of board seats 

Supporting Statement 

In order to provide shareholders a meaningful role in director elections, the Company’s 
director election vote standard should be changed to a majority vote standard. A majority vote 
standard would require that a nominee receive a majority of the votes cast in order to be elected. 
The standard is particularly well-suited for the vast majority of director elections in which only board 
nominated candidates are on the ballot. We believe that a majorrty vote standard in board elections 
would establish a challenging vote standard for board nominees and improve the performance of 
individual directors and entire boards. Duke Energy presently uses a plurality vote standard in all 
director elections llnder the plurality vote standard, a nominee for a board can be elected with as 
little as a single affirmative vote, even if a substantial majority of the votes cast are ”withheld” from 
the nominee. 

In response to strong shareholder support for a majority vote standard in director elections, a 
strong majority of the nation’s leading companies, including Intel, General Electric, Motorola, 
Hewlett-Packard, Morgan Stanley, Wal-Mart, Home Depot, Gannett, Marathon Oil, Safeway, and 
many Duke Energy competitors have adopted a majority vote standard in company bylaws or 
articles of incorporation. Additionally, these companies have adopted director resignation policies in 
their bylaws or corporate governance policies to address post-election issues related to the status 
of director nominees that fail to win election. However, the Company has responded only partially to 
the call for change, simply adopting a post-election director resignation policy that sets procedures 
for addressing the status of director nominees that receive more “withhold” votes than “for” votes 
The plurality vote standard remains in place 

We believe fhat a post-election director resignation policy without a majority vote standard in 
Company bylaws or articles is an inadequate reform. The critical first step in establishing a 
meaningful majority vote policy is the adoption of a majority vote standard. With a majority vote 
standard in place, the Board can then consider action on developing post-election procedures to 
address the status of directors that fail to win election A majority vote standard combined with a 
post-election director resignation policy would establish a meaningful right for shareholders to elect 
directors. and reserve for the Board an important post-election role in determining the continued 
status of an unelected director. We feel that this combination of the majority vote standard with a 
post-election policy represents a true majority vote standard 
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Opposing Statement of the Board of Directors: 

Your Board recommends a vote “AGAINST” this proposal lor the following reasons: 

The Board of Directors agrees that sound corporate governance policies and practices are 
important to the success of ihe Company However, after careful review of the proposal in 
comparison to our current director election policies, and in consideration of the possibility of 
legislative changes that could control these issues, the Board recornmends a vote against this 
proposal at this time for a number of reasons 

First, the shareholder proposal’s characterization of the plurality voting standard, particularly 
lhe statement that a director could be elected with a single vote, IS simply an unrealistic 
hypothetical. In the last 3 years since the merger of Duke Energy and Cinergy, no director nominee 
has received less than approximately 93 percent of the shares voted As a result, the outcome of 
director elections in these years would not have been any different under a majority voting 
standard. 

Not only have our Directors historically received very high levels of support, but we maintain 
a strong director nomination and election process which identifies and proposes qualified 
independent director nominees to serve the best interests of the Company and our shareholders. 
This nomination and eiection process has resulted in a Board that consists of highly-qualified 
Directors from diverse backgrounds who, except for our Chairman and CEO, all meet the definition 
of independence under the NYSE listing standards., Because our shareholders have a history of 
electing highly-qualified and independent directors using a plurality voting system, a change in the 
director election process is not necessary to improve our corporate governance. In fact, 
independent corporate governance agencies have recognized our strong corporate governance 
structure and initiatives. In 2009, RiskMetrics Group ranked our corporate governance policies as 
being within the top 88 percent of all companies in the S&P 500 and top 93 percent of companies 
in our industry 

Second, in 2006, the Board amended our Principles for Corporate Governance lo include a 
director resignation policy in order to address the type of concerns expressed in the proposal. The 
director resignation policy provides that a nominee for director who fails to receive a greater 
number of votes ”for” his or her election than votes “withheld” from his or her election must tender 
his or her resignation The Corporate Governance Committee must then recommend to the Board 
whether or not to accept such resignation. For further information on this policy, see the Report of 
the Corporate Governance Committee on page 47. We anticipate that any such resignation would 
be accepted absent unusual circumstances Therefore, as a practical matter, the majority voting 
standard under this proposal and our existing director resignation policy would produce the exact 
same result-any director nominee who fails to obtain a majority of votes would not serve. Because 
our current director resignation policy already accomplishes the objective of the shareholder 
proposal, the adoption of a majority ‘vote standard is unnecessary. 

Third, the majority vote standard advocated by the proponent is a relatively new practice 
which could lead to unintended or adverse consequences For example, this standard could result 
in an entire slate of nominees’ being rejected, or an insufficient number of independent directors 
being elected to satisfy the NYSE listing standards or securities laws’ requirements. In such events. 
we could be incapable of taking important corporate action until the situation was resolved. 
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Finally. the Board is mindful of the corporate governance developments and ongoing debate 
concerning majority voting in the election of directors and believes i t  is preirature :o adopt a 
majority voting policy at this time Several bills are pending in Congress whrch could mandate 
some form of majority voting However it is not known what the details suiioundlng majority voting 
would require, or how the potential unintended consequences of majorlty Qoting identified above 
~vil l he addressed To change our organization documents prior tn the passage of a law would be 
premature and possibly incomplete In addition to potential changes in the law, a recent change in 
the New York Stock Exchange listing standards would prevent brokers from casting votes to elect 
directors for underlying shares unless instructed by the shareholder It is unknown at this time the 
full impact this rule change will have upon majority voting Given these pending initiatives by 
Congress and other organizations. we do not believe it is in our shareholders' best interest to 
implement the proponent's voting standard at this time 

THE BOARD OF DIRECTORS RECOMMENDS A VOTE 'HAGAINST" THE SHAREHOLDER 
PROPOSAL RELATING TO MAJORITY VOTING FOR THE ELECTION OF DIRECTORS. 
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PROPOSAL 6: SHAREHOLDER PROPOSAL REGARDING THE 
RETENTION OF EQUITY COMPENSATION BY SENIOR 
EXECUTIVES 

Resolved, that stockholders of Duke Energy Corporation (“Company”) urge the Compensation 
Committee of the Board of Oirectors (the “Committee”) to adopt a policy requiring that senior 
executives retain a significant percentage of shares acquired through equity compensation 
programs until two years following the termination of their employment (through retirement or 
otherwise), and to report to stockholders regarding the policy before Company’s 201 1 annual 
meeting of stockholders. The stockholders recommend that the Committee not adopt a percentage 
lower than 75% of net afer-tax shares. The policy should address the permissibility of transactions 
such as hedging transactions which are not sales but reduce the risk of loss to the executive 

Supporting Statement 

Equity-based compensation is an important component of senior executive compensation at 
Company. 

Requiring senior executives to hold a significant portion of shares obtained through 
compensation plans after the termination of employment would focus them on Company long-term 
success and would better align their interests with those of Company stockholders. In the context of 
the current financial crisis, we believe it is imperative that companies reshape their compensation 
policies and practices to discourage excessive risk-taking and promote long-term, sustainable value 
crealion. A 2002 report by a commission of The Conference Board endorsed the idea of a holding 
requirement, stating that the long-term focus promoted thereby “may help prevent companies from 
artificially propping t ~ p  stock prices over the short-term to cash out options and making other 
potentially negative short-term decisions.” 

The Company has established stock ownership guidelines for the CEO, other executive 
officers, and all other officer level employees The guidelines were increased in 2009 to a minimum 
level of ownership of seven times hase pay for the CEO, three times base pay for direct reports to 
the CEO, and one times base pay for other officers. Further, each employee covered by this policy 
is required to hold 50 percent of all vested shares under the long-lerrn incentive program until the 
ownership requirements are reached. 

We believe this policy does not go far enough to ensure that equity compensation builds 
executive ownership We also view a retention requirement approach as superior to a stock 
ownership guideline because a guideline loses effectiveness once it has been satisfied 

We urge stockholders to vote for this proposal. 
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Opposing Statement of the Board of Directors: 

Your Board recommends a vote ';?GAINST" this proposal for the following reasons: 

The Board of Directors shares the proponent's view that equitybased compensation and 
mandatory equity ownership for senior executives encourage them to focus on Duke Energy's 
long-term success For this reason, we have a substantial Stock Ownership Policy, which is further 
described in the Compensation Discussion and Analysis on page 67, designed to align the interests 
of our senior executives and shareholders We believe that our current executive compensation 
program and Stock Ownership Policy discourage excessive risk-taking and ensure that our 
executives have an equity stake in the future of the Company, while also allowing them to manage 
their personal financial affairs in a prudent manner The Board of Directors and its Compensation 
Committee thus believe that our current equity plans, which are constantly reviewed and have been 
substantially revised in recent years, reflect an appropriate balance between aligning executive 
interests with those of shareholders without imposing undue burdens and requirements that would 
undermine the competitiveness of our executive compensation program. 

For example, in 2008, we conducted a study of the stock ownership requirements utilized by 
our peers and practices endorsed by corporate governance experts. As a result, our Compensation 
Committee and Corporate Governance Committee approved a new Stock Ownership Policy, 
effective last year, which StJbStantially increased the previous stock ownership requirements for our 
senior executives. Our Stock Ownership Policy requires all direct reports to the CEO to retain 
shares equal to three times his or her base salary, and, because our CEO's employment agreement 
does not provide for a base salary, he is required to retain shares equal to ten times the highest 
base salary of his direct reports. 

Based on these ongoing reviews, we believe that our current executive compensation and 
equity retention program is comparable or more stringent than those of our peers. It allows our 
senior executives to realize value from their equity awards during the course of their employment 
after they have earned them over a substantial vesting period or upon the attainment of long-term 
performance goals. If we were to adopt a policy requiring executives to hold 75 percent of their 
equity awards for two years beyond retirement, it would effectively increase the share ownership 
guidelines we have recently adopted and could compromise our ability to attract and retain 
management. That is, after reaching their existing share ownership target, our senior executive 
officers would be limited in their ability to sell a portion of their holdings in order to meet expenses, 
make charitable gifts or diversify their portfolios during the course of their employment, which is 
especially important as individuals approach retirement Similarly, a requirement to hold the equity 
grants until two years after leaving the Company by retirement or otherwise is unduly restrictive and 
unnecessary to prevent excessive risk-taking. We adopted a "clawback" policy in 2007 to address 
this possibility whereby if executive compensation is increased as a result of fraud or misconduct, 
the Company is committed to attempting to recover the compensation resulting from those 
activities For further information on this policy, see our Compensation Discussion and Analysis on 
page 68 
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Finally, these proposed holding requirements coi~ld make it necessary for our Compensation 
Committee to adjust the existing compensation program in order 10 mitigate these negative effects 
by increasing the cash portion of compensation and decreasing the equity portion. That pressure to 
reduce equity grants to senior executives so that they would have currently-available compensation 
would undermine the ability of the Cornpensation Committee to find the right balance between cash 
and equity compensation in order to maintain competitive compensation programs and to align 
senior executives with shareholders’ interests. 

THE BOARD OF DIRECTORS RECOMMENDS A VOTE ’ZGAINST” THE SHAREHOLDER 
PROPOSAL REGARDING THE RETENT/ON O f  E Q U I N  COMPENSATION BY SENlOR 
EXECUTIVES. 
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS 
AND MANAGEMENT 

The following table indicates the amount of Duke Energy common stock beneficially owned by the 
current directors, the executive officers listed in the Summary Cornpensation Table under Executive 
Compensation (referred to as the named executive officers), and all directors and executive officers 
as a group as of March 11, 2010 

Name or Identity of Group - 
William Barnet, 111 
G Alex Bernhardt, Sr. 
Michael G. Browning 
Daniel R. DiMicco 
John H. Farsgren 
Lynn J Good 
Ann Maynard Gray 
James H. Hance, Jr 
David L. Hauser 
Marc E. Manly 
E. James Reinsch 
James T. Rhodes 
James E. Rogers 
Philip R Sharp 
Dudley S Taft 
B. Keith Trent 
James L. Turner 
Directors and executive officers as a group (20) 

Total Shares 
Beneficially Owned( 1 ) 

3 1,573 
I 19,459 
247,585 
29,947 
4,467 

120,688 
90,523 
76,393 

333,862 
91,074 
16,185 
60,847 

4,389,022 
20,096 

1 16,380 
31,531 

349,359 
6,3 13,043 

* Represents less than 1% 

Percent of Class 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 

( 1 )  Jncludes the following number of shares with respect to which directors and executive 
officers have the right to acquire beneficial ownership within sixty days of March 11, 2010: 
Mr. Barnet - 3,442; Mr. Bernhardt - 107,784; Mr. Browning - 0; Mr. DiMicco - 27,061 ; 
Mr. Forsgren - 0, Ms. Good - 63,501; Ms. Gray - 46,016; Mr. Hance - 0; Mr Hauser - 
97,362; Mr. Manly - 41,718; Mr Reinsch - '1,718; Dr. Rhodes - 31,180; Mr. Rogers - 
2,536,991, Dr Sharp - 0; Mr. Taft - 0; Mr. Trent - 15,360; Mr. Turner - 184,396; and all 
directors and executive officers as a group - 3,226,124. 
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The following table lisls the beneficial owners of or more of Duke Energy s outstanding 
shares of common slock as of December 31, 2009 This informalion is based on the most recently 
available reports filed with the SEC and provided to us by Lhe companies listed 

Name or Identity of Beneficial Owner 

Capital World Investors . 

Shares of common stock 
Beneficially Owned Percentage 

88.51 6,372(1) 6 8* 

(1) According to ihe Schedule 13G filed by Capital World Investors, these shares are beneficially 
owned as a result of CRMC acting as investment adviser to various investment companies 
registered under Section 8 of the Investment Company Act of 1940, and Capital World 
Investors has sole voting power with respect to 850,200 shares, zero shares with shared 
voting power, sole dispositive power with regard to 88,516,372 shares and zero shares with 
shared dispositive power 
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REPORT OF THE AUDIT COMMITTEE 

The following is the report of the Audit Committee with respect to Duke Energy's audited financial 
Statements for the fiscal year ended December 31, 2009 

The purpose of ihe Audit Committee is to assist the Board in its general oversight of 
Duke Energy's financial reporting, internal controls and audit functions. The Audit Committee 
Charter describes in greater detail the full responsibilities of the committee and is available on our 
website at www. duke-energy comlcorporat~governance/board-committee-char?ers/audit asp 

The Audit Committee has reviewed and discussed the consolidated financial statements with 
management and Deloitte & Touche LLP ("Deloitte"), the Company's independent public 
accountants. Management is responsible for the preparation, presentation and integrity of 
Duke Energy's financial statements, accounting and financial reporting principles; establishing and 
maintaining disclosure controls and procedures (as defined in Exchange Act Rule 13a-l5(e)), 
establishing and maintaining internal control over financial reporting (as defined in Exchange Act 
Rule 13a-l5(f)), evaluating the effectiveness of disclosure controls and procedures, evaluating the 
effectiveness of internal control over financial reporting, and, evaluating any change in internal 
control over financial reporting that has materially affected, or is reasonably likely to materially 
affect. internal control over financial reporting Deloitte is responsible for performing an independent 
audit of the consolidated financial statements and expressing an opinion on the conformity of those 
financial statements with accounting principles generally accepted in the United States ("GMP"), 
as well as expressing an opinion on the effectiveness of internal control over financial reporting 

The Audit Committee reviewed the Company's audited financial statements with management 
and Deloitte, and met separately with both management and Deloitte to discuss and review those 
financial statements and reports prior to issuance. These discussions also addressed the quality, 
not just the acceptability, of the accounting principles, the reasonableness of significant judgments, 
and the clarity of disclosures in the financial Statements. Management has represented, and Deloitte 
has confirmed, that the financial statements were prepared in accordance with GAAF! 

In addition, management completed the documentation, testing and evaluation of 
Duke Energy's system of internal control over financial reporting in response to the requirements 
set forth in Section 404 of the Sarbanes-Oxley Act of 2002, and related regulations. The Audit 
Committee was kept apprised of the progress of the evaluation and provided oversight and advice 
to management during the process. In connection with this oversight, the Audit Committee received 
periodic updates provided by management and Deloitte at each regularly scheduled Audit 
Committee meeting. At the conclusion of the process, management provided the Audit Committee 
with, and the Audit Committee reviewed, a report on the effectiveness of the Company's internal 
control over financial reporting The Audit Committee also reviewed the report of management 
contained in the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 
2009 ("Form 10-K") filed with the SEC, as well as Deloitte's Report of Independent Registered 
Public Accounting Firm included in the Company's Form 10°K related to its audit of (i) the 
consolidated financial statements and financial statement schedules and (ii) the effectiveness of 
internal control over financial reporting The Audit Committee continues to oversee the Company's 
efforts related to its internal control over financial reporting and management's preparations for the 
evaluation in fiscal 2010. 
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The Audit Commitlee has discussed with Deloitte the matters required to be discussed by 
professional and regulatorv requirements. including, but not limited to, the standards of the Public 
Company Accounting Oversight Board regarding The Auditors' Communications with Those 
Charged with Governance In addition, Deloitte has provided the Audit Committee with the written 
disclosures and the letter required by "Public Company Accounting Oversight Board Ethics and 
Independence Rule 3526, Communications with Audit Committees Concerning Independence" that 
relates to Deloitte's independence from Duke Energy and its subsidiaries and the Audit Committee 
has discussed with Deloitte the firm's independence. 

Based on 11s review of the consolidated financial statements and discussions with and 
representations from management and Deloitte referred to above, the Audit Committee 
recommended that the audited financial statements be included in Duke Energy's Form 10-K,  for 
filing with the SEC. 

Audit Committee 

Michael G. Browning (Chair) 
G. Alex Bernhardt, Sr 
John H. Forsgren 
James T. Rhodes 
Philip R Sharp 
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REPORT OF THE CORPORATE GOVERNANCE COMMITTEE 

The following IS the report of the Corporate Governance Committee with respect to its 
philosophy, responsibilities and initiatives 

Philosophy and Responsibilities 

We believe that sound corporate governance has three components. (i) Board of Directors’ 
independence, (ii) processes and practices that foster solid decision-makrng by both management 
and the Board of Directors, and (iii) balancing the interests of all of our stakeholders-our investors, 
customers, employees, the communities we serve and the environment The Corporate Governance 
Committee’s charter is available on our website at www duke-energy comlcorporafe-governance/ 
board-committee-charierslcorporate.asp and is summarized below. 

Membership. The Committee must be comprised of three or more members, all of whom 
must qualify as independent directors under the listing standards of the NYSE and other applicable 
rules and regulations. 

Responsibilities. The Committee’s responsibilities include, among other things. 
(i) implementing policies regarding corporate governance matters; (ii) assessing the Board of 
Directors membership needs and recommending nominees, (iii) recommending to the Board of 
Directors those directors to be selected for membership on, or removal from, the various Board of 
Directors’ committees and those directors to be designated as chairs of Board of Directors’ 
committees; and (iv) sponsoring and overseeing performance evaluations for the various Board of 
Directors’ committees, the Board of Directors as a whole, and the directors and management, 
including the Chief Executive Officer. 

investigations and Evaluations. The committee may conduct or authorize investigations into 
or studies of matters within the scope of the Committee’s duties and responsibilities, and may 
retain, at the Company’s expense, and in the Committee’s sole discretion, consultants to assist in 
such work as the Committee deems necessary In addition, the Committee has the sole authority to 
retain or terminate any search firm to be used to identify director candidates. including sole 
authority to approve the search firm’s fees and other retention terms, such fees to be borne by the 
Company Finally, the Committee conducts an annual self-evaluation of its performance. 

Governance Initiatives 

All of our Board of Directors committee charters. as well as our Principles for Corporate 
Governance, Code of Business Ethics for Employees and Code of Business Conduct & Ethics for 
Directors are available on our website at www duke-energy.comlcorporate-governanceiboard- 
committeecharters asp The Code of Business Conduct & Ethics for Directors was amended on 
February 26, 2008 and approved by the Board Any amendments to or waivers from our Code of 
Business Ethics for executive officers or Code of Business Conduct & Ethics for directors must be 
approved by the Board and will be posted on our website Additionally, during 2009 our Board of 
Directors held 6 executive sessions with independent directors only 
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Director Candidates 

Profile. We look for the following characteristics in any candidate for nominee to serve on 
our Board of Directors: 

0 fundamental qualities of intelligence. perceptiveness: good judgment, maturity, high ethics 
and standards, integrity and fairness; 

a genuine interest in Duke Energy and a recognition that, as a member of the Board of 
Directors, one is accountable to the shareholders of Duke Energy, not to any particular 
interest group; 

0 a background that includes broad business experience or demonstrates an understanding 
of business and financial affairs and the complexities of a large, multifaceted, global 
business organization; 

0 diversity among the existing Board members, including racial and ethnic background, 
gender, experiences, skills and qualifications, 

= present or former chief executive Gfficer, chief operating officer, or siibstantially equivalent 
level executive officer of a highly complex organization such as a corporation, university or 
major unit of government, or a professional who regularly advises such organizations; 

* no conflict of interest or legal impediment which would interfere with the duty of loyalty 
owed to Duke Energy and its shareholders; 

0 the ability and willingness to spend the time required to function effectively as a director; 

0 compatibility and ability to work well with other directors and executives in a team effort 
with a view to a long-term relationship with Duke Energy as a director; 

0 independent opinions and willingness to state them in a constructive manner; and, 

willingness to become a shareholder of Duke Energy (within a reasonable time of election 
to the Board of Directors). 

Nominees. The Committee may engage a third party from time to time to assist it in 
idenlifying and evaluating director-nominee candidates, in addition to current members of the Board 
of Directors standing for re-election The committee will provide the third party, based on surveys of 
the then-current Board of Directors members and the profile described above, the characteristics, 
skills and experiences that may complement those of our existing members. The third party will 
then provide recommendations for nominees with such attrihutes. The Committee considers 
nominees recommended by shareholders on a similar basis, taking into account. among other 
things. the profile criteria described above and the nominee's experiences and skills In addition, 
the Committee considers the shareholder-nominee's independence with respect to both the 
Company and the nominating shareholder All of the nominees on the proxy card are current 
members of our Board of Directors and were recommended by the Committee 



Shareholcers interested in submitting nominees as candidates for election as directors must 
prcvide timely written notice to Corporate Governance Committee c/o Corporate Secretary, 
Duke Energy Corporation, Po Box 1006, Charlotte, NC 28201-1006 The notice must set forth as 
to each person whom the shareholder proposes to nornimte for election as director 

the name and address of the recornmending shareholder(s), and the class and number of 
shares of capital stock of Duke Energy that are beneficially owned by the recommending 
shareholder(s) I 

a representation that the recommending shareholder(s) is a holder of record of stock of 
Duke Energy entitled to vote at the meeting and intends to appear in person or by proxy at 
the meeting to nominate the person(s) soecified in the notice, 

0 the name, age, business address and principal occupation and employment of the 
recornmended nominee; 

* any information relevant to a determination of whether the recommended nominee meets 
the criteria for Board of Directors membership established by the Board of Directors and/or 
the Corporate Governance Committee; 

any information regarding the recommended nominee relevant to a determination of 
whether the recommended nominee would be considered independent under the 
applicable NYSE rules and Securities and Exchange Commission rules and regulations; 

a description of any business or personal relationship between the recommended nominee 
and the recornmending shareholder(s). including all arrangements or understandings 
between the recommended nominee and the recommending shareholder(s) and any other 
person(s) (naming such person(s)) pursuant to which the nomination is to be made by the 
recommending shareholder(s); 

0 a statement, signed by the recommended nominee, (1) verifying the accuracy of the 
biographical and other information about the nominee that is submitted with the 
recommendation, (2) affirming the recommended nominee's willingness to be a director, 
and (3) consenting to serve as a director if  so elected; 

0 if the recommending shareholder(s) has beneficially owned more than 5% of 
Duke Energy's voting stock for at least one year as of the date the recornmendation is 
made, evidence of such beneficial ownership as specified in the rules and regulations of 
the SEC; 

if the recornmending shareholder(s) intends to solicit proxies in support of such 
recommended nominee, a representation to that effect, and 

- all other information relating to the recommended nominee that is required to be disclosed 
in solicitations for proxies in an election of directors pursuant to Regulation 14A under the 
Securities bchange Act of 1931, as amended, including, without limitation, information 
regarding (1) the recommended nominee's business experience. (2) the class and number 
of shares of capital stock of Duke Energy, if any, that are beneficially owned by the 
recommended nominee; and (3) material relationships or transactions. if any. between the 
recommended nominee and Duke Energy's management 
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Resignation Policy 

Our Principles for Corporate Governance set forth our procedures to be followed if a director- 
nominee is elected, but receives a majority of "withheld" votes. In an uncon?ested election, any 
nominee for director who receives a greater number of votes "withheld'" irom his or her election 
than votes "for" such election is required to tender his or her resignation following certification of 
the shareholder vote The Corporate Governance Committee is then required to make a 
recommendation to the Board of Directors with respect to any such letter of resignation The Board 
of Directors is required to take action with respect to this recommendation and to disclose its 
decision-making process. Full details of this policy are set out in our Principles for Corporate 
Governance, which is posted on our website at www duke-energy com,korporate-governance/ 
principles. asp. 

Communications with Directors 

Interested parties can communicate with any of our directors by writing to our Corporate 
Secretary at the following address: 

Corporate Secretary 
Duke Energy Corporation 
PO. Box 1006 
Charlotte. NC 28201 - 1006 

Interested parties can communicate with our lead director by writing to the following address: 

Lead Director 
c/o Corporate Secretary 
Duke Energy Corporation 
PO Box 1006 
Charlotte, NC 28201-1006 

Our Corporate Secretary will distribute communications to the Board of Directors, or to any 
individual director or directors as appropriate, depending on the facts and circumstances outlined in 
the Communication. In that regard, the Duke Energy Board of Directors has requested that certain 
items that are unrelated to the duties and responsibilities of the Board of Directors be excluded, 
such as: spam; junk mail and mass mailings; service complaints; resumes and other forms of job 
inquiries; surveys, and business solicitations or advertisements. In addition, material that is unduly 
hostile, threatening, obscene or similarly unsuitable will he excluded.. However, any communication 
that is so excluded remains available to any director upon request. 

Corporate Governance Committee 

Ann Maynard Gray (Chair) 
Michael G. Browning 
Daniel R. RiMicco 
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REPORT OF THE COMPENSATION COMMITTEE 

The Cornpensation Committee of Duke Energy has reviewed and discussed the Compensation 
Discussion and Analysis with management and, based on such review and discussions, the 
Compensation Committee recommended to the Board of Directors that the Compensation 
Discilssion and Analysis be included in Duke Energy’s Form 10-K and this proxy statement 

Compensation Committee 

James H Hance, Jr. (Chair) 
Daniel R. DiMicco 
John H Forsgren 
Ann Maynard Gray 
Dudley S. Taft 
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COMPENSATION DISCUSSION AND ANALYSIS 

The purpose of this Compensation Discussion and Analysis is to provide information about 
Duke Energy‘s compensation objectives and policies for Messrs. Rogers, Hauser, Turner, Manly and 
Trent and Ms. Good (collectively, the ”named executive officers”) and give context for the numbers 
anrl narrative descriptions that follow 

Objectives of the Compensation Program 

Our executive compensation program IS designed to. 

= attract and retain talented executive officers and key employees by providing total 
compensation competitive with that of other executives and key employees of similarly- 
sized companies and with similar complexity and lines of business, 

0 motivate executives and key employees to achieve strong financial and operational 
performance, 

emphasize performance-based compensation. which balances rewards for short-term and 
long-term results; 

0 reward individual performance; 

link the interests of executives with shareholders by providing a significant portion of total 
compensation in the form of stock-based incentives and requiring target levels of stock 
ownership; and 

0 encourage a long-term commitment to Duke Energy. 

The guiding principle of Duke Energy’s compensation philosophy is that pay should be 
linked to performance and that the interests of executives and shareholders should be aligned, with 
significant upside and downside potential depending upon actual results as compared to 
predetermined measures of success This means that a significant portion of our named executive 
officers’ total direct compensation-which consists of base salary, short-term incentives (“STI”) and 
long-term incentives (“LTl”)-is directly contingent upon achieving specific results that are important 
to our long-term success and growth in shareholder value. As described below, the variable and 
equity-based components of our compensation program are the ST1 and LTI. These incentives yield 
varying levels of compensation. including no compensation in the event of poor performance, 
depending upon our stock price (and relative total shareholder return) and the extent to which 
predetermined corporate, operational and individual goals are achieved 

As illustrated below, for 2009. approximately 7404 of the total direct compensation opportunity 
( i  e., base salary, STI opportunity and LTI opportunity) for our named executive officers (other than 
Mr. Rogers) was provided in the form of variable and/or equity-based compensation, assuming 
target performance and 1001’0 of Mr Rogers’ total direct compensation opportunity was variable 
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andior equity-based due to the fact that, as described in detail below, he is Compensated primarily 
through annual grants of stock awards The iollowipg table illustrates this point 

Name 

Mr Rogers 
Other Named Executive Officers 

Variable Equity-Based O/O Fixed Cash 
Compensation (2009) Compensation (2009) 

100% OO,b 
7456 2694 

Setting Executive Compensation Levels 

In December 2007, the Compensation Committee implemented a new approach for 
establishing the compensation of executive officers who report directly to the Chief Executive 
Officer, including Ms. Good and Messrs. Hauser, Turner, Manly and Trent At that time, the 
Compensation Committee established the levels for each component of the executives’ total direct 
compensation. The STI opportunities were established at a level intended to provide total cash 
compensation (Le-, base salary and STI opportunity) at the market median for individuals in 
cornparable positions and markets in the event of the achievement of target Performance and 
above the market median in the event of outstanding financial, operational and individual results 
The tTf opportunities were established above the market median for individuals in comparable 
positions and markets if target performance is achieved and significant upside opportunity if 
outstanding results are achieved 

The base salary amounts were intended to remain in effect for a three-year period (Le., for 
2008, 2009 and 2010), unless an earlier adjustment is warranted. It was contemplated that, during 
the three-year cycle, the Compensation Committee would exercise discretion when establishing 
each named executive officer’s STI and LTI opportunities, which amounts would be determined 
based on each executive’s current role, applicable performance and market compensation data. 

As part of its executive performance evaluation processes, in December 2008, the 
Compensation Committee reviewed the total direct compensation levels in light of each executive 
officer’s individual performance during 2008. The Compensation Committee focused on skills, 
experience and other factors, such as developmental and rotational assignments, that may impact 
the competitiveness of compensafion for a given year It also considered each executive officer’s 
strategic contributions and overall impact to Duke Energy’s goals relative to those of other 
executive officers, including each executive’s performance relative to the individual goals 
established under the STI plan. and, with respect to Mr. Ragers, under his performance shares, all 
as described in more detail below 

In addition, the Compensation Committee reviewed the total direct compensation levels for 
2009 to confirm that they remained competitive. In this regard, the Compensation Committee 
considered market surveys comparing each element of total Compensation against comparable 
positions at comparable companies. For utility-specific positions, [he market data sources were. 
(i) the Towers Perrin CDB Energy Services Executive Compensation Database, which consists of the 
30 companies listed on Appendix 6. and (ii) the Philadelphia Utility Index For general corporate 
positions, the market data source was the Towers Perrin CDB General Industry Executive 
compensation Database, which consists of the 95 companies listed on Appendix C. 
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The market surveys and data. however, were mereiy used as a ceneral reference point by 
the Compensa!ion Committee The Compensation Committee retains the flexibility to make 
adjustments in order to respond to marhe: conditions, promolions, scope of responsibility, and 
internal equity Based on its review of these factors, the Compensation Committee determined that 
no adjustments were warranted to the 2008 total direct compensation levels. other than. as 
described below. an adjustment to Ms. Good‘s base salary on June 16. 2009 to reflect her 
promotion to Group Executive and Chief Financial Officer 

The principal reasons for the difference in the amount of compensation provided to each 
executive officer are competitive market conditions and the IndiVidiJal performance of each 
executive officer Other factors, hOLVEVer, are also relevant. For example, Mr Rogers’ compensation 
is higher than the compensation of the other executive officers because market forces dictate that a 
chtef executive officer with Mr. Rogers’ unique skills and significant experience in the utility industry 
receive higher compensation than Duke Energy’s other executive officers 

Management’s Role in the Compensation-Setting Process 

When establishing the compensation program for our named executive officers, the 
Compensation Committee considers input and recommendations from management, including 
Mr Rogers, who attends the non-executive sessions of the Compensation Committee meetings. 
Specifically, as part of the annual compensation planning process for 2009 

* Mr. Rogers performed an annual evaluation of the performance of each of the other named 
executive officers and initially recommended that the compensation levels established with 
respect to 2008 should remain in effect without adjustment, which recommendation was 
SiibSeqUently revised upon Ms. Good‘s mid-year promotion; 

0 Mr Rogers provided recommendations to the Compensation Committee for 2009 corporate 
and individual performance objectives, along with their relative weightings, under the STI 
plan for our named executive officers; 

Mr. Rogers provided the Compensation Committee with an assessment of the extent to 
which each of the other named executive officers achieved his or her 2009 individual 
performance objectives for the year, and 

9 Management, including Mr, Rogers, provided recommendations to the Compensation 
Committee for the allocation of the LTI opportunity between performance shares and 
phantom shares granted in 2009, along with the corporate goals and objectives for the 
performance shares granted to the named executive officers. 

The Compensation Committee exercised its discretion in modifying recommended 
adjustments and awards for executives In the case of Mr Rogers. the Compensation Committee 
met in executive session to review and approve his new employment agreement The Corporate 
Governance Committee, however, conducted Mr Rogers’ 2009 performance review 
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named executive offirers during 20119. different goals and weights applied to different periods of the 
year, as noted in detail below As a result of the aggregate corporate and individual performance. 
Ms Good and Messrs Hauser Tcrner Manly ayd Trent earned bonuses under the  2009 ST1 Plan 
equal to $628,665. S319.7 IO. 5714,970 $691 620. and $573.555. respectively Mr Hauser’s bonus 
was prorated for 2009 tc, reflect his retirement on June 30, 2009 

tvls Good’s 2009 individual goals, which resulted in an aggregate score of 135%, were as follows: 

Goal Weiahtina Description 

Transaction 
Opportunities 

5% applied l;l:O9 to 
1 2!3 1 !09 

Identify transaction opportunities that advance 
Guke Energy’s strategic objectives and create 
shareholder value. 

Growth Capital 
Projects 

596 applied 1/1/09 to 6/30/09 

Develcjpmeni 
Opportunities 

Succession 
Planning 

596 applied 

5% applied 

Financing 
Capability/Capital 
Deployment 

Financial Objectives 

1046 applied 7/1/09 to 
1 2!3 1 /09 

5% applied 7/1/09 to 
1 2/31 !09 

Threshold achievement required the successful 
execution of approved growth capital projects, 
including hitting key milestones. Target achievement 
required delivering threshold achievement on-time with 
delivery of projected economic value Maximum 
achievement required delivering threshold achievement 
ahead of schedule with delivery of enhanced economic 
value. 

Identify additional develcpment opportunities fo: 
Duke Energy’s commercial businesses, including 
consideration of expanding renewable investment, 
international investment, asset acquisitions, and other 
growth platforms. 

Develop and execute succession planning and 
leadership development priorities within the commercial 
businesses, with a specific focus on the international 
operations, in order to promote a culture of 
performance, transparency and business ethics. 

Respond to the changes in capital markets by 
improving the capital formation process, including 
identifying and building relationships with new sources 
of funding, and effectively monitor the deployment of 
capital across the enterprise. 

Deliver quality and timely financial statements and 
advance Duke Energy’s technology development and 
application. 

Mr. Hauser’s 2009 individual goals, which resulted in an aggregate score of 137 25%, were as 
follows. 

Goal 

Support the Growth. 
Acquisition. Merger 
and Earnings 
Objectives 
Financing 
Capability/Capital 
Deployment 

Weighting Description 

5% applied 1/1/09 to 
termination on 6/30i09 

Enhance the financial condition of Duke Energy; deliver 
quality and timely financial statements and participate 
in strategy planning and execution. 

Respcnd to the changes in capital markets by 
improving :he capital fcrmation process. including 
identifying and building relationships with nEw sources 
of funding. and effectively monitor the deployment of 
capital across the enterprise 

1 5 O 6  applied 1/1/09 to 
termination on 6:30:09 
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blr Turner s 2009 individual p a l s  which resulted in an aggregate score of 125"b, were as follows 

Goal 

08M Expense 

Elfecrive Use of 
Capital 

Communication with 
Customers and 
Employees 

Regtilatory 

Strategy 

- Weig htiig -- 
looo through 6 30 09 and 
thereafter 

500 through 6/30/09 and 490 
thereafter 

5% through 6i30109 and 40i0 
thereafter 

4% applied 7/1/09 to 
1 2/31 109 

4% applied 7/1/09 to 
1 2/31 /09 

Description 

Lead efforts to redesign enterprise wide processes and 
practices to achieve sustainable reduction in O&M 
costs 
Develop and rmolement a process for effective 
monitoring and management of capital spending 
across the FE&G business unit 
Lead efforts to effectively serve customers through 
strong operational performance and engage employees 
through open communications. leadership visihility and 
employee development 
Advance federal and state policy and legislative 
initiatives to protect customers' and Duke Energy s 
interests 
Develop and implement strategm to address changing 
market, including wholesale, economic development. 
energy efficiency, SmartGrid, renewable and other 
products and services 

Mr Manly's 2009 individual goals, which resulted in an aggregate score of 129.13%, were as 
follows. 

Goal Weighting Description 

Legal Client Support 

Corporate Secretary 
and Audit thereafter 

7% thraugh 6/30/09 and 5% 
thereafter develop related performance metrics. 
6% through 6/30/09 and 506 

Increase efficiencies in the legal support functions and 

Organize and conduct successful meetings of the 
Board of Directors; develop and execute the 2009 
Internal Audit Plan and promote an organizational 
culture that encourages ethical conduct and legal 
compliance. 
Continue the implementation af the HA restructuring 
plan and increase performance through which HR 
operational services are delivered. 
Manage IT operations in a cost effective manner and 

and the retirement of obsolete technologies; advance 
the scalable platform to support standardization and 
build capacity for growth; advance Duke Energy's 
capabilities to enhance revenues and increase 
Duke Energy's capacity for innovation through the 
implementation of new systems and services. 
Manage the design and construction of the new 
headquarters building and develop the related office 
move criteria, to minimize costs and employee 
disruption. 

Human Resources 
Restructuring 

Information 
Technology (IT) 12/31/09 optimize the function through increased efficiencies 

7% applied 1/1/09 to 6/30/09 

5% applied 7i1/09 to 

Enterprise 5 4  applied 7/1/09 to 
Operation Services 12/31/09 
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Mr Trent's 2009 individual goals which resulted in an aggregate score of 125 6300 were as follows 

Goal 
Improve Regulatory 
Process 
Reguktory 

Federal Regulatcry 

Communication 
Strategies 
Strategy 
Development 

Transition 

Capital Projects 

Development 
Opportunities 

Strategy 

Succession 
Planning 

Ohio Retail Market 

Weigntirg 
3 O G  app!led 1/1,09 to rj,30/09 

700 applied 1 'l109 to 6130109 

3% applied 'r1~09 to 6130109 

3% applied 1/1/09 to 6130109 

396 applied 1/1/09 to 6/30/09 

1% applied 1/1/09 to 6/30/09 
period 
4% applied 7/1/09 to 
12!3 1 !09 
4% applied 7/1/09 to 
12/31 IO9 

4% applied 7/1/09 to 
12!3 1 !09 

4% applied 7/1/09 to 
I 2/3 1 109 

4% applied 7/1/09 to 
12/31 IO9 

Descrintion 
Reduce reaulalorj  id^ an2 imoroke regulatory cost 
recovery 
Achieve favorable results with respect to srate 
regulatory initiatives 
Advance federal economic st mulus and carbon 
legislation to protec. customers and enable 
de carbonization of fleet 
Execute communications st-ategies 2nd dekelop a 
comprehensive educational advocacy olan 
Develop a defined actionable carbon and product 
strategy that includes renewableldistributed generation, 
SmartGnd, energy management products and services, 
and plug in electric hybrid behicles 
Successfully transition new teams and support of 
enhancing cost effectiveness 
Execute approved growth capital prolects 

Identify additional development opportunities for 
Duke Energy s commercial businesses, including 
consideration of expanding renewable investment. 
international investment asset acquisitions. and other 
growth platforms 
Identify strategies for the commercial businesses that 
align with earnings and capital objectives, including 
exploration of joint venture opportunities and 
collaboration with the CFO to identify alternative 
sources of capital 
Develop and execute succession planning and 
leadership development priorities within the commercial 
businesses with a specific focus on the international 
operations, to promote a culture of performance, 
transparency and business ethics 
Develop and execute commercial strategy to 
successfully compete in Ohio's retail market 

In order to encourage a continued focus on safety, the Compensation Committee included 
the following safety measures in the 2009 STI Plan: 

0 Safety Penalty. The STI award of each of Duke Energy's leadership employees (;.e., 
participants in the long-term incentive program), including each of the participating named 
executive officers. was subject to a safety penalty that could result in a reduction of up to 
5% depending on Duke Energy's 2009 enterprise-wide total incident case rate ("TICR"). 
TlCR is a relatively standard industry safety measurement that is used to measure and 
compare safety-related performance. TlCR is calculated based on the number of 
Occupational Safety and Health Administration recordable injuries per 100 workers per 
year" In 2009: TlCR levels of 1 20 and 1 15, constituted threshold and target performance, 
respectively. The safety penalty applied such that (1) TlCR results worse than threshold 
performance would correspond to a 5% reduction in the amounts otherwise payable to 
each of the named executive officers under the STI Plan. (2) TlCR results equal to or better 
than target performance would correspond to no such reduction, and (3) the reductions 
corresponding to TlCR performance between threshold and target would be determined 
using interpolation Duke Energy's TlCR result of 1 00 was better than target such that the 
safety penalty was not triggered and did not decrsase the 2009 STI Plan awards 

58 



Saiely Adder The STI Plan payments of all eligible employees. including the participating 
named executive officers, were subject to a safety adder that could result in an increase of 
5?& if there were no work-related fatalities of any Duke Energy employee. contractor or 
subcontractor during 2009 Because Duke Energy experienced three contractor fatalities in 
21309, the 5% safety adder did not apply to increase the STI Plan payments of eligible 
employees, including the named executive officers 

2070 Shorf-Term Incenfives. During 201 0 ,  each executive officer, except Mr. Rogers, 
participates in the STI Plan, which provides STI opportunities similar to those provided in 2009, 
except for the following significant differences: 

* Reduced Maxjmurn Payouts. The maximum payout attributable to the O&M expense 
control goal and the reliability goal was reduced from 20096 to 150%. 

* EPS Circuit Breaker. An EPS circuit breaker was approved, which provides that if adjusted 
diluted EPS is less than a predetermined level in 2010, the named executive officers will 
not receive any payment under the STI Plan for 2010. 

LongTerrn lncentive Compensation. Opportunities under the LTI program are provided to 
!he named executive officers (other than Mr Rogers, who receives separate LTTI awards, based in 
part on the same performance measures that apply to the other named executive officers) to align 
execdive and shareholder interests in an effort to maximize shareholder value. In this regard, each 
year the Compensation Committee reconsiders the design and amount of the LTI awards and 
generally grants equity awards at the Compensation Committee's first regularly-scheduled meeting 
each year. Duke Energy's executive officers do not have a role in selecting the date on which LTI 
awards are granted, and because the closing price of Duke Energy's common stock is a key factor 
in determining the number of shares in each employee's LTI award, at times when market volatility 
is high, the Cornpensation Committee considers price trends and volatility when determining the 
size of LTI plan awards. 

2007-2009 Performance Shares under the 2007 Long-Term Incentive Program. The 2007 
performance share cycle commenced on January 1, 2007, and ended on December 31, 2009 The 
performance shares generally vest only to the extent two equally weighted performance measures 
are satisfied The first measure is based on Duke Energy's relative TSR for the three-year period 
from January 1, 2007 to December 31, 2009 as compared to the companies in the Philadelphia 
Utility Index, as follows: 

Percent Payout of 
Relative TSR Target 2007-2009 

Performance Percentile Performance Shares Result Payout of Target 

70th Percentile or Higher 150% 55 6th Percentile 1 t4% 
50th Percentile (Target) 100% 
30th Percentile 50% 
Below 30th Percentile 0% 
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The second measure is based on Duke Energy s CAGR with respecr to adjusted diluted EPS. 
as measured against a baseline of Sl 07, a s  follows 

Percent Payout of 
Target 2007-2009 Payout of 

6"6 or Higher 1 5O0A 44746 73 5% 
5% {Target) 100% 

Achieved CAGR Performance Shares Result Target 

4 Yo 50% 
Lower than 4% 0% 

In the aggregate, this performance corresponds to a payout of 93.75% of the target number 
of 2007-2009 performance shares, plus dividend equivalents earned during the 2007-2009 
peifoiiiiance period. The following table lists the number of 2007-2009 performance shares to which 
Ms Good and Messrs Hauser, Turner, Manly and Trent became vested at the end of the 
perfoi inance cycle. 

2007-2009 
Name Performance Shares 

Lynn J. Good 9,668 
David L Hauser 34,725 
James L Turner 28,381 
Marc E. Manly 26,750 
B. Keith Trent 19,118 

2009 Long-Term lncenfive Program The Compensation Committee approved the same LTI 
opportunities for the named executive officers for 2009 as applied in 2008. Such opportunities, 
expressed as a percentage of base salary, were 200%, 250%, 200%, 200% and 200%, respectively 
for Ms. Good and Messrs. Hauser, Turner, Manly and Trent. Under the 2009 LTI program, 30% of 
eacli named executive officer's LTl opportunity was provided in the form of phantom shares and the 
ren-raining 70% was provided in the form of performance shares, as follows: 

2009-201 1 
Performance Shares 

(at Target Level) 

Based on Total Based on 
Name Grant Date Shareholder Return CAGR EPS Phantom Shares 

Lynn J. Good 211 9/2009 24,140 24,140 20,690 

James L Turner 2/f 912009 31,380 31,380 26,900 
Marc E Manly 2/19/2009 28,965 28,965 24,830 
B Keith Trent 211 912009 24,140 24.1 40 20,690 

David L. Hauser 211 912009 36,205 36,205 31 ,030 

In order to enhance our retention incentives. the 2009 phantom shares generally vest in 
equal portions on each of the first three anniversaries of the grant date. provided the recipient 
continues to be employed by Duke Energy on each vesting dale ar his or her employment 
terminates by reason of retirement In order to emphasize pay for performance. the 2009 
performance shares generally vest only to the extent two equally weighted performance measures 
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are satisfied The first measure IS based on Duke Energy’s relative TSR for The three-year 
performance period from January 1 ,  2009 to Ctecember 31 201 7 ,  as compared to the companles in 
Ihe phi lad el phi^! Utility Index, as follows 

Percent Payout of Target 
Performance Shares Relative TSR Performance Percentile 

75th Percentile or Higher 15006 
50th Percentile (Target) 100% 
25th Percentile SO?& 
Below 25th Percentile 0% 

The second measure is based on Duke Energy’s CAGR with respect to adjusted diluted EPS 
over the three-year performance period from January 1 ,  2009 to December 31, 2017, as measured 
against a baseline of $1 20, as follows. 

Percent Payout of Target 
Achieved CAGR Performance Shares 

7% or Higher 150% 

4% 50% 
5% (Target) 1 o m  

Below 4% 0% 

2010 Long-Term Incentives. During 201 0, each executive officer, except Mr. Rogers, 
participates in the LTI Plan, which provides LTI opportunities similar to those provided in 2009 (Le., 
30% of each named executive officer’s LTI opportiinity was provided in the form of phantom shares 
and the remaining 70% was provided in the form of performance shares), except for the following 
significant differences 

* Return on f9uity Measure. Unlike in 2009, the 2010 LTI program does not contain a 
measure based on Duke Energy’s CAGR with respect to adjusted diluted EPS. Instead, 
one-half of the performance shares are subject to a measure that is based on 
Duke Energy’s return on equity over the 2010-2012 period, and the remaining one-half of 
the performance shares continue to be subject to a measure that is based on 
Duke Energy’s TSR as compared to the companies in the Philadelphia Utility Index over 
the 2010-201 2 period. 

Restrictions on Eligibility. Although all of the named executive officers except Mr. Rogers 
will continue to be eligible for phantom and performance shares under the LTI program, in 
order to align the LTI program with market data. the group of employees who are eligible 
for future stock awards under the LTI program was reduced by approximately one-third. 
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Retirement and Welfare Benefits and Perquisites. Our named executive ofiicers 
participate in the retirement an0 welfare plars generally available to other eligible employees 
However in order to attract an0 re!ain key evecutibe talent, we believe that it is important to provide 
the executive officers. including our named executive officers. with certain limited retirement benefits 
that are in addition to ?hose generally provided To our other employees. These benefits are 
comparable to the benefits provided by peers of Duke Energy, as determined based on market 
surveys Duke Energy provides employee benefits to the named executive officers under several 
different plans Mr Rogers does not particinate in any of these employee benefit plans on a going- 
forward basis except (I) with respect lo the receipt of health and welfare benefits, and (ii) he can 
elect to defer his stock awards under the terms of the Duke Energy Corporation Executive Savings 
Plan, as described below Mr Rogers, however, maintains balances under certain of these plans 
reflecting previously accrued benefits 

The Duke Energy Retirement Savings Plan, a ”401 (k) plan,” is generally available to all 
Duke Energy employees, including each named executive officer. The plan is a tax-qualified 
retirement plan that provides a means for employees to save for retirement on a tax-favored basis 
and to receive an employer matching contribution The employer matching contribution, for 
participants covered by the cash balance plan formula under the defined benefit pension plan 
(described below), is equal to 100% of the named executive officer’s before-tax and Roth 401 (k) 
contributions (excluding “catch-up“ contributions) with respect to 6% of eligible pay. For employees 
covered by the final average pay forvula under the defined benefii pension plan (described below), 
the matching contribution is equal to 100% of the named executive officer’s before-tax and Roth 
401 (k) contributions (excluding “catch-up” contributions) with respect to 3% of eligible pay, plus 
50% of such contributions on the next 2% of eligible pay, plus an incentive matching contribution of 
up to 1% of eligible pay. For this purpase, “eligible pay” includes short-term incentive 
compensation only for those participants who are covered by the cash balance plan formula under 
the defined benefit pension plan Earnings on amounts credited to the Duke Energy Retirement 
Savings Plan are determined by reference to investment funds (including a Duke Energy Common 
Stock Fund) selected by each participant. 

The Duke Energy Corporation Executive Savings Plan is offered to a select group of 
management, including each named executive officer. The plan enables these employees to defer 
compensation, and receive employer matching contributions (in accordance with the formulas 
described above), in excess of the limits of the Internal Revenue Code that apply to qualified 
retirement plans such as the Duke Energy Retirement Savings Plan. Earnings on amounts credited 
to the Duke Energy Corporation Executive Savings Plan are determined by reference to investment 
funds that are similar to those offered under the Duke Energy Retirement Savings Plan. 

The Duke Energy Retirement Cash Balance Plan is generally available to all individuals who 
were employed by Duke Energy prior to its merger with Cinergy, and certain new hires, including 
Messrs Hauser and Trent. This plan provides a defined benefit for retirement. the amount of which 
is based on a participantk cash balance account balance, which increases with monthly pay and 
interest credits. 

The Cinergy Corp. Non-Union Employees‘ Pension Plan is generally available to all 
individuals who were employed by Cinergy prior to its merger with Duke Energy, including 
Ms Good and FAessrs Turner and Manly This plan provides a defined benefit for retirement. the 
amount of which is based either on the participant’s cash balance account balance, which 
increases with monthly pay and interest credits. or on a traditional final average pay formula. 
M s  Good and Mr Turner participate in [lie plan’s cash balance feature, which mirrors the benefit 
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provided linder the Duke Energy Retirement Cash Balance Plan. and Mr Manly earns benefits 
under the plan’s traditional final average pay formtila 

The Duke Energy Corporation Executive Cash Balance Plan is offered to a select group of 
management The plan provides participants with the retirement benefits to which they would be 
entitled under the Duke Energy Retirement Cash Balance Plan but for certain limits conlained in the 
Code Messrs. Hauser ana Trent are Lhe only named executive officers who earned additional 
benefils (other than interest) under this plan in 2009 Additionally, supplemental creaits have been 
made to this plan on behalf of certain executives when determined to be reasonable and 
appropriate For example, supplemental credits were made to this plan on behalf of Ms. Good and 
Messrs Turner and Manly to reflect the conversion of amounts they previously accrued under the 
legacy Cinergy nonqualified cash balance and final average pay retirement plans If Ms Good or 
Messrs Turner or Manly continue in employment with Duke Energy past age 62, he or she would 
be eligible to commence earning additional benefits, in excess of those permitted under the limits 
of the Internal Revenue Code, with respect to employment and compensation that occurs after 
age 62 

With the exception of certain grandfalhered life insurance benefits provided to Mr. Hauser, 
Duke Energy provides the named executive officers with the same health and welfare benefits as it 
provides to all other similarly-situated employees, and at the same cost charged to all other eligible 
employees The named executive officers are also entitled to the same post-retirement health and 
welfare benefits as those provided to similarly-situated retirees. 

Additionally, in 2009, Duke Energy provided the named executive officers with certain other 
perquisites, which are disclosed in footnote 6 to the Summary Compensation Table. Duke Energy 
provides these perquisites, as well as other benefits to certain executives, in order to provide 
coriipetitive compensation packages. The cost of perquisites and other personal benefits are not 
psi-? ol base salary and, therefore, do not affect the calculation of awards and benefits under 
Duke Energy’s other compensation arrangements (e.g., retirement and incentive compensation 
plans) Unless otherwise noted, each named executive officer receives the perquisites and other 
benefits described in the following table. 

Perquisite Description 

Executive Physical Except as described below, each named executive officer is entitled to 
the annual reimbursement of up to $2,500 for the cost of a 
comprehensive physical examination. Pursuant to his employment 
agreement, in lieu of receiving a payment of up to $2,500, Mr Rogers 
can be reimbursed for the cost of a comprehensive physical examination 
at the Mayo Clinic. Ms. Good and Messrs. Turner and Manly were not 
eligible to receive this benefit until 2010, at which time the lump sum 
transition perquisite payment described below was no longer payable 

Each named executive officer (other than Mr. Rogers) is entitled to 
Chairman s Preferred Status at U S  Airways 

Airline Membership 



Personal Travel on 
Corpoiate Aircraft 

Financial Planning and 
Tax Preparation Services 

Lump Sum Transition 
Perquisite Payment 

Matching Charitable 
Contributions 

Mr Rqcers may use corporate aircraft for personal travel in North 
America, and with advance approval from the Chief Executive Officer, the 
other named Executive otiicers may use the corporate aircran for 
personal iravel in North America I f  Mr Rogers or any other executrve 
officer uses the aircraft for personal travel, he or she must reimburse 
Duke Energy the direct operating costs for such travel Effective for 
travel after February 19, 2009, Mr Rogers will no longer be required to 
reimburse Duke Energy for the cost of travel to the executive physical 
described above or to meetings of the board of directors of other 
companies on whose board he serves In addition, Mr Rogers, but no 
other executive officer, is entitled to reimbursement, including payment 
of a tax gross-up, for expenses associated with his spouse 
accompanying him on business travel. Since joining Duke Energy in 
2006, Mr Rogers has never received such a payment. For additional 
information on the use of the corporate aircraft, see footnote 6 to the 
Summary Compensation Table. 

Each year, Duke Energy reimburses each named executive officer (other 
than Mr Rogers) for up to $5,000 of expenses incurred for tax and 
financial planning services This program is administered on a three-year 
cycle, such that participatmg executives can be reimbursed for up to 
515,000 of eligible expenses at any time dllnng the threeyear cycle 
Ms. Good and Messrs. Turner and Manly were not eligible to receive this 
benefit until 2010, at which time the lump sum transition perquisite 
payment described below was no longer payable 

In connection with the merger of Duke Energy and Cinergy, certain 
perquisites previously provided by Cinergy were eliminated and each 
legacy Cinergy executive who was adversely affected by this change, 
including Ms. Good and Messrs. Turner and Manly, were provided an 
annual transition lump sum perquisite payment during the three-year 
period from 2007-2009 contingent upon continued employment during 
this time 

The Duke Energy Foundation, independent of Duke Energy, maintains 
The Duke Energy Foundation Matching Gifts Program under which all 
employees are eligible for matching contributions of up to $5,000 per 
calendar year to qualifying institutions. 

Severance. Duke Energy has entered into change in control agreements with Ms. Good and 
Messrs Hauser, Turner, Manly and Trent. Under these agreements, each such named executive 
officer would be entitled to certain payments and benefits if a change in control were to occur and 
Duke Energy terminated the executive's employment without "cause" or the executive terminated 
his employment for "good reason" within a specified period following a change in control. The 
severance protection provided by Duke Energy is generally 200% of the executive's annual 
compensation and becomes payable only if there is both a change in control and a qualifying 
termination of employment. The Compensation Committee approved the 200% severance multiplier 
after consulting with its advisors and reviewing the severance protection provided by peer 
companies. The Compensation Committee believes that the protection provided through these 
severance arrangements is appropriate in order to diminish the uncertainty and risk to the 
executives' roles in the context of a potential change in control. The benefit levels under the change 



in control agreements are described in more detail under the Potential Payments [Jpon Termination 
or Change in Control" section of this proxy statement 

In connection with Mr. Hauser's retirement in 2009, he entered into a Retirement Agreement 
with Duke Energy effective June 22, 2009 In exchange for Mr Hauser's agreemeni to provide 
limited transition services for a period of six months and to comply with certain restrictive covenants 
(Le., non-solicitation of employees, non-compete, non-disparagement and non-disclosure), and his 
execution of a standard release, his three performance share awards, which relate to the 
2007-2009, 2008-201 0 and 2009-201 1 performance periods, were modified such that his payments 
will be calculated by reference to actual performance. but without prorating to reflect his retirement 
prior to the end of each performance period. 

In order to ensure that Duke Energy provides only reasonable severance benefits, the 
Compensation Committee has established a policy pursuant to which it generally will seek 
shareholder approval for any future agreement with certain individuals (e.g , a named executive 
officer) that provides severance benefits in excess of 2 99 times the sum of the executive's base 
salary and annual bonus, plus the value of continued participation in welfare, retirement and equity 
compensation plans determined as i f  the executive remained employed for 2 99 additional years 
lJnder the policy, Duke Energy also will seek shareholder approval of any such agreement that 
provides for the payment of any tax gross-ups by reason of the executive's termination of 
employment, including reimbursement of golden parachute excise taxes 

Compensation of the Chief Executive Officer 

As stated above, the Compensation Committee is responsible for establishing the 
compensation of the Chief Executive Officer. The Compensation Committee's objective in this 
regard is to motivate and retain a Chief Executive Officer who is committed to delivering sustained 
superior performance for all of Duke Energy's stakeholders. The Corporate Governance Committee, 
however, establishes the Chief Executive Officer's individual goals and, based upon input from all of 
the members of the Board of Directors, determines his performance with respect to those goals. 

Effective February 19, 2009, Duke Energy entered into a new employment agreement with 
Mr. Rogers, as described in more detail in a Form 8 - K  filed on February 25, 2009. Under this 
agreement, Mr. Rogers does not receive a base salary and he is generally not eligible to participate 
in Duke Energy's incentive compensation and benefit plans, including its cash bonus programs, but 
he is permitted to participate in Duke Energy's medical and dental plans if he pays the required 
premiums. Mr. Rogers aka  is entitled to certain fringe benefits, and he remains entitled to benefits 
under legacy plans and agreements of Cinergy Provided he remains the Chief Executive Officer, 
Mr. Rogers will be compensated, for 2009 and future years through 2013, primarily through annual 
grants of stock options, phantom shares and performance shares, as follows 

An option with a value of $1,200,000 for 2009 and $1,600,000 for each of the four 
subsequent years, in each case vesting ratably in three equal annual installments 
Mr Rogers generally may not dispose of any shares acquired upon exercise of any such 
options until January 7 ,  2014 

A phaniom stock award with a value of S1.500,OOO for 2009 and S2 000 000 for each of the 
four subsequent years, in each case vesting ratably in four equal quarterly installments 
following grant Dividend equivalents are payable currently in cash 
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Two performance share awards for each calendar year covered by the agreement, (I) one 
based on anniial performance metrics consistent with those established for the other 
named executive officers under the STI Plan with a target value of 91,500.000 ($2,850,000 
at maximurn performancej for 2009 and a target value of $2,000,000 ($3,800.000 at 
maximum pcrformance) for each of We four subsequent years, which maximum can be 
increased by safety goals applicable to other executive officers, and (ii) one based on 
performance over a three-year performance period based on performance metrics 
established for the other named executive officers under each year's LTl program, with a 
target value of $1,800 000 (S2,700,000 at maximum performance) for 2009 and a target 
value of $2,400,000 ($3,600 000 at maximum performance) for each of the lour subsequent 
years Dividend equivalents are accumulated and paid only if the underlying performance 
shares become payable 

The equity awards for 2009 have a value of 7556 of those for 2010-2013 in recognition of the 
fact that the equity awards made under his prior agreement were intended to compensate 
Mr Rogers through April 3, 2009 The compensation Committee believes that the equity awards 
called for under the agreement strike a balance between awards designed principally to reward 
continued employment (the phantom stock awards) and awards designed principally to reward both 
continued employment and stock price and operational performance (the stock options and 
perfoi mance share awards) Moreover, by linking the performance metrics under the performance 
shares to those app!icalsle to Duke Energy's other executive officers, the compensation Committee 
is ensuring that all of the executive officers are focused on achieving the same goals, all of which 
are designed to increase shareholder value 

The agreement contains non-competition and non-solicitation obligations on Mr. Rogers. The 
non-competition obligations survive for one year following his termination of employment for any 
reason, and the non-solicitation obligations survive for two years following his termination of 
employment for any reason. 

For 2009, the performance criteria applicable to the annual portion of Mr Rogers' 
performance shares were weighted 50%, 20%. and looh on the same adjusted diluted EPS goal, 
Q&M expense control goal and reliability goal, respectively, as were applicable for the other named 
executive officers under the 2009 STI Plan. The vesting of the remaining 20% was based on the 
following individual goals 

Financing CapabiliiyiCapital Deployment (weighting-1 0%) Respond to the changes in 
capital markets by improving the capital formation process, including identifying and building 
relationships with new sources of funding, and effectively monitoring the deployment of capital 
across the enterprise. 

Talent Management (weighting-5%) Develop an integrated talent management strategy 
and complete annual talent management activities, including accelerating the identification and 
development of high potential individuals at levels below direct reports, completing talent and 
succession planning sessions and reporting to the Board of Directors. and completing one-on-one 
talent review sessions with each direct report. 

Public Policy and Regulatory (weighting-5"6} Achieve public policy, regulatory and 
legislative outcomes that balance the needs of customers and shareholders, including developing a 
comprehensive carbon strategy that incorporates renewable SmartGrid and other energy 
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management services and products. advance federal economic stimulus and carbon legislation to 
protect customers and enable de-carbonization of fleet 

The annual portion of Mr Rogers’ 2009 performance share opportunity was subject to the 
same 596 TICR-based safety penalty and 5% safety adder (in the event of nn work-related employee 
or contractor fatality) that applied to the other executive officers under the 2009 STI Plan The 
penalty was not triggered due to the fact that Duke Energy’s actual TlCR was better than the 
pre-established target TlCR level In addition, the Compensation Commitlee determined that the ?io& 
safety adder should not apply to increase the payout of Mr Rogers performance shares because 
there were three contractor fatalities in 2009 Mr Rogers achieved performance that corresponded 
to a payout equal to 133%, 143% and 141% of target performance for the financing and capital 
deployment, talent management and public policy and regulatory goals, respectively. Based on the 
actual level of achievement of the objectives related to Mr. Rogers’ performance shares for 2009, 
Mr Rogers earned approximately 145 76% of his 2009 target performance share opportunity, which 
covered 103,448 shares of Duke Energy, resulting in a payout of 150,786 shares. 

For 2009, the performance criteria applicable to the long-term portion of Mr. Rogers’ 
performance shares were the same two equally-weighted predetermined measures based on TSR 
and CAGR as were applicable for the other named executive officers (Jnder the 2009 LTI program, 
as measured over the 2009-201 1 performance period. If earned, such performance shares would be 
paid in early 2012 

Other Compensation Policies 

Stock Ownership Policy. Duke Energy has adopted a stock Ownership policy to reinforce 
the importance of stock ownership. This is intended to align the interests of the executive officers 
and shareholders, and to focus the executive officers on the long-term success of Duke Energy. In 
order to ensure that Duke Energy’s stock ownership guidelines continue to be consistent with our 
peer group, general industry practices and governance best practices, the stock ownership 
guidelines were modified effective January 1, 2009, to apply to directors and the members of the 
ELT, including the named executive officers, as follows: 

Position Value of Shares 
Board of Directors 
President and CEO 
Direct Reports to CEO 
Other ELT Members 

5 times cash retainer value 
7 times base pay, or if none, 10 times base pay of highest CEO direct report 

3 times base pay 
1 times base pay 

Each employee covered by the amended stock ownership guidelines is required to hold 50?A 
of all shares of Duke Energy common stock in which they become vested under the LTI program 
(after the payment of any applicable taxes) until the applicable ownership requirement is satisfied. 

Option Holding Policy. Duke Energy has adopted a policy :hat prohibits each executive 
officer, including each named executive officer, from selling shares of Duke Energy common stock 
acquired through the exercise of stock options until such executive officer is in compliance with 
Duke Energy’s stock ownership requirements An executive officer may, however, sell common 
stock acquired through an option exercise for the limited purpose of paying the exercise price of 
the stock option and any applicable tax liability 
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Clawback Policy. Duke Energy has memorialized its intent to recover any inappropriate 
payments by formally adopting a ciawback policy. Under this policy, to the extent permitted by law 
and if the Board of Directors determines i t  to be reasonable and appropriate under the 
circumstances. Duke Energy will require the reimbursement of the portion of any performance- 
based bonus or incentive Compensation payment paid to any executive officer. where such portion 
of the payment was predicated upon the achievement of financial results that were subsequently 
the subject of a restatement caused or partially caused by such executive officer’s fraud or 
misconduct 

Equity Award Granting Policy As Duke Energy recognizes the importance of adhering to 
specific practices and procedures in the granting of equity awards, the Compensation Committee 
has adopted a policy that applies to the granting of all equity awards for employees and directors 
lJnder this policy, the compensation Committee or Board of Directors may grant equity awards only 
as follows: 

0 Annual grants, if any, to employees may be made at any regularly-scheduled meeting, 
provided that reasonable efforts will be made to make such grants at the first regularly- 
scheduled meeting of the Board of Directors or Compensation committee each calendar 
year. 

Annual grants, if any, to outside directors, may be made by the Board of Directors at any 
regularly-scheduled meeting, provided that reasonable efforts will be made to make such 
grants at the regularly-scheduled meeting of the Board of Directors that is held in 
conjunction with the annual meeting of shareholders each year. 

0 Grants also may be made at meetings of the Compensation Committee or the Board of 
Directors that are not regularly-scheduled but that occur during an “open window period,” 
as defined in Duke Energy’s insider trading policy. 

The Compensation Committee has delegated authority to each of the Chairman of the Board 
o i  Directors and the Chairman of the Compensation Committee to grant equity awards, subject to 
certain limitations, to employees who are not executive officers Equity awards made by delegated 
authority must be made on the first or second business day of an “open window period,” as 
defined in Duke Energy’s insider trading policy. 

Tax and Accounting Implications 

Deductibility of Executive Compensation. The Compensation Committee reviews and 
considers the deductibility of executive compensation under Section 162(m) of the Internal Revenue 
Code, which provides that Duke Energy generally may not deduct, for federal income tax purposes, 
annual compensation in excess of SI million paid to certain employees Performance-based 
compensation paid pursuant to shareholder-approved plans is not subject to the deduction limit as 
long as such compensation is approved by “outside directors” within the meaning of 
Section 162(m) of the internal Revenue Code 

Although the Compensation Committee generally intends to structure and administer 
executive compensation plans and arrangements so that they will not be subject to the deduction 
limit of Section 162(m) of the Internal Revenue Code, the Compensation Committee may from time 
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to time aporove payments that cannot be deducted in order to maintain flexibility in siructuring 
aporopriate cornpensation programs in the interests of shareholders For example phantom share 
awards received by certain employees. and amounts paid to certain employees under the STI Plan 
with respect to individual objectives, may not be neductible for federal income tax purposes. 
depending on the amount and other types of compensation received by such employees 

Accounting ior Stock Based Compensation Duke Energy accounts for stock based 
payments in accordance with the accounting guidance for stock-based compensation. Equity 
classified stock based compensation cost is measured at the grant date, based on the fair value of 
the award, and is recognized as expense over the requisite service period, which generally begins 
on the date the award is granted and extends through the earlier of the date the award vests or the 
date the employee otherwise becomes entitled to the award (e.g , upon becoming retirement 
eligible). 

Nan-GAAP Financial Measures.. A s  described previously in this Compensation Discussion 
and Analysis, Duke Energy uses various financial measures, including adjusted diluted EPS and 
08M expense, in connection with short-term and long-term incentives. Adjusted diluted EPS is a 
non-GAAP financial measure as it represents diluted EPS from continuing operations attributable to 
Duke Energy common stockholders, adjusted for the per share impact of special items and the 
mark-to-market impacts of economic hedges related to certain generation assets in the Commercial 
Power segment. Duke Energy‘s management also uses adjusted diluted EPS as an additional 
measure to evaluate operations of the Company. The O&M expense measure used for incentive 
plan purposes also is a non-GAAP financial measure as it too is adjusted for the impact of certain 
of these items. Special items represent certain charges and credits which management believes will 
not be recurring on a regular basis, although it is reasonably possible such charges and credits 
could recur. Mark-to-market adjustments reflect the mark-to-market impact of derivative contracts, 
which is recognized in GAAP earnings immediately as such derivative contracts do not qualify for 
hedge accounting or regulatory accounting treatment, used in Duke Energy’s hedging of a portion 
of the economic value of its generation assets in the Commercial Power segment. The economic 
value of the generation assets is subject to fluctuations in fair value due to market price volatility of 
the input and output commodities (0.g.. coal, power) and, as such, the economic hedging involves 
both purchases and sales of those input and output commodities related to the generation assets 
Because the operations of the generation assets are accounted for under the accrual method, 
management believes that excluding the impact of mark-to-market changes of the economic hedge 
contracts from adjusted earnings until settlement better matches the financial impacts of the hedge 
contract with the portion of the economic value of the underlying hedged asset. The most directly 
comparable GAAP measures for adjusted diluted EPS and Q&M expense measures used for 
incentive plan purposes are reported diluted EPS from continuing operations attributable to 
Duke Energy Corporation common stockholders and reported O&M expense from continuing 
operations, which include the impact of special items and the mark-to-market impacts of economic 
hedges in the Commercial Power segment. 
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EXECUTIVE COMPENSATION 

SUMMARY COMPENSATION TABLE 

Charige in 

Pcnslon V a l ~ e  
ard 

Nonqualified 
rlon Equity Ce:erred 

Stock Option ncentive Plan Compensation All Oiher 
Salary Eon= Awards Awards Compensation Earnings Conocnsalion Tmal 

Name arid Principal Position Year IS) W l )  IW21 (SJ(3) WI-1) Wi5) 15)!61 (51 _ _ -  
James E Rogers(7) 
Chnirmarl President 
Chlef Enecutlve ONtcer 

Lynn J Good 
Group Executive 8 
Cliiof Fiinncial O!:icer 

Dnvirf I. I.husei(8) 
GIOLI~J EXOCU~IV~ a 
Chief Rnancal Mficer 

.larnes I. Turner 
Group Executrie 
1arrw:Ictit 8 Chiel Operatlng Onicer 
U S  I ).vd?ised Eleclnc 8 Gas 

Marc E Manly 
Grtiuii bccubve. 
Chid Legal Otiicer and Corporare 
Secretary 

R Keith Trent 
Groiiii Exccutive & President 
Coninicrctal Businesses 

ZM19 540627 0 
2W8 500.004 1.124 000 

2009 300.000 0 
2 w 8  600.000 t 000000 
2W7 577500 23.969 

2W9 650004 0 
2008 650.004 900000 
2037 589956 0 

2wS 600000 0 
2W8 600.000 860000 
2W7 556003 0 

2033 500004 n 

4 91 1 142 I 200 GOO 
0 0 
0 0 

1 043 241 0 
992.487 0 

1 564 634 0 
i 488 547 0 
1 444 300 0 

1356.195 n 
1 290 122 0 
1180383 0 

1251 E25 0 
1.190,910 0 
1.112535 0 

I .@I3 26 1 0 

0 
0 
3 

628 685 
326 238 

349 710 
402 318 
853 831 

704 970 
330 9.33 
870 185 

691 620 
105.342 
730 539 

5x3 555 

425 309 
290 601 
269 902 

820 232 
0 

369 267 
55 626 

225 om 
I 384 478 

0 
4 562 6@3(9) 

929 366 
0 

4 972 007(9) 

156 986 

391 212 
521 589 
4% 271 

107012 
114742 

112 096 
120213 
102012 

116621 
146211 
99 741 

99 690 
84.374 
81 078 

72 492 

6 927 663 
815.190 
766. I73 

3.139.797 
3 057 471 

2 695 707 
3.666.704 
3 228 632 

4 352.268 
3.517 270 
7 302.871 

3 572 501 
3.1 40,626 
7.452. I67 

2 346 278 

(y) The amounts reflecled in this column lor 2000 represent retention bonuses paid lo Mcssrs Hsuser Turner and Manly and Ms Good on April 4. 
2W8 in consideration lor remaining employed with Duke Energy lor two years lollowing the iiierger of Duke Energy and Cinergy 

(2) This cohmn does not rellect the value of stock awards lhat were actually earned or received by the named executive oliicers during each 01 
lhe years listed aimve Rather as required by applicable SEC rules. this column reflects !he aggregate grant dale falr value 01 the performance 
5hari.s (based on (he probable outcome 01 lhe performance conditions as of the date 01 grant) and phantom share5 granted to our named 
executive officers in the applicable year The aggregate grM1 dale lair value listed a b i e  includes both Rhanlom shares and performance 
shares: the aggregate grant date Iar value of the performance shares granted bn 2009 to FAessrs Rogers Hauscr. Turner. Manly and Trent and 
Ms Good, assuming that the highest level 01 pedormance will be achieved IS 55 55OW: S1 574 918: 91 365 030: $ 1  259973; $1 050.090: and 
51 050 090 respectively The aggregate grant date fair Ya!ue of lk awards was determined in accordance with the accounhng guidance lor 
stock based compensation See Note 19 01 Ihe Consolidated Finincial Statenients contained in our Anniial Rcoori !or an exolanalion of the 
assumpt!ons made in valuing these swards 

(3) This column does iiol relled Ihe value of shares lhat 'fiere actually acquired upon the exercise of dock options by the narneo execulive OHicers 
during each o! the years listed above As indicaled in the Option Exeruses and Stock Vested lable oil page 78 no named e x e x t w e  officer 
exercised any stock options during 2009 Ralher. as required by applmble SEC n.1es lhis column roileds the aggrogate grant date lair value 
of the slock opt!ons granted to the narnea executive officers iii the applicable year The aggregate grant dale lair value was defermined In 
accordance \nth the accounting guidance lor etock.based compensation See Note 19 01 IhP Concolldated Ftiancia! CIa1vnen:s r-ontainea i r i  
cur Annual Reporl for an exp!awfion c1 tbe assumptions inede 11 'raIuinc lhese a'~arC15 

i;I) With rcspsl  lo the applicable perfor.nance oenod lhis Coiurnn re!I?crs dmourirs oayable under the Cuke E I I E ' S ~  Coworation Erev?it?,e 
Sliort.Term incentwe Plan Unless delerrcd the 2009 amounls we10 oaid .n Llarcn 2010 
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anes E Fo;srs L)'ln J Go-0 Oa t i l  L t'ausc' 23,rps L T P I C ~  t ' a x  F 
SI t S) 5; s ~ _ _  --____I_ _____.I 

Change in ACiuaria Pwscnt Vw.e 31 

Enerov Pctirerrenl Cash Enlance P'an n 0 127 151 0 J 13 - - e  

Change !n  Acluarial Fresenl Jalue 01 
Pccurnulatccf Bcnefd bider Ihe 
Duke E ieqy  Co~~orz t l on  E Y C C ~ ~ I J C  
Cash Enlance Pian n 700311 239 :26 ' :05G'=l92 837 355 . ' I  258 

Change in Actuaria' F r m n t  Value of 
Accumulated GfneFt Lindei Vie Cinergy 
Corp Yon Union Employees Pension 
Plan 83 650 29 888 0 78 186 75 810 7 

Above Marhel lntc'est Earncd on 
Accouqt Balances ,n the Duke Energy 
Corporation E x e a l i w  Savings Plan 

A C C U i l U l a l N  Ocnef4 JndCi 1%' 71JhP 

Supplemental Accwnl 0 0 2 690 0 0 0 

Above Matket lnteresl Earned on 
Amounts De'erred Under the Delerrcd 
Compensation Agreement 341 459 fl 0 fl 0 0 

Total 425 309 azo 232 369 267 I 484 476 929 366 I56 986 

16) The All Other Compensation c o l m n  Includes the 'allowing for 2000. 

lames E Rogers lfnn J Goad David L Hsuser .lames L Turner Marc E ?Manly @ Keith Trenl 
IS) ! 5) (8) (3 fS1 (Si 

Premiums for Life Insuranu) Coverage 
Prowided Under hie Inswance Plans 0 0 3 204 0 0 (I 

Matchtng Contributions Under rhe 
Duke Energy Retirement Savlngs Plan 0 i a i o o  1-2.700 14 700 11 785 1.1 7 a l  

Make-Whole Matching Contribution 
Crcdlts tlnder h e  Duke Energy 
Corpowion Exmtiwe Savings Plan 0 37312 0 50 136 17 076 35 316 

Pdyoui of Unused Vacatron 0 0 87 692 0 0 0 

Personal Use of Airplane' 363 573 0 0 0 15 829 12 176 

Airline Membership 0 0 0 0 fl fl 

Chsrilable Conlribulions Made in the 
Name of the Executive'. 5 OCO 5 000 5 MI0 I 765 5 000 5 OM) 

Executive Physical Exam Program 5% 0 0 0 0 0 

Financial Planning Program 0 0 1 500 0 0 5 ow 
Lump Sum Transikon Perquwte 
Payment 

Secirriry 

0 50.000 0 50 GQO 50 OM 0 

7 685 0 0 0 0 0 

Expenses !ncurred in Connection with 
Proparstion of Employmenl Agreement :.i :CR 0 G n -I 0 

Tctal 341 272 107012 112G26 ? 16621 ?9 %XI 72 492 

' P e g a d q  u s  01 cnipofate dircrait s?cers are reqdired to ieinburse Duke Energy the direct ooerating costs 0: any pgrsonal traLel W,th 
;espect 10 f:lghls on h leased or Chartered airplnne dirsct operating costs equa' the m o u l t  that We Ih rd p a w  c!:arges Duhe Erergy lor such 
:Po W'lh resNn lo flighls on :le Company ovzrc-d dirplane TtrrECt onera!ing CCEIS inCIudE :ne arnGU'lfS perminM ~y ihe Fe~?erjl Av 
Rcguiations lor non.comnc*ciaI citrrcrs Oficers IT ncrnttcd 10 invie their $paise or olhc, gucsts to accompnns, them on owness  Irjps 
ohen space IS aVililsDIe: heserer in Such Fvcnrs. Ihc 9'fzer IS inpuled income in accordance .wl!- IRS guidelms i ?c  adotronai cost :i;c,udcd 
$1 the table r'oose 9s the arn0onl o! the IPS-L~en!iei2 :ax deducticm rl~sai1c~ance 11 my plus any addilioral carboi c'cdits OUrchasPC 'wih 
:csw=cr lo l l e  exemtll~e sYiccp s persoial t rx~e!  
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C l s c  Yo. 2011-I24 
S ta fP DK- 01 -0.3 1 ( 1 )( Duke) a tt arhni en t 
1';t:e 7 1  o l 1 1 2  

19) Amounts .wre ired tsd Io tse un'u Vcd  accounts ol Messrs Tuwcr and Llsnly uider the Duke Erergy Corporat'oi Emub\e  Cas', Balancc 
? ' in  Du.suarit lo an a m e ~ d r ~ r n l  ' 3  eac9 of hecr emplopneit agteerrents tnal yla? ncgdiated in conncdmn Nith the mergn of Cincrly and 
Duke Eiergy lr panru8ar Duke Eiergy colierled t k  accrued bPnC'i1 tnat eacn of l h ~  eXeCUtiVeS hac earnEd Lnder i l le Cinsrgy Chiip Ekcess 
Penston P zn Cm?qy Crrrj Sii6pic"lcrlal Eoxulive Ret~rem?~! Plan and nis prior employmenl agreement (collect w l y  tho Cinorgy 
Honquaiilied Dc: ned Bc7eft Plan ' plus tne sdi.lili?-al bonelits that Wessrs -urier ard Msnly aobld have earned if they continued 
crrplcyment unlil age 62 ntc a urn11 sum :'edit that Aas arowdcc in cancellairon 01 his DICVIOU~ rights IO a benefit under the Cneryy 
Nonquaiilred Deltned Bcnelit Plan and in c+wqe lor eacn OINU~W s q h t  lo lulure nonqualifted dehncd beneirl plan accruals Thcee bnefits 
are 100". vested Messrs Turner and Many wsil not earn any sddlional 7enebts under any innqualified dcfrned benefit pian (other than future 
interest zrcdits uiider ihe Duke Energy CorDoration Exaculrve Cash Balance Flan) unloss and unlit lhey continue employment 'with Duke Energy 
past age 62 IAs Good earned a similar benetit at :he !me of the merge' of Cinergy and Duke Ene-gy whch is identified in the Pension 
Benefits Table telow 

GRANTS OF PLAN-BASED AWARDS 

Name 

.lames E Rogers 
James E Rogers 
.James E Rogers 
Janies E Rogers 
JamcsE Rogcrs 

Lvnn J Good 

Esiimated Foss.ble Fayouis 
Under Non.Equity Incentive 

Pian Awards( I] 

Grant Tlircshold Target Maximum 
Date IS1 1%) I$) ____--- 

2! 19!2009 
2119~2009 
a19120O9 
2'1 9,2009 
2!19/20O9 

154 079 332 502 862.841 
Lynn J Good 2 19QOO9 

Lynn J Good 2119/2009 
Lynn J Good 2/19 2009 

2119,2009 
2'19i2009 

1 a5 251 
2!19;2009 
2/39/2009 
319i2009 

171 000 
2!9!2009 
2,19/2009 
211 9, ZOW 

Esliinaled Future Fayouls 
Under Equity Incentwe 

Plan Award%?) 

Threshold Target Maximum 
I#) ($1 (#) --- 

36853 la3448 206379 
31 035 62069 93,104 
31 035 62069 93104 

All Other 
Stock 

Awards: 
Number 

of Shares 

or Units 
1#)131 

01 SlWk 

All Other 
OpbOn 

Awards. 
Number 

of 
Securities 
Underlying 

options 
I #)I41 

153448 
€03 015 

12070 24.140 36.210 
12070 24 140 36210 

20 690 

Davtd L Iiouser 171 ooo ziaoooo 957 GOO 
David L Hauser 2r19'2009 18,103 36205 5.1308 
Davio L Hauser 
David L Houser 

James L Turner 
James L Turner 
James L Turner 
James L Turrier 

Fhnrc E Many 
Marc E Mdnly 
Marc E Manly 
htarc E Man'y 

520 003 t 037 406 
15690 31 380 17070 
15690 31 380 47070 

26 900 

IfD000 957600 
14'183 28965 43U8 
1.1 163 ~ 9 6 5  a.im 

24 830 

Grant 
Dale Fair 

Value 
Eiercise or of SlDch 
Base Pnce and 
01 Dplion Option 
Awards Awards 
IS'ShH5) (Si(61 ~- 

1 499996 
1 Otl,l04 
900 046 

t 499 996 
1450 1200000 

393,241 
349 995 
300 005 

589 7179 
524 920 
.td9 935 

511 180 
I54 964 
390 050 

471 BJO 
419951 
360 035 

5 Knm Trent 112 501 400 003 798 006 
B Keith Trent 2;19:2009 12070 2*1!d0 06210 393 241 
B Kcill i  Trent ?;19i:009 ' 2 0 7 0  24 7.10 36210 349 E195 
0 k i l h  Trent 2,19:2009 20 690 300 005 

I :) Refieas the Short-term Irrconlric- ce$x:l~n%ty granlfd to our nnmad Baeculive Oniceis n ZOO9 undor 1170 Duke Enorgy Corporatron Executive 
Shorl Term lncmlme Flai  The :n!orrntion included ,n me Thrcshold Target and h4a;mum columns ~e11ects the range of potcntcal 
oayouts under !he plan esiabtsbw t y  the Com~cnsaeon Cnmm~r:ee Tne dciuai amounts earned tiy each cxccuiii'e iurjdcr 11:u terms a1 sue? 
$ion zre dtsc1oEi.d In in.? Summar? Comoenrntion Table 
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ed to our iarneil CI.ECLJIIV~ c + m s  'n ZCOO ltie i~lufitcm shares gew:ally +e51 n equal pottons on eaci  01 
;rant d x e  ?ro:dcd the rccioient co-:~nucs ic be crnPloyc-3 mf Duke Energy on each 'iestng date cr t w  sr 

s by reason 01 rct>'crncnt Tnc phantom shales granted to Mr R0g-s 'vest :?!ably iii lour cqud quartcry .nstailmoits 
s are c a d  duwg the ves!..ig per'rc thei 1% nati'cipanis will receve i current cash payment equal :o the amltlni 01 

c8i'i nvder:ds pair1 on cne s n . ~  0' 0ui.e Energ  mrn'no? WCI( dwnc  Ih;) nerlormance zeriorf multiplied by tqe wmber of !invested 
i:haritorni shares 

1.:) Asficcts :he number c! si-<res that may be :ssued IC Mr Rocjcrs o i  exerc.se a1 stock op110ns grnnled In 2CG9 These options vest in thrce 
q u a l  nslallmcnls on JaniEry 1 2DiO January 1 201 : and J a r ~ s r y  1 20:2 50 :ong as tAr Aogers remains employed '1111!1 Duke Energy 01 
ti's cippIDym$ri Icrmini i lc by 'eason of retiremenl 

61 Refteas lhe SWCISE pice 'or ilr stock o~ t i cn  grantee io Mr Rogers .n 2009 wi ich equals the fair markt value of Ihe underlying shares on 
!he dato 01 grai l  

iG) Renects the grant Gate fair kalue of each piantom share pedormance share (based on !he probable oiitcome 01 the pwiormance conditions as 
of the date 01 granll and stocY option award granlcd Io our named executNe officers in 2009 as compuled In accordance vrilh the accounting 
Quidance lor stock based compensation 
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Case \<A 2011-12-1 
Vafl I)lt 01 03l(l)(l)ohe) attachment 
Pitee 7 3 of 112 

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 

Effective on January 2, 2007, Duke Energy spun off its gas businesses to form Spectra 
Energy Effective with the spin-off, equitable adjustments were made with respect to stock options 
and outstanding equity awards relating to Duke Energy common stock. All such awards were 
adjusted into two separate awards, one relating to Duke Energy common stock and one relating to 
Specfra Energy common stock. The following two tables show each named executive officer's 
Duke Energy and Spectra Energy equity awards that were outstanding as of December 31, 2009. 
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DUKE ENERGY CORPORATION 
OLJTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 

Name 

James E Rogers 
James E Rogers 
lames E Rogers 
Iariivs E Rogers 
Jarnes E nogers 
I m r 5  E Rogers 

Jamcs E Rogers 

Lynn J Good 
Lynn .J Good 
Lynn .I Good 
Lynn J Good 
lynn J Good 
Lynn J Good 
Lynn I Good 
LynnJ Good 
Lynn J Good 
Lynn J Good 

David L Hauser 
David L Hauser 
David L Hauser 
David L Hauser 
David L Hauser 
David L Hauser 
David L Hauser 
David L Hauser 
David L Hauser 

James L Turner 
James L Turner 
James L Turner 
James L Turner 
James L Turner 
lames L Turner 
James L Turner 
James L Turner 
James L Turner 
James L Turner 
James L Turner 

Oprion ii?crirds 

Number oi 
Securities 
Underlylng 

Unexercised 
Options 

(H) 
Exercisable 

214.1 88 
213 720 

1,877 6c6 

4 555 
14 664 
15.132 
3.588 

24 336 

31 200 
32 500 
4,700 

25 zoo 

24 180 
29 952 
29 952 

30.888 
35,100 

30 a88 

4 936 
33 540 

12 700 

Number of 
Securities 
Underlying 

Unexercised 
options 

( W  
Unexercisable(1) 

603.015 

Option 
Exercise Option 

Price Expiration 
($1 Gale 

15 26 1/1/2015 
1550 1:1QO16 
16 60 5/4/2016 
1450 2/19/2019 

-~ 

12 50 7/22/2013 
‘4 15 1;1/2014 
15 26 1/1/2015 
15 33 12/14/2015 
1550 1/1!2016 

Stock AwarCs 

Equity 
incentive 

Eq~ i ly  Plan 
Incentive Av.ards 

Awards PoyOJt 
Plan Market or 

Number V~ lue  oi 
of Unearned 

Market Unearned Shares 
Nurrber Value Shares Cnils 

of %ares oi Share3 llnits or Other 
or Units or b i t s  or Other Rights 
01 Stock of Stock Rights That 

That That That Have 
Have Not Have Not Have Not Not 
Vested Vested Vested Vested 
~ 2 )  ($) ( ~ 3 )  ($1 ~ _ _ _ _ _ _ _ -  

0 

37446 6 4 4 4 6  

0 
31,035 534,104 
93.104 1602311 

9,505 
28.515 
12,070 
36.210 

24 39 12/20/2010 
21 47 12/19/2011 
21 84 1/17/2012 
7 85 2’25/2013 

73,938 1 272,473 
14.258 
42.T73 
18.103 
54 308 

12 82 1/1’2011 
‘2 28 1f1/2012 
12 37 1/1/2013 
14 15 1/1/2013 
15 26 1/1/2015 
1550 1/t’2016 

163,581 
490.743 
207,725 
623.174 

245 372 
736,115 
311 544 
934 632 

57982 997870 
12.358 212 673 
37,073 638 01 8 
15.600 270 025 
47.070 810 075 

Marc E Manly * l  54 12’4/20t2 
Marc E Manly 15 50 1/1!2016 
Marc E Manly 53858 926895 
Marc E Manly 11 4G8 196323 
Marc E Manly 34213 588969 
Marc E Manly 14t.93 24921-1 
Marc E Manly ‘13 wa 7.17 731 

B Keith Trenl 1772 7 12012 
B Keltti Trerl 45 I17 781 627 
B Keith Trent 95C5 165581 

28 515 4SO 743 B Kedh Trenl 
B Keith Trent 12070 207725 

36210 623173 E Kelth Trent 

(1) 3n Fsbruav 19 2CO9 P i l i  Roqers rsceived stock 3ptior:s covering 603 015 shares that vest ana become exercisable $11 three e q w  
nsialln’erts on Januar) 1 ZClO Januar{ 1 201 T and Januarj 1 2012 
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Case Yo. 201 1-124 
Stnff I>R 01 03l(l)(Dukr) :cttachmrst 
I'aoe 75 of 112 

Hatser arid Trent recei-ed phan!on shares on 
ons in squ?.! insralIm%nts on mch of lhe +si fiv 
d phar!ton: shares on April 1 2006 and July 1 

2005 and April .: ~ 0 6  :.iblch 'zest. subiect to c e m r  
s '?: ike grant ::ate '3s SccC ard M e s v t  % F a  r:nd F . l ~ l y  
est subject to cenain exceplicnz an equal installments on each 

of the I i rst  live inn!,!ersaries of April .I 2 x 6  ?rls Good and hlessrs Habser Turner Manly and Trenl received phantom shares on 
Mach 2 ZCOi February 26 2008 ard Februsry 19. 2C0S which vest sublecl :o certaii exceplions in equal instailmenis on the hrst 
ihrae anniwrsaries of Ihe dzte of grant 

(3)  Ms Good and Messrs Hauser Turner Manly and Trent recewed performance shares on February 26 2008. that subject to cenan 
exceDtions are eligible for vesting on December 31. 201@ Ms Good an3 hlessrs Rogers. Hauser, Turrer. Manly and Trent recewed 
performance shar- on February 19 2009 that. subject to cenain exceptions are eltgible for vesting on December 31 201 1 
Pursuant IO appl'cable SEC rules (il one-halt of the performance shares (relalirg to the CAGR performance measure) that rVere 
granted in 2008 and 2009 are listed at the threshold number of shares. and (11) one-hall of the perlormance shares (relaling to !he 
TSR performance measure) !hat viere granted in 20C8 and 2009 are w e d  at !he maximum number of shares 
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Casc Yo. 2011-124 
Sl;iff-DR 01 -03 1 (1 )(fhkr) a trxl inici i t  
Paze 76 of 112 

SPECTRA ENERGY CORP 
OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 

Ootion Awards 

Name 

James E Rogers 
Jarres E Rogers 
Jarres E Rogers 
Jan-es E Rogers 
Jarres E Rogers 

Lynn J Good 
Lynn .I Good 
Lynn J Good 
Lynn J Good 
Lynn J Good 
Lynn J Good 

David L Hauser 
David L Hauser 
David L Hauser 
David L Hauser 
David L Hauser 
David L Hauser 

James L Turner 
James L Turner 
James L Turner 
James L Turner 
James L Turner 
James L Turner 
James L Turner 

Marc E Manly 
Marc E Manly 
Marc E Manly 
Marc E Manly 

B Keith Trent 
B Keith Trent 

Number of 
Securities 
Underlying 

Unexercised 
Ootions 

(#) 
Exercisable 

46,735 
107,094 
106,860 
938.823 

2 277 
7,331 
7,566 
1 794 

12.168 

15,600 
16,250 
2,350 
2.700 

17,100 

12 090 
14 976 
14,976 
15,443 
15,444 
17,550 

1,480 
1 .E66 

16.770 

6,350 

Option 
Exercise 

Price 
6) 

21 39 
23 07 
23 43 
25 09 

18 90 
21 39 
23 07 
23 17 
23 43 

36 86 
32 44 
33 00 
14 73 
11 86 

19 37 
1857 
18 70 
21 39 
23 07 
23 43 

1744 
23 07 
23 43  

26 78 

Option 
Expiration 

Date 

1 if /20 1 4 
1/1/2015 
1 il;2016 
4/4/2016 

7/22i2013 
l /  1 i2014 
lili2015 

12/14/2015 
1111201 6 

12/20i2010 
12’19i2011 
1/1 Ti201 2 
1 1281201 3 
2/25/2013 

1/1/2011 
1/1/2012 
1/1/2013 
1/1/2014 
1/1 1201 5 
1/1/2016 

12/4/2012 
1/1/2015 
1/1/2016 

7/1!2012 

Stock Awards 

Number 
of Shares 
cr Units 
of Stock 

That 
Have Not 

Vasled 
(+ (1 )  

0 

1226 

7 133 

3,436 

3 242 

3,531 

Market 
Value 

of Shares 
or Units 
of Stcck 

That 
Have 
Not 

Vested 
($1 

0 

25.145 

146,298 

70,472 

66.493 

72.421 

( I )  Messrs Hauser and Trent received phantom shares on February 28. 2005, which vest in equal installments on  each 
of the first five anniversaries of the grant date Messrs Hauser and Trent received phantom shares on April 4. 2006, 
and Ms Good and Messrs Turner and Manly received phantom shares on April 4. 2006 and July 1, ZU06. all of 
which vest. subject to certain exceptions in equal installments on each of the first five anniversaries cf April 4. 2006 
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OPTION EXERCISES AND STOCK VESTED 

- Stock Affards ~- -- OMion Aaards 

Scec;ra E n a g  Si:ectra EnerFd DlJke E eiaV - _ _ ~  Duke Everqy 

NumQer of Nun ber Of Nurnter ct t1iJmber of 
Duke Energy Value Specl-a Erergy Value Duke Energy Vslue Spectra Energy Value 

Acquired on on kquired on on Acquired on on Acquired on 3n 
Shares Reabzed Shares Realized Shares Realized Shares Pealiiecl 

Exercise Erercise Exercise Exercise Vesting besling '/esting Vesting 
(SJ(5) -- Name (+) - IS! (5) ( .+) ( lVZ)  tSII3) (f') (4) 

lairit, E Rocers o 0 0 0 275 719 J 624,a.m i o  758 169 331 
Lyi- i I Good o 0 0 0 613 9 i 1 5  
Oddiu 1 Hauser 0 0 0 0 64 721 1 o a 7 2 a  .I 752 66228 

___ ~ ~ -- 

19764 327129 

Jnmes 1 Turner 0 0 0 0 48967 835 512 1718 25 547 
Marc E Manly 0 0 0 0 4601a 7a5.639 1621 24 104 
B IKcith lrenl 0 0 0 0 35.749 600 5C6 2201 31 100 

(1)  The executives elected to defer the following number and amount of vested Duke Energy stock awards pursuant :o the Duke Energy 
Corporation Executive Savings Plan, gthich is described in more detatl on page 84 Ms Good 0 shares (SO) Mr Hauser 0 shares 
($0). Mr Turner 0 shares ($0) Mr Manly 0 shares ($0). and Mr Trent 35 749 shares (5552 902) 

(2) Includes performance shares covering the 2W7-2009 performance period for all execulives witti :tie exception of Mr Rogers Annual 
performance spares covering the 2OC9 performance period are included for Mr Rogerj The Compensation Committee certified the 
achievement of the applicable periormance measures on February 22, 2010 

(3) The value realized upon vesting of stock awards was calculated based on the closing price of a share of Duke Energy common 
s!ock on the respective vesting date and includes the foltowing cash payments for dividend equivalents on earned performance 
shares: Mr Rogers: 150.786 shares ($107058); Ms Good: 9.668 shares (524.073): Mr Hauser: 34.725 shares ($86,465); Mr Turner: 
28.381 shares ($70,669); Mr Manly: 26.750 shares ($66 608); and tJlr Trent: 19 118 shares ($47.604) Dividend equivalents lor the 
tirsl quarter of 2010 are not included above but are also payable due lo the fact lhal the vested performance shares were not 
distributed until aHer the certification of performance results on February 22. 2010 

(4) The executtves elected lo deler Ihe lollowing number and amoiint of vested Spectra Energy stock awards pursuant lo the 
Duke Energy Corporation Executive Savings Plan which is descnbed in more derail on page 84 Ms Good 0 shares ($0). 
Mr Hauser 0 shares ($0). Mr TlJrner 0 shares ($0) Mr Manly 0 shares (SO) and Mr Trent 2 201 shares ($31 100) 

(5 )  The value realized upon vesting of slwk awards was calculated based on the closing price of a share of Spectra Energy common 
stock on the respective vesting dale 



PENSION BENEFITS 

Name 

James E Rogers 

Lynn J Good 

Lynn J Good 

David L. Hauser 

David L Hauser 

James L. Turner 

James L. Turner 

Marc E. Manly 

Marc E Manly 

B Keith Trent 

B Keith Trent 

Plan Name 

Cinergy Corp Non-Union 
Employees’ Pension Plan 

Cinergy Corp Non-Union 
Employees’ Pension Plan 

Duke Energy Corporation Executive 
Cash Balance Plan 

Duke Energy Retirement 
Cash Balance Plan 

Duke Energy Corporation Executive 
Cash Balance Plan 

Cinergy Corp Non-Union 
Employees’ Pension Plan 

Duke Energy Corporation Otecutive 
Cash Balance Plan 

Cinergy Corp. Non-Union 
Emplayees’ Pension Plan 

Duke Energy Corporation Executive 
Cash Balance Plan 

Duke Energy Retirement 
Cash Balance Plan 

Duke Energy Corporation Executive 
Cash Balance Plan 

Number 
of Years 
Credited 

Service( I ) 

16 77 

~- 

6 67 

6 67 

35 01 

35.01 

13 87 

13 87 

7 17 

7 17 

7 66 

7 66 

Present 
Value of 

Accumulated 
Benefit 

($1 

590,094 

73,794 

3,856,078 

735.027 

1,168,824 

274,001 

6,737,110 

228,374 

7,074,939 

732,559 

283,139 

Payments 
During 
Last 

Fiscal Year 
(S) ~- 

0 

0 

0 

0 

18,44 t 

0 

0 

0 

0 

0 

0 

(1) Mr Rogers’ credited service is lrozen as of April 3, 2006, which is the date of the merger of 
Duke Energy and Cinergy. 

Duke Energy provides pension benefits that are intended to assist its retirees with their 
retirement income needs A more detailed description of the plans that comprise Duke Energy’s 
pension program follows. 

Duke Energy Retirement Cash Balance Plan and Executive Cash Balance Plan 

Mr Trent actively participates in, and prior to his retirement Mr Hauser earned benefits under, 
the Duke Energy Retirement Cash Balance Plan ( ‘RCBP”), which is a noncontnbutory, defined 
benefit retirement plan th3t is intended to sattsfy the requirements for qualification under 
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Section 401 (a) of the Internal Revenue Code The RCBP generally cwers employees of Duke 
Energy and affiliates, with certain exceptiors for legacy Cinergy employees %ho are covered under 
\he Cinergy Plan (described helow) The RCBP provides benefits under a “cash hslance account’ 
formula. Each of the named executive otficers who participate in the RCBP hzs satisfied the 
eligihility requirements to receive his or her account benefit upon terminaiion of employment The 
RCBP benefit is payable in the form of a lump sum in the amount credited to a hypothetical 
account at the time of benefit cornmencernent Payment is also available in annuity forms based on 
the actuarial equivalent of the account balance. 

The amount credited to the hypothetical account is increased with monthly pay credits eaual 
to (i) for participants with combined age and service of less than 35 points, 441~ of eligible monthly 
compensation, (11) for participants with combined age and service of 35 to 49 points 5% of eligible 
monthly compensation, (iii) for participants with combined age and service of 50 to 64 points, 6% of 
eligible monthly compensation, and (iv) for participants with combined age and service of 65 or 
more points, 7% of eligible monthly compensation If the participant earns more than the Social 
Security wage base, the account is credited with additional pay credits equal to 4% of eligible 
compensation above the Social Security wage base Interest credits are credited monthly, with the 
interest rate determined quarterly based on the 30-year Treasury rate. 

For the RCBP, eligible monthly Compensation is equal to Form W-2 wages. plus elective 
deferrals under a 40l(k), cafeteria, o; 132(f) transportation plan, and deferrals under ?he Duke 
Energy Corporation Executive Savings Plan Compensation does not include severance pay 
(including vacation bank time and payment for unused vacation), expense reimbursements, 
allowances. cash or noncash fringe benefits, moving expenses, bonuses for performance periods in 
excess of one year, transition pay, long-term incentive compensation (including income resulting 
from any stack-based awards such as stock options, stock appreciation rights, phantom stock or 
restricted stock) and other Compensation items to the extent described as not included for 
purposes of benefit plans or the RCBf? The benefrt of participants in the RCBP may not be less 
than determined under certain prior benefit formulas (including optional forms). In addition, the 
benefit under the RCBP is limited by maximum benefits and compensation limits under the Internal 
Revenue Code. 

Mr Trent actively participates in, and prior to his retirement, Mr. Wauser earned benefits 
under, the Duke Energy Corporation Executive Cash Balance Plan (“ECBP”), which is a 
noncontributory, defined benefit retirement plan that is not intended to satisfy the requirements for 
qualification under Section 401 (a) of the Internal Revenue Code Benefits earned under the ECBP 
are attributable to ( i )  compensation in excess of the annual compensation limit ($245,000 for 201 0) 
under the Internal Revenue Code that applies to the determination of pay credits under the RCBY 
(ii) restoration of benefits in excess of a defined benefit plan maximum annual benefit limit 
($195,000 for 2010) under the Internal Revenue Code that applies to the RCBP, and 
(iii) supplemental benefits granted to a particular participant Generally, benefits earned under the 
RCBP and the ECBP vest upon completion of three yews of service, and, with certain exceptions, 
vested benefits generally become payable upon termination of employment with Duke Energy 

Amounts were credited to an account established for each of Messrs Turner and Manly and 
Ms Good under the Duke Energy Corporation Executive Cash Balance Plan pursuant to an 
amendment to each of their employment agreements that was negotiated in connection with the 
merger of Cinergy and Duke Energy Messrs Turner and Manly and Ms Good v ~ i l l  not earn any 
additional benefits under any nnnqualified defined benefit plan (other than future interest credits 



under the Duke Energy Corporation Executive Cash Balance Plan) unless and until they continue 
employment with Duke Energy past age 62 

Cinergy Corp. Non-Union Employees' Pension Plan 

Mr Rogers has an accrued benefit under the Cinergy Carp Non-Union Employees' Pension 
Plan ("Cinergy Plan"), but his benefit was "frozen' on April 3, 2006 (1 e ~ it is not increased by 
Mr Rogers' service and pay after April 3, 2006) Messrs Turner and Manly and Ms. Good 
participate in the Cinergy Plan The Cinergy Plan is a tax-qualified defined benefit plan that 
generally covers legacy Ctnergy non-bargaining employees The Cinergy Plan includes the following 
two program formulas. (i) a Traditional Program and (t i )  the Duke Account Formula (which, in 2007, 
replaced the Balanced and Investor Programs). The Traditional Program formula IS based on 
service and final average monthly pay The Duke Account Formula (and the prior Balanced and 
Investor Programs) are "cash balance account" formulas. In 2007, participants were given the 
choice of continuing to accrue benefits under the Traditional Program or to retain their accrued 
benefit under the Traditional Program and participate in the Duke Account Formula Mr. Turner 
chose to retain his accrued benefits under the Traditional Program and in the future Participate in 
the Duke Account Formula, Mr Manly chose to remain in the Traditional Program and Ms Good 
has always participated in the Duke Account Formula 

Under the Cinergy Plan's Traditional Program, in which Mr. Rogers participated prior to 
April 3. 2006, and in which Mr. Turner participated prior to April 1 ,  2007 and in which Mr.. Manly 
continues to participate, each participant earns a benefit under a final average pay formula, which 
calculates pension benefits based on a participant's "highest average earnings" and years of plan 
participation The Traditional Program benefit is payable following normal retirement at age 65, 
following early retirement at or after age 50 with five or more years of service (with reduction in the 
life annuity for commencement before age 62 in accordance with prescribed factars) and at or after 
age 55 with combined age and service of 85 points (with no reduction in the life annuity for 
commencement before normal retirement age). Mr. Rogers is eligible for an unreduced early 
retirement benefit. Messrs. Turner and Manly are eligible for an early retirement benefit, the amount 
of which would be reduced for early commencement. Payment is available in a variety of annuity 
forms, and for Mr. Turner is also available in a lump sum. 

The Traditional Program benefit formula is the sum of (a), (b), and (c), where (a) is 1 1% of 
final average monthly pay ("FAP") times years of participation (up to a maximum of 35 years), 
where (b) is 0.5% times FAP in excess of monthly Social Security covered compensation times 
years of participation (up to a maximum of 35 years), and where (c) is 1 55% of FAP times years of 
participation in excess of 35. The benefit under the Traditional Program will not he less than the 
minimum formula, which is the sum of (x) and (y). where (x) is the lesser of (i) 1 12% of FAP times 
years of participation (up to a maximum of 35 years) plus 0.5% times FAP in excess of monthly 
Social Security covered compensation times years of participation (up to a maximum of 35 years) 
or (ii) 1,163% of FAP pay times years of participation (up to a maximum of 35 years), and where 
(y) is 1 492% of FAP times years of participation over 35 years. Social Security covered 
compensation is the average of the Social Security wage bases during the 35 calendar years 
ending in the year the participant reaches Social Security retirement age. 

FAP is the average of the participant's total pay during the three consecutive years of highest 
pay from the last 10 years of participation. This is determined using the three consecutive calendar 
years that will result in the highest FAP or by using the last 36 months of participation. If the 



participants highest FAP occurs other than using the last 36 months. FAP will be calculateo as if 
accrued vacation pay. if  any, was received by the participant during the last month during the 
period that is used to determine the highest FAF! Mr. Turner’s FAP continues to be adjusted for 
future compensation, but his service after April 1 .  2007 does not increase his accrued benefits 
under the Traditional Program. 

Total pay includes base salary or wages, overtime pay, shifl premiums, work schedule 
recognition pay, holiday premiums, unused accrued vacation pay, service watch payments, 
performance lump sum pay, annual incentive plan awards and annual performance cash awards. 
Total pay does not include reimbursements or other expense allowances, imputed income, fringe 
benefits, moving and relocation expenses, deferred compensation, welfare benefits. long-term 
performance awards and executive Individual incentive awards. The benefit under the Cinergy Plan 
is limited by maximum benefits and cornpensation limits under the Internal Revenue Code. 

As described above, effective April 1, 2007, Mr. Turner participates in the Duke Account 
Formula. This feature of the Cinergy Plan provides a benefit substantially similar to that provided 
under the RCBF? 

Present Value Assumptions 

The valuation method and assumptions used in determining the present value of the current 
accrued benefit for the Pension Benefits table is as follows: (i) for the RCBP and ECBF: and for the 
cash balance account benefits under the Cinergy Plan, the value of the cash balance account as of 
December 31, 2009 is projected to age 65 for Mr. Trent and age 62 for Ms. Good and 
Messrs. Turner and Manly at the assumed interest crediting rate of 4 5% and is then discounted 
back to December 31, 2009 using the assumed discount rate of 5.5%. and (ii) for the Cinergy Plan, 
the assumptions used by Duke Energy in its Annual Report are used, along with the assumption 
that Messrs. Rogers, Turner and Manly and Ms. Good will remain employed until age 62 (;e., the 
earliest retirement dale on which unreduced benefits can be paid) 

a2 



Name 

NONQLJALlFlED DEFERRED COMPENSATION 

James E Rogers 
Duke Energy Corporation 
Executive Savings Plan 

Deferred compensation 
Agreement 

Lynn J. Good 
Duke Energy Corporation 
Executive Savings Plan 

Duke Energy Corporation 
Executive Savings Plan 

Duke Energy Corporation 
fxecuttve Savings Plan 

Duke Energy Corporabon 
Executive Savings Plan 

Duke Energy Corporation 
Executive Savings Plan 

James E Rogers 

David L. Hauser 

James L. Turner 

Marc E. Manly 

B. Keith rrent 

Execu!ive 
Contribiitions 

in Last FY 
1,s) (1 1 

0 

0 

37,844 

30.000 

52,000 

196,905 

723.637 

Registrant 
Contributions 

in Last FY 
(S)f2) 

Aggregate 
Earnings 

in Last N 
(S)f3) 

0 

0 

37.312 

0 

50,156 

17,076 

35.316 

(90.361) 

729.613 

5.472 

678.794 

13'7.772 

(7.376) 

534.829 

Aggregate 
Aggrega?e Balance 

Withdrawals! at Last 
Distributions N E  

(40 304.: 58) 6.777.328 
(SI (4) [SI (51 

0 3.898.831 (6) 

(154,153) 70,169 

(3,269,724) 3,655,699 

(634,810) 841.469 

(673.1 72) 407,250 

0 2,491,331 

Includes $37,844, $30,000, $52,000, $24.000, and $45 000 of salary deferrals credited to the plan in 
2009 on behalf of Ms Good and Messrs Hauser, Turner. Manly and Trent, respectively, which are 
included in the salary column of the Summary compensation Table Includes $172,905 and $57,355 of 
short term incentive deferrals earned in 2009 and credited to the plan in 2010 on behalf of 
Messrs Manly and Trent, respectively Includes $621.282 of stock award deferrals and dividend 
equivalents credited to the plan on behalf of Mr Trent with resped to 2009 

Reflects make-whole matching contribution credits made under the Duke Energy Corporation Executive 
Savings Plan, which are reported in the All Other Compensation column of the Summary Compensation 
Table. 

Includes $341,459 of above-market interest as reported for Mr Rogers in footnote 5 to the Summary 
Compensation Table on page 71 Includes $2.690 of above-market interest as reported for Mr Hauser 
in footnote 5 to the Summary Compensation Table on page 71 

Each of the named executive officers with the exception of Mr Trent, made an election pursuant to the 
transition rules under Section 40914 of the Internal Revenue Code to receive a portion of his or her 
account under the Duke Energy Corporation Executive Savings Plan payable in 2009 

The aggregate balance as of December 31, 2009 for each named executive officer includes the 
following aggregate amoiint of prior deferrals of base salary, short-term incentives and long-term 
incentives, as well as employer matching contributions and nonqualified deferred compensation 
earnings, that were previously earned and reported as compensation on the Summary Compensation 
Table for 2006, 2007 and 2008: (i) Mr Rogers--5695.352: (ii) Ms Good-490.948: (iii) Mr Hauser- 
32.965.854; (mv) Mr Turner---5479,776: (v) Mr Manly-S414,312 and (!vi! Mr Trent-$O These amounts 
have since been adjusted, pursuant to the terms of the Duke Energy Corporation Executive Savings 
Plan, for investment performance (e g , earnings and losses) deferrals. contributions and investment 
performance during 2009. and distributicns 
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16) Reflects Mr  Rogers nwest  urder a Deferred Compensation 4greement ihat he entered into with PSI 
E-ergy lnc (subsequently renamed Duke Energy InCliana. Inc ) on December 16 1992 Except for 
eanings on previously Geferred amounts Mr Rogers s not permitted to earn any additional amounts 
under lhis plan 

Duke Energy Corporation Executive Savings Plan 

Under the Duke Energy Corporation Executive Savings Plan, participants can elect to defer a 
portion of their base salary. short-term incentive compensation and long-term incentive 
uxiipensation (other than stock options) Participants also receive a company matching 
contribution in excess of the contribution limits prescribed by the Internal Revenue Code under the 
Duke Energy Retirement Savings Plan In general, payments are made following termination of 
employment or death in the form of a lump sum or installments, as selected by the participant. 
Participants may direct the deemed investment of base salary deferrals, short-term incentive 
deferrals and matching contributions among investments options availabte under the Duke Energy 
Retirement Savings Plan, including in the Duke Energy Common Stock Fund Participants may 
change their investment elections on a daily basis. Deferrals of equity awards are credited with 
earnings and losses based on the performance of the Duke Energy Common Stock Fund The 
benefits payable 1Jnder the plan are unfunded and subject to the claims of Duke Energy's creditors. 

Deferred Compensatlon Agreement for Mr. Rogers 

In 1992, PSI Energy, Inc (a predecessor to Cinergy) entered into a deferred compensation 
agreement with Mr Rogers Except for earnings on amounts previously deferred, Mr. Rogers is not 
accruing any additional benefits under this agreement The agreement provides Mr. Rogers with the 
right to receive two I ti-year annual cash benefits beginning the first January following his 
termination of employment for any reason other than death, provided, however, that cash benefits 
will commence no later than January 2010. Accordingly, the two annual cash payments, in the 
amouni of $554,000 and $247,000, respectively, commenced in January 2010 The deferred 
payments accrue interest at an annual rate of 17 5%. The benefits payable under the agreement are 
unfunded and subject to the claims of Duke Energy's creditors. 
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL 

Under certain circumstances, each named executive officer V K H J I ~  be entitled to 
compensation in the event his or her employment terminates or upon a change in control The 
amount of the compensation is contingent upon a variety of factors, including the circumstances 
under which he or she terminates employment. The relevant agreements that each named 
executive officer has entered into -with Duke Energy are described below. followed by a table that 
quantifies the amount that would become payable to each named executive officer as a result of his 
or her termination of employment. 

The amounts shown assume that such termination was effective as of December 31. 2009 
and are merely estimates of the amounts that would be paid out to the named executive officers 
upon their termination. The actual amounts to be paid out can only be determined at the time of 
such named executive officer's termination of employment 

The table shown below does not include amounts that have been earned and which are 
payable without regard to the named executive officer's termination of employment. Such earned 
amounts, however, are described immediately following the table. 

Mr. James E. Rogers 

On April 4, 2006, Duke Energy entered into a three-year employment agreement with 
MI-. Rogers (the "April 2006 Agreement") to provide for his employment as Chief Executive Officer 
and President, effective as of the closing of the merger with Cinergy on April 3, 2006. The 
employment agreement superseded his employment agreement with Cinergy, except as described 
below. 

Effective February 19, 2009, Duke Energy entered into a new employment agreement with 
Mr. Rogers (the "February 2009 Agreement") for the period ending December 31, 2013. The 
severance and change in control provisions under the February 2009 Agreement supersede those 
under the April 2006 Agreement, effective February 19, 2009, except that the equity awards made 
before adoption of the February 2009 Agreement continue in accordance with their terms. All of the 
equity awards that were made prior to the adoption of the February 2009 Agreement have been 
earned or forfeited, except for Mr. Rogers' stock options. In the event of the termination of 
Mr. Rogers' employment, his stock options WoiJld remain exercisable during the remainder of their 
ten-year term, except such options shall remain exercisable for no more than 90 days in the event 
that Mr Rogers' employment is terminated for cause (as defined in the April 2006 Agreement). 

The February 2009 Agreement makes no provision for cash payments upon a termination of 
employment. whether before or after a change in control of Duke Energy, or for the gross up of 
"golden parachute ' excise taxes The February 2009 Agreement does provide for the treatment of 
Mr. Rogers' outstanding equity awards upon termination of employment or upon a change in 
control 

Under the February 2009 Agreement. if Mr Rogers' employment terminates without cause or 
for good reason (each as defined in the February 2009 Agreement) or by reason of his retirement 
with the approval of the Duke Energy Board of Directors, then (i) his stock options and phantom 
stock will continue to vest in accordance with their otherwise applicable schedule as if his 
employment had not terminateo, (ii) his stock options will remain exercisable for their full ten-year 
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term, and (111) hts performance shares w i l l  be payable ( i f  at all) at the end of the cycle based on 
actual performance, again determined as if his eriiployment had no! terminated If Mr Rogers 
employment terminates as a result of his death or disability then his stock options and phantom 
stock will .ast in full, the stock options (flhether oi not previously vested) will remain exercisable for 
their full ten-year term, and the performance shares will be pro-rated for actual service and will be 
payable (if at all) at the end of the cycle based on actual performance If Mr Rogers terminates his 
employment without good reason (as defined in the February 2009 Agreement) or retires without 
the approval of the Duke Energy Board of Directors. his unvested stock options, phantom stock 
and performance shares will expire immediately, and any previously vested options will erpire 
90 days after the termination of employment If Mr Rogers employment is terminated for cause (as 
defined in the February 2009 Agreement), all stock options, phantom stock and performance shares 
(whether or not vested) granted to him pursuant to the February 2009 Agreement will expire 
immediately. 

If a change in control of Duke Energy occurs and Mr. Rogers’ employment is terminated 
within two years after the change in control, by Duke Energy without cause or by Mr. Rogers for 
good reason or by reason of his retirement with the approval of the Board of Directors, then 
notwithstanding the preceding paragraph, the stock options will vest immediately and the phantom 
stock and performance shares will immediately vest and be paid (in the case of performance 
shares, based on the target level of performance). If Mr. Rogers’ employment terminates after the 
expiration of the term of the February 2009 Agreement but before vesting of all options and 
performance shares, each such award wilt be subject to the treatment described above, but 
determined as if termination had occurred during the term of the February 2009 Agreement, and 
any termination by Mr. Rogers, other than in anticipation of a termination for cause, will be deemed 
a termination for good reason. 

Under the February 2009 Agreement, “cause” generally means (i) if not cured, the willful and 
continued failure by Mr Rogers to substantially perform his duties or to comply with Duke Energy’s 
rules or procedures, (ii) the breach of confidentiality, noncompetition and nonsolicitation obligations, 
or (iii) Mr. Rogers’ conviction of a felony, including the entry of a guilty or nolo contendere plea, or 
any willful or grossly negligent action or inaction by Mr Rogers that has a materially adverse effect 
an Duke Energy, and “good reason” generally means (a) the material reduction without Mr. Rogers’ 
consent of his title, authority, duties, or responsibilities from those in effect immediately prior to the 
reduction, except in the event that Mr Rogers ceases to serve as President of Duke Energy or, if 
Duke Energy adopts a policy that its Chief Executive Officer shall no longer serve as Chairman of 
its Board of Directors, he ceases to serve as Chairman, (b) the failure by Duke Energy without 
Mr. Rogers’ consent to nominate him for re-election to the Board of Directors, (c) a material adverse 
change in Mr. Rogers’ reporting responsibilities, (d) any breach by Duke Energy of any other 
material provision of Mr. Rogers’ agreement or (e) a failure by Duke Energy to require any 
successor entity to Duke Energy specifically to assume in writing all of Duke Energy’s obligations 
under Mr. Rogers’ agreement. 

Other Named Executive Officers 

Duke Energy originally entered into change in control agreements with Messrs. Hauser and 
Trent effective as of July 1, 2005 and with Messrs Turner and Manly and Ms Good effective as of 
April 4, 2006. all of which were amended and restated effective as of August 26. 2008. The 
agreements have an initial term of two years commencing as of the original effective date, after 
which the agreements aulomatically extend. unless six months prior written notice is provided. on a 
month-io-month basis 
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The change in control agreements provide for payments and benefits to the executive in the 
event of termination of employment within two years after a change in control ' by Duke Energy 
without cause" or by the executive for '"good reason" (each as defined below) as follows (1) a 
lump-sum cash payment equal to a pro-rata amount of the executive s target bonus for the year in 
which the termination occurs, (2) a lump-sum cash payment equal to two times the sum of the 
executive's annual base salary and target annual bonus opportunity in effect immediately prior lo 
termination or, if higher. in effect immediately prior to the first occurrence of an event or 
circumstance constituting "good reason", (3) continued medical, dental and basic life insurance 
coverage for a two-year period or a lump sum cash payment of equivalent value (reduced by 
coverage obtained by subsequent employers), and (4) a lump-sum cash payment of lhe amount 
Duke Energy would have allocated or contributed to the executive's qualified and nonqualified 
defined benefit pension plan and defined contribution savings plan accounts during the two years 
following the termination date, plus the unvested portion, i f  any, of the executive's accounts as of 
the date of termination that would have vested during the remaining term of the agreement If the 
executive would have become eligible for normal retirement at age sixty-five within the two-year 
period following termination, the two times multiple or two year period mentioned above will be 
reduced to the period from the termination date to the executive's normal retirement date. The 
agreements also provide for enhanced benefits (i e., two years of additional vesting) with respect to 
equity awards. 

Under the change in control agreements. each named executive officer also is entitled to 
reimbursement of up to $50,000 for the cost of certain legal fees incurred in connection with claims 
under the agreements. In the event that any of the payments or benefits provided for in the change 
in control agreement otherwise would constitute an "excess parachute payment" (as defined in 
Section 280G of the Cade), the amount of payments or benefits would be reduced to the maximum 
level that WOiJld not result in excise tax under Section 4999 of the Code if such reduction would 
cause the executive to retain an after-tax amount in excess of what would be retained if no 
reduction were made. In the event a named executive officer becomes entitled to payments and 
benefits under a change in control agreement, he or she would be subject to a one-year 
noncompetition and nonsolicitation provision from the date of termination, in addition to certain 
confidentiality and cooperation provisions. 

For purposes of the change in control agreements, "cause" generally means, unless cured 
within 30 days, (i) a material failure by the executive to carry out, or malfeasance or gross 
insubordination in carrying out, reasonably assigned duties or instructions consistent with the 
executive's position, (ii) the final conviction of the executive of a felony or crime involving moral 
turpitude, (iii) an egregious act of dishonesty by the executive in connection with employment, or a 
malicious action by the executive toward the customers or employees of Duke Energy, (iv) a 
material breach by the executive of Duke Energy's Code of Business Ethics, or (v) the failure of the 
executive to cooperate fully with governmental investigations involving Duke Energy "Good 
reason," for this purpose, generally means. (a) a reduction in the executive's annual base salary or 
target annual bonus as in effect immediately prior to the change in control (exclusive of any acrass 
the board reduction similarly affecting substantially all similarly situated employees) or (b) the 
assignment to the executive of a job position with a total point value under the Hay Point Factor 
Job Evaluation System that is less than 70% of the total point value of the job position held by the 
executive immediately before the change in control 
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Equity Awards-Consequence of Termination of Employment 

As described above, each year Duke Energy grants long-term incentives to its executive 
officers, and the terms of these awards vary somewhat from year to year The following table 
siirnrnarizes the consequences under Duke Energy's long-term incentive award agreements, without 
giving effect to the change in control agreements described above, that would generally occur with 
respect to outstanding equity awards in the event of the termination of employment of a named 
executive officer (other than Mr, Rogers, whose treatment is described above). 

Event 

Voluntary termination 
or involuntary 
Lermination 
(retirement eligible) 

Voluntary termination 
(not retirement eligible) 

lrivolurilary termination 
(riot retirement eligible) 

involuntary termination 
after a CIC 

Death or Disability 

Change in Control 

Consequences 

Phantom Shares - continue to vest 

Performance Shares - prorated portion of award vests based on actual 
performance 

Phantom Shares and Performance Shares - the executive's right to 
unvested portion of award terminates immediately 

Phantom Shares - prorated portion of award vests 

Performance Shares - prorated portion of award vests based on actual 
performance 

Phantom Shares - immediate vesting 

Performance Shares - see impact of change in control below 

Phantom Shares - immediate or prorated vesting 

Performance Shares - prorated portion of award vests based on actual 
performance 

Phantom Shares - no impact absent termination of employment 

Performance Shares - prorated portion of award vests based on target 
performance 



POTENTIAL PAYMENTS LJPON TERMINATION OR A CHANGE IN CONTROL ("CIC'') 

3ash Incre%ental 'Welfare 
Severance Retirement P l a i  and Other Stock Option 

Name and Trigcemg EJenr PaymenrtS)(l) BenelitiS)l2) BenelitsrS)(3) Awards(S)(4) A~ards(S)(5) 
.________ ~ - 

James E. Rogers - Voluntwq 'ermina-ion 
ary terrrination withoLt muse 
am or good reason term nation afier a CIC 

Death 
* Disabiliiy 
Lynn J Good 
* Voluntary fermina'ion . Involuntary terrnination without cause - Involuntary or good reason terrn!nation after a CIC 

Death 
* Disabilily 
David L. Hauser 
* Voluntary rermination(6) 
James L. Turner 
* Voluntary termination - Involuntary termination without cause 
* 

* Death - Disability 
Marc E. Manly 
* Voluntary termination - Involuntary termination without cause 
* 

* Death 
* Disability 
B. Keith Trent - Voluntary termination 

Involuntary termination without cause 
* lnvolunlary or good reason termtnation after a CIC 

Death - Disability 

Involuntary or good reason termination after a CIC 

Involuntary or good reason termination aher a CIC 

0 
0 
0 
0 
0 

Li 
0 

2.070 000 
0 
0 

0 
0 
0 
0 
0 

0 
0 

164 964 
0 
0 

0 
0 
0 
0 
0 

0 
0 

37.1 36 
0 
0 

349,710 

0 
0 

2340014 
0 
0 

0 
0 

2.160.000 
0 
0 

0 
0 

1,800.01 4 
0 
0 

0 

0 
0 

213.029 
0 
0 

0 
0 

0 
0 

0 
0 

279,266 
0 
0 

i68.6a5 

0 

0 
0 

31,?58 
0 
0 

0 
0 

19,560 
0 
0 

0 
0 

31,408 
0 
0 

2 492 691 
2.C92 691 
2.224.553 

830 890 
a30.890 

70,029 
1 132.572 

1458.435 
1458,435 

2,250.6a5 

4 079,165 

196,263 
1,658.405 
3,123,769 
2 030,391 
2,030 391 

2,039,290 
2 039,290 
2 890,708 
1,879,055 
1879.055 

0 
1205,623 
2,435 142 
1.585.895 
1,585 895 

1.634.1 71 
1.634.171 
1.634.171 
1,634,171 
1,634.171 

0 
0 
0 
0 
0 

0 

0 
0 
0 
0 
0 

0 
0 
0 
0 
0 

0 
0 
0 
0 
0 

Amounts listed under Cash Severance Payment' are payable under rhe terms of the named executwe oHicer's Change in 
Control Agreement The severance benefits set forth above do not include accrued salary and bonus payments earned 
through December 31, 2009, however, such amounts are rellected in the Summary Compensation Table on page 70 

Pursuant to the Change in Control Agreements of Fhessrs Turner. Manly and Trent and Ms Good, the amount listed under 
* Incremental Retirement Plan Benefit" represents the additional amount that would be contributed to the Duke Energy 
Retirement Sash Balance Plan. Cinergy Corp Non-Union Employee's Pension Plan, Duke Energy Executive Cash Balance 
Plan. Duke Energy Retirement Savings Plan and the Duke Energy Executive Savings Plan in the event the named executive 
officer continued to be employed by Duke Energy, at his or her rate of base salary as in effect on December 31, 2009, for 
hvo additional years 

Amounts listed under "Welfare and Other Benefits" include the amount that would be paid Lo each named executive officer 
who has entered into a Change in Control Agreement in lieu 01 providing continued welfare benefits lor 24 months 

The amounts lisled under Stock Awards ' do not include amounts attributable to the periormance shares that vested on 
December 31. 2009. such amounts are included in the Option Exercises and Stock Vested Table on page 78 

As of December 31. 2009. and without regard to any acceleration of vesting that would othenvise occur upon a triggering 
event. hlessrs Rogers. Hauser, Turner, Manly and Trent and Ms Good held vested stock options with respect lo the 
following number 01 Duke Energy shares: 2.305 554: 92.600; 180 960: 38.476 12 700 and 62,275 resFectively, and with 
respect to the following number of Spec;ra Energy shares: i 199 512: 54 000: 90 479; 20.116, 6.350 and 31.136. 
respectively 

Mr Pauser retired effective June 20 2009 On June 22 2009 the Comoensauon Sonmitree approved the modification ot 
Mr Hauser s o~tstandinq perlorrrance share awards such that his payments .-dill be calculated by refersnce to actual 
performance but withcul prora-irg to rellect his retirement As a result Mr hauser will receiie the amounts listec In the 
mldrilarv termination r0.v in adcition tc other earned drd accrued an ounts SJbjOcI lo compliance witb apcticable 

remictive covenails and no olhei amounts v ~ i l l  be payable 10 Mr Hauser as a rEult 01 his retirement The amounts listed 
above iiclude a prorated payrnen' for 2009 under the Duke Energy Corporation Executige Shcri Term lrcentive P1,m whicn 
amount is aIs3 reported n the Surnmarj Co-noensatio? Tzble 0-1 oage 70 ana continued vesting of his phantom shares 
a i d  the applicable dividend eouivalents and payments w'h respect to perlormaice shares thal were calculated assuininq 
target performarce 
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The amounts listed in the preceding table have been determined based on a variety of 
assumptions, inCliJdiflg reasonable increases to the limits on qualified retirement plan benefits under 
the Internal Reventie Code, and the actual amounts to be paid out can only be determined at the 
time of each named executive officer~s termination of employment The amounts described in the 
table do not include compensation to which each named executive officer would be entitled without 
regard to his or her termination of employment. including (i) base salary and short-term incentives 
that have been earned but not yet paid, (ii) amounts that have been earned, but not yet paid. under 
the terms of the plans listed under the Pension Benefits and Nonqualified Deferred Compensation 
tables on pages 79 and 83, and (iii) the potential reimbursement of legal fees 

The amounts shown above do not reflect the fact that. under the Change in Control 
Agreements that Duke Energy has entered into with Messrs Turner, Manly and Trent and M s  Good, 
in the event that payments to any such executive in connection with a change in control otherwise 
would result in a golden parachute excise tax and lost tax deduction under Sections 280G and 
4999 of the Code, such amounts would be reduced to the extent necessary so that such tax would 
not apply under certain circumstances 

The amounts shown above with respect to stock awards and option awards were calculated 
based on a variety of assumptions, including the following: (i) the named executive officer 
terminated employment on December 31, 2009; (ii) a stock price for Duke Energy common stock 
equal to $17.21 and $20.57 for Spectra Energy common stock, which were the clasing prices on 
December 31, 2009 (the last trading day of 2009); (iii) the continuation of Duke Energy’s and 
Spectra Energy’s dividend at the rate in effect on December 31, 2009; and (iv) performance at the 
target level with respect to performance shares. Additionally, the amounts listed above with respect 
lo Mr Manly reflect the fact that, upon termination for any reason, except death or disability, he 
would receive the full value of all unvested phantom shares and the dividends that would be paid 
on such shares for the remainder of the original vesting period, subject to compliance with 
restrictive covenants contained in such awards, because he has attained retirement age. 

Potential Payments Due Upon a Change in Control 

Other than as described below, the occurrence of a change in control of Duke Energy would 
not [rigger the payment of benefits to the named executive officers absent a termination of 
employment. If a change in control of Duke Energy occurred on December 31, 2009 the 
outstanding performance shares awards, including dividend equivalents, would be paid on a 
prorated basis assuming target performance. As of December 31, 2009, the prorated performance 
shares that would be paid as a result of these accelerated vesting provisions, including dividend 
equivalents, would have had a value of $2,224,553, $2,055,426, $1,897,319, $1,581,094 and 
$1,581,094 for Messrs. Rogers, Turner, Manly and Trent and Ms. Good, respectively. 
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OTHER INFORMATION 

Discretionary Voting Autharity 

As of the date this proxy statement went to press, Duke Energy did not anticipate that any 
matter other than the proposals set out in this proxy statement would be raised at the annual 
meeiiny. I f  any other matters are properly presented at the annual meeting, the persons named as 
proxies will have discretion to vote on those matters according to their best judgment 

Section 16(a) Beneficial Ownership Reporting Compliance 

Section 16(a) of the Securities Exchange Act of 1934 requires Duke Energy’s directors and 
executive officers, and any persons owning more than ten percent of Duke Energy’s common 
stoclc, to file with the SEC initial reports of beneficial ownership and certain changes in that 
beneficial ownership, with respect to the equity securities of Duke Energy. We prepare and file 
these reports on behalf of our directors and executive officers All Section IS(a) reporting 
requirements applicable to our directors and executive officers were satisfied and complied with 
during 2009. 

Related Person Transactions 

Related Person Transaction Policy. The Corporate Governance Committee adopted a 
Related Person Transaction Policy that sets forth our procedures for the identification, review, 
consideration and approval or ratification of “related person transactions.” For purposes of our 
policy only, a “related person transaction” is a transaction, arrangement or relationship (or any 
series of similar transactions, arrangements or relationships) in which we and any “related person” 
are, were or will be participants in which the amount involves exceeds $1 20,000. Transactions 
involving Compensation for services provided to us as an employee or director are not covered by 
this policy. A “related person” is any executive officer, director or beneficial owner of more than 5% 
of any class of our voting securities, including any of their immediate family members and any 
entity owned or controlled by such persons. 

lJnder the policy, if a transaction has been identified as a related person transaction 
(including any transaction that was not a related person transaction when originally Consummated 
or any transaction that was not initially identified as a related person transaction prior to 
consummation), our management must present information regarding the related person 
transaction to our Corporate Governance Committee (or, i f  Corporate Governance Committee 
approval would be inappropriate, to the Board of Directors) for review, consideration and approval 
or ratification The presentation must include a description of, among other things, the material 
facts, the interests, direct and indirect, of the related persons. the benefits to us of the transaction 
and whether the transaction is on terms that are comparable to the terms available to or from, as 
the case may be, an unrelated third party or to or from employees generally. Under !he policy, we 
will, on an annual basis. collect information from each director, executive officer and (to the extent 
feasible) significant stockholder to enable us to identify any existing or potential related-person 
transactions and to effectuate the terms of the policy. In addition, under our Code of Business 
Conduct and Ethics, our employees and directors have an affirmative responsibility to disclose any 
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transaction or relationship that reasonably could be expected to give rise to a conflict of interest In 
considering related person transactions, our Corporate Governance Committee (or Board of 
Directors) will lake into account ihe relevant avaitable facts and circumstances including, but not 
limited to. 

the risks, costs and benefits lo us. 

* the impact on a director’s independence in the event that the related pESrson is a director, 
immediate family member of a director or an entity with which a director is affiliated, 

* the availability of other sources for comparable services or products: and 

0 the terms available to or from, as the case may be, unrelated third parties or to or from 
employees generally. 

The policy requires that, in determining whether to approve, ratify or reject a related person 
transaction, our Corporate Governance Committee (or Board of Directors) must consider, in light of 
known circumstances, whether the transaction is in, or is not inconsistent with, our best interests 
and those of our shareholders, as our Corporate Governance Committee (or Board of Directors) 
determines in the good faith exercise of its discretion. All of the transactions described below were 
approved in accordance with the policy. 

Nucor Corporation. Duke Energy Indiana, a wholly-owned subsidiary of Duke Energy, and 
Nucor entered into an agreement pursuant to which Duke Energy Indiana provides electric service 
to one of Nucor’s plants that is located in the Duke Energy Indiana service territory. Pursuant to this 
agreement, in 2009, Nucor paid Duke Energy Indiana approximately $38 million for such electric 
services. 

In addition, from time to time, Duke Energy and/or its subsidiaries and contractors may 
purchase steel from Nucor. 

Mr. DiMicco, a member of the Board of Directors, is also Chairman, President and Chief 
Executive Officer of Nucor and therefore may be deemed to have an interest in the transactions 
described above. 

Proposals and Business by Shareholders 

If you wish to submit a proposal for inclusion in the proxy statement for our 201 1 annual 
meeting of shareholders, we must receive it by November 22, 2010 

In addition, if you wish to introduce business at our 201 1 annual meeting (besides that in the 
Notice of the meeting), you must send us written notice of the matter. Your notice must comply with 
the requirements of our bylaws, and we must receive it no earlier than January 5. 201 1, and no 
later than February 4, 201 1 The individuals named as proxy holders for our 201 1 annual meeting 
will have discretionary authority to vote proxies on matters of which we are not properly notified and 
also may have discretionary voting authority under other circumstances 
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Your proposal or notice should be mailed to Duke Energy's Corporate Secretary at 
PO Box 1006. Charlotte North Carohpa 28201-1006 

Electronic Delivery of the 2010 Annual Report and Proxy Materials 

If you received a paper version of this year's proxy materials, please consider signing up for 
electronic delivery of next year's materials. Electronic delivery significantly reduces Duke Energy's 
printing and postage costs associated with paper publications and also reduces our consumption 
of natural resources. You will be notified immediately by e-mail when next year's annual report and 
proxy materials are available E-delivery makes it more convenient for shareholders to cast their 
votes on issues that affect Duke Energy. 

In order to enroll for electronic delivery, go to www.icsdeliverycomlduk and follow the 
instructions You will need to enter a valid email address along with your social security number 

If you elect to receive your Duke Energy materials via the internet, you can still request paper 
copies by contacting Investor Relations at (800) 488-3853 or at www duke-energy.cornlcontactlR. 

Householding Information 

Duke Energy has adopted a procedure called "householding," which has been approved by 
the SEC, for shareholders of record on February 1, 2003. Under this procedure, a single copy of 
the annual report and proxy statement is sent to any household at which two or more shareholders 
reside, unless one of the shareholders at that address notifies ~ J S  that they wish to receive individual 
copies This procedure reduces our printing costs and fees. Each shareholder will continue to 
receive separate proxy cards, and householding will not affect dividend check mailings, or 
InvestorDirect Choice Plan statement mailings, in any way. 

This year, we are seeking consent to householding from shareholders who became 
shareholders of record after February 1, 2003, and from shareholders who have previously revoked 
their consent but wish to participate in householding If you provide consent this year or, if you 
have already consented to householding, householding will continue until you are notified otherwise 
or until you notify Investor Relations by telephone at (800) 488-3853, at 
www.duke-energy.corn/conlactlR, or by mail at PO. Box 1005, Charlotte, NC 28201-1005, that you 
wish to continue to receive separate annual reports and proxy statements. You will be removed 
from the householding program within 30 days of receipt of your notice. If you received a 
householded mailing this year and you would like to have additional copies of our annual report 
and proxy statement mailed to you, please submit your request to Investor Relations at the number 
or address above We will promptly send additional copies of the annual report and proxy 
statement upon receipt of such request 

A number of brokerage firms have instituted householding If you hold your shares in ' street 
name,"' please contact your bank, broker or other holder of record to request information about 
householding 
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Appendix A 

DUKE ENERGY CORPORATION 
2010 LONG-TERM INCENTIVE PLAN 

1. PURPOSE OF THE PLAN 

The purpose of the Corporation’s 2010 Long-Term Incentive Plan is to promote the interests 
of the Corporation and its shareholders by strengthening the Corporation’s ability to attract, 
motivate and retain key employees and directors of the Corporation upon whose judgment, initiative 
and efforts the financial success and growth of the business of the Corporation largely depend and 
to provide an additional incentive for key employees and directors through stock ownership and 
other rights that promote and recognize the financial success and growth of the Corporation 

2. DEFINITIONS 

Wherever the following capitalized terms are used in this Plan they shall have the meanings 
specified below: 

“Award” means an award of an Option, Restricted Stock, Stock Appreciation Right, 
Performance Award, Phantom Stock, Stock Bonus or Dividend Equivalent granted 
under the Plan. 

“Award Agreement” means an agreement entered into between the Corporation and a 
Participant setting forth the terms and conditions of an Award granted to a Participant. 

“Board” means the Board of Directors of the Corporation. 

“Change in Control” shall have the meaning specified in Section 13 hereof. 

“Code” means the Internal Revenue Code of 1986, as amended. 

“Committee” means the Compensation Committee of the Board, or such other 
committee or subcommittee of the Board or group of individuals appointed by the 
Board to administer the Plan from time to time 

“Common Stock” means the common stock of the Corporation, par value SO OOl per 
share, or any security into which such Common Stock may be changed by reason of 
any transaction or event of the type described in Section 3.2. 

“Corporation” means Duke Energy Corporation, a Delaware corporation 

‘Date of Grant’ means the date on which an Award under the Plan IS made by the 
Committee (which date shall not be earlier than the date on which the Committee 
takes action with respect thereto) or such later date as the Committee may specify 
that the Award becomes effective 
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Dividend Equivalent" means an Award under Section 12 hereof entitlino the 
Participant to receive payments with respect to dividends declared on the Common 
Stock 

'Effective Date" means the Effective Date of this Plan, as defined in Section 16 1 
hereof. 

' Eligible Person" means any person who is an Employee or an Independent Director. 

"Employee" means any person who is a key employee of the Corporation or any 
Subsidiary or who has agreed to serve in such capacity within 90 days after the Date 
of Grant, provided, however, that with respect to Incentive Stock Options, "Employee" 
means any person who is considered an employee of the Corporation or any 
Subsidiary for purposes of Treasury Regulation Section I 421-1 (h) 

"Fair Market Value" of a share of Common Stock as of a given date means the 
closing sales price of the Common Stock on the New Yark Stock Exchange as 
reflected on the composite index on the date as of which Fair Market Value is to be 
determined or, in the absence of any reported sales of Common Stock on such date, 
on the first preceding date on which any such sale shall have been reported. If 
Common Stock is not listed on the New York Stock Exchange on the date as of which 
Fair Market Value is to be determined, the Committee shall determine in good faith the 
Fair Market Value in whatever manner it considers appropriate (but in any event such 
amount shall not be less than fair market value within the meaning of section 409A of 
the Code). 

"Incentive Stock Option" means an option to purchase Common Stock that is 
intended to qualify as an incentive stock option under section 422 of the Code and the 
Treasury Regulations thereunder. 

"Independent Director" means a member of the Board who is not an employee of the 
Corporation or any Subsidiary. 

"Nonqualified Stock Option'' means an option to purchase Common Stock that is not 
an Incentive Stock Option 

"Option" means an Incentive Stock Option or a Nonqualified Stock Option granted 
under Section 6 hereof, 

"Participant * means any Eligible Person who holds an outstanding Award under the 
Plan. 

"Performance Award" means an Award made under Section 9 hereof entitling a 
Participant to a payment based on the Fair Market Value of Common Stock (a 
"Performance Share") or based on specified dollar units (a 'Performance Unit-') at the 
end of a performance period i f  certain conditions established by the Committee are 
satisfied 
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’ Phantom Stock’” means an Award under Section 10 hereof entrt!ing a Participant to a 
payment at the end of a vesting period of a unit value base0 on ?he Fair Market Value 
of a share of Common Stock 

“Plan’ means this 2010 Long-Term lncmtive Plan as set forth herein. and as it may be 
further amended from time to time. 

“Restricted Stock” means an Award under Section 8 hereof entitling a Participant to 
shares of Common Stock that are nontransferable and subject to forfeiture until 
specific conditions established by the Committee are satisfied 

”Section 162(m)” means section 162(m) of the Code and the Treasury Regulations 
thereunder 

“Section 162(m) Participant” means any Participant who, in the sole judgment of the 
Committee, could be treated as a “covered employee” under Section 162(m) at the 
time income may be recognized by such Participant in connection with an Award that 
is intended to qualify for exemption under Section 162(m) 

“Stock Appreciation Right” or ”SAR” means an Award ulider Section 7 hereof entitling 
a Participant to receive an amount, representing the difference between the base price 
per share of the right and the Fair Market Value of a share of Common Stock on the 
date of exercise. 

“Stock Bonus” means an Award under Section 11 hereof entitling a Participant to 
receive an unrestricted share of Common Stock. 

“Subsitliary” means an entity that is wholly owned, directly or indirectly, by the 
Corporation, or any other affiliate of the Corporation that IS so designated, from time to 
time, by the Committee, provided, however, that with respect to Incentive Stock 
Options, the term “Subsidiary” shall not include any entity that does not qualify within 
the meaning of section 424(f) of the Code as a “subsidiary corporation” with respect 
to the Corporation 

3. SHARES OF COMMON STOCK SUBJECT TO ‘THE PLAN 

3 1 I Number of Shares. Subject to the following provisions of this Section 3, the aggregate 
number of shares of Common Stock that may be issued pursuant to all Awards under the Plan is 
75,000,000 shares of Common Stock. Shares of Common Stock that are issued in connection with 
all Awards other than Options and SARs shall be counted against the 75,000,000 limit described 
above as four shares of Common Stock for every one share of Common Stock that is issued in 
connection with such Award. No more than 75,000,000 shares of Common Stock may be issued 
pursuant to Incentive Stock Options. The shares of Common Stock to be delivered under the Plan 
will be made available from authorized but unissued shares of Common Stock, treasury stock or 
shares of Common Stock acquired in the open market. If any share of Common Stock that is the 
subject of an Award is not issued and ceases to be issuable for any reason. or is forfeited, 
canceled or returned to the Corporation for failure to satisfy vesting requirements or upon the 
occurrence of other forfeiture events, such share of Common Stock will no longer be charged 
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against the foregoing inaximum share limitations and may again be  mace subject to Awards under 
the Plan pursuant to such limitations Common Stock covered bv an Award granted under the Plan 
shall not be counted unless and until i t  IS actually issued or transferred to a Participant Without 
limiting the generality of the foregoing, upon payment in cash of the benefit provided by any Award 
granted under the Plan, any Common Stock that IS covered by the Award will be available for issue 
or transfer hereunder Notwithstanding anything to the contrary contained herein, (A) Common 
Stock tendered in payment of the exercise price of an Option shall not be added to the aggregate 
Plan limit described above, (8) Common Stock withheld by the Corporation to satisfy a tax 
withholding obligation shall not be added to the aggregate Plan limit described above, 
(C) Common Stock that is repurchased by the corporation with Option proceeds shall not be 
added to the aggregate Plan limit described above and (D) all Common Stock covered by an SAR, 
to the extent that it is exercised and settled in Common Stock, and whether or not Common Stock 
is actually issued or transferred to the Participant upon exercise of the SAR, shall be considered 
issued or transferred pursuant to the Plan 

3.2. Adjustments. If there shall occur any merger, consolidation, liquidation, issuance of 
rights or warrants to purchase securities, recapitalization, reclassification, stock dividend, spin-off, 
split-off, stock split, reverse stock split or other distribution with respect to the shares of Common 
Stock, or any similar corporate transaction or event in respect of the Common Stock, then the 
Committee shall, in the manner and to the extent that it deems appropriate and equitable to the 
Participants and consistent with the terms of this Plan, cause a proportionate adjustment to be 
made in (i) the maximum numbers and kind of shares provided in Section 3.1 hereof, (ii) the 
maximum numbers and kind of shares set forth in Sections 6.1, 7 1, 8.2 and 9.4 hereof, (iii) the 
number and kind of shares of Common Stock, share units, or other rights subject to the 
then-outstanding Awards, (iv) the price for each share or unit or other right subject to then 
outstanding Awards without change in the aggregate purchase price or value as to which such 
Awards remain exercisable or subject to restrictions, (v) the performance targets or goals 
appropriate to any outstanding Performance Awards (subject to such limitations as appropriate for 
Awards intended to qualify for exemption Under Section 162(m)) or (vi) any other terms of an Award 
that are affected by the event. Moreover, in the event of any such transaction or event, the 
Committee, in its discretion, may provide in substitution for any or all outstanding awards under the 
Plan such alternative consideration (including cash) as it. in good faith, may determine to be 
equitable under the circumstances and may require in connection therewith the surrender of all 
awards so replaced. Notwithstanding the foregoing, any such adjustments shall be made in a 
manner consistent with the requirements of section 409A of the Code and, in the case of Incentive 
Stock Options, any such adjustments shall be made in a manner consistent with the requirements 
of section 424(a) of the Code. 

4. ADMINISTRATION OF THE PLAN 

4.1 Commitlee Members. Except as provided in Section 4.4 hereof, the Plan will be 
administered by the committee, which unless otherwise determined by the Board will consist solely 
of two or more persons who satisfy the requirements for a ”nonemployee director” under 
Rule 16b-3 promulgated under the Securities Exchange Act of 1934, as amended and/or the 
requirements for an “outside director” under Section 162(m) The Committee may exercise such 
powers and authority as may be necessary or appropriate for the committee to carry out its 
functions as described in the Plan No member of the Committee will be liable for any action or 
determination made in good faith by the Committee with respect to the Plan or any Award under it. 
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4 2 Dmretionarj Authority Subject to the express limitations of the Plan. the Committee 
has authority in its discretion to determine the Eligible Persms to whom. and the time or times at 
which, Awards may be granted, the number of shares, unirs or other rights subject to each Award, 
the exercise, base or purchase price of an Award (if m y ) .  it?e time or times at which an Award will 
become vested, exercisable or payable, the performance criteria, performance goals and other 
conditions of an Award, and the duration of the Award. The Committee also has discretionary 
authority to interpret the Plan, to make all factual determinations under the Plan, and to determine 
the terms and provisions of the respective Award Agreements and to make all other determinations 
necessary or advisable for Plan administration. The Committee has authority to prescribe. amend. 
and rescind rules and regulations relating to the Plan. All interpretations, determinations. and 
actions by the Committee will be final, conclusive, and binding upon all parties 

4 3. Changes to Awards The committee shall have the authority to effect, at any time and 
from time to time, with the consent of the affected Participants, (I) the cancellation of any or all 
outstanding Awards and the grant in substitution therefore of new Awards covering the same or 
different numbers of shares of Common Slock and having an exercise or base price which may be 
the same as or different than the exercise or base price of the canceled Awards or (11) the 
amendment of the terms of any and all outstanding Awards The committee may in its discretion 
accelerate the vesting or exercisabilrty of an Award at any time or on the basis of any specified 
event. Except for adjustments made pursuant to Section 3 2, the Board or the Committee will not, 
withou! the further approval of the shareholders of the Company, authorize the amendment of any 
outstanding Option or SAR to reduce the exercise price or base price, respectively No Option or 
SAR will be cancelled and replaced with awards having a lower exercise price or base price, 
respectively. or for another Award, or for cash, without further approval of the shareholders of the 
Company, except as provided in Section 3 2 This Section 4 3 IS intended to prohibit the repricing 
of “undenvater” Options or SARs without shareholder approval and will not be construed to prohibit 
the adjustments provided for in Section 3 2 

4 4. Delegation of Authority The Committee shall have the right, from time to time, to 
delegate to one or more officers or directors of the Corporation the authority of the Committee to 
grant and determine the terms and conditions of Awards under the Plan, subject to such limitations 
as the Committee shall determine; provided, however, that no such authority may be delegated with 
respect to Awards made to any member of the Board or any Section 162(m) Participant. 

4 5 Awards to Independent Directors. An Award to an Independent Director under the 
Plan shall be approved by the Board. With respect to Awards to Independent Directors. all rights, 
powers and authorities vested in the Committee under the Plan shall instead be exercised by the 
Board, and all provisions of the Plan relating to the Committee shall be interpreted in a manner 
consistent with the foregoing by treating any such reference as a reference to the Board for such 
purpose 

5. ELIGIBILITY AND AWARDS 

All Eligible Persons are eligible to be designated by the Committee to receive an Award 
under the Plan. The committee has authority, in its sole discretion. to determine and designate from 
lime lo time those Eligible Persons who are to be granted Awards. the types of Awards to be 
granted and the number of shares or units subject to the Awards that are granted under the Plan. 
Each Award will be evidenced by an Award Agreement as described in Section 14 hereof between 
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tpe Corporation and the Participant that shall include the terms and conditions consistent with the 
Plan as the committee may cetermine 

6 .  STOCK OPTIONS 

6 1. Grant of Option. An Option may be granted to any Eligible Person selected by the 
Committee, provided, however, that only Employees shall be eligible for Awards of Incentive Stock 
Options Each Option shall be designated. at the discretion of the Committee, as an Incentive Stock 
Option or a Nonqualified Stock Option. The maximum number of shares of Common Stock that 
ril;.\/ be granted under Options to any one Participant during any one calendar year shall be limited 
to 3.000,OflO shares (subject to adjustment as provided in Section 3.2 hereof). 

6 2 Exercise Pnce. The exercise price of the Option shall be determined by the 
Committee, provided, however, that the exercise price per share of an Option shall not be less than 
100 percent of the Fair Market Value per share of the Common Stock on the Date of Grant. 

6 3. Vesfing; Term of Option. The Committee, in its sole discretion, shall prescribe in the 
/?ward Agreement the time or times at which, or the conditions upon which, an Option or portion 
thereof shall become vested and exercisable, and may accelerate the exercisability of any Option at 
any time. An Option may become vested and exercisable upon a Participant's retirement, death, 
disability, Change in Control or other event, to the extent provided in an Award Agreement. The 
period during which a vested Option may be exercised shall be ten years from the Date of Grant, 
unless a shorter exercise period is specified by the Committee in an Award Agreement, and subject 
to such limitations as may apply under an Award Agreement relating to the termination of a 
Participant's employment or other service with the Corporation or any Subsidiary 

6.4. Option Exercise; Withholding. Subject to such terms and conditions as shall be 
specified in an Award Agreement, an Option may be exercised in whole or in part at any time 
during the term thereof by notice to the Corporation together with payment of the aggregate 
exercise price therefore. Payment of the exercise price shall be made (i) in cash or by cash 
equivalent, (ii) at the discretion of the Committee, in shares of Common Stock acceptable to the 
Committee, valued at the Fair Market Value of such shares on the date of exercise, (iii) at the 
discretion of the Committee, by a delivery of a notice that the Participant has placed a market sell 
order (or similar instruction) with a broker with respect to shares of Common Stock then issuable 
upon exercise of the Option, and that the broker has been directed to pay a sufficient portion of the 
net proceeds of the sale to the Corporation in satisfaction of the Option exercise price (conditioned 
upon the payment of such net proceeds), (iv) at the discretion of the Committee, by withholding 
from delivery shares of Common Stock for which the Option is otherwise exercised, (v) at the 
discretion of the Committee, by a combination of the methods described above or (vi) by such 
other method as may be approved by the Committee and set forth in the Award Agreement. In 
addition to and at the time of payment of the exercise price, the Participant shall pay to the 
Corporation the full arnount of any and all applicable income tax and employment tax amoiints 
required to be withheld in connection with such exercise, payable under one or more of the 
methods described above for the payment of the exercise price of the Options or as otherwise may 
be approved by the committee. 

6 5 Limited Transferab/kly Solely to the extent permitted by the Committee in an Award 
Agreement and subject to such terms and conditions as the Committee shall specify, a Nonqualified 
Stock Option (but not an Incentive Stock Option) may be transferred to members of the 
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Participant‘s immediate family (as determined by the Committee) or to trusts. partnershigs or 
corporations whose beneficiaries. members or owners are members of the Participant.s immeciate 
family, and/or to such other persons or entities as may be approved by the Committee in advance 
and set forth in an Award Agreement, in each case subject to the condition that the Committee be 
satisfied that such transfer is being made for estate or tax planning purposes or for gratuitous or 
donative purposes. without consideration (other than nominsl corisideration) being received 
therefore Except to the extent permitted by the Committee in accordance with the foregoing, an 
Option shall he nontransferable otherwise than by will or by the laws of descent and distribution. 
and shall be exercisable during the lifetime of a Participant only by such Participant 

Additional Rules for Incentive Stock Options. 

Annual Limits No Incentive Stock Option shall he granted to a Participant as a result 
of which the aggregate fair market value (determined as of the Date of Grant) of the 
stock with respect to which Incentive Stock Options are exercisable for the first time in 
any calendar year under the Plan, and any other stock option plans of the 
Corporation, any Subsidiary or any parent corporation, would exceed $1 00,000 (or 
such other amount provided under section 422(d) of the Code), determined in 
accordance with section 422(d) of the Code and Treasury Regulations thereunder This 
limitation shall he applied by taking options into account in the order in which granled. 

Termination of Employment. An Award Agreement for an Incentive Stock Option may 
provide that such Option may be exercised not later than 3 months following 
termination of employment of the Participant with the Corporation and all Subsidiaries, 
subject to special rules relating to death and disability, as and to the extent 
determined by the Committee to be appropriate with regard to the requirements of 
section 422 of the Code and Treasury Regulations thereunder. 

Other Terms and Conditions; Nontransferabilify. Any Incentive Stock Option granted 
hereunder shall contain such additional terms and conditions, not inconsistent with the 
terms of this Plan, as are deemed necessary or desirable by the Committee, which 
terms, together with the terms of this Plan, shall be intended and interpreted to cause 
such Incentive Stock Option to qualify as an “incentive stock option’’ under 
section 422 of the Code and Treasury Regulations thereunder. Such terms shall 
include, if applicable, limitations on Incentive Stock Options granted to ten-percent 
owners of the Corporation. An Award Agreement for an Incentive Stock Option may 
provide that such Option shall be treated as a Nonqualified Stock Option to the extent 
that certain requirements applicable to “incentive stock options” under the Code shall 
not be satisfied An Incentive Stock Option shall by its terms be nontransferable 
otherwise than by will or by the laws of descent and distribution, and shall be 
exercisable during the lifetime of a Participant only by such Participant 

Disqualifying Dispositions. If shares of Common Stock acquired by exercise of an 
Incentive Stock Option are disposed of within two years following the Date of Grant or 
one year following the transfer of such shares to the Participant upon exercise: the 
Participant shall, promptly following such disposition, notify the Corporation in writing 
of the date and terms of such disposition and provide such other information 
regarding the disposition as the Committee may reasonably require 
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7 .  STOCK APPRECIATION RIGHTS 

7 I .  Grant of SARs. A Stock Appreciation Right granted to a Farticipant is an Award in the 
form of a right to receive. upon surrender of the right, but without other payment, an amount based 
on appreciation in the Fair Market Value of the Common Stock over a base price established for the 
Award, exercisable at such time or times and upon conditions as may be approved by the 
Committee The maximum nurnber of shares of Common Stock that may be subject to SARs 
granted to any one Participant during any one calendar year shall be limited to 3,000,000 shares 
(subject to adjustment as provided in Section 3.2 hereof) 

7 2 Tandem SARs A Stack Appreciation Right may be granted in connection with an 
Option, either at the time of grant or at any time thereafter during the term of the Option An SAR 
granted in connection with an Option will entitle the holder, upon exercise, to surrender such Option 
or any portion thereof to the extent unexercised, with respect to the number of shares as to which 
such SAR is exercised, and to receive payment of an amount computed as described in Section 7 4 
hereof. Such Option will, to the extent and when surrendered, cease to be exercisable An SAR 
granted in connection with an Option hereunder will have a base price per share equal to the per 
share exercise pnce of the Option. will be exercisable at such time or times, and only to the extent, 
that d related Option is exercisable, and will expire no later than the related Option expires. 

7 3. Freestanding SARs. A Stock Appreciation Right may be granted without relationship to 
an Option and, in such case, will be exercisable as determined by the Committee, but in no event 
after 10 years from the Date of Grant. The base price of an SAR granted without relationship to an 
Opiion shall be determined by the Committee in its sole discretion; provided, however, that the 
base price per share of a freestanding SAR shall not be less than 100 percent of the Fair Market 
Value of the Common Stock on the Date of Grant. 

7 4. Payment of SARs. An SAR will entitle the holder, upon exercise of the SAR, to receive 
payment of an amount determined by multiplying: (i) the excess of the Fair Market Value of a share 
of Common Stock on the date of exercise of the SAR over the base price of such SAR, by (ii) the 
number of shares as to which such SAR will have been exercised. Payment of the amount 
determined under the foregoing may be made, in the discretion of the Committee as set forth in the 
h a r d  Agreement, in cash, in shares of Common Stock valued at their Fair Market Value on the 
date of exercise, or in a combination of cash and shares of Common Stock 

8. RESTRICTED STOCK 

8.1 Grants of Restricted Stock. An Award of Restricted Stock to a Participant represents 
shares of Common Stock that are issued subject to such restrictions on transfer and other incidents 
of ownership and such farfeiture conditions as the Committee may determine. The Committee may, 
in connection with an Award of Restricted Stock, require the payment of a specified purchase price 
The Committee may grant Awards of Restricted Stock that are intended to qualify for exemption 
under Section 162(m), as well as Awards of Restricted Stock that are not intended to so qualify 

8.2 Vesting Requirements. The restrictions imposed on an Award of Restricted Stock shall 
lapse in accordance with the vesting requirements specified by the Committee in the Award 
Agreement Such vesting requirements may be based on the continued employment or service of 
the Participant with the Corporation or its Subsidiaries for a specified time period or periods, 
provided that any such restriction shall not be scheduled to lapse in its entirety earlier than the first 
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anniversary of the Da?e of Grant Such vesting requirements may also be based on the attainment 
of specified business goals or measures established by the Committee in its sole discretion In the 
case of any Award of Restricted Stock that is intended to qualify for exemption under 
Section 162(m). the vesting requirements shall be limited to the performance criteria identified in 
Section 9 3 below, and the terms of the Award shall othewise comply with the Section 162(m) 
requirements described in Section 9.4 hereof The maximum number of shares of Common Stock 
that may be subject to an Award of Restricted Stock granted to any one Participant during any one 
calendar year shall be separately limited to 600,QRO shares (subject to adjustment as provided in 
Section 3 2 hereof). 

8 3 Restrictions Shares of Restricted Stock may n d  be transferred, assigned or subject 
to any encumbrance, pledge or charge until all applicable restrictions are removed or expire or 
unless otherwise allowed by the Committee. The Committee may require the Participant to enter 
into an escrow agreement providing that the certificates representing Restricted Stack granted or 
sold pursuant to the Plan will remain in the physical custody of an escrow holder until all 
restrictions are removed or expire Failure to satisfy any applicable restrictions shall result in the 
subject shares of Restricted Stock being forfeited and returned to the Corporation, with any 
purchase price paid by the Participant to be refunded, unless otherwise provided by the Committee. 
The Committee may require that certificates representing Restricted Stock granted under the Plan 
bear a legend making appropriate reference to the restrictions imposed 

8.4. Rights as Shareholdel: Subject to the foregoing provisions of this Section 8 and the 
applicable Award Agreement, the Participant will have all rights of a shareholder with respect to 
shares of Restricted Stock granted to him. including the right to vote the shares and receive all 
dividends and other distributions paid or made with respect thereto, unless the Committee 
determines otherwise at the time the Restricted Stock is granted, as set forth in the Award 
Agreement. 

8 5. Section 83(bJ Hection. The Committee may provide in an Award Agreement that the 
Award of Restricted Stock is conditioned upon the Participant refraining from making an election 
with respect to the Award under section 83(b) of the Code. Irrespective of whether an Award is so 
conditioned, if a Participant makes an election pursuant to section 83(b) of the Code with respect to 
an Award of Restricted Stock, the Participant shall be required to promptly file a copy of such 
election with the Corporation. 

9. PERFORMANCE AWARDS 

9 I .  Grant of Performance Awards. The Committee may grant Performance Awards under 
the Plan, which shall be represented by units denominated on the Date of Grant either in shares of 
Common Stock (Performance Shares) or in specified dollar amounts (Performance Units). The 
Committee may grant Performance Awards that are intended to qualify for exemption under 
Section 162(m), as well as Performance Awards that are not intended lo so qualify. At the time a 
Performance Award is granted, the Committee shall determine, in its sole discretion, one or more 
performance periods and performance goals to be achieved during the applicable performance 
periods, as well as such other restrictions and conditions as the Committee deems appropriate In 
the case of Performance Units, the Committee shall also determine a target unit value or a range of 
unit values for each Award. No performance period shall exceed ten years from the Date of Grant. 
The performance goals applicable to a Performance Award grant may be subject to such later 
revisions as the Committee shall deem appropriate to reflect significant unforeseen events such as 
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changes in law, accounting practices or unusual or nonrecurring items or occurrences. Any such 
adjustments shall be subject to such limitations as the Committee deems appropriate in the case of 
a Performance Award granted to a Section 162(n?) Participant that is intended to qualify for 
exemption under Section 162(m) 

9 2 Payment of Performance Awards At the end of the Performance period the 
Committee shall determine the extent to which performance goals have been attained or a degree 
of achievement between minimtim and maximum levels in order to establish the level of payment to 
be made, if any, and shall determine if payment is to be made in the form of cash or shares of 
Common Stock (valued at their Fair Market Value at the time of payment) or a combination of cash 
and shares of Common Stock Payments of Performance Awards shall generally be made as soon 
as practicable following the end of the performance period. 

9 3. Performance Gr/tena The performance criteria upon which the payment or vesting of 
a Performance Award intended to qualify for exemption under Section 162(m) may be based shall 
be limited to the following business measures, which may be applied with respect to the 
Corporation, any Subsidiary or any business unit, or, if applicable, any Participant, and which may 
be measured on an absolute or relative to a peer-group or other market measure basis: total 
shareholder return; stock price increase, return on equrty, return on capital, earnings per share; 
EBlT (earnings before interest and taxes), EBITDA (earnings before interest, taxes, depreciation and 
amortization), ongoing earnings. cash fl0;N (including operating cash flow, free cash flow, 
discounted cash flow return on investment, and cash Row in excess of costs of capital), EVA 
(economic value added); economic profit (net operating profit after tax, less a cost of capital 
charge); SVA (shareholder value added), revenues, net income, operating income, pre-tax profit 
margin; Performance against business plan, customer service, corporate governance quotient or 
rating, market share, employee satisfaction. safety, reliability, employee engagemenl, supplier 
diversity; workforce diversity, operating margins; credit rating, dividend payments, expenses, 
operations and maintenance expenses, fuel cost per million BTU, costs per kilowatt hour, retained 
earnings; completion of acquisitions, divestitures and corporate restructurings; and individual goals 
based on objective business criteria underlying the goals listed above and which pertain to 
individual effort as to achievement of those goals or to one or more business criteria in the areas of 
litigation, human resources, information services, production, inventory. support services, site 
development, plant development, building development, facility development, government relations, 
product market share or management In the case of Performance Awards that are not intended to 
qualify for exemption under Section 162(m), the Committee shall designate performance criteria 
from among the foregoing or such other business crtterra as it shall determine it its sole discretion 

9 4. Section 162(m) Requiremenfs In the case of a Performance Award granted to a 
Section 162(m) Participant that is intended to comply with the requirements for exemption under 
Section 162(m), the Committee shall make all determinations necessary to establish a Performance 
Award within 90 days of the beginning of the performance period (or such other time period 
required under Section 162(m)): including, without limitation, the designation of the Section 162(m) 
Participants to whom Performance Awards are made, the performance criteria or criterion applicable 
to the Award and the performance goals that relate to such criteria, and the dollar amounts or 
number of shares of Common Stock payable upon achieving the applicable performance goals. As 
and to the extent required by Section 162(m). the terms of a Performance Award granted to a 
Section 162(m) Participant must state, in terms of an objective formula or standard? the method of 
computing the amount of compensation payable to the Section 162(m) Participant. and must 
preclude discretion to increase the amount of compensation payable that would otherwise be due 
under the terms of the Award, and. prior to the payment of such Compensation, the Committee 
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shall have certified in writing that tbe applicable performance goal has been satisfied The maximum 
amount of cowpensation that may be payable under Performance Units granted to any one 
Participant during any one calendar year shall not exceed $3,750.000. The maximum number of 
Common Stock units that may be subject to a Performance Share Award granted to any one 
Participant during any one calendar year shall he 600,000 share units (subject to adjustment as 
provided in Section 3 2 hereof) 

10. PHANTOM STOCK 

10 1 Grant of Phantom Stock. Phantom Stock is an Award to a Participant of a numher of 
hypothetical share units with respect to shares of Common Stock. with an initial value based on the 
Fair Market Value of the Common Stock on the Date of Grant Phantom Stock shall be subject to 
such restrictions and conditions as the Committee shall determine On the Date of Grant. the 
Committee shall determine, in its sole discretion, the installment or other vesting period of the 
Phantom Stock and the maximum value of the Phantom Stock, i f  any No vesting period shall 
exceed 10 years from the Date of Grant 

10.2. Payment of Phantom Stock. Upon the vesting date or dates applicable to Phantom 
Stock granted to a Participant. an amount equal to the Fair Market Value of one share of Common 
Stock upon such vesting dates (subject to any applicable maximum value) shall be paid with 
respect to such Phantom Stock unit granted to the Participant. Payment may be made, at the 
discretion of the Committee, in cash or in shares of Common Stock valued at their Fair Market 
Value on the applicable vesting dates, or in a combination thereof. 

11. STOCK BONUS 

11 “1. Grant af Sfock Bonus. An Award of a Stock Bonus to a Participant represents a 
specified number of shares of Common Stock that are issued without restrictions on transfer or 
forfeiture conditions. The Committee may, in connection with an Award of a Stock Bonus, require 
the payment of a specified purchase price. 

11 2 Payment of Stock Bonus. In the event that the Committee grants a Stock Bonus, a 
certificate for (or book entry representing) the shares of Common Stock constituting such Stock 
Bonus shall be issued in the name of the Participant to whom such grant was made as soon as 
practicable after the date on which such Stock Bonus is payable. 

12. DIVIDEND EQUIVALENTS 

12.1, Grant of Dividend Equivalents. A Dividend Equivalent granted to a Participant is an 
Award in the form of a right to receive cash payments determined by reference to dividends 
declared on the Common Stock from time to time during the term of the Award, which shall not 
exceed 10 years from the Date of Grant. Dividend Equivalents may he granted on a stand-alone 
basis or in tandem with other Awards. Dividend Equivalents granted on a tandem basis shall expire 
at the time the underlying Award is exercised or otherwise becomes payable to the Participant, or 
expires 

12 2 Payment of Divrdend Equivalents Dividend Equivalent Awards shall be payable in 
cash or in shares of Common Stock. valued at their Fair Market Value on either the date the related 
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dividends are declared or the Dividend Equivalents are paid to a Participant. as determined by the 
Committee Dividend Equivalents shall be payable to a Participant as soon as practicable following 
the lime dividends are declared and paid with respect to the Common Stock, or at such later date 
as the Committee shall specify in the Award Agreement Dividend Equivalents granted with respect 
to Options shall be payable. in accordance with the terms and in compliance with section 409A of 
the Code. regardless of whether the Option is exercised. 

13. CHANGE IN CONTROL 

13 I Effect of Change in Control. The Committee may, in an Award Agreement, provide 
for the effect of a Change in Control on an Award. Such provisions may include any one or more of 
the following: (i) the acceleration or extension of time periods for purposes of exercising, vesting in, 
or realizing gain from any Award, (ii) the waiver or modification of performance or other conditions 
related to the payment or other rights under an Award; (iii) provision for the cash settlement of an 
Award for an equivalent cash value, as determined by the Committee, or (iv) such other 
modification or adjustment to an Award as the Committee deems appropriate to maintain and 
protect the rights and interests of Participants upon or following a Change in Control. 

13 2 Definition of Change in Control. For purposes hereof, a “Change in Control” shall be 
deemed to have occurred upon: 

an acquisition subsequent to the Effective Date hereof by any individual, entity or 
group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”)) (a “Person”) of beneficial ownership 
(within the meaning of Rule 13d-3 promulgated under the Exchange Act) of thirty 
percent (30%) or more of either (A) the then outstanding shares of Common Stock or 
(B) the combined voting power of the then outstanding voting securities of the 
Corporation entitled to vote generally in the election of directors, excluding, however, 
the follawing: ( 1 )  any acquisition directly from the Corporation, other than an 
acquisition by virtue of the exercise of a conversion privilege unless the security being 
so converted was itself acquired directly from the Corporation, (2) any acquisition by 
the Corporation and (3) any acquisition by an employee benefit plan (or related trust) 
sponsored or maintained by the Corporation or any Subsidiary; 

during any period of two (2) consecutive years (not including any period prior to the 
Effective Date), individuals who at the beginning of such period constitute the Board 
(and any new directors whose election by the Board or nomination for election by the 
Corporation’s shareholders was approved by a vote of at least two-thirds ( 7 h )  of the 
directors then still in office who either were directors at the beginning of the period or 
whose election or nomination for election was so approved) cease for any reason 
(except for death, disability or voluntary retirement) to constitute a majority thereof; 

the consummation of a merger, consolidation, reorganization or similar corporate 
transaction which has been approved by the shareholders of the Corporation, whether 
or not the Corporation is the surviving corporation in such transaction: other than a 
merger, consolidation, or reorganization that would result in the voting securities of the 
Corporation outstanding immediately prior thereto continuina to represent (either by 
remaining outstanding or by being converted into voting securities of the surviving 
entity) at least fifty percent (50%) of the combined voting power of the voting securities 
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of the Corporation (or such surviving entity) outstanding immediately after such 
merger. consolidation, or reorganization, or 

(d) the consummation of (A) the sale or other disposition of all or substantiaiiy all of the 
assets of the Corporation or (B) a complete liquidation or dissolution of the 
Corporation, which has been approved by the shareholders of the Corporation. 

14. AWARD AGREEMENTS 

14 1 Form of Agreement. Each Award under this Plan shall be evidenced by an Award 
Aqreement in a form approved hy the Committee setting forth the number of shares of Common 
Siock. units or other rights (as applicable) subject to the Award, the exercise, base or purchase 
mice (if anv) of the Award, the time or times at which an Award will become vested, exercisable or 
payable, the duration of the Award and, in the case of Performance Awards, the applicable 
performance criteria and goals. The Award Agreement shall also set forth other material terms and 
conditions applicable to the Award as determined by the Committee consistent with the limitations 
of this Plan Award Agreements evidencing Awards intended to qualify for exemption under 
Section 162(m) shall contain such terms and conditions as may be necessary to meet the 
applicable requirements of Section 162(m) Award Agreements evidencing Incentive Stock Options 
shall contain such terms and conditions as may be necessary to meet the applicable provisions of 
section 422 of the Code. 

14.2 Termination of Service. The Award Agreements may include provisions describing the 
treatment of an Award in the event of the retirement, disability, death or other termination of a 
Participant's employment with or other services to the Corporation and all Subsidiaries, such as 
provisions relating to the vesting, exercisability, acceleration, forfeiture or cancellation of the Award 
in these circumstances, including any such provisions as may be appropriate for Incentive Stock 
Options as described in Section 6.6(b) hereof. 

14.3 Forfeiture Events The Committee may specify in an Award Agreement that the 
Paiticipant's rights, payments and benefits with respect to an Award shall be subject to reduction, 
cancellation, forfeittire or recoupment upon the occurrence of certain specified events, in addition to 
any otherwise applicable vesting or performance conditions of an Award. Such events shall include, 
but shall not be limited to, termination of employment for cause, violation of material Corporation or 
Subsidiary policies, breach of noncompetition, confidentiality or other restrictive covenants that may 
apply to the Participant, or other conduct by the Participant that is detrimental to the business or 
reputation of the Corporation or any Subsidiary. 

14.4 Contract Rights; Amendment. Any obligation of the Corporation to any Participant 
with respect ta an Award shall be based solely upon contractual obligations created by an Award 
Agreement No Award shall be enforceable until the Award Agreement has been signed on behalf 
of the Corporation (electronically or otherwise) by its authorized representative and acknowledged 
by the Participant (electronically or otherwise) and returned to the Corporatian. By executing the 
Award Agreement. a Participant shall be deemed to have accepted and consented to the terms of 
this Plan and any action taken in good faith under this Plan by and within the discretion of the 
Committee. the Board or their delegates Award Agreements covering outstanding Awards may be 
amended or modified by the Committee in any manner that may be permitted for the grant of 
Awards under the Plan, subject to the consent of the Participant to the extent provided in the Award 
Agreement In accordance with such procedures as the Corporation may prescribe. a Participant 
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may sign or otherivise execute an Award Agreement and may consent to amendments of 
modifications of Award Agreements cnvenng cutstanding Awards by electronic means 

15. GENERAL PROVISIONS 

15 I No Assignment or Transfer, Beneficiaries Except as provided in Section 6 5 hereof, 
Awards under the Plan shall not be assignable or transferable, except by will or by the laws of 
descent and distribution, and dunng the lifetime of a Participant the Award shall be exercised only 
by such Participant or by his guardian or legal representative Notwithstanding the foregoing, the 
Committee may provide in the terms of an Award Agreerrent that the Participant shall have the right 
to designate a beneficiary or beneficiaries who shall be entitled to any rights, payments or other 
specified benefits under an Award following the Participant's death 

15 2 Delerrals of Payment The Cdmmlttee may permit a Participant to defer the receipt of 
payment of cash or delivery of shares of Common Stock that would otherwise be due to the 
Participant by virtue of the exercise of a right or the satisfaction of vesting or other conditions with 
respect to an Award. I f  any such deferral is to be permitted by the Committee, the Committee shall 
establish the rules and procedures relating to such deferral, including, without limitation, the period 
of time in advance of payment when an election to defer may be made, the time period of the 
deferral and the events that would result in payment of the deferred amount, the interest or other 
earnings attributable to the deferral and the method of funding, i f  any, attributable to the deferred 
amount. Unless otherwise expressly agreed between the Participant and the Corporation, any such 
deferral shall be effected in accordance wrth the requirements of section 409A of the Code so as to 
avoid any imposition of a tax under section 409A of the Code. 

15 3 Rfghts as Shareholder. A Participant shall have no rights as a holder of Common 
Stock with respect to any unissued securities covered by an Award until the date the Participant 
becomes the holder of record of those securities Except as provided in Section 3 2 or Section 8 4 
hereof, RO adjustment or other provision shall be made for dividends or other shareholder rights, 
except to the extent that the Award Agreement provides for Dividend Equivalents, dividend 
payments or similar economic benefits. 

15.4. Employment or Service. Nothing in the Plan, in the grant of any Award or in any 
Award Agreement shall confer upon any Eligible Person the right to continue in the capacity in 
which he is employed by or otherwise serves the Corporation or any Subsidiary. 

15.5 Securities Laws.. No shares of Common Stock will be issued or transferred pursuant 
to an Award unless and until all then applicable requirements imposed by federal and state 
securities and other laws, rules and regulations and by any regulatory agencies having jurisdiction, 
and by any stock exchanges upon which the Common Stock may be listed, have been fully met 
As a condition precedent to the issuance of shares pursuant to the grant or exercise of an Award, 
the Corporation may require the Participant to take any reasonable action to meet such 
requirements. The Committee may impose such conditions on any shares of Common Slnck 
issuable under the Ptan as it may deem advisable, including, without limitation, restrictions under 
the Securities Act of 1933, as amended. under the requirements of any stock exchange upon which 
such shares of the same class are then listed. and under any blue sky or other securities laws 
applicable to such shares 



15 6. Tax Withholding The Participant shall be responsible for payment of any taxes or 
similar charges required by law to he withheld from an Ain/ard or an amount paid in satisfaction of 
an Award, which shall be paid by the Participant on or prior to !he payment or other event that 
results in taxable income in respect of an Award The Award Agreement shall specify the manner in 
which the withholding obligation shall be satisfied with respect to the particular type of Award, 
provided :hat, if shares of Common Stock are withheld from delivery upon exercise of an Option or 
a Stock Appreciation Right, the Fair Market Value of the shares withheld shall not exceed, as of the 
time the withholding occurs, the minimum amount of tax for which withholding is required. 

15 7 Unfunded Pian The adoption of this Plan and any setting aside of cash amounts or 
shares of Common Stock by the Corporation with which to discharge its obligations hereunder shall 
not be deemed to create a trust or other funded arrangement The benefits provided under this 
Plan shall be a general, unsecured obligation of the Corporation payable solely from ihe general 
assets of the Corporation, and neither a Participant nor the Participant's permitted transferees or 
estate shall have any interest in any assets of the Corporation by virtue of thts Plan, except as a 
general unsecured creditor of the Corporation. Notwithstanding the foregoing, the Corporation shall 
have the right to implement or set aside funds in a grantor trust subject to the claims of the 
Corporation's creditors to discharge its obligations cinder the Plan. 

15.8. Other Compensation and Benefit Plans The adoption of the Plan shall not affect any 
other stock incentive or other compensation plans in effect for the Corporation or any Subsidiary, 
nor shall the Plan preclude the Corporation from establishing any other forms of stock incentive or 
other compensation for employees of the Corporation or any Subsidiary. The amount of any 
compensation deerned to be received by Participant pursuant to an Award shall not constitute 
compensation with respect to which any other employee benefits of such Participant are 
determined, including, without limitation, benefits under any bonus, pension, profit sharing, life 
insurance or salary continuation plan, except as otherwise specifically provided by the terms of 
such plan 

15.9. Plan Binding on Successors. The Plan shall be binding upon the Corporation, its 
successors and assigns, and the Participant, his executor, administrator and permitted transferees 
and beneficiaries. 

15.1 0 Construction and Interpretation. Whenever used herein, nouns in the singular shall 
include the plural, and the masculine pronoun shall include the feminine gender. Headings of 
Articles and Sections hereof are inserted for convenience and reference and constitute no part of 
the Plan. 

15.1 1 Severability. If any provision of the Plan or any Award Agreement shall be 
determined ta be illegal or unenforceable by any court of law in any jurisdiction, the remaining 
provisions hereof and thereof shall be severable and enforceable in accordance with their terms, 
and all provisions shall remain enforceable in any other jurisdiction 

15 12 Governing Law. The validity and construction of this Plan and of the Award 
Agreements shall be governed by the laws of the State of Delaware 

15 13. Non-U.S Employees In order to facilitate the making of any grant or combination of 
grants under this Plan, the Committee may provide for such special terms for awards to Participants 
who are foreign nationals. who are employed by the Corporation or any Subsidiary outside of the 
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United States of America or who provide services to the Corporation under an agreement with a 
foreign nation or agency, as the Committee may consider necessary or appropriate to 
accommodate differences in local law, tax policy or custom Moreover. the Committee may approve 
such supplements to, or amendments. restatements or alternative versions of, this Plan as it may 
consider necessary or appropriate for such purposes without thereby affecting the terms of this 
Plan as in effect for any other purpose. and the Secretary or other appropriate officer of the 
Corporation may certify any such document as having been approved and adopted in the same 
manner as this Plan No such special terms, supplements, amendments or restatements shall 
include any provisions that are inconsistent with the terms of this Plan as then in effect unless this 
Plan could have been amended to eliminate such inconsistency without further approval by the 
shareholders of the Corporation 

15 14 Gomplrance with Section 409A of the Code. This Plan is intended to comply and 
shall be administered in a manner that IS intended to comply with section 409A of the Code and 
shall be construed and interpreted in accordance with such intent To the extent that an Award, 
issuance and/or payment is subject to section 409A of the Code, it shall be awarded and/or issued 
or paid in a manner that will comply with section 409A of the Code, including proposed, temporary 
or final regulations or any other guidance issued by the Secretary of the Treasury and the Internal 
Revenue Service with respect thereto Any provision of this Plan that would cause an Award, 
issuance and/or payment to fail to satisfy section 409A of the Code shall have no force and effect 
until amended to comply with Code section 409A (which amendment may be retroactive to the 
extent permitted by applicable law) 

16. EFFECTIVE DATE, TERMINATION AND AMENDMENT 

16.1. Effective Date; Shareholder Approval. The Effective Date of the Plan shall be the date 
on which the Plan is approved by the Board (provided that, to the extent the Plan is not approved 
by the shareholders of the Corporation within 12 months after the Effective Date, any Award that at 
the time of grant was intended to be an Incentive Stock Option shall be a Nonqualified Stock 
Option). 

16 2. Termination The Plan shall terminate on the date immediately preceding the tenth 
anniversary of the date the Plan is adopted by the Board The Board may, in its sole discretion and 
at any earlier date, terminate the Plan. Notwithstanding the foregoing, no termination of the Plan 
shall in any manner affect any Award theretofore granted without the consent of the Participant or 
the permitted transferee of the Award. 

16.3. Amendmenf. The Board may at any time and from time to time and in any respect, 
amend or modify the Plan, provided, however, that no amendment or modification of the Plan shall 
be effective without the consent of the Corporation's shareholders that would (i) change the class of 
Eligible Persons under the Plan, (ii) increase the number of shares of Common Stock reserved for 
issuance under the Plan or for certain types of Awards under Section 3,i hereaf, or (iii) allow the 
grant of SARs or Options at an exercise price below Fair Market Value, or allow the repricing of 
SARs or Options without shareholder approval In addition, the Board may seek the approval of any 
amendment or modification by the Corporation's shareholders to the extent it deems necessary or 
advisable in its sole discretion for purposes of compliance with Section 162(m) or section 422 of 
the Code, the listing requirements of the New York Stock Exchange or for any other purpose. No 
amendment or modification of the Plan shall in any manner affect any Award theretofore granted 
without the consent of the Participant or !he permitted transferee of the Award. 
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IN WITNESS OF i!s adoption by the Board on February 23, 2010. this Plan is executed on 
bzhalf of the Corporation effective February 23, 201 0 ,  

DUKE ENERGY CORPORATION 
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Arneren 
American Electric Power 
Cslpine 
Centerpoint Energy 
CMS Energy 
Consolidated Edison 
Constellation Energy 
DCP Midstream 
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Appendix B 
CDB Energy Services Executive Compensation Database 

Dominion Resources 
Edison International 
Enbridce Energy 
Energy Future Holdings 
Entergy 
EPCO 
Exelon 
FirstEnergy 

FPL Group Reliant Energy 
lntegrys Energy Group Sempra Energy 
Knight Southern Company Services 
Pacific Gas & Electric 
Pepco Ho!dings Williams Companies 
PPL Xcel Energy 
Progress Energy 
Public Service Enterprise 

Tennessee Valley AuthGrity 

Group 
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Appendix C 

COB General Industry Executive Compensation Database 

ACH Food 
Air Products and Cherricals 
Alstom Power 
American Airlines 
Amgen 
Applied Materials 

Avon 
Baxter International 
Boehnnger lngelheim 
Bombardier Transportation 
Bovis Lend Lease 
Bristof Myers Squibb 
Burlington Northern 

CHS 
Colgate-Palmolive 
Corporate bpress US 
Covidien 
Cox Enlerprises 
csx 
Dannon 
Dean Foods 
Diageo North America 
Eaton 

ARAMPRK 

Santa Fe 

EDS 
Eli Lilly 
Emerson 
Evergreen Packaging 
Fluor 
Fortune Brands 
Freeport-McMoRan 

Copper & Gold 
Gap 
Genentech 
General Mills 
Hertz 
International Paper 
ltochu International 
J C Penney Company 
JM Family 
Kellogg 
Kim berly-Clark 
L-3 Communications 
Land O'Lakes 
Lenovo 
Lorillard Tobacco 
Marriott International 
Masco 
McDonald's 

Nientronic 
VOL Arrerica 
National Starch & Chemical 
Neor6 USA 
NlKE 
Norfolk Sou!hern 
Novus Print Media Netwcrk 
Occidental Petroleum 
Parker Hannifin 
PPG Industries 
Praxair 
Puke Homes 
OUALCOMM 
Owest Communications 
R R Donnelley 
Reynolds American 
Rohm & Haas 
Rolls-Royce North Arrerica 
SAIC 
Sara Lee 
SCA Amencas 
Schering-Plough 
Seagate Technology 
Securitas Secunty Services 

USA 

Sodexhc 
Scfvay Pharmxeuhcals 
Staples 
Starbucks 
Sybron Dental Specialties 
Syngenta Crop Protection 
Takeda Pharmaceutical 
Terex 
Texas Instruments 
Textron 
Timex 
Tyco Electronics 
U S Foodservice 
Union Pacific 
United Airlines 
Viacom 
Visteon 
Wackenhut Services 
Waste Management 
Whirlpool 
Wyeth 
Xerox 
Yuml Brands 
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2010 Annual Meeting of Shareholders 
May 6, 2010 at l0:Ro a.m. local time 

Duke Energy Corporation 

526 South Church Street 
Charlotte. NC 28202 

0.J Miller Auditorium in the Energy Center 

Directions to Annual Meetinq of Shareholders 

From 1-77 North: 
Take the Morehead Street exit - 10A 
Turn Left onto Morehead Street 
Turn Left onto Mint Street 
Mint Street Parking Deck located adjacent to Bank of America Stadium 

From 1-77 South: 
Take the I-Z77/John Belk Freeway/US-74/Wilkinson Blvd. exit - 9B 
Merge onto 1-277 NIUS-74 E.. 
Take the Carson Blvd. exit - ID 
Stay straight to Carson Blvd. 
Turn Left onto Mint Street 
Mint Street Parking Deck located adjacent to Bank of America Stadium 

Free parking available in the Mini Street Parking Deck. 
1 -Energy Center 
2 -Mint Street Parking Deck 
3 -Bank of America Stadium 
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March 17. 201 1 

Dear Shareholder: 

I am pleased to invite you to our annual meeting to be held on Thursday, May 5. 201 1,  in the 
0 ,J Miller Auditorium located at our Charlotte headouarters. 

As explained in the enclosed proxy statement, at this year’s meeting you will be asked to 
vote for the election of directors, to ratify the selection of the independent public accountant. to 
make an advisory vote on executive compensation, to make an advisory vote on the frequency of 
an advisory vote on executive compensation, to vote on three shareholder proposals and to 
consider any other business that may properly come before the meeting. 

Later in the year, we will be sending you materials in which you will be asked to vote on 
several items requiring the approval of our shareholders in connection with our proposed merger 
with Progress Energy. This proxy statement relates solely to the annual business of Duke Energy. 

It is important that all Duke Energy shareholders, regardless of the number of shares owned, 
participate in the affairs of the Company At Duke Energy’s last annual meeting, in May 2010, 
approximately 83 percent of Duke Energy’s shares were represented in person or by proxy. 

This year we will again be using the Securities and Exchange Commission (“SEC”) rule that 
allows us to provide our proxy materials to our shareholders over the internel. By doing so, most of 
our shareholders will only receive a notice containing instructions on how to access the proxy 
materials over the internet and vote online, by telephone or by mail. If you would still like to request 
paper copies of the proxy materials, you may follow the instructions on the notice. If you receive 
paper copies of the proxy materials, we ask you to consider signing up to receive these materials 
electronically in the future by following the instructions contained in this proxy statement. By 
delivering proxy materials electronically, we can reduce the consumption af natural resources and 
the cost of printing and mailing our proxy materials. 

Even if you plan to attend this year’s meeting, it is a good idea to vote your shares now, 
before the meeting, in the event your plans change. This notice and proxy statement contains 
instructions on how you can vote your shares over the internet, by telephone or by mail. Whether 
YOU choose to vote by mail, telephone or internet, your response is greatly appreciated. 

We hope you will find it possible to attend this year.s annual meeting, and thank you lor your 
continued interest in Duke Energy. 

Sincerely, 

James E. Rogers 
Chairman President and 
Chief Executive OFficer 



Duke Energy Corporation 
526 Soti3 Church Street 
Charlotte, NC 28202-1 802 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 
May 5, 2011 

March 17, 201 1 

We will convene the annual meeting of shareholders of Duke Energy Corporation on 
Thursday, May 5, 201 1, at 10.00 a m in the 0 J. Miller Auditorium located at our Charlotte 
headquarters at 526 South Church Street in Charlotte, North Carolina. 

The purpose of the annual meeting is to consider and take action on the following: 

I Election of directors; 

2. Ratification of Deloitte & Touche LLP as Duke Energy’s independent public accountant 
for 201 1 ; 

3. Advisory vote on executive compensation; 

4. Advisory vote on the frequency of an advisory vote on executive compensation; 

5 A shareholder proposal relating to preparation of a report on Duke Energy’s global 
warming-related lobbying activities; 

6 A shareholder proposal regarding the issuance of a report on the financial risks of 
continued reliance on coal, 

7 .  A shareholder proposal regarding an amendment to our organizational documents to 
require majority voting for the election of directors; and 

8. Any other business that may properly come before the meeting (or any adjournment 
or postponement of the meeting). 

Shareholders of record as of the close of business on March 10, 201 1, are entitled to vote at 
the annual meeting. It is important that your shares be represented a1 this meeting. 

Whether or not you expect to be present at the annual meeting, please vote by marking, 
dating and signing the proxy card and returning it to us You may also vote by telephone or 
internet Please follow the voting instructions that are included on your proxy card. Regardless of 
the manner in which you vote, we urge and greatly appreciate your prompt response 

By order of the Board of Directors, 

Marc E Manly 
Group Execulive, Chief Legal Officer 
and Corparate Secretary 
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FREQUENTLY ASKED QUESTIONS AND ANSWERS ABOUT 
THE ANNUAL MEETING 

Q: On what am I voting? 

A: Election of directors; 

9 Ratification of Deloitte & Touche LLP ("Deloitte") as Duke Energy Corporation's 
("Duke Energy" or the "Company") independent public accountant for 201 1, 

- Advisory vote on executive compensation, 

Advisory vote on the frequency of an advisory vote on executive compensation; 

A shareholder proposal relating to preparation of a report on Duke Energy's global 
warming-related fobbying activities; 

A shareholder proposal relating to the issuance of a report on the financial risks of 
continued reliance on coal, and 

A shareholder proposal regarding an amendment to our organizational documents to 
require majority voting for the election of directors. 

Q: Who can vote? 

A: Holders of Duke Energy's common stock as of the close of business on the record date, 
March 10, 20'1 1. are entitled to vote, either in person or by proxy, at the annual meeting. 
Each share of Duke Energy common stock has one vote. 

Q: How do I vote? 

A: By Proxy-Before the annual meeting, you can give a proxy to vote your shares of 
Duke Energy common stock in one of the following ways: 

= by telephone; 

by internet; or 

by completing and signing your proxy card and mailing it in time to be received prior to 
the annual meeting 

The telephone and internet voting procedures are designed to confirm your identity, to 
allow you to give your voting instructions and io verify that your instructions have been 
properly recorded. If you wish to vote by telephone or internet, please follow the 
instructions that are included on your notice 

1 



If you mail us your properly completed and signed proxy card or vote by telephone or 
internet your shares of Duke Energy comp7on stcck will bi: voted according to the 
choices that you specify If you sign and mail your proxy card without marking any 
choices. yOL,j nroxy will be voted 

FOR the election of all nominees for director, 

FOR the ratification of Deloitte as Duke Energy’s independent public accountant for 
201 I ,  

0 FOR the approval of executive compensation; 

* FOR the option of every one year as the preferred frequency for holding an advisory 
vote on executive compensation; 

9 AGAINST the shareholder proposal relating to preparation of a report on Duke Energy’s 
global warming-related lobbying activities; 

01 AGAINST the shareholder proposal regarding the issuance of a report on the financial 
risks of continued reliance on coal, and 

0 AGAINST the shareholder proposal regarding an amendment to our organizational 
documents to require majority voting for the election of directors. 

We do not expect thal any other matters will be brought before the annual meeting. 
However, by giving your proxy, you appoint the persons named as proxies as your 
representatives at the annual meeting. If an issue should arise for vote at the annual 
meeting that is not included in the proxy material, the proxy holders will vote your shares 
in accordance with their best judgment. 

In Person-You may come to the annual meeting and cast your vote there If your shares 
are held in the name of your broker, bank or other nominee and you wish lo vote at the 
annual meeting, you must bring an account statement or letter from the nominee 
indicating that you were the owner of the shares on March I O ,  201 1. 

Q: May I change or revoke my vote? 

A: Yes.. You may change your vote or revoke your proxy at any time prior to the annual 
meeting by. 

notibing Duke Energy’s Corporate Secretary in writing that you are revoking your proxy 

* providing another signed proxy that is dated after the proxy you wish to revoke, 

using the telephone or internet voting procedures; ar 

attending the annual meeting and voting in person 

2 



Q: Wil l  my shares be vofed if I do not provide my proxy? 

A: It depends on whether you hold your shares in your own name or in the name of a hank 
or brokerage firm If you hold your shares directly in your own name they will not be 
voted uniess YOU provide a proxy or vote in person at the meeting 

Brokerage firms generally have ihe authority to vote customers’ unvoted shares on certain 
“routine“ matters If your shares are held in the name of a brokerage firm, the brokerage 
firm can vote your shares for the ra!ification of Deloitte as Duke Energy’s independent 
public accountant for 201 1 if you do not timely provide your proxy because this matter is 
considered ”routine” under the applicable rules. The other items are not considered 
“routine’. and therefore may not be voied by your broker without instruction 

Q: As a participant in the Duke Energy Retirement Savings Plan, the Duke Energy 
Retirement Savings Plan for Legacy Cinergy Union Employees (Midwest} or the 
Duke Energy Retirement Savings Plan for Legacy Cinergy Union Employees (IBEW 
7393), how do I vote shares held in my plan account? 

If you are a participant in any of these plans, you have the right to provide voting 
directions to the plan trustee, by submitting your proxy card, far those shares of 
Duke Energy common stock that are held by the plan and allocated to your account. Plan 
participant proxies are treated confidentially. 

If you elect not to provide voting directions to the plan trustee, the plan trustee will vote 
the Duke Energy shares allocated to your plan account in the same proportion as those 
shares held by the plan for which the plan trustee has received voting directions from 
other plan participants The plan trustee will follow participants’ voting directions and the 
plan procedure for voting in the absence of voting directions. unless it determines that to 
do so would he contrary to the Employee Retirement Income Security Act of 1974. 
Because the plan trustee must process voting instructions from participants before the 
date of the annual meeting, you are urged to deliver your instructions no later than 
April 29, 201 1 

A: 

Q: What constitutes a quorum? 

A: As of the record date, 1,331,086,471 shares of Duke Energy common stock were issued 
and outstanding and entitled to vote at the annual meeting. In order to conduct the annual 
meeting, a majority of the shares entitled to vote must be present in person or by proxy. 
This is referred to as a “quorum.” If you submit a properly executed proxy card or vote by 
telephone or on the internet, YOU will be considered part of the quorum Abstentions and 
broker ”non-votes” will be counted as present and entitled to vote for purposes of 
determining a quorum. A broker “non-vote” occurs when a bank, broker or other nominee 
who holds shares for another person has not received voting instructions from the owner 
of the shares and, under New York Stock Exchange (“NYSE”) listing standards, does not 
have discretionary authority to vote on a matter 
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Q: 

A: 

What vote is needed to approve the matters submitted? 

Directors are elected by a plurality of the votes cast at the meeting. subject to the Board 
of Directors policy regarding resigrations for directors who do not receive a majority of 
‘FOR“ votes * Plurality’ means that the nominees receiving the largest number of votes 
cast are elected as directors up to the maximum number of directors to be chosen at the 
meeting The affirmative vote of a majority of the shares present and entitled to vote at the 
annual meeting is required to approve the ratification of Deloitte as Duke Energy’s 
independent public accountant for 201 1 ,  the advisory vote on executive compensation, 
and each of the three shareholder proposals In tabulating the vole on any of these 
matters other than the election of directors, abstentions will have the same effect as votes 
against the matter and shares that are the subject of a hroker “non-vote” will be deemed 
absent and will have no effect on the outcome of the vote. 

For the advisory vote on the frequency of an advisory vote on executive compensation, 
the frequency receiving the greatest number of votes (every one, two or three years) will 
be considered the frequency recommended by shareholders Abstentions and broker 
non-votes will therefore have no effect on such vote. 

cg, Who conducts the proxy solicitation and how much will it cost? 

A: Duke Energy is requesting your proxy for the annual meeting and will pay all the costs of 
requesting shareholder proxies. We have hired Georgeson Shareholder 
Communications, Inc. to help us send out the proxy materials and request proxies. 
Georgeson’s fee for these services is $21,000, plus out-of-pocket expenses. We can 
request proxies through the mail or personally by telephone, fax or other means. We can 
use directors, officers and other employees of Duke Energy to request proxies. Directors, 
officers and other employees will not receive additional compensation for these services. 
We will reimburse brokerage houses and other custodians, nominees and fiduciaries for 
their reasonable out-of-pocket expenses for forwarding solicitation material to the beneficial 
owners of Duke Energy common stock 
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PROPOSAL 1 : ELECTION OF DIRECTORS 

The Board of Directors 

The Board of Directors of Duke Energy has nominated the following 11 candidates to serve 
on the Board We have a declassified Board of Directors, which means all of the directors are voted 
on every year at the annual meeting 

If any director IS unable to stand for election, the Board of Directors may reduce the number 
of directors or designate a substitute. In that case, shares represented by proxies may be voted for 
a substitute director. We do not expect that any nominee will be unavailable or unable to sewe. The 
Corporate Governance Committee, comprised of only independent directors, has recommended 
each of the current directors as nominees for directors and the Board of Directors has approved 
their nomination for election 

William Barnet, 111 
Director of Duke Energy or its predecessor companies since 2005 
Chairman, President and Chief Executive Officer 
The Barnet Company Inc. and Barnet Development Corporaiion 
Age 68 

Mr. Barnet has served as Chairman, President and CEO of The Barnet 
Company Inc. since 2001 and Barnet Development Corporation since 1990. 
Both companies are real estate and investment firms. Mr. Barnet served two 
terms as mayor of Spartanburg, S.C and is a former director of f3ank of 
America. in March 2006, Mr. Barnet was named as a Trustee of the Duke 
Endowment. 

Mr Barnet’s qualifications for election include his management experience, 
his understanding of Duke Energy’s South Carolina service territory, and his 
knowledge of finance and risk management. 

G. Alex Bernhardt, Sr. 
Director of Duke Energy or its predecessor companies since 1991 
Chairman and CEO 
Bernhardt Furniture Company 
Age 67 

Mr. Bernhardt has been associated with Bernhardt Furniture Company, a 
furniture manufacturer, since 1965 He was named President and a director in 
1976 and became Chairman and CEO in 1996 Mr Bernhardt is a director of 
Communities In Schools and the North Carolina Nature Conservancy. 

Mr. Bernhardt’s qualifications for election include his management experience 
and his knowledge and understanding of industry in Duke Energy’s North 
Carolina service territory. 
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Michael G. Browning 
Director of Duke Energy or its predecesqor companies since 1990 
Chairman and President 
Browning Investments, Inc 
Age 64 

Mr Browning has been Chairman and President of Browning 
Investments, lnc , a real estate development firm, since 1981. He also 
as owner, qenerai partner or managing member of various real estate 

serves 
entities. 

Mr. BrownGg is a former director oi  Standard Management Corporation, 
Conseco, Inc. and Indiana Financial Corporation. 

Mr. Browning’s qualifications for election include his management experience, 
and his knowledge and understanding of Duke Energy’s midwest service 
territory. Mr. Browning’s financial and investment background adds a valuable 
perspective to the Board and its committees. 

Daniel R. DiMicco 
Director of Duke Energy or its predecessor companies since 2007 
Chairman, President and Chief Executive Officer 
Nucor Corporation 
Age 60 

Mr. DiMicco has served as President and Chief Executive Officer of Nucor 
Corporation. a steel company, since 2000. He has been a member of the 
Nucor Board of Directors since 20W and has served as its Chairman since 
2006. Mr. DiMicco is a former chair of the American Iron and Steel Institute 

Mr. DiMicco’s qualifications for election include his management experience, 
including Chief Executive Officer of a Fortune 500 company and successfully 
operating a company serving many constituencies. In addition, Mr. DiMicco’s 
experience as Chief Executive Officer of a large industrial corporation 
provides a valuable perspective on Duke Energy’s industrial customer class. 
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John H. Forsgren 
Director of Duke Energy or its predecessor companies since 2009 
Retired l'ice Ckairman, Executive Vice PresEdent and Chief Financial Officer 
Noriheast Utilities 
Age 64 

Mr. Forsgren was Vice Chairman, Executive Vice President and Chief 
Financial Officer of Northeast Utilities from 1996 until his retirement in 2003. 
Mr. Forsgren also is currently a director of The Phoenix Companies, Inc. and 
of several privately held companies. He is a former director of CuraGen 
Corporation and Neon Communications Group, Inc 

Mr. Forsgren's qualifications for election include his management and 
financial experience as Vice Chairman and Chief Financial Offtcer of a large 
utility company, and his extensive knowledge of the energy industry and 
insight on renewable energy. 

Ann Maynard Gray 
Director of Duke Energy or its predecessor companies since 1994 
Former Vice Presideni, ABC, Inc. and 
Former President, Diversified Publishing Group of ABC, lnc. 
Age 65 

Ms. Gray was President, Diversified Publishing Group of ABC, Inc., a 
television, radio and publishing company, from 1991 until 1997, and was a 
Corporate Vice President of ABC, Inc and its predecessors from 1979 to 
1998. Ms. Gray is currently a director of The Phoenix Companies, Inc. and a 
former director of Elan Corporation, plc. 

Ms. Gray's qualifications for election include her business experience, both 
from a management perspective and as a result of her experience as a 
director at several public companies. Ms. Gray's public company experience 
has also given her in-depth knowledge of governance principles which she 
utilizes on a variety of matters, including, among other things, succession 
planning, executive compensation and corporate governance 
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James H. Hance, Jr. 
Director of Duke Energy or {fs predecessor cornpanres since 2005 
Retired Vice Chairman and Chief Financial Officer 
Bank of America Corporation 
Age 66 

Mr. Hance was Vice Chairman of Bank of America from 1994 until his 
retirement in 2005 and served as Chief Financial Officer from 1988 to 
Since retiring in 2005, Mr Hance has served as a director for various 

2004 
public 

companies. including Duke Energy Corporation. Mr. Hance is a certified 
public accountant and spent 17 years with Price Waterhouse (now 
PricewaterhouseCoopers LLP) He is currently a director of Sprint Nextel 
Corporation, Cousins Properties Incorporated, Morgan Stanley and Ford 
Motor Company and a former director of Bank of America, Rayonier Inc. and 
EnPro Industries, Inc. Mr Hance also serves as a Senior Advisor to the 
Carlyle Group. 

Mr. Hance's qualifications for election include his management and financial 
experience as Vice Chairman and Chief Financial Officer of one of our 
nation's largest financial institutions, his broad background as a director of a 
number of large financial and industrial corporations, and his expertise in 
finance. 

E. James Reinsch 
Director of Duke Energy or its predecessor companies since 2009 
Retired Senior Vice President and Partner 
Bechtel Group 
Age 67 

Mr. Reinsch was Senior Vice President and Partner of Bechtel Group from 
2003 to 2008 and past president of Bechtel Nuclear from 2000 until his 
retirement in 2009. He has served on the boards of several international 
nuclear energy organizations, including the International Nuclear Energy 
Academy He has also served on the US. Department of Energy's Hydrogen 
and Fuel Cell Technical Advisory Committee. 

Mr. Reinsch's qualifications for election include his management experience 
and extensive knowledge of the nuclear industry and construction business 
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James 7: Rhodes 
Director of Duke Energy or its predecessor coi-npanies since 2001 
Retired Chairman, President and Chief Executive Officer 
iiistitute of Nuclear Power Operafions 
Age 69 

Dr Rhodes was Chairman and CEO of the Institute of Nuclear Power 
Operations, a nonprofit corporation promoting safety, reliability and 
excellence in nuclear plant operation, from 1998 to 1999 and Chairman, 
President and CEO from 1999 until his retirement in 2001 He served as 
President and CEO of Virginia Electric & Power Company, a subsidiary of 
Dominion Resources, Inc , from 1989 until 1997. Dr. Rhodes is a former 
member of the Advisory Council for the Electric Power Research Institute 

Dr. Rhodes’ qualifications for election include his management experience as 
Chief Executive Officer of a large nonpof i l  organization in the energy 
industry, as well as his in-depth knowledge of the energy and nuclear 
industry. 

James E. Rogers 
Director of Duke Energy or its predecessor companies since 7988 
Chairman, President and Chief Executive Officer 
Duke Energy Corporation 
Age 63 

Mr. Rogers has served as President CEO and a member of the Board of 
Directors of Duke Energy since its merger with Cinergy Carp. in 2006 and 
has served as Chairman since 2007. Mr. Rogers was Chairman and CEO of 
Cinergy Carp. from 1994 until its merger with Duke Energy. He was formerly 
Chairman, President and CEO of PSI Energy, Inc. from 1988 until 1994 
Mr. Rogers is currently a director of Applied Materials, Inc. and CIGNA 
Corporation and a forme! director of Fifth Third Bancorp. 

Mr. Rogers’ qualifications for election include his 22 years as Chief Executive 
Officer of a utility company, and his expertise in the energy industry, the 
affairs of the Company and its businesses. 
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Philip R. Sharp 
Direclor of Duke Energy or /is predecessor companies since 2007 
President 
Resources for the Future 
Age 68 

Dr. Sharp has served as President of Resources for the Future since 2005 
He joined Duke Energy’s Board of Directors in 2007. having previously 
served on the board of directors of one of its predecessor companies from 
1995 to 2006 Dr Sharp was a member of Congress from Indiana for 
20 years, serving on the House Energy and Commerce Committee. He IS a 
member of the Blue Ribbon Commission on America‘s Nuclear Future, and 
he currently serves as Congressional Chair of the non-profit National 
Cornmission an Energy Policy 

Dr. Sharp’s qualifications for election include broad experience in 
government, including regulatory and legislative processes, as well as his 
understanding of governmental relations, public policy and the energy 
industry 

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR“ EACH NOMINEE.  
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INFORMATION ON THE BOARD OF DIRECTORS 

Board of Directors’ Leadership Structure and Meeting Attendance 

The Board currently combines the role of Chairman of the Board with the role of Chief 
Executive Officer Combining the Chairman and CEO roles fosters clear accountability, effective 
decision-making, and alignment on corporate strategy. To assure effective independent oversight, 
the Board has adopted a number of governance practices, including having an independent lead 
director with the following responsibilities. ( i )  leading, in con~unction with the Corporate Governance 
Committee, the process for review of the Chief Executive Officer and Board, (ii) presiding at Board 
of Directors’ meetings when the Chairman is not present, (tit) presiding at executive sessions of the 
non-management directors, (iv) assisting in the setting of the Board of Directors’ meeting agendas 
with the Chairman, and (v) serving as a liaison between the independent directors and the 
Chairman and the Chief Executive Officer. Ms. Gray was appointed by the Board of Directors as 
lead independent director on April 4, 2006 

The Board of Directors of Duke Energy met 11 times during 2010, and has met 3 times so 
far in 201 1. No director attended less than 75 percent of the total of the Board of Directors’ 
meetings and the meetings of the committees upon which he or she served. Directors are 
encouraged to attend the annual meeting ol shareholders. All members of the Board of Directors 
attended Duke Energy’s last annual meeting of shareholders on May 6, 2010. 

Risk Oversight 

The Board is actively involved in the oversight of risks that could affect Duke Energy. This 
oversight is Conducted primarily through the Finance and Risk Management Committee of the 
Board but also through the other committees of the Board, as appropriate. See below for 
descriptions of each of the committees The Board and its committees, including the Finance and 
Risk Management Committee, satisfy this responsibility through reports by each committee chair 
regarding the committee’s considerations and actions, as well as through regular reports directly 
from officers respansible for oversight of particular risks within Duke Energy. 

Independence of Directors 

The Board of Directors may determine a director to be independent if the Board of Directors 
has affirmatively determined that the director has no material relationship with Duke Energy or its 
subsidiaries (references in this proxy statement to Duke Energy’s subsidiaries shall mean its 
consolidated subsidiaries), either directly or as a shareholder, director, officer or employee of an 
organization ihat has a relationship with Duke Energy or its subsidiaries Independence 
determinations are generally made on an annual basis at the time the Board of Directors approves 
director nominees for inclusion in the annual proxy statement and, i f  a director joins the Board of 
Directors in the interim, at such time. 

The Board of Directors has determined that none of the directors, other than Mr Rogers, has 
a material relationship with Duke Energy or its subsidiaries, and all are, therefore, independent 
under the listing standards of the NYSE and the rules and regulations of the SEC In arriving at ihis 
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determination, the Board of Directors considered all !ransactions and the materislity of any 
relationship with Duke Energy and its subsidiaries in light of all facts and circurnsiances 

The Board also considers its Standards for Assessing Director Independence which set forth 
certain relationships between Duke Energy and directors and their immediate family members, or 
affiliated entities, that the Board, in its judgment, has deemed to be material or immaterial for 
purposes of assessing a director’s independence In the event a director has a relationship with 
Duke Energy that is not addressed in the Standards for Assessing Director Independence, the 
independent members of the Board determine whether such relationship is material For 
Wlr DiMirco, the Board considered his position at Nucor Corporation (‘ Nucor ’) and its relationship 
with tiuke Energy Indiana, Inc (“Duke Energy Indiana”) as Nucor’s electric service provider to one 
of its plants located in the Duke Energy Indiana service terrrtory See Related Person Transactions 
on page 83 for further information This relationship was deemed not to impair Mr DiMicco’s 
independence as the amount received by Duke Energy in each of the last three years is less than 
2% of Nucor’s consolidated gross revenues, which is the threshold that could impair independence 
under the rules of the NYSE and our Standards for Assessing Director Independence In addition to 
these relationships, the Board considered that Duke Energy in the ordinary course of business 
purchases products and services from, or provides electric service to, companies at which Some of 
our directors are officers 

Board of Directors’ Committees 

The Board of Directors has the five standing committees described below” 

0 Audit Committee Overview 

The Audit Committee selects and retains a firm of independent public accountants to conduct 
audits of the accounts of Duke Energy and its subsidiaries. It also reviews with the 
independent public accountants the scope and resutts of their audits, as well as the 
accounting procedures, internal controls, and accounting and financial reporting policies and 
practices of Duke Energy and its subsidiaries, and makes reports and recommendations to 
the Board of Directors as it deems appropriate. The Audit Committee is responsible for 
approving all audit and permissible non-audit services provided lo Duke Energy by its 
independent public accountants. Pursuant to this responsibility, the Audit Committee adopted 
the policy on Engaging the Independent Auditor for Services, which provides that the Audit 
Committee will establish detailed services and related fee levels that may be provided by the 
independent public accountants and review such policy annually. See page 21 for additional 
information on the Audit Committee’s pre-approval policy. 

The Board of Directors has determined that Mr Browning is an “audit committee financial 
expert” as such term is defined in Item 401 (h) of Regulation S-K See page 6 for a 
description of his business experience. 

This committee met 9 times in 201 0 and has met 2 times so far in 201 1 ,  During 2010 and 
currently, the Audit Committee was comprised 01 Mr Browning (Chair!. Mr. Bernhardt, 
Mr. Forsgren, Dr. Rhodes and Dr. Sharp Each of these members has been determined to be 
‘independent” within the meaning of the NYSE’s listing standards, Rule i0A-3 of the 
Securities Exchange Act of 1934. as amended (the “Exchange Act”) and the Company’s 
categorical standards for independence In addition, each of these members meets the 
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financial literacy requirements :or audit committee membership under the NYSE's rules and 
the rules and regulations of the SEC 

Corporate Governance Committee Overview 

The Corporaie Governance Committee considers matters related to corporate governance 
and formulates and periodically revises governance principles It recommends the size and 
composition of rne Board of Directors and its committees and recommends potential 
successors to the Chief Executive Officer. This committee also recommends to the Board of 
Directors the slate of nominees. including any nominees recommended by shareholders, for 
director for each year's annual meeting and, when vacancies occur, names of individuals 
who would make suitable directors of Duke Energy. This committee may engage an external 
search firm or a third party to identify or evaluate or to assist in identifying or evaluating a 
potential nominee The committee also performs an annual evaluation of the performance of 
the Chief Executive Officer with input from the full Board of Directors. 

This committee met 6 times in 2010 and has met 2 times so far in 201 1. During 2010 and 
currently, the Corporate Governance Committee members are Ms Gray (Chair), Mr. Browning 
and Mr DiMicco. Each of these members has been determined to be "independent" within 
the meaning of the NYSE's listing standards and the Company's categorical standards for 
independence. 

Compensation Committee Overview 

The Compensation Committee establishes and reviews the overall compensation philosophy, 
reviews and approves the salaries and other compensation of certain employees, including 
all executive officers of Duke Energy. reviews and approves compensatory agreements with 
executive officers, approves equity grants and reviews the effectiveness of, and approves 
changes to, compensation programs. This committee also makes recommendations to the 
Board of Directors on compensation for outside directors. 

This committee met 7 times in 201 0 and has met 4 times sa far in 201 1 .  During 2010, the 
Compensation Committee was comprised of Mr. Hance (Chair), Mr DiMicco, Mr Forsgren. 
Ms. Gray and Mr. Taft, until his retirement on May 6, 2010. Currently, the members are 
Mr. Hance (Chair), Mr. DiMicco, Mr. Forsgren, and Ms. Gray. All current members of the 
Compensation Committee are considered to be "independent" within the meaning of the 
NYSE's listing standards and the Company's categorical standards for independence, to be 
"outside directors" within the meaning of Section 162(m) of the Internal Revenue Code of 
1986, as amended (the "Internal Revenue Code") and, other than Mr. DiMicco, to be 
"non-employee  directors^: within the meaning of Rule 16b-3 of the Exchange Act. 

The Compensation Committee Charter authorizes the Compensation Committee to engage 
advisors and compensation consultants The Compensation Committee has engaged 
Frederic W Cook & Company, Inc to report directly to the Compensation Committee as its 
independent compensation consultant Frederic W. Cook & Company, Inc. performs such 
tasks as the Compensation Committee or its Chairman may request Management's role in 
the compensation-setting process is to recommend compensation programs and assemble 
information as requested by the Compensation Committee, which then exercises discretion in 
its decisions. The compensation consultant has been instructed that i t  shall provide 
completely independent advice to the Compensation Committee and is not permitted to 



provide any services to Duke Energy other than consulting with the Compensation 
Cornmiltee and, with the consent of the Chairman of the Compensation Committee the 
Compensation consultarit may meet with mansgement to discuss strategic issues with 
respect to executive compensation The roles of the compensation consultant and 
management are described in more detail in the Compensation Discussion and Analysis 

* Finance and Risk Management Committee Overview 

The Finance and Risk Management Committee is primarily responsible for the oversight of 
risk at the Company This oversight function includes reviews of Duke Energy’s financial and 
fiscal affairs and makes recommendations to the Board of Directors regarding dividends, 
financing and fiscal policies, and significant transactions. It reviews Ihe financial exposure of 
Duke Energy, as well as mitigating strategies. reviews Duke Energy’s risk exposure as related 
to overall company portfolio and impact on earnings, and reviews the financial impacts of 
major projects as well as capital expenditures 

This committee met 7 times in 2010 and has met I time sa far in 201 1 .  During 2010, the 
Finance and Risk Management Committee was comprised of Mr. Barnet (Chair), 
Mr. Browning, Ms. Gray, Mr. Hance, Mr. Reinsch, and Mr Taft, until his retirement on May 6, 
2010. Currently the members are Mr. Barnet (Chair). Mr Browning, Ms Gray, Mr Hance, and 
Mr. Reinsch. 

e Nuclear Oversight Committee Overview 

The Nuclear Oversight Committee provides oversight of the nuclear safely, operational and 
financial performance, and long-term plans and strategies of Duke Energy’s nuclear power 
program. The oversight role is one of review, observation and comment and in no way atters 
management’s authority, responsibility or accountability. 

This committee met 4 times in 201 0 and has met I time so far in 201 1 During 201 0 and 
currently, the Nuclear Oversight Committee members are Dr. Rhodes (Chair), Mr. Barnet, 
Mr. Bernhardt, Mr Reinsch and Dr Sharp 

Each committee operates under a written charter adopted by the Board of Directors. The 
charters are posted on our website at http:llwww.duke-energy.comlcorporate-governance/ 
board-committee-charters.asp. 

http:llwww.duke-energy.comlcorporate-governance


Board of Directors Committee Membership Roster (as of March 77, 2011) 

Name 

William Barnet, 111 

G Alex Bernhardt, Sr 

Michael G. Browning 

Daniel R DiMicco 

John H, Forsgren 

Ann Maynard Gray 

James H. Hance. Jr. 
E. James Reinsch 

James T. Rhodes 

.James E Rogers 

Philip H. Sharp 

Corporate Finance and Risk Nuclear 
Audit Compensation Governance Management Oversight 

X* X 

X X 

X* X X 
X X 

X X 
X X" X 

X* 

X 

X 

X 

X X 

X* 

X 

* Committee Chair 



Director Compensation 

Annual Retainer and Fees During 20t0. the retainer and meeting fees paid to our outside 
directors consisted of 

Meeting Fees 

In-Person 
Attendance In-Person 
at Meetings Meetings 

Held in Not Held in 
Conjunction Conjunction 

With a With a 
Fee Regular Regular 

(Other Board of Board of Telephonic 
Than for Directors Directors Participation 

Type of Fee Meetings)($) Meeting($) Meeting($) in Meetings($) ___ ___ 
Annual Board of Directors 

Retainer (Cash) 50,000 

Annual Board of Directors 
Retainer (Stock) 100,000 

Board of Directors Meeting Fees 2,000 2,500 2,000 

Annual Lead Director Retainer 35,000 

Annual Audit Committee Chair Retainer 20,000 

Annual Chair Retainer 
(Other Committees) 

Audit Committee 
Meeting Fees 

Nuclear Oversight Committee 
Meeting Fees 

Other Committee Meeting Fees 

10,000 

3,000 2,500 2,000 

4,000 2,500 2,000 

2,000 2,500 2,000 

Annual Stock Retainer for 2010. In 2010, each eligible director received the portion of his or 
her annual retainer that was payable in stock in the form of fully-vested shares granted under the 
Duke Energy Corporation 2006 Long-Term Incentive Plan Each director received 6,068 shares of 
stock. 

Deferral Plans and Stock Purchases. Directors may elect to receive all or a portion of their 
annual compensation, consisting of retainers and attendance fees, on a current basis, or defer such 
compensation under the Duke Energy Corporation Directors' Savings Plan (the "Directors' Savings 
Plan"). Deferred amounts are credited to an unfunded account for the director's benefit. the 
balance of which is adjusted for the performance of phantom investment options, including the 
Duke Energy common stock fund, as elected by the director Each outside director will receive 
deferred amounts credited to his or her account generally following termination of his or her service 
from the Board of Directors, in accordance with his or her distribution elections 

Charitable Giving Program The Duke Energy Foundation. independent of Duke Energy. 
maintains The Duke Energy Foundation Matching Gifs Program under Nhich directors (and current 
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and retired employees) are eiigible for melching contributions of up lo S5.000 per director per 
ca!endar year to qualifying institutions In adrfition, Duke Eflergy maintains a Directors' Charitable 
Giving Program Eligibility for this program has been frozen and only Ms. Gray is eligible. Under this 
program, Duke Energy will make. upon the director's dea?h, donations of up to $1,000,000 to 
charitable organizations selected by the director Ms. Gray may request that donations be macje 
under this program during her lifetime, in which case the maximum donation will be reduced on an 
actuarially-determined net present value basis. In 201 0, no donations were made on behalf of 
Ms. Gray. Duke Energy maintains a life insurance policy on Ms. Gray to fund donalions under this 
program. 

Expense Reimbursement and Insurance. Duke Energy provides travel insurance to directors 
in lhe amount of $500,000, and reimburses directors for expenses reasonably incurred in 
connection with attendance and partictpatton at Board of Directors and committee meetings and 
special functions 

Gifts. Duke Energy presented a 2010 holiday gift lo each person who was an outside 
director as of December 31, 2010 Mr Bernhardt returned his gift to the Company due to the fact 
lhat he already owned a similar item The aggregate cost of +he gifts to all directors was $6,712. 

Stock Ownership Guidelines Outside directors are subject to stock ownership guidelines, 
which establish a target level of ownership of Duke Energy common stock (or common stock 
equivalents). Currently each outside director is required to own shares with a value equal to at least 
five times the annual Board of Direclors cash retainer (Le., an ownership level of $250,000) or retain 
50% ol  his or her vested annual equity retainer. All outside directors were in compliance with the 
guidelines as of December 31, 2010. 

The following table describes the compensation earned during 2010 by each individual who 
served as an outside director during 2010. 
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DIRECTOR COMPENSATION 

Name 

William Barnet, 111 
G. Alex Bernhardt, Sr. 
Michael G. Browning 
Daniel R DiMicco 
John H Forsgren 
Ann Maynard Gray 
James H Hance, Jr 
E. James Reinsch 
James T Rhodes 
Philip R Sharp 
Dudley S. Taft(i) 

Fees 
Earned 
or Paid 
in Cash 
W!21 

1 17,500 
1 14,000 
146,000 
99,000 

122,500 
171,000 
117,500 
105,000 
132,500 
1 16,000 
37,945 

Stock 
Awards 
($1 (3)!4) 
100,000 
100,000 
100,000 
100,000 
100,000 
100,000 
100,000 
100,000 
100,000 
1 00,000 

0 

Change in 
Pension Vzlue 

and 
Nonqualified 

Deferred 
Compensation 

Earnings 
($1 (51 

0 
11,012 

0 
0 
0 
0 
0 
0 
0 
0 
0 

All Other 
Compensation 

($) (6) 
5,971 
5,225 

11,266 
971 

5,971 
3,471 
5,971 
5,971 
5,671 

97 1 
77 

Total 

223,471 
230,237 
257,266 
199,971 
228,471 
274,47 1 
223,471 
210,971 
238,171 
216,971 

($1 

38,022 

( 1 )  Effective May 6, 201 0, Mr. Taft retired from the Board of Directors of Duke Energy per the 
terms of the retirement policy in our Principles for Corporate Governance. 

(2) Messrs Bernhardt, Browning, DiMicco and Reinsch and Dr Rhodes elected to defer 
$1 14,000; $146,000; $99,000; $54.600; and $66,250, respectively, of their 2010 cash 
compensation under the Directors' Savings Plan. 

(3) This column reflects Ihe grant date fair value of the stock retainer granted to each eligible 
director during 201 0 The grant date fair value was determined in accordance with the 
accounting giiidance for stock-based compensation See Note 20 of the Consolidated 
Financial Statements contained in our Annual Report on Form 10-K for the year ended 
December 31, 2010 ("Annual Report") for an explanation of the assumptions made in valuing 
these awards Messrs Bernhardt, Browning, DiMicco, Forsgren and Reinsch and Dr. Rhodes 
elected to defer their 2010 stock retainer of 6,068 Duke Energy shares under the Directors' 
Savings Plan. 
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(4) As of December 31 2010, the aggregate number of outstanding opiion awards, covering 
Duke Enerqy and Spectra Energy* shares, for each director was as follows. 

Name 

William Barrlet, 1 1 1  
G Alex Bernhardt, Sr 
Michael G Erowning 
Daniel A DtMicco 
John H Forsgren 
Ann Maynard Gray 
James H Hance, Jr 
E. James Reinsch 
James T Rhodes 
Philip R. Sharp 
Dudley S Taft 

Duke Energy 
Stock 

Options 

-____ 
0 

8,000 
0 
0 
0 

8,000 
0 
0 

0 
0 

8,000 

Spectra Energy 
Stock Options 

0 
4,000 

0 

0 
4,000 

0 
0 

4,000 
0 
0 

a 

*Duke Energy spun off its gas businesses effective January 2, 2007, to form Spectra Energy. 

(5)  Reflects above-market interest earned on a grandfathered investment fund previously 
provided under a predecessor plan to the Directors’ Savings Plan. Participants can no longer 
defer compensation into the grandfathered investment fund, but continue to be credited with 
interest at the fixed rate on amounts previously deferred to such fund. 

(6) As described in the following table, All Other Cornpensatian for 2010 includes a business 
travel accident insurance premium that was prorated among the directors based on their 
service an the Duke Energy Board of Directors during 2010, matching gift contributions made 
by The Duke Energy Foundation in the director’s name to charitable organizations, and a 
holiday gift 

In addition, with respect to Mr. Browning, the amount of All Other Compensation includes the 
personal use of the carporate aircraft. Regarding use of corporate aircraft, directors are 
required to reimburse Duke Energy the direct operating costs of any personal travel which 
has been approved by the CEO. With respect to flights on a leased or chartered airplane, 
direct operating casts equal the amount that the third party charges Duke Energy for such 
trip. With respect to flights on the Company-owned airplane, direct operating costs include 
the amounts permitted by the Federal Aviation Regulations for non-commercial carriers. With 
permission of the CEO, directors are permitted to invite their spouse to accompany them on 
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business trips when space is available, however, in such events, the director is imputed 
income in accordance with IRS guidelines 

Name 

William Barnet, It1 
G. Alex Bernhardt, Sr. 
Michael G Browning 
Daniel R. DiMicco 
John H Forsgren 
Ann Maynard Gray 
James H. Hance, Jr. 
E. James Reinsch 
James T Rhodes 
Philip A Sharp 
Dudley S. raft 

~- _-_ 

Personal 
Use of 

Airplane 
($1 

0 
0 

5,295 
0 
0 
0 
0 
0 
0 
0 
0 

Business 
Travel 

Accident 
Insurance 

225 
225 
225 
225 
225 
225 
225 
225 
225 
225 
77 

($1 

Matching 
Charitable 

Contributions 
6) 

Holiday 
Gift 
i$) 

5,000 
5,000 
5,000 

0 
5.000 
2,500 
5,000 
5,000 
4,700 

0 
0 

746 
0 

746 
746 
746 
746 
746 
746 
746 
746 

0 

Total 
(SI 

5,971 
5,225 

1 1,266 
971 

5,971 
3,47 1 
5,971 
5,971 
5,671 

97 1 
77 
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PROPOSAL 2: RATIFICATION OF DELOITTE & TOUCHE LLP 

ACCOUNTANT FOR 2011 
S DUKE ENERGY CORPORATION’S INDEPENDENT PUBLiC 

Representatives of Deloitte are expected to be present at the annual meeting. They will have 
an opportunity to make a statement and will be available to respond to appropriate questions 
Information on Deloitte’s fees for sermes rendered in 2010 and 2009 follows 

Type of Fees FY 2010 FY 2009 

Audit Fees(a) $ 8,500,000 $ 8,800,0013 
Audit-Related Fees(b) 2,100,000 1,750,000 
Tax Fees(c) 775,000 406,000 

Total Fees $1 1,400,000 $1 1,050,000 

(a) 

All Other Fees(d) 25,000 100,000 

Audit Fees are fees billed, or expected to be billed, by Deloitte for professional services for 
the audit of Duke Energy’s consolidated financial statements included in Duke Energy’s 
annual report on Form 10-K and review of financial statements included in Duke Energy’s 
quarterly reports on Form 10-Q, services that are normally provided by Deloitte in connection 
with statutory, regulatory or other filings or engagements or any other service performed by 
Deloitte to comply with generally accepted auditing standards. Audit fees also include fees 
billed or expected to be billed by Deloitte for professional services related to internal controls 
work under the requirements of Section 404 of the Sarbanes-Qxley Act of 2002 and related 
regulations. 

Audit-Related Fees are fees billed by Deloitte for assurance and related Services that are 
reasonably related to the performance of an audit or review of Duke Energy’s financial 
Statements, including assistance with acquisitions and divestltures, internal control reviews 
and employee benefit plan audits. 

Tax Fees are fees billed by Deloitte for tax return assistance and preparation, tax examination 
assistance and professional services related to tax planning and tax strategy. 

All Other Fees are fees billed by Deloitte for any services not included in the first three 
categories, primarily translation of audited financials into foreign languages, accounting 
training and conferences. 

To safeguard the continued independence of the independent public accountants, the Audit 
Committee adopted a policy that provides that the independent public accountants are only 
permitted to provide services to Duke Energy and rts subsidiaries that have been pre-approved by 
the Audit Committee Pursuant to the policy, detailed audit services, audit-related services, tax 
services and certain other services have been specifically pre-approved LIP to certain categorical fee 
limits In the event that the cost of any of these services may exceed the pre-approved limits, the 
Audit Committee must pre-approve the service. All other services that are not prohibited pursuant to 
the SEC‘s or other applicable regulatory bodies’ rules or regulations must be specifically 
pre-approved by the Audit Committee All services performed in 2010 and 2009 for Duke Energy by 
Ihe independent public accountant were approved by the Audit Committee pursuant to its 
pre-approval policy 

DELOITTE & TOUCHE LLP AS DUKE ENERGY CORPORATION‘S INDEPENDENT PUBLlC 
ACCOUNTANT FOR 207 7. 

(b) 

(c) 

(d) 

THE BOARD OF WIRECTORS RECOMMENDS A VOTE “FOR” THE RANNCATION OF 
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PROPOSAL 3: ADVISORY VOTE ON !EXECUTIVE 
CO M P E N SAT I G N 

The Dodd-Frank Wall Street Reform and Consumer Protection Act requires that we provide 
our shareholders with the opportunity to approve, on a nonbinding, advisory basis, the 
compensation of our named executive officers as disclosed in this proxy statement This proposal, 
commonly referred to as a “say-on-pay” proposal, gives our shareholders the opportunity to 
express their views on the compensation of our named executive officers 

In connection with this proposal, the Board of Directors encourages shareholders to review in 
detail the description of the compensation program for our named executive officers that is set forth 
in the Compensation Discussion and Analysis section of this proxy statement, as well as the 
information contained in the compensation tables and narrative discussion in this proxy statement 

As described in more detail in the Compensation Discussion and Analysis section of this 
proxy statement, the guiding principle of our compensation philosophy is that pay should be linked 
to performance and that the interests of our executives and shareholders should be aligned. Our 
compensation program is designed to provide significant upside and downside potential depending 
on actual results as compared to predetermined measures of success. A significant portion of our 
named executive officers’ total direct compensation is directly contingent upon achieving specific 
results that are important to our long-term success and growth in shareholder value. We 
supplement our pay-for-performance program with a number of compensation policies that are 
aligned with the long-term interests of Duke Energy and its shareholders 

We are asking our shareholders to indicate their support for the compensation of our named 
executive officers as disclosed in this proxy statement by voting “FOR” the following resolution 

“RESOLVED, that the shareholders of Duke Energy approve, on an advisory basis, the 
compensation paid to Duke Energy’s named executive officers, as disclosed pursuant to 
Item 402 of Regulation S-K of the Securities Act of 1933, as amended. including the 
compensation Discussion and Analysis, the Compensation tables and the narrative 
discussion in Duke Energy’s 201 I proxy stalement.” 

Because your vote is advisory, it will not be binding on the Board of Directors, the 
Compensation Committee or Duke Energy. The Compensation Committee, however, will review the 
voting results and will take them into consideration when making future decisions regarding the 
Compensation of our named executive officers. 

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE 
COMPENSATION OF OUR NAMED EXECUJIVE OFFICERS AS DISCLOSED IN TH1S PROXY 
STA JEM EN Z 
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PROPOSAL 4: ADVISORY VOTE ON THE FREQUENCY OF AN 
ADVISORY VOTE ON EXECUTIVE COMPENSATION 

The Dodd-Frank Wall Street Reform and Consumer Protection Act also requires that we 
provide our shareholders with the opportunity to vote, on a nonbinding advisory basis, for their 
preference as to how frequently we should seek future advisory say-on-pay votes on the 
compensalion of our named executive officers In partmlar, we are asking our shareholders to 
indicate, on a nonbinding, advisory basis, whether they would prefer an advisory say-on-pay vote 
on the compensation of our named executive officers to occur ebery one, two or three years 
Shareholders also may, if they wish abstain from casting a vote on this proposal 

Our Board of Directors has determined that an advisory say-on-pay vote on the 
compensation of our named executive officers that occurs on an annual basis is the most 
appropriate alternative for Duke Energy. Accordingly, our Board of Directors recommends that the 
advisory vote on the compensation of our named executive officers occur every year. Our Board of 
Directors believes that an annual advisory say-on-pay vote will allow our shareholders to provide 
timely, direct input on Duke Energy’s executive compensation philosophy, policies and practices as 
disclosed in the proxy statement each year. 

You may cast your vote by choosing the option of one year, two years, three years or abstain 
from voting in response to the following resolution. 

”RESOLVED, that the shareholders determine, on an advisory basis, whether the preferred 
frequency for holding an advisory vote on the compensation of Duke Energy’s named 
executive officers, as disclosed pursuant to Item 402 of Regulation S-K of the Securities Act 
of 1933, as amended, including the Compensation Discussion and Analysis, the 
compensation tables and the narrative discussion in the proxy statement, should be every 
year, every two years or every three years ” 

The option  le^, one year, two years or three years) that receives the highest number of votes 
cast by shareholders will be considered to be the shareholders’ preferred frequency for the advisory 
vote on the compensation of our named executive officers. Because the vote is advisory, however, it 
will not be binding on the Board of Directors, the Compensation Committee or Duke Energy. The 
Board of Directors may decide, in its sole discretion, that it is in the best interests of Duke Energy 
and its shareholders to hold an advisory say-on-pay vote on the compensation of our named 
executive officers more or less frequently than the option receiving the most votes cast by our 
shareholders. 

THE BOARD OF DlRECTORS RECOMMENDS A VOTE FOR THE OPTION OF EVERY 
“1 YEAR” AS THE PREFERRED FREQUENCY FOR HOLDING AN ADVlSORY VOTE ON 
EXECUTIVE COMPENSATION. 
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SHAREHOLDER PROPOSALS 

Proposal 5 Proposal 6 and Proposal 7 are proposals we received from our shareholders If 
the proponents of these proposals, or representatives who are qualified under state law, are present 
at our Annual Meeting and submit the proposals for a vote. then the proposals WII be voted upon 
The shareholder proposals, including any supporting statements, are included exactly as submitted 
to LIS by the proponents of these proposals The Board of Directors recommends voting “against” 
each proposal We will promptly provide you with the name, address and, to our knowledge, the 
number of voting securities held by the proponen!s of the shareholder proposals, upon receiving a 
written or oral request. 

PROPOSAL 5: SHAREHOLDER PROPOSAL RELATING 
EPARATION OF A REPORT ON DUKE ENERGY 

I NG ACTlVlTl ES 
ORATION’S GLOBAL WARMING-RELATED 

Resolved” The shareholder requests the Board of Directors prepare a report disclosing the 
Conipany’s global warming-related lobbying activities The report, prepared at a reasonable cost 
and omitting proprietary information. should be published by November 201 I .  The report should. 

1 Disclose the business associations, coalitions and non-profit organizations the 
company uses to advance its legislative goals relative to global warming 

2. Disclose the policies and procedures that oversee the Company’s membership in 
business associations and coalitions and its interaction with non-profit organizations, 
including financial support, relative to global warming. 

3 Describe the benefit to shareholders from the Company’s lobbying activities related to 
global warming. 

Supporting Statement 

As long-term shareholders of Duke Energy, we support transparency and accountability 
regarding the Company’s public policy activities 

Disclosure surrounding the company’s lobbying activities is in the best interest of the 
company and its shareholders Absent a system of accountability, company assets could he used 
in support of public policy objectives that are not in the Company‘s long-term interest 
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According to the Charlotte Observer (10/9/09). Duke Energy has spent more than 
570 million to lobby Congress since 2008 as electric utilities ratchet up spending to help shape new 
laws on climate change and other issues * 

CEO Jim Rogers has engaged in a high-profile lobbying effort to promote global warming- 
related cap-and-trade legislation by testifying in Congress. conducting media interviews, speaking at 
policy forums and appearing in a TV advertising campaign. 

Duke Energy’s support for cap-and-trade has been controversial, in part because economic 
studies report cap-and-trade would lead to an increase in energy prices, a decrease in economic 
growth and an increase in unemployment. These could be detrimental to shareholder interests. 

Cap-and-trade could add significant costs to the Company’s use of coal 

The Company has worked with non-profit organizations such as the National Resources 
Defense Council (NRDC) and Environmental Defense (ED) through its membership in the United 
States Climate Action Partnership-a lobbying coalition seeking cap-and-trade legislation. 

NRDC and ED oppose coal use. The organizations have challenged Duke Energy’s Cliffside 
coal-fired power plan1 In Court. In response to the Company seeking air pollution permits, a NRDC 
attorney said in 2008, “Having already violated the law, Duke is now trying to issue itself a get out 
of jail free card ” An official with ED opposed Duke Energy’s Cliffside facility, saying in 2008, “It’s 
hard 10 understand why Duke Energy believes clean air laws don’t apply to them.” 

Duke Energy’s global warming policy has interfered with the Company’s relationship with 
trade associations. The Company ended its membership in the National Association of 
Manufacturers and the American Coalition for Cfean Coal Electricity in part over policy differences 
on global warming. 

The pending transfer of the U S. House of Representatives from Democrat to Republican 
control in January 201 1 reduces the likelihood that any cap-and-trade legislation will be adopted by 
Congress. 

Disclosure of the Company’s global warming-related activities will provide the transparency 
shareholders need to evaluate these public policy activities. 

Opposing Statement of the Board of Directors: 

Your Board recommends a vote %AGAINST” this proposal for the following reasons: 

The Board of Directors believes this report is unnecessary as it is duplicative of information 
that Duke Energy already provides on its website 

There is a growing national consensus that steps should be taken to reduce greenhouse gas 
emissions As an energy company, we will be greatly affected by any laws or regulations imposed 
by state and federal lawmakers, or regulatory bodies, on this issue We believe it is in the best 
interest of our shareholders and customers that we participate in these discussions in order to 
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present our views on this important public policy issue We participate in these discussions through 
a number of different means, including memberships in trade organizations, organizations focused 
on the science and research surrounding climate change, organizations whose focus is on the 
development of alternative energy sairces and processes, and organizations vhose focus is on 
addressing the issue of climate change as a whole. Our employees also participate through our 
voluntary, nonpartisan political action committee, DUKEPAC. which makes contributions to qJafified 
candidates running for office based on, among other things, their positions on public policy issues, 
such as climate change The procedure by which Contributions are made by Duke Energy and 
DlfKEPAC are disclosed on the Political Participation page of our wehsite at 
http //www.duke-energy comicorporate-governanceipoliticalactivity asp 

Accordingly, proponent’s request that we disclose our policies and procedures regarding our 
lobbying activities and business associations and the benefits to our shareholders surrounding such 
activities are already readily available to the public and our shareholders on our wehsite Similarly, 
our business associations and coalitions are provided on our wehsite at 
http://www duke-energy.comienvironmentiaffiliations-partnerships asp Not only do we disclose our 
business associations, hut we disclose more information than the proponent has requested by 
listing all DUKEPAC; contributions through a link on the Political Participation page of our website 

Consequently, we helieve that preparation of proponent’s requested report would he  
duplicative and an unnecessary waste of Company resotmes Indeed, as we review the 
proponent’s supporting statement and based on previous discussions with the proponents, we 
believe the underlying issue is their disagreement with our public policy position in support of 
responsible legislation that would provide needed clarity on the country’s policies involving 
greenhouse gas emissions. Although many individuals and organizations may disagree, we 
believe-and engage in lobbying activities accordingly-that responsible legislation will eliminate 
uncertainty, is preferable to other solutions under consideration, and is therefore in our 
shareholders’ best interest 

The proponents submitted an identical proposal for vote at last year’s annual meeting and 
our shareholders rejected the request with approximately 92% of the vote against the proposal. 

THE BOARD OF DlRECTORS RECOMMENDS A VOTE %GAINST” THE SHAREHOLDER 
PROPOSAL RElAJING TO PREPARATION OF A REPORT ON DUKE ENERGY CQRPORATIQN’S 
GLOBAL WARMING-RELATED LOBBYING ACTIVITIES. 
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PROPOSAL 6: SHAREHOLDER PFlQPOSAL REGARDING 

ON COAL 
ISSUANCE OF A REPORT ON CONTINUED RELIANCE 

Whereas 

Electric utility companies that rely on coal face numerous challenges and uncertainty 
regarding environmental compliarlce costs, and :he cost of caibon capture and storage for coal 
plants. Declining reserves Gf high quality central Appalachian coal, unprecedented price increases 
and coal price-volatility, versus abundant supplies and record low-prices for cleaner burning natural 
gas, and declining costs for wind and solar energy, make continued reliance on coal increasingly 
problematic. 

Coal combustion for electricity is a major contributor to air pollution, accounting for one third 
of the nitrous oxides (NOx), 50% of the mercury, a hazardous air pollutant, and over 36% of the 
carbon dioxide (CO2) emitted in the U S. The U S. Environmental Protection Agency (EPA) is 
moving, in some cases pursuant to court order, to tighten regulation of the air, water and waste 
impacts of coal plants. Pending EPA regulations governing storage and disposal of coal combustion 
wasles will likely increase operating costs for coal plants Industry analysts (Bernstein Research, 
Jeitries & Company, Standard & Poor’s, Wood Mackenzie) have concluded that the cost of 
environmental control equipment may make it uneconomic to retrofit some coal plants. 

This unprecedented combination of forces has led Duke Energy, which relies on coal for 62% 
of its electricity production, to replace some of its older coal plants. The $1.8 billion, 825-megawatt 
(MW) unit Duke is building in Cliffside, NC, will help replace about 1,000 MW of older, higher- 
emitting coal units Nevertheless, even with these and other coal plant closures, by 2030 Duke will 
still depend on coal for 28% of its energy. 

Although Duke has called for mandatory legislation to cap C02  emissions, the lack of 
national climate policy setting limits on these emissions further adds to the economic uncertainty for 
coal plants. 

Duke’s 630-MW coal gasification plant under construction in Edwardsport, IN, could capture 
18 percent of its CO2 within four or five years. Capturing the C02 created when coal is turned into 
a fuel gas, could add 5 percent to 15 percent of the plant’s initial $2.35 billion cost and Duke has 
sought regulatory approval to study a second step that could capture an additional 40% of the C02 
at a later stage 

According to some experts, however. “before new methods can be commercialized, projects 
need three to five years of planning and construction, followed by eight to 10 years of actual 
pumping from the U.S. Government Accountability Office, states that commercial deployment of 
carbon capture and storage technology for coal plants, is I O  to 15 years away and “would increase 
electricity costs by about 30 to 80 percent.” 
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Resolved 

Shareowners request that Duke Energy’s Board of Directors, at reasonable cost and omitting 
proprietx] information, issue a report by November 201 1 on the financial risks of continued 
reliance on coal contrasted with increased investments in efficiency and cleaner energy, including 
an assessment of the cumulative costs of environmental compliance for coal plants compared to 
alternative generating sources 

Opposing Statement of the Board of Directors: 

Your Board recommends a vote “AGAINST” this proposal for the following reasons: 

Duke Energy is committed to finding new ways to confront our industry’s biggest challenges, 
including CO2 emissions and other issues associated with coal plants. The risks associated with 
these issues, financial and otherwise, are examined by our Board and management on a regular 
basis As a result, Duke Energy has been very active in investing in new technologies, expanding 
our use of energy efficiency and providing our customers with low carbon options, such as 
renewable energy, in order to meet the future energy demands of our customers. We have also 
been forthcoming on our website and in our ptiblic filings about all of the risks associated with the 
bliSineSS Accordingly, the Board of Directors believes this report is unnecessary as it is duplicative 
of information that Duke Energy already provides. 

Duke Energy has a history of reporting metrics associated with our coal plants and carbon 
emissions and the associated risks in our annual Sustainability Report. Duke Energy also discloses 
the material risks related to climate change and carbon change in its Annual Report on Form 10-K 
filed with the SEC and provided to our shareholders every year Furthermore, we respond annually 
to the Carbon Disclosure Project questionnaire which is sent out to thousands of the world’s largest 
organizations. 

A link to both the Sustainability Report and the Carbon Disclosure Project website is 
provided at http://www.duke-energy comienvironmentlreports asp. Our Investor Response to the 
Carbon Disclosure Project discloses in detail how the board and our management reviews the risks 
related to climate change and carbon emissions. It also discusses the financial implications of those 
risks and the actions the company has taken to manage the associated risks, such as adding to 
our nuclear capacity, constructing the IGCC unit at Edwardsport, increasing our wind and solar 
power and instituting various energy efficiency programs. 

Because of the Company’s extensive disclosure on the risks associated with our business, 
including the costs and benefits associated with the alternative fuel sources we have to choose 
from, we believe that preparation of the proponent’s requested report would be duplicative and an 
unnecessary waste of Company resources 

THE BOARD OF DlRECTORS RECOMMENDS A VOTE ‘3GAlNST” THE SHAREHOLDER 
PROPOSAL REGARDING THE ~SSUANCE OF A REPORT ON THE NNANC~AL RISKS OF 
CQNJ/NUED RELIANCE ON COAL. 
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PROPOSAL 7: SHAREHOLDER PROPOSAL REGARDING 

TO REQUIRE MAJORITY VOTING FOR TH€ ELECTION 
OF DIRECTORS 

AMENDMENT TO OUR ORGANIZATIONAL DOCUMENTS 

Resolved. That the shareholders of Duke Energy Corporation (”Company”) hereby request 
that the Board of Directors initiate the appropriate process to amend the Company’s governance 
documents (certificate of incorporation or bylaws) to provide that director nominees shall be elected 
by the affirmative vote of the majority of votes cast at an annual meeting of shareholders, with a 
plurality vote standard retained for contested director elections, that is, when the number of director 
nominees exceeds the number of board seats. 

Supporting Statement 

fluke Energy’s Board of Directors should establish a majority vote standard in director 
elections to provide shareholders a meaningful role in these important elections. The proposed 
majority vote standard requires ihat a director nominee receive a majority of the votes cast in an 
election in order to he formally elected. Under the company’s current plurality vote standard, a 
hoard nominee can he elected with as little as a single affirmative vote, even if a substantial 
majority of the votes cast are “withheld” from the nominee We believe that a majority vote standard 
in board elections establishes a challenging vote standard for board nominees, enhances board 
accountability, and improves the performance of boards and individual directors. 

Over the past five years, a significant majority of companies in the S&P 500 Index has 
adopted a majority vote standard in company bylaws, articles of incorporation or charter. These 
companies have aJso adopted a director resignation policy that establishes a board-centered 
post-election process to determine the status of any directar nominee that is not elected. This 
dramatic move to a majority vote standard is in direct response to strong shareholder demand for a 
meaningful role in director elections. However. Duke Energy has responded only partially to the call 
for change, simply adopting a post-election director resignation policy that sets procedures for 
addressing the status of director nominees that receive more “withhold“ votes than “for” votes. The 
plurality vote standard remains in place. 

Duke Energy’s Board of Directors has not acted to establish a majority vote standard, 
retaining its plurality vote standard, despite the fact that many of its self-identified peer companies 
including American Electric Power, Ameren, Dominion Resources, Centerpoint Energy, Consolidated 
Edison, Constellation Energy, FPL Group and Exelon have adopted majority voting. The Board 
should take this critical first step in establishing a meaningful majority vote standard. With a majority 
vote standard in place, the Board can then act to fashion its director resignation policy to address 
the status of unelected directors. A majority vote standard combined with a post-election director 
resignation policy would establish a meaningful right for shareholders to elect directors at 
Duke Energy, while reserving for the Board an important post-election role in determining the 
continued status of an unelected director We urge the Board to join the mainstream of major U S. 
companies and establish a majority vote standard 
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Opposing Statement of the Board of Directors: 

Your Board recommends a vote ‘XIGAINST“ this proposal for the following reasons: 

The Board of Directors agrees that sound corporate governance policies and practices are 
important to the success of the Company However, after careful review of the proposal in 
comparison to our current director election policies, the Board recommends a vote against this 
proposal at this time for a number of reasons 

First, the shareholder proposal’s characterization of the plurality voting standard, particularly 
the statement that a director could be elected with a single vote, is simply an unrealistic 
hypothetical In the last 4 years since the merger of Duke Energy and Cinergy, no director nominee 
has received less than approximately 92 percent of the shares voted As a result, the outcome of 
director elections in these years would not have been any different under a majority voting 
standard. 

Not only have our Directars historically received very high levels of support, but we maintain 
a strong director nomination and election process which identifies and proposes qualified 
independent director nominees to serve the best interests of the Company and our shareholders. 
This nomination and election process has resulted in a Board that consists of highly-qualified 
Directors from diverse backgrounds who, except for our Chairman and CEO, all meet the definition 
of independence under the NYSE listing standards. Because our shareholders have a history of 
electing highly-qualified and independent directors using a plurality voting system, a change in the 
director election process is not necessary to improve our corporate governance. In fact, 
independent corporate governance agencies have recognized our strong corporate governance 
structure and initiatives. In 2010, RiskMetrics Group rated our Board Structure as being of Low 
Concern, their highest rating. 

Second, in 2006, the Board amended our Principles for Corporate Governance to include a 
director resignation policy in order to address the type of concerns expressed in the proposal The 
director resignation policy provides that a nominee for director who fails to receive a greater 
number of votes “for” his or her election than votes “withheld” from his or her election must tender 
his or her resignation. The Corporate Governance Committee must then recommend to the Board 
whether or not io  accept such resignation. For further information on this policy, see the Report of 
the Corporate Governance Committee on page 35. We anticipate that any such resignation would 
be accepted absent unusual circumstances. Therefore, as a practical matter, the majority voting 
standard under this proposal and our existing director resignation policy would produce the exact 
same result-any director nominee who fails to obtain a majority of votes would not serve. Because 
our current director resignation policy already accomplishes the objective of the shareholder 
proposal, the adoption of a majority vote standard is unnecessary 

Finally, the majority vote standard advocated by the proponent is a relatively new practice 
which could lead to unintended or adverse consequences. For example, this standard could result 
in an entire slate of nominees being rejected, or an insufficient number of independent directors 
being elected to satisfy the NYSE listing standards or securities laws’ requirements. In such events, 
we could be incapable of taking important corporate action until the situation was resolved Given 
these issues and our history of having a Board that is highly qualified and consistently elected by 
an overwhelming majority of our shareholders, we do not believe it is in our shareholders’ best 
interest to implement the proponent’s voting standard at this time 

T H E  BOARD OF DIRECTORS RECOMMENDS A VOTE ‘fiGAINS7” THE SHAREHOLDER 
PROPOSAL RELATING T a  MAJORIN VOTING FOR THE ELECTION OF DIRECTORS. 
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS 
AND MANAGEMENT 

The following table indicates the amount of Duke Energy common stock beneficially owned 
by the current directors, the executive officers listed in the Summary Compensation Table under 
Executive Compensation (referred to as the named executive officers), and all directors and 
executive officers as a group as of March 10, 20 1 1 

Name or Identity of Group 

William Barnet, 111 
G. Alex Bernhardt, Sr 
Michael G. Browning 
Daniel R DiMicco 
John H. Forsgren 
Lynn J. Good 
Ann Maynard Gray 
James ti. Hance, Jr 
Marc E Manly 
E, James Reinsch 
James T Rhodes 
James E. Rogers 
Philip R. Sharp 
B Keith Trent 
James L. Turner 
Directors and executive officers as a group (19) 

Total Shares 
Beneficially Owned( 1) 

37,838 
134,457 
268,756 
43,724 
10,795 

168,265 
95,058 
82,841 

124,071 
25,880 
72,912 

5,554,726 
26.1 63 

204,497 
385,732 

7,497,172 

* Represents less than 1% 

Percent of Class 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 

(1) Includes the following number of shares with respect to which directors and executive 
officers have the right to acquire beneficial ownership within sixty days of March IO, 201 1 : 
Mr. Barnet - 3,639; Mr Bernhardt - 122,147; Mr. Browning - 0; Mr DiMicco - 0; 
Mr. Forsgren - 0; Ms. Good - 63,667; Ms. Gray - 43,835, Mr. Hance - 0; Mr Manly - 
41,718; Mr. Reinsch - 0; Dr. Rhodes - 42,773; Mr. Rogers - 3,313.761; Dr. Sharp - 0; 
Mr. Trent - 199,839; Mr. Turner - 161,427. and all directors and executive officers as a 
group - 4,055,756. 
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The following table lists the beneficial owners of 5% or more of Duke Energy's outstanding 
shares of common stock as of December 31, 2010. This information is based on the most recently 
available reports filed with the SEC and provided to us by the companies listed. 

Shares of common stock 
Beneficially Owned( 1) Percentage ___ _ _ _ _ ~ _ ~  Name or Identity of Beneficial Owner 

Capital World Investors 
333 South Hope Street 
Los Angeles, CA 90071 . . 76,604,172 5 8% 
-- 
( I )  According to the Schedule 13G filed by Capital World Investors, these shares are beneficially 

owned as a result of CRMC acting as investment adviser to various investment companies 
registered under Section 8 of Ihe Investment Company Act of 1940, and Capital World 
Investors has sole voting power with respecl to 42,804,172 shares, zero shares with shared 
voting power, sole dispositive power with regard to 76,604,172 shares and zero shares with 
shared dispositive power 
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REPORT OF THE AUDIT COMMITTEE 

The following is the report of the .Audit Committee with respect to Duke Energy’s audited financial 
statements for the fiscal year ended December 31. 2010 

The information contained in this Audit Committee Report shall not be deemed to be 
“soliciting material’ or ”filed” or “incorporated by reference” in future filings with the Securities and 
Exchange Commission, or subject to ihe liab 
1934 (the ‘Exchange Act”), except to the extent that Duke Energy specifically incorporates it by 
reference into a document filed under the Securities Act of 1933 or the Exchange Act. 

es of Section 18 of the Securities Exchange Act of 

The purpose of the Audit Committee is to assist the Board in its general oversight of 
Duke Energy’s financial reporting, internal controls and audit functions The Audit Committee 
Charter describes in greater detail the full responsibilities of the Committee and is available on our 
we bsite at http:llww.duke- energy.com1carporate-governancelboard~committee-charterslaudit.asp. 

The Audit Committee has reviewed and discussed the consolidated financial statements with 
management and Deloitte, the Company’s independent public accountants Management is 
responsible for the preparation, presentation and integrity of Duke Energy’s financial Statements; 
accounting and financial reporting principles; establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rule 13a-l5(e)); establishing and maintaining internal 
control over financial reporting (as defined in Exchange Act Rule 13a-I5(f)); evaluating the 
effectiveness of disclosure controls and procedures; evaluating the effectiveness of internal cantrol 
over financial reporting; and. evaluating any change in internal control over financial reporting that 
has materially affected, or is reasonably likely to materially affect, internal control over financial 
reporting. Deloitte is responsible for performing an independent audit of the consolidated financial 
statements and expressing an opinion on the conformity of those financial statements with 
accounting principles generally accepted in the United States (“GAAP”), as well as expressing an 
opinion on the effectiveness of internal control over financial reporting. 

The Audit Committee reviewed the Company’s audited financial Statements with management 
and Deloitte, and met separately with both management and Deloitte to discuss and review those 
financial statements and reports prior to issuance. These discussions also addressed the quality, 
not just the acceptability, of the accounting principles. the reasonableness of significant judgments, 
and the clarity of disclosures in the financial statements. Management has represented, and Reloitte 
has confirmed, that the financial statements were prepared in accordance with GAAF! 

In addition, management completed the documentation, testing and evaluation of 
Duke Energy’s system of internal control over financial reporting in response to the requirements 
set forth in Section 404 of the Sarbanes-Qxley Act of 2002. and related regulations The Audit 
Committee was kept apprised of the progress of the evaluation and provided oversight and advice 
to management during the process. In connection with this oversight, the Audit Committee received 
periodic updates provided by management and Deloitte at each regularly scheduled Audit 
Committee meeting. At the conclusion of the process, management provided the Audit Committee 
with, and the Audit Committee reviewed, a report on the effectiveness of the Company’s internal 
control over financial reporting. The Audit committee also reviewed the report of management 
contained in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 
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2010 ("Form 10-K") filed with the SEC. as well as Deloitte's Report of Independent Registered 
Public Accounting Firm included in the Company's Form 10-K related to its audit of (i) the 
conwiidated financial statements and financial statement schedules and (ii) the effectiveness of 
internal control over financial reporting The Audit Committee continues to oversee :he Company's 
efforts related to its internal control over financial reporting and management's preparations for the 
evaluation in fiscal 2010 

The Audit Committee has discussed with Deloine the matters required to be discussed by 
professional and regulatory requirements, including, but not limited to, the standards of the Public 
Company Accounting Oversight Board regarding The Auditors' Communications with Those 
Chdi ged with Governance. In addition, Deloitte has provided the Audit Committee with the written 
disclosures and the letter required by "Public Company Accounting Oversight Board Ethics and 
Independence Rule 3526, Communications with Audit Committees Concerning Independence" that 
rclates to Deloitte's independence from Duke Energy and its subsidiaries and the Audit Committee 
has discussed with Deloitte the firm's independence. 

Based on its review of the consolidated financial statements and discussions with and 
representations from management and Deloitte referred to above, the Audit Committee 
recommended that the audited financial statements be included in Duke Energy's Form 10-K! for 
filing with the SEC. 

Audit Committee 

Michael G. Browning (Chair) 
G. Alex Bernhardt, Sr. 
John H. Forsgren 
James T. Rhodes 
Philip R. Sharp 
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REPORT OF THE CORPORATE GOVERNANCE COMMITTEE 

The following is the report of the Corporate Governance Committee with respect to its 
philosophy, responsibilities and initiatives 

Philosophy and Responsibilities 

We believe that sound corporate governance has three componertts (i) Board of Directors’ 
independence, (ii) processes and practices that foster solid decision-making by both management 
and the Board of Directors, and (iii) balancing the interests of all of our stakeholders-our investors, 
customers, employees, the communities we serve and the environment The Corporate Governance 
Committee‘s charter IS available on our website at hftp //www.duke-energy comlcorpnrate- 
governancelboard-comm,ttee-chartersicorporate-govemance.asp and is summarized below. 

Membership. The Committee must be comprised of three or more members, all of whom 
IntJSt qualify as independent directors under the listing standards of the NYSE and other applicable 
rules and regulations 

Respons/bi//ties. The Committee’s responsibilities include, among other things. 
(i) implementing policies regarding corporate governance matters; (ii) assessing the Board of 
Directors membership needs and recommending nominees; (iii) recommending to the Board of 
Directors those directors to be selected for membership on, or removal from, the various Board of 
Directors’ committees and those directors to be designated as chairs of Board of Directors’ 
Committees; and (iv) sponsoring and overseeing performance evaluations for the various Board of 
Directors’ Committees, the Board of Directors as a whole, and the directors and management, 
including the Chief Executive Officer. 

Investigations and Evaluations. The Committee may conduct or authorize investigations into 
or studies of matters within the scope of the Committee’s duties and responsibilities, and may 
retain, at the Company’s expense. and in the Committee‘s sole discretion, consultants to assist in 
such work as the Committee deems necessary In addition, the Committee has the sole authority to 
retain or terminate any search firm to be used l o  identify director candidates, including sole 
authority to approve the search firm’s fees and other retention terms, such fees to be borne by the 
Company. Finally, the Committee conducts an annual self-evaluation of its performance 

Governance Initiatives 

All of our Board of Directors committee charters, as well as our Principles for Corporate 
Governance. Code of Brisiness Ethics lor Employees and Code of Business Conduct & Ethics for 
Directors are available on our website at h t ip . l iww duke-energy.comlinvestors/corporate- 
governance asp Any amendments to or waivers from our Code of Business Ethics for executive 
officers or Code of Business Conduct & Ethics for directors must be approved by the Board and 
will be posted on our website. During 2010 our Board of Directors held 4 executive sessions with 
independent directors only. 
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Director Candidates 

Prohle We look for the following characteristics in any candidate for nominee to serve on 
our Board of Directors 

fundamental qualities of intelligence, perceptiveness, good judgment. maturity, high ethics 
and standards, integrity and fairness, 

0 a genuine interest in Duke Energy and a recognition that, as a member of the Board of 
Directors, one is accountable to the shareholders of Duke Energy, not to any particular 
interest group, 

0 a backgroiind that includes broad business experience or demonstrates an understanding 
of business and financial affairs and the complexities of a large, multifaceted, global 
business organization; 

0 diversity among the existing Board members, including racial and ethnic background, 
gender, experiences, skills and qualifications, 

a present or former chief executive officer, chief operating officer, or substantially equivalent 
level executive officer of a highly complex organization such as a corporation, university or 
major unit of government, or a professional who regularly advises such organizations, 

no conflict of interest or legal impediment which would interfere with the duty of loyalty 
owed to Duke Energy and its shareholders; 

0 the ability and willingness to spend the time required to function effectively as a director; 

0 compatibility and ability to work well with other directors and executives in a team effort 
with a view to a long-term relationship with Duke Energy as a director, 

* independent opinions and willingness to state them in a constructive manner, and, 

= willingness to become a shareholder of Duke Energy (within a reasonable time of election 
to the Board of Directors). 

Nominees. The Committee may engage a third party from time to time to assist it in 
identibing and evaluating director-nominee candidates, in addition to current members of the Board 
of Directors standing for re-election. The Committee will provide the third party, based on surveys of 
the then-current Board of Directors members and the profile described above, the characteristics, 
skills and experiences that may complement those of our existing members. The third party will 
then provide recommendations for nominees with such attributes. The Committee considers 
nominees recommended by shareholders on a similar basis, taking into account, among other 
things, the profile criteria described above and the nominee's experiences and skills. In addition, 
the Committee considers the shareholder-nominee's independence with respect to both the 
Company and the nominating shareholder. All of the nominees on the proxy card are current 
members of our Board of Directors and were recommended by the Committee. 
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Shareholders interested in submitting nominees as candidates for election as directors must 
provide timely written notice to Corporate Governance Committee QO Corporate Secretary, 
Duke Energy Corporation, FO. Box 1006, Charlotte, NC 28201-1006. The notice must set forth. as 
to each person whom the shareholder proposes to nominate for election as director. 

the name and address of the recommending shareholder(s), and lhe class and number of 
shares of capital stock of Duke Energy that are beneficially owned by the recommending 
shareholder@); 

9 a representation that the recornmending shareholder(s) IS a holder of record of stock of 
Duke Energy entitled to vote at the meeting and intends to appear in person or by proxy at 
the meeting to nominate the person(s) specified in the notice, 

0 the name, age, business address and principal occupation and employment of the 
recommended nominee, 

* any information relevant to a’determination of whether the recornmended nominee meets 
the criteria for Board of Directors membership established by the Board of Directors and/or 
the Corporate Governance Committee; 

0 any information regarding the recommended nominee relevant to a determination of 
whether the recommended nominee would be considered independent under the 
applicable NYSE rules and Securities and Exchange Commission rules and regulations; 

a description of any business or personal relationship between the recommended nominee 
and the recommending shareholder(s), including all arrangements or understandings 
between the recommended nominee and the recommending shareholder(s) and any other 
person($ (naming such person@)) pursuant to which the nomination is ta be made by the 
recommending shareholder(?,); 

0 a statement, signed by the recornmended nominee, (1) verifying the accuracy of the 
biographical and other information about the nominee that is submitted with the 
recommendation, (2) affirming the recommended nominee’s willingness to be a director, 
and (3) consenting to serve as a director if so elected. 

e if the recommending shareholder(s) has beneficially owned more than 5% of 
Duke Energy’s voting stock for at least one year as of the date the recommendation is 
made, evidence of such beneficial ownership as specified in the rules and regulations of 
the SEC, 

e if the recommending shareholder@) intends to solicit proxies in support of Such 
recommended nominee, a representation to that effect: and 

all other information relating to the recommended nominee that is required to be disclosed 
in solicitations for proxies in an election of directors pursuant to Regulation 14A under the 
Securities Exchange Act of 1934, as amended, including. without limitation, information 
regarding (1) the recommended nominee’s business experience, (2) the class and number 
of shares of capital stock of Duke Energy, if any, that are beneficially owned by the 
recommended nominee; and (3) material relationships or transactions. i f  any, between the 
recornmended nominee and Duke Energy.s management 
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Resignation Palicy 

Our Principles for Corporate Governance set forth our procedures to be followed i f  a direclor- 
nominee is elected, but receives a majority of ' withheld" votes In an uncontsted election, any 
nominee for director who receives a greater number of votes 'withheld" from his or her election 
than votes "for ' such election is required to tender his or her resignation following certification of 
ihe shareholder vote The Corporate Governance Committee is then required to make a 
recommendation to the Board of Directors with respect to any such letter of resignation. The Board 
of Directors is required to take action with respect to this recommendation and to disclose its 
decision-making process Full details of this policy are set out in our Principles for Corporate 
Governance. which is posted on our website at http /lwww.duke-energy comlcorporate-governance1 
principles asp. 

Communications with Directors 

Interested parties can communicate with any of our directors by writing to our Corporate 
Secretary at the following address: 

Corporate Secretary 
Duke Energy Corporation 
PO. Box 1006 
Charlotte, NC 28201-1006 

Interested parties can communicate with our lead director by writing to the following address: 

Lead Director 
c/o Corporate Secretary 
Duke Energy Corporation 
PO" Box 1006 
Charlotte. NC 28201 -1 006 

Our Corporate Secretary will distribute communications to the Board 01 Directors, or to any 
individual director or directors as appropriate, depending on the facts and circumstances outlined in 
the communication. In that regard, the Duke Energy Board of Directors has requested that certain 
items that are unrelated to the duties and responsibilities of the Board of Directors be excluded, 
such as: spam; junk mail and mass mailings; service complaints, resumes and other forms of job 
inquiries, surveys; and business solicitations or advertisements. In addition, material that is unduly 
hostile, threatening, obscene or similarly unsuitable will be excluded However, any communication 
that is so excluded remains available to any director upon request. 

Corporate Governance Committee 

Ann Maynard Gray (Chair) 
Michael G. Browning 
Daniel R. DiMicco 



REPORT OF THE COMPENSATION COMMITTEE 

The Compensation Committee of Duke Energy has reviewed and discussed the Compensation 
Discussion and Analysis with management and. based on such review and 6iscussions, the 
Compensation Committee recommended to the Board of Directors that the Compensation 
Discussion and Analysis be included in Duke Energy’s Form 10-K and this proxy statement. 

Compensation Committee 

James H. Hance, Jr. (Chair) 
Daniel R. DiMicco 
John H Forsgren 
Ann Maynard Gray 
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C 0 M PEN SAT ION D i SC US S I 0 N AN D AN A LY S I S 

The purpose of this Compensation Discussion and Analysis is to provide information about 
Duke Energy’s compensation objectives and policies for Messrs Rogers, Turner* Manly and Trent 
and Ms. Good (collectively, the “named executive officers’.) and give context for the numbers and 
narrative descriptions that follow. 

Executive Summary 

The guiding principle of our compensation philosophy is that pay should be linked to 
performance and that the interests of executives and shareholders should be aligned. Our 
compensation program is designed to provide significant upside and downside potential depending 
on actual results as compared to predetermined measures of success As described below, the 
variable and equity-based components of our compensation program are the short-term incentives 
(“STI”) and long-term incentives (“LTI”) 

A significant portion of our named executive officers’ total direct compensation-which 
consists of base salary, STI and LTI-is directly contingent upon achieving specific results that are 
important to our long-term success and growth in shareholder value For example: 

0 In 2010, 100% of Mr. Rogers’ total direct compensation opportunity consisted of stock 
awards: grants of stock options, phantom shares and performance shares. He did not 
receive a base salary and did not participate in the STI program, but his 2010 annual 
performance shares contain the same corporate financial targets that apply to the other 
named executive officers under the STI Plan. as described below. 

* Approximately 74% of the total direct Compensation opportunity (assuming target 
performance) for our other named executive officers was provided in the form of STI 
opportunities and LTI opportunities (Le“, phantom shares and performance shares). 

The STI and LTI opportunities yield varying levels of Compensation depending upon our 
stock price (and relative total shareholder return) and the extent to which predetermined corporate, 
operational and individual goals are achieved. 

We supplement our pay for performance program with a number of compensation policies 
that are aligned with the long-term interests of Duke Energy and its shareholders For example. 

Stock Ownership Policy. We maintain aggressive stock ownership guidelines. For 
Mr Rogers, the stock ownership guidelines require him to hold a minimum level of 
Duke Energy shares equal to 10 times the base pay of his highest-paid direct report For 
the other named executive officers, the stock ownership guidelines are three times base 
pay, and for our non-employee directors, the stock ownership guidelines are five times the 
annual cash retainer 

* Mr Turner retired from Duke Energy effective December 31. 2010 
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Stock Ho/cfmg Policies Each named executive officer is required to hold 5006 of all shares 
acquired under the LTi program (after the payrnent of any applicable taxes), ana 10096 of 
all shares acquired tipon the exercise of stock options (after payment of the applicable 
exercise price and tzxes), until the applicable stock ownership requirement is satisfied. 

Clawback Policy. We maintain a ”clawback policy,” which would allow us to recover 
certain incentive compensation that is based on financial results in the event that such 
results were restated due at least partially to the recipient’s fraud or misconduct. 

* Double Trrgger Benehts Our change in control agreements provide benefits only upon a 
“double trigger,” meaning that change ir: control severance benefits are payable only if our 
named executive officers incur a qualifying termination of employment (/.e., a voluntary 
termination for ‘good reason” or an involuntary termination without “cause”) and such 
termination occurs in connection with a change in control of Duke Energy 

* Executive Severance Plan. We maintain an Executive Severance Plan in order to provide a 
consistent approach to executive severance, and to provide eligible employees, including 
our named executive officers, with certainty and security while they are focusing on their 
duties and responsibilities. Under this plan, severance benefits are payable only if our 
named executive officers incur a qualifying termination of employment ( i~e~ ,  a voluntary 
termination for “good reason” or an involuntary termination without “cause”). 

0 No Tax Gross-ilps We do not provide excise tax gross-ups for severance benefits received 
by our named executive officers under the change in control agreements or under the 
Executive Severance Plan. 

* Shareholder Approval Policy for Severance Agreements. We have a policy generally to seek 
Shareholder approval for any future agreements with our named executive officers that 
provide severance benefits in excess of 2 99 times the executtive’s annual compensation or 
that provide for tax gross-ups in connection with a termination event. 

Objectives of the Compensation Program 

Our executive compensation program is designed to: 

attract and retain talented executive officers and key employees by providing total 
compensation competitive with that of other executives and key employees of similarly- 
sized companies and with similar complexity and lines of business, whether within or 
outside of the utility sector; 

motivate executives and key employees to achieve strong financial and operational 
performance; 

emphasize performance-based compensation: which balances rewards for short-term and 
long-term results. 

- reward individual performance. 
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* link the interests of executives with shareholders by providing a significant portion of total 
compensation in the form of stock-baseo incentives and requiring target levels of stock 
ownership, and 

* encourage a long-term commitment to Duke Energy 

Setting Executive Compensation Levels 

The Compensation Committee believes that i t  IS important to consider an executive‘s 
accomplishments and performance over a period of several years when making compensation 
adjustments. As a result, in December 2007, the Compensation Committee implemented a new 
approach for establishing the compensation of executive office6 who report directly to the Chief 
Executive Officer, including Ms. Good and Messrs. Turner, Manly and Trent At that time, the 
Compensation Committee established the levels for each component of the executives’ total direct 
compensation. 

The base salary amounts were intended to remain in effect for a three-year period (Le., for 
2008, 2009 and 2010), unless an earlier adjustment was warranted. It was contemplated that, during 
the three-year cycle, the Compensation Committee would exercise discretion when establishing 
each named executive officer’s STI and LTI opportunities. which amounts would be determined 
based on each executive’s current role, applicable performance and market compensation data. 

The STI opportunities were established at a level intended to provide total cash 
compensation (Le., base salary and STI opportunity) at the market median for individuals in 
comparable positions and markets in the event of the achievement of target performance and 
above the market median in the event of outstanding financial, operational and individual results. 
The LTI opportunities were established above the market median for individuals in comparable 
positions and markets if target performance is achieved and significant upside opportunity if 
outstanding results are achieved. 

As part of its executive performance evaluation processes, in February 201 0, the 
compensation Committee reviewed the total direct compensation levels in light of each executive 
officer’s individual performance. The Compensation Committee focused on skills, experience and 
other factors, such as developmental and rotational assignments, that may impact the 
competitiveness of compensation for a given year. It also considered each executive officer’s 
strategic contributions and overall impact to Duke Energy’s goals relative to those of other 
executive officers, including each executive’s performance relative to the individual goals 
established tinder the STI plan, and, with respect io Mr. Rogers, under his performance shares, all 
as described in more detail below. 

In addition, the Compensation Committee reviewed the total direct compensation levels for 
2010 to confirm that they remained competitive. In this regard, the Compensation Committee 
considered market surveys comparing each element of total compensation against comparable 
positions at comparable companies For utility-specific positions. the market data sources were. 
(i) the Towers Watson CDB Energy Services Executive Compensation Database, which consists of 
the 97 companies listed on Appendix A ,  and (ii) the Philadelphia Utility Index. For general corporate 
positions, the market data source was the Towers Watson CDB General Industry Executive 
Compensation Database, which consists of the 93 companies with revenues between $1 0 billion 
and $20 billion as listed on Appendix B 
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The market surveys and data were used as a general reference point by the Compensation 
committee. The Compensation Comini?lee retains the flexibility to make adjustments in order to 
respond to market conditions. promotions, scope nf responsibility, and internal equity. Based on its 
review of these factors, the Compensation Committee determined that no adjustments to the 2009 
total direct compensation levels were warranted when establishing the total direct compensation for 
the named executive officers for 2010 

The principal reasons for the difference in the amount of compensation provided to each 
executive officer are competitive market conditions and the individual performance of each 
executive officer Other factors, however, are also reievant. For example, Mr. Rogers' compensation 
is higher than the compensation of the other executive officers because market conditions dictate 
that a chief executive officer with Mr Rogers' unique skills and significant experience in the utility 
industry receive higher compensation than Duke Energy's other executive officers 

Management's Role in the Compensation-Setting Process 

When establishing the compensation program for our named executive officers, the 
Compensation Committee considers input and recornmendations from management, including 
Mr. Rogers, who attends the non-executive sessions of the Compensation Committee meetings. 
Specifically, as part of the annual compensation planning process for 2010. 

0 Mr Rogers performed an annual evaluation of the performance of each of the other named 
executive officers and initially recommended that the compensation levels established with 
respect to 2009 should remain in effect without adjustment, 

8 Mr. Rogers provided recommendations to the Compensation Committee for 201 0 corporate 
and individual performance objectives, along with their relative weightings, under the STI 
plan for our named executive officers, 

Mr. Rogers provided the Compensation Committee with an assessment of the extent to 
which each of the other named executive officers achieved his or her 2010 individual 
performance objectives for the year, and 

* Management, including Mr Rogers, provided recommendations to the Compensation 
Committee for the allocation of the LTI opportunity between performance shares and 
phantom shares granted in 201 0, along with the corporate goals and objectives for the 
performance shares granted to the named executive officers. 

The Compensation Committee exercised its discretion in modifying recommended 
adjustments and awards for executives. In the case of Mr Rogers, the Compensation Committee 
established Mr Rogers' compensation arrangement; however, the Corporate Governance 
Committee conducted Mr Rogers' 201 0 performance review 

Compensation Committee Advisors 

The Cornpensation committee has engaged Frederic W. Cook & Company, Inc. to report 
directly to the Compensation Committee as its independent compensation consultant. Frederic W. 
Cook & Company, Inc performs such tasks as the Compensation Committee or its Chairman may 
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request. The Compensation Committee‘s consultant provides advice to the Compensation 
Committee as fdlows. 

Prior to each Compensation Committee meeting, the consultant meets with the 
Compensation Committee Chairman and management to discuss and finalize the 
proposed agenda and meeting materials 

The consuttant generally attends each Compensation Committee meeting and provides 
advice to the Compensation Committee at the meetings, InCl\Jding reviewing and 
commenting on market compensation data provided by management and used to 
establish the compensation of the executive officers and directors, as well as the terms 
and performance goals applicable to incentive plan awards 

* Upon the request of the Compensation Committee, the consultant provides analysis with 
respect to specific projects and information regarding trends and competitive practices. 

The consultant meets regularly with the Compensation Committee in executive session and 
meets with the Chair of the Corporate Governance Committee to discuss the process of 
evaluating the Chief Executive Officer. 

* The consultant is otherwise available for consultation with the Compensation Committee 

0 The Compensation Committee’s constiltant has been instructed that it shall provide 
completely independent advice to the Compensation Committee and is not permitted to 
provide any services to Duke Energy other than consulting with the Compensation 
Committee. 

The consultant may meet with management to discuss strategic issues with respect to 
executive compensation, but only when approved by the Chairman of the Compensation 
Committee and to assist the consultant in its engagement with the Compensation 
Committee 

Risk Assessment of Compensation Policies and Practices 

In consultation with the Compensation Committee, members of management from Duke 
Energy’s Human Resources, Legal and Risk Management groups assessed whether Duke Energy’s 
compensation policies and practices encourage excessive or inappropriate risk taking by our 
employees, including employees other than our named executive officers. This assessment 
included a review of the risk characteristics of Duke Energy’s business and the design of our 
incentive plans and policies 

Management reported its findings to the Compensation Committee, and after review and 
discussion, the Compensation Committee concluded that the plans and policies do not encourage 
excessive or inappropriate risk taking Although a significant portion of our executive compensation 
program is performance-based. the Compensation Committee has focused on aligning 



Duke Energy s compensa’iion policies with the long-term interests of Duke Energy and avoiding 
rewards that coulc create unnecessary risks to Duke Energy. as evidenced by the following 

0 Duke Energy does not m e  highly-leveraged STI goals, but instead the STI opportunities 
are based on balanced performance metrics that promote disciplined progress towards 
long-term goals, and all payouts are capped at a pre-established percentage of the target 
payment opportunity. 

Duke Energy’s LTI opportunities generally vest over a period of three years in order to 
focus our executives on long-term performance and enhance retention Our Performance 
shares are granted annually and have overlapping three-year performance periods, so any 
risks taken to increase the payout under one award could jeopardize the potential payouts 
under other awards; 

0 Duke Energy uses a variety of performance metrics (i e., adjusted diluted earnings per 
share (“EPS”), operations and maintenance (“O&M”) expense, reliability, safety, total 
shareholder return (”TSR”), compounded annual growth rate (“CAGR”) with respect to 
adjusted diluted EPS, adjusted return on equity (“ROE”)) that correlate to long-term value, 
and our performance goals are set at levels that we believe are reasonable in light of past 
performance and market conditions. 

0 Duke Energy’s stock ownership policy requires the members of our Executive Leadership 
Team (“ELT”), including our named executive officers, to hold a minimum level of 
Duke Energy shares to ensure that each executive has personal wealth tied to the 
long-term success of Duke Energy and is therefore aligned with shareholders, and 

.. Duke Energy has established a “clawback policy,” under which Duke Energy will require 
the reimbursement of any incentive compensation, the payment of which was predicated 
upon the achievement of financial results that were subsequently the subject of a 
restatement caused or partially caused by the recipient’s fraud or misconduct. See 
page 60 



Elements of Duke Energy’s Compensation Program and Why Each Element Was Chosen (How 
It Relates to Objectives) 

As discussed in more detail below, during 2010, the principal components of compensation 
for the named executive officers were 

* base salary. 

* short-term incentive comDensation. 

* long-term equity incentive compensation, and 

* retirement and welfare benefits and perquisites. 

Base Salary. The salary for each executive is based upon job responsibilities, level of 
experience, individual performance, comparisons to the salaries of executives in similar positions 
obtained from market surveys and internal comparisons. The base salaries for our named executive 
officers (other than Mr. Rogers) were established in December 2007 for the three-year period from 
2008 to 2010, and no changes to base salary levels for the named executive officers were made 
during that three-year period except that when Ms. Good was promoted to the position of Group 
Executive and Chief Financial Officer on June 16, 2009, her base salary was increased from 
$500,000 to $575,000. The Compensation Committee conducted an annual performance review in 
February 2010 and determined at that time that the base salary levels established for 2009 for each 
of the named executive officers should remain in effect through 2010. As described below, 
Mr. Rogers is paid substantially in the form of equity-based compensation and does not receive a 
base salary 

Short-Term lncentive Compensation. STI opportunities are provided to the executive 
officers (other than Mr. Rogers) under the Duke Energy Corporation ExeclJtive Short-Term Incentive 
Plan (“STI Plan”) to promote the achievement of annual performance objectives. Each year the 
Compensation Committee establishes the incentive opportunity for each participating executive 
officer, which is based on a percentage of his or her base salary, along with the individual and 
corporate goals that must be achieved to earn that incentive opportunity. The earned STI 
opportunity is paid in cash. Although Mr. Rogers does not participate in the SPI Plan, as described 
below, his 2010 annual performance shares contained the same corporate financial targets that 
apply to the other executive officers under the STI Plan. 



2010 Snort-Term Incentives During 201 0 depending on artual performance. participants 
were eligible to earn up to 183 7 5 O C  of the amount of their STI target opportunity The 
Compensation Committee approved the same STI target opportunities for the named executive 
officers for 2010 as applied in 2009, d i i c h  were as follows 

Target Incentive Opportunity 
(as a 46 of base salary) - _______ Name 

.-_I __  - 
James E. Rogers 
Lynn J. Good 
James L Turner 
Marc E Manly 
B. Keith Trent 

Did not participate 
80% 
80% 
80% 
80% 

This opportunity was based on several corporate objectives, including Duke Energy's 
achievement of an adjusted diluted EPS goal, an Q8M expense control goal and a reliability goal, 
which had an aggregate weighting of 80%. The remaining 20% of each executive officer's 2010 
opportunity under the STI Plan was based on individual objectives. Additionally, if an adjusted 
diluted EPS performance level of at least $1 17 was not achieved, participants in Duke Energy's 
Equity Incentive Plan ("EIP"), including the participating named executive officers, would not have 
received any payout under the 2010 STI Plan and the other STI Plan participants would only have 
received a payout under the 2010 STI Plan with respect to their individual goals. The STI Plan also 
contained two safety measures described in more detail below. Each of these goals (listed in the 
chart below, along with actual performance resutts) was selected to promote management actions 
beneficial to Duke Energy's various stakeholders, including shareholders and customers. 

Goal 

Adjusted Diluted EPS 
O&M Expense Control 
Reliability 

Regulated Generation Commercial 

Nuclear Generation Capacity Factor 
System Average Interruption Frequency 

System Average Interruption Duration 

Midwest Commercial Availability 
International Equivalent Availability 

Availability 

Index (SAIFI) 

Index (SAIDI) 

Threshold Target 
Weight (50%) (10096) Maximum* 

50% $ 1 2 0  $ 1 2 7  $ 135 
20% $ 3,450M $ 3,385M $ 3,320M 
10% 

~ _ _ _ _ _ _  

8689% aaz706 8 9 4 9 ~ 0  
9050% 9375% 9675% 

1 20 1 1 0  0 99 

153 139 125 

9200% 940096 9600% 
8468% 87 1 s ~ ~  8933% 

Result Payout 

$ 1 4 3  20000% 
$ 3.422M 71 54% 

~ _ _ _  

88 65% 115 57% 
95 88% I 35 50% 

1 11 95.00% 

144 8214% 
89 75% 150 OO?& 
95 42% 135 50% 

* A payout of tip to 200% of the target opportunity is available for the adjusted diluted EPS goal and a 
payout of up to 150Y' of the target opportunity is available for the O&M and reliability goals. 

The reliability goals listed above are calculated as follows 

Regulated Generation Commercial Availability A measure of regulated fossil generation 
reliability, determined as the weighted percentage of time the regulated fossil generation 
units are available to generate electricity, where the availability each hour is weighted by 
the difference between market price and unit cost. 
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0 Nuclear Generation Capacity Factor A measure of the amount of electricity produced by a 
nuclear generating unit relative to the amount of electricity the unit is capable of producifig 

0 System Average Intermptim Frequency lndex (SAlFl). A measure of the number of 
sustained outages (greater than five minutes in duration) experienced during the year per 
customer served from both transmission and distribution systems calculated in accordance 
.with the applicable guidelines set forth in the IEEE Standard 1366-200SGuide for Electric 
Power Distribution Reliability Indices, including application of the "major event day" 
exclusions described therein. 

e System Average Interruption Duration lndex (SAIDI). A measure of the number of outage 
minutes experienced during the year per customer served from both distribution and 
transmission systems calculated in accordance with the applicable guidelines set forth in 
the IEEE Standard 1366-2003-Guide for Electric Power Distribution Reliability Indices, 
including application of the "major event day" exclusions described therein 

0 Midwesf Commercial Availability. A measure of non-regulated fossil generation reliability, 
determined as the weighted percentage of time the non-regulated fossil generation units 
are available to generate electricity, where the availability each hour is weighted by the 
difference between market price and unit cost. 

0 International Equivalent Availability. A measure of the amount of electricity that could be 
produced by an international generating unit relative to the amount of electricity the unit is 
capable of producing. 

The individual goals, in the aggregate, could result in a payout with respect to the target 
opportunity equal to 50% in the event of threshold performance, 100% in the event of target 
performance and 150% in the event of maximum performance. As described below, the individual 
goals of the named executive officers for 2010 consisted of a combination of strategic and 
operational objectives. Those goals listed belaw that do not contain objective metrics are measured 
bawd on a subjective determination. As a result of the aggregate corporate and individual 
performance, Ms Good and Messrs. Turner, Manly and Trent earned bonuses under the 201 0 STI 
Plan equal to $71 0,528, $656,309; $653,820, and $608,855, respectively. 

Ms. Good's 2010 individual goals were as follows. 

__ Goal Weighting Description __ 

Enterprise Planning/ 5% Implement recommendation from 2009 repositioning initiative, 
Performance Management 
Governance Processes 

Finance Process 5% Lead finance process lransformation and geographic 
Transformation / Geographic consolidation to position corporate finance to deliver 
Consolidation sustainable cost savings 

Ti ansaction Opportunities Identify transactions and alternative financing opportunities to 
advance Duke Energy.s strategic objectives 

including enhanced portfolio analysis, scenario planning. 
streamlined strategic planning and forecasting and capital 
allocation and rotation 

5% 

Investor Relations 5% Expand efforts with resoect to equity and debt investors and 
improve Investor Relations communications and disclosures 
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Mr Turner's 201 D individual goals were as follows 

~~ 

Description 
- .  

'SJeighirng -- - Goal - 

Cost Management 5% Lead cost management efforts to position the FE&G business 
unit to deliver sustainable O&NI reductions and to ensure 
efficient capital expenditures 

Regulatory and Legislative 
Initiatives 

10% Advance federal and state regulatory and legislative initiatives 
necessary to make progress on fleet and grid modernization 
plans, regulatory lag improvement and the deployment of 
products and services thst extend the boundaries of traditional 
regulated electric and gas 

Maintain schedule for capital projects and seek timely recovery 
of major investments in new generation 

Effective Use of Capital 59f0 

Mr. Manly's 2010 individual goals were as follows. 

Goal Weighting 

Legal Client Support / 8% 
Organizational Effectiveness 

Corporate Governance and 6% 
Audit 

Information Technology ("IT') 396 

Enterprise Operation Services 3% 

Description 

Establish and achieve 2010 goals for legal services with each 
business unit and client group; assess organization structure, 
including a focus on streamlining the department and 
succession planning. 

Develop and execute the 2010 Internal Audit Plan Promote an 
organizational culture #at encourages ethical conduct and 
legal compliance. 

Manage IT operations in a cost effective manner and optimize 
the function through increased efficiencies and the retirement 
of obsolete technologies; advance the scalable platform to 
support standardization and build capacity for growth: advance 
our capabilities to enhance revenues and increase our capacity 
for innovation through the implementation of new systems and 
services; successfully integrate the DEI IT functions. 

Manage the design and construction and office move criteria 
for the new headquarters building in a cost effective manner 
and with minimal employee disruptions; achieve cost 
reductions in connection with consolidation of office space. 

Mr Trent's 2010 individual goals were as follows: 

Goal Weighting Description 

Capital Projects 8% Successfully execute approved capital projects 

Strategy 

Safely 

8% Lead the commercial business team to develop growth 
opportunities including the establishment of at least one joint 
venture identify opportunities to rotate capital from the 
commercial business as well as alternative sources of capital 

Lead the  commercial bi~siness team to improve safety 
practices and resulfs 

4'0 
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In order to encourage a continued focus on safety, the Compensation Committee included 
the following safety measuies in :he 2010 STI Plan 

Safety Penalty The STi award of each participant in Duke Energy s Ele including each of 
the panicipating namec executive officers. was subiect to a safety penalty that could result 
in a reduction of up to 5% depending on Duke Energy's 2010 enterprise-wide total incident 
case rate ( TICR") TlCR is a relatively stancard industry safety measurement that is used 
to measure and compare safety-related performance TlCR is calculated based on the 
number of Occupational Safety and Health Administration recordable injuries per 100 
workers per year In 2010, TlCR levels of 1 07 and 1 00, constituted threshold and target 
performance, respective!y The safety penalty applied such that (1) TlCR results worse than 
threshold performance would correspond to a 5% reduction in the amounts otherwise 
payabfe to EIP participants. including each of the named executive officers, under the STI 
Plan, (2) TlCR results equal to or better than target performance would correspond to no 
such reduction and (3) the reductions corresponding to TlCR performance between 
threshold and target would be determined using interpolation Duke Energy's TlCR result 
of 0.90 was better than target such that the safety penalty was not triggered and did not 
decrease the 2010 STI Plan awards 

0 Safety Adder The STI Plan payments of all eligible employees, including the participating 
named executive nfficers, were eligible for a safety adder that could result in an increase of 
5% if there were no work-related fatalities of any Duke Energy employee, contractor or 
subcontractor during 2010. This goal was not achieved during 2010, and therefore the 
safety adder did not apply to increase the STI Plan payments of eligible employees, 
including the named executive officers. 

201 1 Short-Term Incentives During 201 1, each named executive officer, except 
Messrs. Rogers and Turner, participates in the STI Plan. The STI Plan in 201 1 provides STI 
opportunities that are generally similar to those provided in 2010. 

Long-Term Incentive Compensation. Opportunities under the LTI program are provided to 
the named executive officers (other than Mr. Rogers, who receives separate LTI awards based in 
part on the same performance measures that apply to the other named executive officers) to align 
executive and shareholder interests in an effort to maximize shareholder value In this regard, each 
year the Compensation Committee reconsiders the design and amount of the LTI awards and 
generally grants equity awards at the Compensation Committee's first regularly-scheduled meeting 
each year. Duke Energy's executive officers do not have a role in selecting the date on which LTI 
awards are granted, and because the closing price of Duke Energy's common stock is a key factor 
in determining the number of shares in each employee's LTI award, at times when market volatility 
is high, the Compensation Committee considers price trends and volatility when determining the 
size of LTI Dlan awards 

2008-2070 Performance Shares under the 2008 Long-Term Incentive Program. The 2008 
performance share cycle commenced on January 1 ,  2008. and ended on December 31, 2010. The 
performance shares generally vest only to the extent two equally-weighted performance measures 
are satisfied. 

50 



Casc so. 2011-124 
S1;iff- I>K-01-0.31(2)(IhAc) atrachrncnt 
I'nge .SI of 112 

The first measure is based on Duke Energy's relative TSR for the three-year period from 
January 1. 2008 to December 31, 2010 as compared to the companies in the Philadelphia Utility 
Index, as follows 

Percent Payout of 
Relative TSR Target 2008-201 0 Payout of 

75th Percentile or Higher 150% 57 9th Percentile 115 8% 
50th Percentile (Target) 100% 
25th Percentile 50% 
Below 25th Percentile 0% 

Performance Percentile Performance Shares Result Target -_ 

For purposes of the LTI program, "TSR" is calculated based on the change, expressed as a 
percentage, in the fair market value of an initial investment in common stock, over a specified 
period, with dividends reinvested 

The second measure is based on Duke Energy's CAGR with respect to adjusted diluted EPS, 
with adjusted difuted EPS being calculated in the same manner as under the STI Plan, as 
measured against a baseline of $1 15, as follows 

Percent Payout of 
Target 2008-201 0 Payout of 

Achieved CAGR Performance Shares Result Target 
7% or Higher I 50% 7.5% 150% 
6% (Target) 100% 
5% 50% 
Lower than 5% 0% 

In the aggregate, this performance corresponds to a payout of 132 9% of the target number 
of 2008-2010 performance shares, plus dividend equivalents earned during the 2008-201 0 
peiformance period. The following table lists the number of 2008-2010 performance shares to which 
Ms Good and Messrs Turner. Manly and Trent became vested at the end of the performance cycle: 

2008-201 0 
Name Performance Shares 

Lynn J. Good 50,529 
James L. Turner 65,692 
Marc E .  Manly 60,642 
B. Keith Trent 50,529 

2010 Long-Term Incentive Program. The Compensation Committee approved the same LTI 
opportunity for each of the named executive officers for 2010 as applied in 2009 Such opportunity, 
expressed as a percentage of base salary, was 200% for each of Ms Good and Messrs Turner, 
Manly and Trent Under the 2010 LTI program, 30% of each named executive officer's LTI 
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opportunity was provided in the form of phantorr shares and the remaining 7006 was provided in 
the form of performance shares, as follows 

201 0-2012 
Performance Shares 

(at Target Level) 

Based on Total Based on 
Grant Date Shareholder Return Adjusted ROE Phantom Shares - __..-_I__-- -~ Name 

Lynn J Good 2/22/2010 24,500 24,500 2 1,000 
James L. Turner 2/22/2010 27,695 27,695 23.740 
Marc E. Manly 2/22/2010 25,565 25,565 21,910 
B Keith Trent 2/22/2010 21,305 21.305 18,260 

In order to enhance our retention incentives, the 2010 phantom shares generally vest in 
equal portions on each of the first three anniversaries of the grant date, provided the recipient 
continues to be employed by Duke Energy on each vesting date or his or her employment 
terminates by reason of retirement In order to emphasize pay for Performance, the 201 0 
performance shares generally vest at the end of the three-year perfarmance period only to the 
extent two equally-weighted performance measures are satisfied. The first measure is based on 
Duke Energy’s relative TSR for the three-year performance period from January 1, 2010 to 
December 31. 2012, as compared to the companies in the Philadelphia Utility Index, as follows. 

Percent Payout of Target 
Performance Shares Relative TSR Performance Percentile 

75th Percentile or Higher 150% 
50th Percentile (Target) 100% 
25th Percentile 50% 
Below 25th Percentile 0% 

The second measure is based on Duke Energy’s adjusted ROE over the three-year 
performance period from January 1,  2010 to December 31, 2012, as follows: 

Percent Payout of Target 
Achieved Adjusted ROE Performance Shares 

10% or Higher 150% 
9 5% (Target) 100% 
9% 50% 
Below 9% 0% 

For purposes of the LTI program, adjusted ROE is calculated based on the average of the 
annual adjusted ROE, determined on a quarterly basis, earned by Duke Energy during the 
applicable performance period with each annual adjusted ROE being calculated by dividing 
adjusted net income by average shareholders’ equity. which is calculated by reference to 
shareholders’ equity as reported on Duke Energy’s balance sheet, excluding goodwill and the 
impact if any, of the pre-funding of an acquisition. Under this calculation, adjusted net income is 
determined in a manner similar to the methodology used for calculating adjusted diluted EPS for 
purposes of the STI Plan. 
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The Compensation Committee chose to implement the adjusted ROE performance measure 
in 2010 in recognition of the capital intensive nature of Duke Energy’s business The Compensation 
Committee believes that this performance measure will provide an additional iwen!ive IC! efficiently 
and effectively allocate capital and measijre overall business performance 

207 7 Long-Term Incentives. During 201 1, each named executive officer. except 
Messrs. Rogers and Turner, participates in the LTI Plan, which provides LTI opportunities that are 
generally similar to those provided in 2010 (/.e, a target opportunity equal to 200% of base salary, 
with 309’0 of each named executive officer’s LTI opportunity provided in the form of phantom shares 
and the remaining 70% provided in the form of performance shares). 

Retirement and Welfare Benefits and Perquisites. Our named executive officers 
participate in the retirement and welfare plans that are generally available to other eligible 
employees In addition, in order to attract and retain key executive talent, we believe that it is 
important to provide the executive officers, including our named executive officers, with certain 
limited retirement benefits that are offered only to a select group of management The retirement 
plans that are provided to our named executive officers, including the plans offered generally to all 
employees and the plans offered only to a select group of management, are described below 
These benefits are comparable to the benefits provided by peers of Duke Energy, as determined 
based on market surveys Mr. Rogers does not participate in any of these employee benefit plans 
on a going-forward basis except. (i) with respect to the receipt of health and welfare benefits: and 
(ii) he can elect to defer his stock awards under the terms of the Duke Energy Corporation 
Executive Savings Plan, as described below Mr. Rogers, however, maintains balances under certain 
of these plans reflecting previously accrued benefits 

The Duke Energy Retirement Savings Plan is a tax-qualified “401 (k) plan” that is generally 
available to all Duke Energy employees, including each named executive officer The plan provides 
a means for employees to save for retirement on a tax-favored basis and to receive an employer 
matching contribution The employer matching contribution, for participants covered by the cash 
balance plan formula under the defined benefit pension plan (described below), is equal to 100% of 
the named executive officer’s before-tax and Roth 401 (k) contributions (excluding “catch-up’’ 
contributions) with respect to 6% of eligible pay. For employees covered by the final average pay 
formula under the defined benefit pension plan (described below), the matching contribution is 
equal to 100% of the named executive officer’s before-tax and Roth 401 (k) contributions (excluding 
“catch-up” contributions) with respect to 3% of eligible pay, plus 50% of such contributions on the 
next 2% of eligible pay, plus an incentive matching contribution of up to 1% of eligible pay For this 
purpose, “eligible pay” includes base salary for all participants, but it includes short-term incentive 
compensation only for those participants who are covered by the cash balance plan formula under 
the defined benefit pension plan. Earnings on amounts credited to the Duke Energy Retirement 
Savings Plan are determined based on the performance of investment funds (including a 
Duke Energy Common Stock Fund) selected by each participant 

The Duke Energy Corporation Executive Savings Plan is a non-qualified deferred 
compensation plan that provides a select group of management, including each named executive 
officer, with the opportunity to defer compensation, and receive employer matching contributions (in 
accordance with the formulas described above), in excess of the limits of the Internal Revenue 
Code that apply to qualified retirement plans such as the Duke Energy Retirement Savings Plan 
Earnings on amounts credited to the Duke Energy Corporation Executive Savings Plan are 
determined based on the performance of investment funds selected by each participant that are 
similar to those offered under the Duke Energy Retirement Savings Plan. 
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The Duke Energy Retirement Cash Balance Plan is a tax-qualified defined benefit pension 
pian that is generally availab!e to all individuals who were employed by Duke Energy prior to its 
merger with Cinergy. including Mr. Trent, as well as certain employees hired thereafter. This plan 
provides a defined benefit for retirement, the amount of which is based on a participant’s cash 
balance account, which increases with monthly pay and interest credits 

The Cinergy Gorp Non-Union Employees’ Pension Plan is a tax-qualified defined benefit 
pension plan that is generally available to all individuals who were employed by Cinergy prior to its 
merger with Duke Energy, including Ms Good and Messrs Turner and Manly. This plan provides a 
defined benefit for retirement. the amount of which is based either on the participant’s cash balance 
account, which increases with monthly pay and interest credits, or on a traditional final average pay 
formula Ms Good participates, and prior to his retirement Mr Turner participated, in the plan’s 
cash balancelormula, which mirrors the benefit provided under the Duke Energy Retirement Cash 
Balance Plan Mr. Manly earned benefits only under the plan’s traditional final average pay formula 
until the end of 2010, after which he (and all other active non-union employees who were 
participating in the traditional final average pay formula) will begin to earn benefits only under the 
plan’s cash balance formula 

The Duke Energy Corporation Executive Cash Balance Plan is a non-qualified defined benefit 
plan that generally operates as a restoration plan to provide a select group of management with the 
retirement benefits to which they would be entitled under the Duke Energy Retirement Cash 
Balance Plan but for certain limits contained in the Internal Revenue Code. Mr. Trent is the only 
named executive officer who earned additional benefits (other than interest) under this plan in 2010. 
In addition to operating as a restoration plan, supplemental credits have been made to this plan on 
behalf of certain executives when determined to be reasonable and appropriate. For example, 
supplemental credits were made to this plan on behalf of Ms. Good and Messrs. Turner and Manly 
to reflect the conversion of amounts they previously accrued under the legacy Cinergy nonqualified 
cash balance and final average pay retirement plans, and in lieu of any additional accruals (other 
than interest) under a nonqualified defined benefit plan until age 62. If Ms Good or Mr. Manly 
continues in employment with Duke Energy past age 62, he or she would be eligible to commence 
earning additional benefits, in excess of those permitted under the limits of the Internal Revenue 
Code, with respect to employment and compensation that occurs after age 62. 

Duke Energy provides the named executive officers with the same health and welfare 
benefits as it provides to all other similarly-situated employees, and at the same cost charged to all 
other eligible employees. The named executive officers also are entitled to the same post-retirement 
health and welfare benefits as those provided to similarly-situated retirees 

Additionally, in 2010, Duke Energy provided the named executive officers with certain other 
perquisites, which are disclosed in footnote 6 to the Summary Compensation Table Duke Energy 
provides these perquisites, as well as other benefits to certain executives, in order to provide 
competitive compensation packages The cost of perquisites and other personal benefits are not 
part of base salary and, therefore, do not affect the calculation of awards and benefits under 
Duke Energy’s other compensation arrangements (e g . retirement and incentive compensation 
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plans) lJnless orherwise noted, each namec executive officer receives the perquisites and other 
benefits cescribed in the following table 

Perquisite 

Executive Physical 

Airline Membership 

Personal Travel on 
Corporate Aircraft 

Financial Planning and 
Tax Preparation Services 

Matching Charitable 
Contributions 

Descriptian 

Each named executive officer is entitled to the annual reimbursement of 
up to $2,500 for the cost of a comprehensive physical examination 
Pursuant to his employment agreement, in lieu of receiving a payment of 
up to $2,500, Mr Rogers is eligible to be reimbursed for the cost of a 
comprehensive physical examination at the Mayo Clinic 

Each named executive officer (other than Mr Rogers) is entrtlea to 
Chairman’s Preferred Status at U S. Airways 

Mr Rogers may use corporate aircraft for personal travel in North 
America, and with advance approval from the Chief Executive Officer, the 
other named executive officers may use the corporate aircraft for 
personal travel in North America. If Mr Rogers or any other named 
executive officer uses the aircraft for personal travel, he or she must 
reimburse Duke Energy the direct operating costs for such travel, 
however, Mr Rogers is not required to reimburse Duke Energy for the 
cost of travel to the executive physical described above or to meetings 
of the board of directors of other companies on whose board he serves 
In addition, Mr Rogers, but no other named executive officer, is entitled 
to reimbursement, including payment of a tax gross-up, for expenses 
associated with his spouse accompanying him on business travel. Since 
joining Duke Energy in 2006, FAr. Rogers has never requested nor 
received such a tax gross-up for his spouse’s travel with him For 
additional information on the use of the corporate aircraft, see footnote 6 
to the Summary Compensation Table. 

Each year, Duke Energy reimburses each named executive officer (other 
than Mr Rogers) for expenses incurred for tax and financial planning 
services. This program is administered on a three-year cycle, such that 
participating executives can be reimbursed for up to $1 5,000 of eligible 
expenses at any time during the three-year cycle 

The Duke Energy Foundation, independent of Duke Energy, maintains 
The Duke Energy Foundation Matching Gifts Program under which all 
employees are eligible for matching contributions of up to $5,000 per 
calendar year to qualifying institutions 

Severance. Duke Energy has entered into change in control agreements with Ms. Good and 
Messrs. Manly and Trent. Duke Energy also entered into a change in control agreement with 
Mr. Turner, but such agreement terminated upon his retirement without the payment of any amounts 
thereunder. Under these agreements, each such named executive officer would be entitled to 
certain payments and benefits if ( 1 )  a change in control were to occur and (2) within two years 
following the change in conlrol, (a) Duke Energy terminated the executive’s employment without 
”cause” or (b) the executive terminated his employment for “good reason.” The severance 
protection provided by Duke Energy is generally two times the executive’s annual compensation 
and becomes payable only if there is both a change in control and a qualifying termination of 
employment. The Compensation Committee approved the two times severance multiplier after 
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consulting with its advisors and reviewing the severance protection provided by peer companies 
The Compensaiion Committee believes that the protection provided through these severance 
arrangements is appropriate in order to diminish the uncertainty and risk to the executives’ roles in 
tke context of a potential or actual change in control. The benefit levels under the change in control 
agreements are described in more detail under the ’ Potential Payments Upon Termination or 
Change in Control“ section of this proxy statement. 

In connection with his retirement at the end of 2010, Mr Turner entered into a Retirement 
Agreement with Duke Energy dated December 9. 2010 In exchange for Mr. Turner’s agreement to 
comply with certain restrictive covenants (/.e., non-solicitation of employees. non-compete, 
non-disparagement and non-disclosure), his execution of a standard release, and in consideration 
of his 15 years of service, his outstanding phantom and performance share awards were modified. 
Specifically, Mr Turner’s performance share awards, which relate to the 2008-2010, 2009-201 1 and 
2010-2012 performance periods, were modified such that his payments will be calculated by 
reference to actual performance during the performance periods, but without regard to his 
termination of employment prior to the payment of each performance share award, and the 
outstanding phantom shares that were granted to Mr. Turner in 2008, 2009 and 2010 were modified 
so that they will continue to vest following his termination of employment 

In order to ensure that Duke Energy provides only reasonable severance benefits, the 
Compensation Committee has established a policy pursuant to which it generally will seek 
shareholder approval for any future agreement with certain individuals (e.g., a named executive 
officer) that provides severance benefits in excess of 2.99 times the sum of the executive’s base 
salary and annual bonus, plus the value of continued participation in welfare, retirement and equity 
compensation plans determined as if the executive remained employed for 2.99 additional years. 
Under the policy, Duke Energy also will seek shareholder approval of any such agreement that 
provides for the payment of any tax gross-ups by reason of the executive’s termination of 
employment, including reimbursement of golden parachute excise taxes. 

Additional Actions Taken in 201 7 On January 8, 201 1, the Compensation Committee 
approved a new Executive Severance Plan, which provides varying levels of severance protection to 
cerlain senior executives. The Compensation Committee believes that this plan was appropriate and 
necessary in order to provide a consistent approach to executive severance, and to provide eligible 
executives with certainty and security while they are focusing on their duties and responsibilities. 
Severance payments and benefits would only be paid in the event that an eligible executive’s 
employment is involuntarily terminated without ”cause” or is voluntarily terminated for “good 
reason”. The severance payments and benefits that would be paid in the event of a qualifying 
termination of employment to those senior executives who are identified as “Tier I Participants,” 
including Ms. Good and Messrs. Manly and Trent, generally approximate two times their annual 
compensation. The Executive Severance Plan also provides payments and benefits to a broader 
group of “Tier II Participants,” none of whom are named executive officers The payments and 
benefits for Tier I1 Participants are generally the same as for Tier I Participants, except that the 
severance multiple is 1 5 times rather than two times annual compensation, and enhanced 
retirement benefits are not payable to Tier II Participants. The Executive Severance Plan prohibits 
the payment of severance if an executive would also be entitled to severance payments and 
benefits under a separate agreement or plan maintained by Duke Energy, including the change in 
control agreements described above The benefit levels under the Executive Severance Plan are 
described in more detail under the “Potential Payments Upon Termination or Change in Control” 
section of this proxy statement 



compensation of the Chief Executive Officer 

The Compensation Committee is responsible for establishing the compensation of the Chief 
Executive Officer The Compensation Committee’s objective in this regard is to motivate and retain 
a Chief Executive Officer who is committed to delivering sustained superior performance for all of 
Duke Energy’s stakeholders The Corporate Governance Committee, however, establishes the Chief 
Executive Officer’s individual goals and. based upon input from all of the members of the Board of 
Directors, determines his performance with respect to those goals. 

Duke Energy entered into an employment agreement with Mr Rogers, effective February 19, 
2009 Under this agreement, Mr. Rogers does not receive a base salary and he is generally not 
eligible to participate in Duke Energy’s incentive compensation and benefit plans, including its cash 
bonus programs, but he IS permitted to participate in Duke Energy’s medical and dental plans i f  he 
pays the reqlJired premiums. Mr. Rogers also is entitled to certain fringe benefits, and he remains 
entitled to benefrts under legacy plans and agreements of Cinergy. 

Under the employment agreement, Mr. Rogers will be compensated, for 2009 and future 
years through 2013, primarily through annual grants of stock options, phantom shares and 
perfoi niance shares, as follows. 

* An option with a value of $1,200,000 for 2009 and $1,600,000 for each of the four 
subsequent years, in each case vesting ratably in three equal annual installments. 
Mr. Rogers generally may not dispose of any shares acquired upon exercise of any such 
options until January 1 ,  201 4. 

* A phantom stock award with a value of $1,500,000 for 2009 and $2,000,000 for each of the 
four subsequent years, in each case vesting ratably in four equal quarterly installments 
following grant. Dividend equivalents are payable currently in cash. 

8 Two performance share awards for each calendar year covered by the agreement, (i) one 
based on annual performance metrics consistent with those established for the other 
named executive officers under the STI Plan, except that the maximum payment is equal to 
199.5% of the target opportunity rather than 183.75%, with a target value of $1,500,000 for 
2009 and a target value of $2,000,000 for each of the four subsequent years, and (ii) one 
based on performance over a three-year performance period based on performance 
metrics established for the other named executive officers under each year’s LTI program, 
with a target value of 51,800,000 for 2009 and a target value of $2,400,000 for each of the 
four subsequent years. Dividend equivalents are accumulated and paid only if  the 
underlying performance shares become payable. 

The equity awards for 2009 have a value of 75YO of those for 2010-2013 in recognition of the 
fact that the equity awards made under his prior agreement were intended to compensate 
Mr Rogers through April 3, 2009. The Compensation Committee believes that the equrty awards 
called for under the agreement strike a balance between awards designed principally to reward 
continued employment (the phantom stock awards) and awards designed principally to reward both 
continued employment and stock price and operational performance (the stock options and 
performance share awards) Moreover, by linking the performance rnetrics LJflder the performance 
shares to those applicable to Duke Energy’s other named executive officers, the Compensation 
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Committee is ensuring that all of the named executive oPicers are focused on achieving the same 
goals. all of which are designed lo increase shareholder value 

The agreement contains non-competition and non-solicitation obligations on Mr Rogers. The 
non-competition obligations survive for one year following his termination of employment for any 
reason, and the non-solicitation obligations survive for two years following his termination of 
employment for any reason. 

For 2010, the performance criteria applicable to the annual portion of Mr Rogers’ 
performance shares were weighted 50%, 20%, and 10% on the same adjusted diluted EPS goal, 
O&M expense control goal and reliability Goal, respectively, as were applicable for the other named 
executive officers under the 2010 STI Plan, and the remaining 20% was based on the following 
individual goals 

Operations (~eighting-7~5%). Review, re-evaluate and redefine the existing business 
models and the operational effectiveness of grid modernization, save-a-watt deployment, supply 
chain and generation modernization; lead initiative regarding hiring to promote developmental 
opportunities for high performers within Duke Energy’s management team; and develop a culture 
that s~pports recent changes in Duke Energy’s compensation plans that were made to create a 
more performance-oriented culture. 

Public Policy and Regulatory (weighfing-7,5%). Build support for state regulatory and 
legislative outcomes that will protect Duke Energy’s investors and customers and allaw 
Duke Energy to continue to provide affordable, reliable and clean electricity to our customers; also 
advance Federal policies supporting the international businesses. 

Talent Development/Sourcing {weighfing-5%}. Threshold achievement required completion 
of two talent review sessions with each direct report, identification of rotational and/or develapment 
opportunities for high potential employees, ensuring 50% of employees on high potential list have 
development plans and development of a strategic sourcing plan to identify gaps and future needs 
for top talent. Target achievement required threshold performance and completion of a top 100 
leadership meeting, identification of five rotational and/or development opportunities for high 
potential employees, ensuring 75% of employees on high potential list have development plans and 
implementation of a strategic sourcing plan Maximum achievement required target performance 
and identification of seven rotational and/or development opportunities for high potential 
employees, ensuring 100% of employees on high potential list have development plans and 
implementation of an outstanding strategic sourcing strategy as evidenced by a more qualified and 
diverse talent pipeline 

The annual portion of Mr. Rogers’ 2010 performance share QppOrtUnity was suhject to the 
same 5% TICA-based safety penalty and 596 safety adder (in the event of no work-related employee 
or contractor fatality) that applied to the other named executive officers under the 2010 STI Plan. 
The penalty was not triggered due to the fact that Duke Energy’s actual TlCR was better than the 
pre-established target TlCR level. In addition, the Compensation Committee determined that the 
safety adder was not achieved and would not increase the payout of Mr Rogers‘ performance 
shares due io the occurrence of contractor fatalities during 2010. Mr Rogers achieved performance 
that corresponded to a payout equal to 12806, 117% and 132 5% of target performance for the 
operations, public policy and regulatory and talent developrnentLsourcing goals, respectively Based 
on the actual level of achievemert of the objectives related to Mr Rogers’ performance shares for 
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2010, Mr Rogers earned approximately 151 22O6 of his 2010 target performance share opportunity, 
which covered 121,729 shares of Duke Energy. resulting in a pavout of 184,079 shares, plus 
dividend equivalents 

For 2010, the performance criteria applicable to the long-term portion of Mr. Rogers' 
performance shares were the same two equally-weighted predetermined measures based on TSR 
and adjusted ROE as were applicable for the other named executive officers under the 2010 LTI 
program, as measured over the 201 0-2012 performance period. If earned, such performance shares 
would be paid in early 2013. 

Additional Actions Taken in 201 1. Mr Rogers entered into a term sheet with Duke Energy on 
January 8, 201 1 ,  in connection with the announcement of a merger agreement with Progress 
Energy, Inc ("Progress") The term sheet provides that Mr Rogers' employment agreement will be 
amended in certain respects to reflect the changes to his duties and responsibilities in connection 
with the merger with Progress In particular, the term sheet provides that following the merger, 
Mr. Rogers will serve as Executive Chairman of the Board of Directors of Duke Energy and will 
cease to be President and Chief Executive Officer The term sheet also provides for Mr Rogers' 
term of employment to end on the later of the second anniversary of the completion of the merger 
with Progress or December 31, 2013, and for Mr. Rogers' compensation arrangement to remain the 
same as under his current employment agreement through December 31, 201 3 

Other Compensation Policies 

Stock Ownership Policy. Duke Energy has adopted a stock ownership policy to reinforce 
the importance of stock ownership.. This is intended to align the interests of the executive officers 
and shareholders, and to focus the executive officers on the long-term success of Duke Energy. in 
order to ensure that Duke Energy's stock ownership guidelines continue to be consistent with our 
peer group, general industry practices and governance best practices, the stock ownership 
guidelines are periodically reviewed and were last modified effective January 1, 2009, to apply to 
directors and the members of the ELT, including the named executive officers, as follows: 

Position Value of Shares 

Board of Directors 
President and CEO 
Direct Reports to CEO 
Other ELT Members 

5 times cash retainer value 
7 times base pay, or if none, 10 times base pay of highest CEO direct report 

3 times base pay 
1 times base pay 

Each employee covered by the stock ownership guidelines is required to hold 50% of all 
shares of Duke Energy common stock in which they become vested under the LTI program (after 
the payment of any applicable taxes) until the applicable ownership requirement is satisfied. 

Option Holding Policy. Duke Energy has adopted a policy that prohibits each executive 
officer, including each named executive officer, from selling shares of Duke Energy common stock 
acquired through the exercise of stock options until such executive officer is in compliance with 
Duke Energy's stock ownership requirements An executive officer may, however, sell common 
stock acquired through an option exercise for the limited purpose of paying the exercise price of 
the stock option and any applicable tax liability 
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Cla~vback Policy Duke Energy has adopied a clawback policy whereby, to the extent 
permitted by law and if the eoard of Directors determines it to be reasonable and appropriate under 
the circumstances, Duke Energy will require the reimbursement of the portion of any performance- 
based bonus or incentive compensation payment paid to any executive officer, where such portion 
of the payment was predicafed upon rhe achievement of financial results that were subsequently 
the subject of a restatement caused or partially caused by such executive officer's fraud or 
misconduct 

Equity Award Granting Policy As Duke Energy recognizes the importance of adhering to 
specific practices and proceaures in the granting of eauity awards the Compensation Committee 
has adopted a policy that applies to the granting of al! equity awards for employees and directors. 
Under this policy, the Compensation Cornmike or Board of Directors may grant equity awards only 
as follows' 

* Annual grants, if any, to employees may be made at any regularly-scheduled meeting, 
provided that reasonable efforts will be made to make such grants at the first regularly- 
scheduled meeting of the Board of Directors or Compensation Committee each calendar 
year. 

e Annual grants, if any, to outside directors, may be made by the Board of Directors at any 
regularly-scheduled meeting, provided that reasonable efforts will be made to make such 
grants at the regularly-scheduled meeting of the Board of Directars that is held in 
conjunction with the annual meeting of shareholders each year. 

0 Grants also may be made at meetings of the Compensation Committee or the Board of 
Directors that are not regularly-scheduled but that occur during an "open window period." 
as defined in Duke Energy's insider trading policy 

The Compensation Committee has delegated authority to each of the Chairman of the Board 
of Directors and the Chairman of the Compensation Committee to grant equity awards, subject to 
certain limitations, to employees who are not executive officers. Equity awards made by delegated 
authority must be made on the first or second business day of an "open window period," as 
defined in Duke Energy's insider trading policy 

Tax and Accounting Implications 

Deductibility of Executive Compensation. The Compensation Committee reviews and 
considers the deductibility of executive compensation under Section 162(m) of the Internal Revenue 
Code, which provides that Duke Energy generally may not deduct, for federal income tax purposes, 
annual compensation in excess of $1 million paid to certain employees Performance-based 
compensation paid pursuant to shareholder-approved plans is not subject to the deduction limit as 
long as such compensation is approved by "outside directors" within the meaning of 
Section 162(m) of the Internal Revenue Code 

Although the Compensation Committee generally intends to structure and administer 
executive compensation plans and arrangements so that they will not be subject to the deduction 
limit of Section 162(m) of the Internal Revenue Code. the Compensation Committee may from time 
to time approve payments that cannot be deducted in order to maintain flexibility in structuring 
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appropriate compensation programs in the interests of shareholders For erample phantom spare 
awards received by certain employees and amounts paid to certain employees under the STI Plan 
with respect to individual objectives may not be deductible for federal income tax purposes, 
depending on the amount and other types of compensation received by such employees 

Accounting for Stock Based Compensation. Duke Energy recognizes stock based 
compensation based upon the estimated fair value of the awards, net of estimated forfeitures. The 
recognition period for these costs begins at either the applicable service inception dale or grant 
date and continues throughout the requisite service period, or For certain share-based awards until 
the employee becomes retirement eligible, if earlier Share-based awards, including stock options, 
but not performance shares, granted to employees that are already retirement eligible are deemed 
to have vested immediately upon issuance, and therefore, compensation cost for those awards is 
recognized on the date such awards are granted 

Non-GAAP Financial Measures. As described previously in this Compensation Discussion 
and Analysis, Duke Energy uses various financial measures, including adjusted diluted EPS and 
O&M expense, in connection with short-term and long-term incentives. Adjusted diluted EPS is a 
non-GAAP financial measure as it represents diluted EPS from continuing operations attributable to 
Duke Energy common stockholders, adjusted for the per share impact of special items and the 
mark-to-market impacts of economic hedges related to certain generation assets in the Commercial 
Power segment. Duke Energy’s management also uses adjusted diluted EPS as an additional 
measure to evaluate operations of the Company. The O&M expense measure used for incentive 
plan purposes also is a non-GAAP financial measure as it too is adjusted for the impact of certain 
of these items. Special items represent certain charges and credits which management believes will 
not be recurring on a regular basis, although it is reasonably possible such charges and credits 
could recur. Mark-to-market adjustments reflect the mark-to-market impact of derivative contracts, 
which is recognized in GAAP earnings immediately as such derivative contracts do not qualify for 
hedge accounting or regulatory accounting treatment, used in Duke Energy’s hedging of a portion 
of the economic value OF its generation assets in the Commercial Power segment. The economic 
value of the generation assets is subject to fluctuations in fair value due to market price volatility of 
the input and output commodities (e.g.. coal, power) and, as such, the economic hedging involves 
both purchases and sales of those input and output commodities related to the generation assets. 
Because the operations of the generation assets are accounted for under the accrual method, 
management believes that excluding the impact of mark-to-market changes of the economic hedge 
contracts from adjusted earnings until settlement better matches the financial impacts of the hedge 
contract with the portion of the economic value of the underlying hedged asset. The most directly 
comparable GAAP measures for adjusted diluted EPS and O&M expense measures used for 
incentive plan purposes are reported diluted EPS from continuing operations attributable to 
Duke Energy Corporation common stockholders and reported O&M expense from continuing 
operations, which include the impact of special items and the mark-to-market impacts of economic 
hedges in the Commercial Power segment. For purposes of the LTI program, adjusted ROE is 
calculated based on the average of the annual adjusted ROE. determined on a quarterly basis, 
earned by Duke Energy during the applicable performance period with each annual adjusted ROE 
being calculated by dividing adjusted net income by average shareholders’ equity, which is 
calculated by reference to shareholders’ equity as reported on Duke Energy’s consolidated balance 
sheet, excluding goodwill and the impact if any, of the pre-funding of an acquisition. Under this 
calculation. adjusted net income is determined in a manner similar to the methodology used for 
calculating adjusted diluted EPS for purposes of the STI Plan. 



EXECUTIVE COMPENSATION 

Name and Prinapal Position 

James E Rogers(7) 
Chairman President 8 
Chiel Exnulive Olficer 

Lynn J Good 
Group Exccutive & 
Cliiei Financial Officer 

James L Turner(8) 
Group Cxecirlive 
Prcsiderit & Chief Operating Officer 
IJ S Franchised Electnc 8 Gas 

Marc E Manly 
Group Execu1ive. 
Chiel m a l  OHicer and Corporate 
Secretary 

B Keith Trent 
Group Executrve & President 
Commercial Businesses 

SUMMARY COMPENSATION TABLE 

Year I$) 

2010 0 
2009 0 
2008 0 

20iO 575000 
2009 540627 
2008 50000.1 

2010 650004 
2W9 650004 
2008 650004 

-_I 

c u n g e  11 

Fcnsion ‘Jalue 
and 

Nonqualilied 
No” Equity flelened 

Stock Ootion Inci.nt~ve Plan Cxnocnsation All Other 
Salcw Bonus AKards Awards rompensallon Earninqs Corrpensation lotal 

iSW) 
0 

\S!I11 

0 

(31 
~ 

8815 181 

2010 600,000 
ZWQ 600,000 
2CO8 600,000 

2010 500004 
2W9 500004 

0 
0 

0 
0 

1 124,000 

0 
0 

900 000 

0 
0 

860 000 

0 
0 

4.91 1 i42 1 200 000 
0 0 

1 ‘63575 0 
i 043 241 0 

992,487 0 

1315330 0 
1356,195 0 
12901z2 0 

1214 10s 0 
1251 825 0 
t190910 0 

1 0 i l 8 1 2  0 
1043.241 0 

0 
C 

710.528 
628.695 
326 238 

656.309 
744 970 
430 933 

653 E20 
691 620 
405 342 

608.055 
573 555 

225.309 
290 601 

437 235 
820 232 

0 

795 476 
1 4tM 478 

0 

567 171 
929.366 

0 

150.788 
156 986 

391.212 
524 589 

7 7 , O M  
107012 
I 1 4  752 

158 767 
116.621 
146 Z i  1 

*I? 341 
99.690 
84.374 

74.414 
72.492 

6 927 663 
815 190 

2963338 
3 139 797 
3.057 171 

3 575 894 
5.352 268 
3 417270 

3 084 4‘10 
3 572 SO1 
3 140 626 

2.345 873 
2.346 278 

(1) The arnounls rellecled in this column :or 2008 represent rctmtion bonuses paid lo Ms Good and M a s r s  Turner and Manly on Ppril 
considerabon lor remaining employed with Ouke Energy for hvo years ldlowing the merger of Duke Energy and Cinergy 

2008 in 

(2) This column does not reflect the value 01 stock awards that were aaudlly earned or received by the named execulive olficen during each 01 the 
years listed above Rather as required by applicable SEC rules, lhis column re‘lecls the aggregate g r d  date fair value of the performance shares 
(based on Ihe probable outcome ol h e  performance CondiUonS as 01 the dale d granl) and phantom shares granted to our named executive ofhcers 
zn lhc aoplicable year The aggregate grant dale fair value lisled obave includes bolh phantom shares and performance shares the aggregate grant 
dale lair value of the performance shares granled in 2010 lo  Messrs Rogers Turner Manly and Trent and bts Good assuming IrUt the highest level 
01 perlorinance would be achieved is 57 589 990. $1 365,087 $1 260 099, $1 050 123, and $1 207 6425. respnlivcly The agaregale grant date fair 
value of me awards was determined In accordance With the accounhng guidance for stock based cornpensallon See Note 20 of the Consolidated 
Financial Slatemems conlained in our AnnuRl Rewrl  lor an explenahon 01 the assumptions made in valuing these awards 

(3) This column does no1 rellecf Ihe balue 01 shares the1 were actually acquired upon the exercise of slock opllons by the named executive officers 
durinq each of the years listed above Rather, as required by aDplicable SEC rules Ihis column rellects the aggregate grant date lair value 01 the 
stock ophons granled lo lhe named executive oRcers in the applicable year The aggregate grant date lair value Nas determined in accordance with 
tlie accounling guidance for slock based compensation See Note 20 of the Consolidated Financial Stalements contained in our Annual Rmorl lor an  
oxplanalion of the assumptions made in valuing these awards 

(4) With respect io Ihe applicable performance period this colurnn rellecfs amounts oayable under the Duke Energy Corporation Execuuve Shorl Tvin 
lncenbve Plan Unless deferred Ihe 2010 amounls w e ~ e  paid n March 2011 
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a m e z  E R c q e z  iy:m J Gcod 
(SI ($1 

Change n ActL:ar:aI Rc-scn Value 01 ACcumula1ed Bcrcht 
Unde, the 3uke Encrgy ficliremcnt Cash Balance F'sn 0 0 

Change in Acruanal preserl MIue 01 i\ccumulaled 5erMt 
Llnde, the Cuke Energy Corpora1,on EkeclJtne Cash Ba!ance 
Plan 0 .?os 505 

Change in Aduanal Present Value of Aaurnulated Beridit 
Under the Cinergy Carp Non-ilnlon Employees Pension Plan ' 6677  27 730 

4bove-Markel Interest Earned on Amounls Deferred dndcr the 
Ceferred Comoensaticn Agreement 3356'2 0 

Total 352 289 437 235 

16) The PI1 Other Compensarion column iricludes the lollowing lor 2010 

0 0 0 

795 476 557 171 ltrC.708 

James E Roqers Lynn J Good James L Turncr Marc E Manly B &ilh Trnnt - .  
!5) IS) ( 5 )  6) !S) 

Matching Conlribulions Under the Duke Energy Retirement 
Svtngs Plan 0 14 700 :4 700 12 250 id 700 

Make Whole Matching Contribution Credits Under the 
Cuke  Energy Corporation Execurive Savings Plan 

Payout of Unused Vacation 

Pursonal Use 01 Airplane. 

Arline Membership 

Chantable Contributions Made in the Name 01 the Execubve" 

Executiue Physical Exam Piogram 

F nanc'al Pianning Program 

Expensrrs Incurred in Connection iuilh Preparatlon of 
Employment Agrccment 

Total 

0 

0 

398 484 

0 

5 000 

74 1 

0 

IS 487 

422,712 

53 300 

0 

0 

0 

5 Ow 
0 

4.000 

0 

77 ow 

59 300 

75,000 

2 038 

0 

625 

85 

7 019 

0 

158.767 

17.7% 

0 

13 200 

0 

5 000 

7,141 

0 

0 

49 341 

49.714 

0 

0 

0 

5 300 

0 

so00 

0 

74414 

' Regarding use of corporale aircraH. named executive officers are required to reimburse Duke Energy h e  diren opera1 ng cosls of any personal 
I r w d  With respect to fhghls on a leased or chartered azrpfane drren operating costs equal the amount that the third party charges Duke Energy 
lor Such tnp With respect to flights on the Company owned airplane direcl ooorat~ng cosls includo the amourils permltted by lhe Fedora1 
Avmbon Regulahons lor non commercial carriers Named executive oficen are permitted lo invite their spouse or olher guests lo accomoany 
them on business trips when space is available. however in such events lhe named executive officer 1s irnpuled income in accordance with IRS 
guidelines The additional cost Included in the table above is the amount of the IRS specrfied tax deduction disallowaxe if any plus any 
addilional carbon credils purchased nith respect to tne narnea executive officer s personal travd 

- *  Cprtain chantable ccnlrioutions made by Ihe named executive alflcns are not pligible lor relmbursemcnt under Ihe Mafchmg Gilts Program and 
lhcrefcre are not listed above 

(7) MI Rogers did no1 recetve salay cr bonus from Duke Energy during 2010 AS prmiousty described he is covorcd under ~1 employment agroemert 
wth Duke Energy that provldes cornpensallon pnmanly through stock bayed awards 

16) Mr Turner retired etfective December 31 2010 
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GRANTS OF PLAN-BASED AWARDS 

L o r q T t m  Perf Shares 2?R2010 
Pkantorn Sharcs 2 212010 
opuons 2'2212010 

Cash Bonus 2t85W 4600UCi 
L o m ~  Term Perf Shares 22212010 
Long Term Perf Shares 2~22'2010 
Phantom Shares 222 2010 

Cash Bonus 747002 5 2 0 ~  
b n g  R i m  Per! SharK 222:2010 
b n g  Term Perf S h a m  2W2,2010 
Phwrlom Shares 2'2212010 

Ca* Bonus 22DOW 4 o o o w  
Lung-Term Perf Shares 2'22/2010 
Long Term Perf Sharw 7l2212010 
Phartom Shares 222/2010 

Cash Bonus 190002 430003 
Long Term Per! Shares 212212010 
Long Term Perf Shares 2122~2010 
Phantom Shares 2 r 2 ~ 2 O t O  

Y4S ?SO 

955 506 

002,000 

735 006 

?4500 36750 
P 5 G O  36750 

416010 
402 535 

71 000 345 030 

?7 695 S t  5rl3 
27695 d1.5.23 

23 3J0 

25565 38348 
25565 383m 

21 910 

21305 31958 
21 305 3! 958 

18260 

ai0  261 
,155 029 
390 048 

434 094 
420 033 
359 981 

361 759 
350 041 
300012 

:I) Rcl lncl~ the short term incenllve opponunity granted Io our named ~XBCUI~VB olfcers In 2010 under the Dii4e Energy Corporation Executive Short rerm Incentive 
l'liin Tr e dormahon included In t h w  Threshold. Target and Mnximurn mtumrs reflects the rangw 01 potenual payouts under the plan established by h e  
Coir i.LIballon Committee The achral amounts earned by each executive under We letrns 01 such plan are disclosed in the Sumrnary Carnoensation Table 

(2) Reflens the perlormance shares granted to our named execulwe Omcers in 2010 under me Duke Energy Corporation 2W6 Long-Term Incenuve Plan The 
~ n l ~ r m a t m n  included m the Threshold.' Target,' and Maximum columns 8e:lects Ule range 01 poteniial paywts under the plan established by h e  
Comccn-oson Cornminee Earned performance 3h8res will be paid of VI elected. delened. Iollowlng the end of the 2010-2012 performance period (01 with 
rusp,?rt IO MI Rogers. following the 2010 anU 2010-2012 performance periods) bassd on the exlenl lo ;vhlch :he performance goals have been achieved Any 
ah,irus not earned are lorieiled In addilion lonowing a determinabon that the performance goals have been achieeu pankipan15 w11 recetve a cash payment 
(ahwh will be deterred 11 so elecled by me partcipanl) equal to the amounl of cash drvidends paid on one share or Duke Energy common stock bumg the 
performance period mulliplied by the number 01 pedomance shares earned 

13) Reltccts hi? phantom shares granted Lo our named erecutwe officers In ZOtO under the Duke Energy Cormration 2006 Long Term lncenhve Plan The phanlom 
share!, gcrwelty vest n wual portions on each 01 the lirst three anniversaries of !he grant date promded the recipient conunues to be emdoyed by Duke Energy 
on m11 vesting dale or his or her emptoyrnenl terminates by reason of retlremem The phantom shares qraanted to Mr Rogers vest ratably an lour equal quarterly 
insWlmenls !oflowing grant II Cwdends are paid during the vesting period then the parlmpanls wll reCeNe a Current cash payment equal to the a m w n l  01 Cash 
dwderrds paid on one share of Duke Energy common stock during the vesting period rnult,plied by the number of vrmssled phantom 5 h o i ~ s  

(41 Pellects the number of shares that may be issued lo Mr Rogers on exercise of the slflck rntion granled !n 2010 under the Duke Energy Corpaa:~on 2006 
Long.Terrn lrlcentive Plan These options vest in three equal irlstallmenls on January I ?GI 1 lanualy 1 2012 and January t 2013 so lony as frfr Rwjers 
remains employed wlh Duhe Energy or his emplornent lerminales by reason 0 1  ~elm!mmt 

15) PQIIOC~S the exeictse pnce lor the slmk opuon grantwd :o h!r Rogers kn 2 C l O  which q u a l s  the lavr maihti . a lw  of the under lyq Shares ~1 Ihe dste (11 y a n t  

(6)  Reflects the grant date Ian value 01 each phantom shale perlormmce share ( b a d  on the orohJlile outcome of h e  uedcrmance conditions as of Ire dale 01 
grant) and s t x k  oouom awaid granted lo our narred execulwe Uthcers in 2010 as computed tr JCcOrdallcB wth Ihe accnu9tln(j ljuidarice for s t x k  based 
conipe~isation 
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OUTSTANDING E Q U l N  AWARDS AT FISCAL YEAR-END 

Effective on January 2; 2007, Duke Energy spun off its gas businesses to form Spectra 
Energ. Effective with the spin-off, equitable adjustments were made with respect to stock options 
and outstanding equity awards relating lo DQke Energy common stock. All such awards were 
adjusted into two separate awards. one relating to Duke Energy common stock and one relating to 
Spectra Energy common stock. The following two tables show each named executive officer’s 
Duke Energy and Spectra Energy equity awards that were outstanding as of December 31 ~ 201 0. 
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DUKE ENERGY CORPORATION 
GiJTST.4NDING E Q U l N  AWARDS AT FISCAL YEAR-END 

Oct on Axards Stock Awards 

Ecu1ty 
Incentive 

Plan Awards 
Market Number 01 

Number of Value of Unearned 
Shares or Shares or Shares 
Units of Units of Units or 
Stock Stock Other Rights 
That That That 

Number 01 
Szcurilies 
Underlyirg 

Unexercised 
Options Options Exercise Option Have Not Have Not Have Not Have Not 

id) (a PriLe Expirailon Vested Vested Vested Vested 
Exerasable Unexercisable(1) (8) Dare 1#)(2) IS) ~ 3 )  (S) -~~~ Name 

Number 01 
Secur ties 
Underlying 

:hexerased aption 

Equ.ty 
Incentive 

Plan Awards 
Market or 

Payoul 
ValUe of 

~IiearTJed 
Shares 
Onits or 

That 
Other Rights 

James E Rogers 
James E Rogers 
James E Rogers 
lames E Rogers 
James E Rogers 
James E Rogers 
James E Rogers 
James E Rogers 
James E Rogers 
James E Rogers 

Lynn J Good 
Lynn.J Good 
Lynp .J Good 
Lynn J Good 
Lynn J Good 
Lynn J Good 
Lynn J Good 
Lynn J Good 
Lynn J Good 
Lynr J Good 

James L Turner 
James L Turner 
James L Tutner 
James L Turner 
James L Turner 
James L Turner 
James L Turner 
James L Turner 
James L Turner 
.James L Turner 

Marc E Manly 
Marc E Manly 
Marc E Manly 
Marc E Manly 
Marc E hlanly 
Marc E Manly 
Marc E Manly 

B Keith Trent 
0 Keilh Trent 
0 Keith Trert 
B KEilh Trent 
B Ketlh Trent 
E Kesth Trert 

214 i88 15 26 
21 3 720 15 50 

1 877 6-16 16 60 
201 005 402010 1450 

1103.448 1613 

4,555 
' 4  664 
75 132 
3 588 

24 336 

29.952 
29.952 
30.888 
30.888 
35.100 

4 936 
33.5'10 

12 700 

12 5c 
14 15 
15 26 
15 33 
15 50 

'/1/2015 
? l i i 20  16 
4/4/2016 

2/19i2019 
Zj22:2020 

7/22/2013 
1111201 4 
li112015 

12/14/20 15 
1 /112016 

0 0 
93.104 1,658.173 
93.104 1.658.173 

109,556 1,951.183 
109556 1.951 183 

12 28 1/1/2012 
12 37 1/1/2013 
14 15 11112014 
15 26 1/1/2015 
15 50 1/1!2016 

52.170 929 148 
47 070 
47.070 
41 543 
41 543 

11 54 12'412012 
1550 1/1/2016 

48 223 858.852 
43,WE 
43 448 
38.348 
38 348 

17 72 7'112012 
40140 715036 

36 210 
36 210 
31 958 
31 958 

644.900 
654 930 
654 518 
654 518 

038.317 
838.317 
739 872 
739.872 

773.800 
773.800 
682.969 
682.969 

6.U 900 
644 9OU 
569 163 
569 163 

(1) On February 19 2009 Mr Rogers receive3 stock ophons covering 603 015 sharEs that vest and become exercisable in ihree equal 
miallments on January 1 2010 January 1 201 1 and Januarj 1 2012 On Februard 22 2010 Mr Rogers received stock options 
covet iy 1 1C3 348 shares that .est 2nd become exeicirab~e 11 'hree eqLal installrrenis on January 1 201 I January I 2012 and 
January 1 2013 

ipj Llr Tren: rr-celv€d phantcrn Shares on A p I  4 2006 and M s  Good and Messrs Ywner an(! Marly received phantom Shares on April -1 
2C06 3nd July 1 2C06 a t  c f  'which vest subjed IC cenein exceCtiois 111 equal inSta~lTentS On each of Ihe first !i;e anniversaries of 
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$:; l,ls Gcod 2nd hfessrs Roprs  Turner Manly an3 nenl r12CeiVed perforntance shares on February i 9  2009 and O n  February 22 2010 
ihal snblecl 10 ceriaiii erceFtions are eligible for vesting on December 31 201 1 and December 31 2012. :espectiveiy Pursuant to 
,applicable SEC rules (I; one-half c f  llie performance Shares ;relaling 10 the CAGR par!ormance measure) that were grariled in ZOO9 are 
listed ai :he riiaxirnt.(lr ,-umber oi shares (11) one9alf 01 the perlormance shares (relatmg lo the ROE perfcrrnapce measure) that were 
Granted In 20’0 are !!sled at !ne nmimtim nuriber 01 shares and (iii) one-half of the performarce shares (rebtlng to the TSR 
cerlorrrance rreasurej lhal ‘were granted in 2009 and 2010 are listed at !lie maximum number 01 shares As described in more ddail on 
cage 36. Mr Turner 5 peiformarce shares ccnlinue lo <est lollowing his .elirement sub:ect to his agreement to comoly wlth certain 
iestiictwe covenants 

67 



SPECTRAENERGYCORP 
OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 

Name -~ 

James E Rogers 
James E Rogers 
James E Rogers 
James E Rogers 
James E Rogers 

Lynn .I Good 
Lynn .I Good 
Lynn J Good 
Lynn J Good 

James 1. Turner 
James L. Turner 
dames L Turner 
James L Turner 
James L Turner 
James L Turner 

Marc E Manly 
Marc E Manly 
Marc E Manly 
Marc E Manly 

0 Keith Trent 
0 Keith Trent 

Option Awards 

Number of 
Securities 
Underlying 

Unexercised 
Options 

Exercisable 

46,735 
107,094 
106,860 
938,823 

7,566 
1,794 

12,168 

14,976 
14,976 
15,443 
15,444 
17,550 

1,480 
1,866 

16,770 

6,350 

Stock Awards 

Option 
Exercise 

Pnce 

21 39 
23 07 
23 43 
25 09 

($1 

23 07 
23 17 
23 43 

18 57 
18 70 
21 39 
23 07 
23 43 

17 44 
23 07 
23 43 

26 78 

Option 
Expiration 

Date 

1 11 1201 4 
1 / I  1201 5 
1 I1 I201 6 
4/4/2016 

1 / 1/2015 
1 211 41201 5 

111 1201 6 

1 /1 I201 2 
1/1/2013 
1/1/2014 
1 / 11201 5 
1/1/2016 

12/4/2012 
1 / I  1201 5 
1/1/2016 

71 112012 

Market 
Number of Value of 
Shares or Shares or 
Units of Units of 

Stock That Stock That 
Have Not Have Not 
Vested Vested 
(#) ( I )  (9;) 

0 0 

613 15,319 

1.718 42,933 

1,621 40,509 

1,330 33.237 

(1) The phantom shares listed in this column were granted to Mr Trent on April 4, 2006, and to 
h4s Good and Messrs Turner and Manly on April 4. 2006, and July 1, 2006, and vest on April 4, 
201 1 
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OPTION EXERCISES AND STOCK VESTED 

Slock Awards 

Dude Energy Speclra Erergy 
~ 

Ootion A w ~ d s  

Duhe Energy Soeclra Energy 

Nunber of Number 01 Nurnter cl Number Of 

Dbke Energy Spectra Energf Owe Energy Spectra Erergy 
shares Value Stares Value Shares Value Shares ValLe 

Acquired on Realized on Pcquired on Realized on 4cauirw cn Reslrzed on Acquired on FEaliZEd on 
Exercise Exercise Exercise Gerciie Vesting Vesting Vesting Vesing 

(a) iS)(l) (SNO (#:(2i(3) (S)I.l) i#)(5) cS)i61 

James E Rogers 0 0 0 0 3058C8 5477339 0 0 
Lynn J Cood 0 0 9 608 35 935 67 521 1 310 787 E13 14001 

(&) ~ ~ ~ ~~ 

Name 

James L Turner 24 180 88 199 12 wo 67 7W 95.244 1 826 737 1718 39 239 
MarcE Manly 0 0 0 0 88 I87 1 690 660 1621 37 024 
B Keith Trent 0 0 0 0 73.058 1,418 055 2 201 49 365 

11)  As required by applicable SEC rules, the value realized upon exercise was calculated based on rhe closing price of a share of 
Duke Energy or Spectra Energy common stock as applicable on the date of option exercise 

(2) Mr lrenl elected to defer the following number and amount of vested Duke Energy stock awards pursuant to the Duke Energy 
Corporation Executive Savings Plan which is described in more detail on page 75 67,162 shares ($1,172642) 

13) Includes performance shares covering the 2008-2010 performance period lor all executives with ‘he exceplion of Mr Rogers Annual 
performance shares covering the 2010 performance period are included for Mr Rogers The Compensation Cammiltee certrfied the 
achlevement of Ihe applicable performance measures on February 21 2011 

i.1) The value realized upon vening of stock awards was calculated based on the closing price 01 a share 01 Duke Energy common stock on 
the respective vesting date. and includes the following cash payments for dividend equivalents on earned performance shares: 
Mr Rogers: $134.378; Ms Good: $130870; Mr Turner: $170.142; Mr Manly: $157.063, and Mr Trent: $130.870 Only Mr Trent elected to 
defer these dividend equivalents pursuant l o  the Duke Energy Corporation Executive Savings Plan Dividend equivalents tor the first 
auarter 01 2011 are not included above bul were paid due to the fact that h e  vested performance shares were not distributed until after 
the certification of performance results on Februay 21. 201 1 

15) Mr Trent elected to deler the following number and amount of vested Spectra Energy stock awards pursuant to the Duke Energy 
Curpoiation Executive Savings Plan. which is described in more detail on page 75: 2,201 shares (549.365) 

(6) The value realized upon vesting of stock awards was calculated based on the closing price of a share of Spectra Energy common stock 
on Ihe respective vesting date 
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PENSION BENEFITS 

Name 

James E Rogers 

Lynn J Good 

Lynn J Good 

James L Turner 

James L. Turner 

Marc E Manly 

Marc E. Manly 

B. Keith Trent 

B Keith Trent 

Number of 
Years 

Credited 
Service 

Plan Name (#1(1) 
Cinergy Corp Non-Union 
Employees' Pension Plan 16.7T 

Cinergy Corp. Non-Union 
Employees' Pension Plan 7 67 

Duke Energy corporation Executive 
Cash Balance Plan 7 67 

Cinergy Corp. Non-IJnion 
Employees' Pension Plan 14 87 

Duke Energy Corporation Executive 
Cash Balance Plan 14.87 

Cinergy Corp. Non-Union 
Employees' Pension Plan 8.17 

Duke Energy Corporation Executive 
Cash Balance Plan 8.17 

Duke Energy Retirement 
Cash Balance Plan 8 66 

Duke Energy Corporation Executive 
Cash Balance Plan 8.66 

Present Payments 
Value of During 

Benefit Fiscal Year 
Accu m u lat ed Last 

6) ($1 - ~~ 

606.771 n 

101,524 0 

4,265,583 0 

342,201 0 

7,464,386 0 

303,177 0 

7,567,307 0 

168,654 0 

397,832 0 

(1) Mr. Rogers' credited service is frozen as of April 3, 2006, which is the date of the merger of 
Duke Energy and Cinergy 

Duke Energy provides pension benefits that are intended to assist its retirees with their 
retirement income needs. A more detailed description of the plans that comprise Duke Energy's 
pension program follows. 

Duke Energy Retirement Cash Balance Plan and Executive Cash Balance Plan 

Mr. Trent actively participates in the Duke Energy Retirement Cash Balance Plan ("RCBP"), 
which is a noncontributory, defined benefit retirement plan that is intended to satisw the 
requirements for qualification under Section 401 (a) of the Internal Revenue Code. The RCBP 
generally covers employees of Duke Energy and affiliates, with certain exceptions for legacy 
Cinergy employees who are covered under the Cinergy Plan (described below) The RCBP provides 
benefits under a "cash balance account" formula. Mr. Trent has satisfied the eligibility requirements 
to receive his RCBP account benefit upon termination of employment. The RCBP benefit is payable 
in the form of a lump sum in the amount credited to a hypothetical account at the time of benefit 
commencement. Payment is also available in annuity forms based on the actuarial equivalent of the 
account balance. 
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The amount credited to the hypothetical account is increased with monthly pay credits equal 
to (i) for participants wi!h combined age and service of less than 35 points. 400 of eligible monthly 
compensation, (ii) for participants with combined age and service of 35 to 49 points. 5% of eligible 
monthly compensation, ciii) for participants with combined age and service of 5G io 64 points, 606 of 
eligible monthly compensation, and (iv) for participants with combined age ana service of 65 or 
more points, 7% of eligible monthly compensation If the participant earns more than the Social 
Security wage base, the account is credited with additional pay credits equal to 4% of eligible 
compensation above the Social Security wage base. Interest credits are credited monthly, with the 
interest rate determined quarterly based generally on the 30-year Treasury rate. 

For the RCBF: eligible monthly compensation is equal to Form W-2 wages, plus elective 
deferrals under a 401 (k), cafeteria, or 132(f) transportation plan, and deferrals under the 
Duke Energy Corporation Executive Savings Plan Compensation does not include severance pay 
(including vacation bank time and payment for unused vacation), expense reimbursements, 
allowances, cash or noncash fringe benefits, moving expenses, bonuses for performance periods in 
excess of one year, transition pay, long-term incentive compensation (including income resulting 
from any stock-based awards such as stock options, stock appreciation rights, phantom stock or 
restricted stock) and other compensation items to the extent described as not included for 
purposes of benefit plans or the RCBF! The benefit under the RCBP is limited by maximum benefits 
and compensation limits under the Internal Revenue Code. 

Mr. Trent actively participates in the Duke Energy Corporation Executive Cash Balance Plan 
("ECBP"), which is a noncontributory, defined benefit retirement plan that is not intended to satisfy 
t h e  requirements for qualification under Section 401 (a) of the Internal Revenue Code. Benefits 
earned under the ECBP are attributable to ( i )  compensation in excess of the annual compensation 
limit ($245,000 for 201 1) under the Internal Revenue Code that applies to the determination of pay 
credits under the RCBFf (ii) restoration of benefits in excess of a defined benefit plan maximum 
annual benefit limit ($195,000 for 201 1) under the Internal Revenue Code that applies to the RCBP, 
and (iii) supplemental benefits granted to a particular participant. Generally, benefits earned under 
the RCBP and the ECBP vest upon completion of three years of service, and, with certain 
exceptions, vested benefits generally become payable upon termination of employment with Duke 
Energy. 

Amounts were credited to an account established for each of Messrs. Turner and Manly and 
Ms Good under the Duke Energy Corporation Executive Cash Balance Plan pursuant to an 
amendment to each of their prior employment agreements that was negotiated in connection with 
the merger of Cinergy and Duke Energy. Mr. Manly and Ms. Good will not earn any additional 
benefits under any nonqualified defined benefit plan (other than future interest credits under the 
Duke Energy Corporation Executive Cash Balance Plan) unless and until they continue employment 
with Duke Energy past age 62. Mr. Turner's benefit will commence following his retirement, which 
occurred on December 31, 2010.. 

Cinergy Corp. Non-Union Employees' Pension Plan 

Mr. Rogers has an accrued beneffl under the Cinergy Corp. Non-Union Employees' Pension 
Plan ("Cinergy Plan"), but his benefit was "frozen" on April 3, 2006 (i  e., it is not increased by 
Mr Rogers' service and pay after April 3, 2606) Ms Good and Mr Manly currently participate in the 
Cinergy Plan. and Mr. Turner participated in the Cinergy Plan prior to his retirement The Cinergy 
Plan is a tax-qualified defined benefit plan that generally covers legacy Cinergy non-bargaining 
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employees The Cinergy Plan includes the following two program formulas (I) a Tradrtional Program 
and (ii) We Duke Account Formula (which, in 2007, replaced the Balanced and Investor Programs) 
The Traditional Program formula is based on service and final average monthly pay The Duke 
Account Formula (and the prior Balanced ant2 Investor Programs) are ' cash balance account 
formulas In 2007 participants were given the choice of continuing to accrue benefits under the 
Traditional Program or to retain their accrued benefit under the Traditional Program (with pay 
growth) and participate in the Duke Account Formula Mr Turner chose to retain his accrued benefit 
under the Traditional Program (with pay growth) and in the future participate in the Duke Account 
Formula, Mr Manly chose to remain in the Traditional Program Ms Good has always participated 
in the Duke Account Formula After 2010, any participant in the Traditional Program formula, which 
included Mr Manly, was moved into the Duke Account Formula with the retention of his accrued 
benefit under the Tradriional Program. 

Under the Cinergy Plan s Traditional Program, in which Mr. Rogers participated prior to 
April 3, 2006, and in which Mr Turner participated prior to April 1, 2007 and in which Mr. Manly 
participated prior to 201 I ,  each participant earns a benefit under a final average pay formula, which 
calculates pension benefits based on a participant's "highest average earnings" and years of plan 
participation. The Traditional Program benefit is payable following normal retirement at age 65, 
following early retirement at or after age 50 with three or more years of service (with reduction in 
the life annuity for commencement before age 62 in accordance with prescribed factors) and at or 
after age 55 with combined age and service of 85 points (with no reduction in the life annuity for 
commencement before normal retirement age). Mr Rogers is eligible for an unreduced early 
retirement benefit. Messrs. TlJrner and Manly are eligible for an early retirement benefit, the amount 
of which would be reduced for early commencement. Payment is available in a variety of annuity 
forms, and for Mr. Turner is also available in a lump sum 

The Traditional Program benefit formula is the sum of (a), (b), and (c), where (a) is 1.156 of 
final average monthly pay ("FAP") times years of participation (up to a maximum of 35 years), 
where (b) is 0.5% times FAP in excess of monthly Social Security cavered compensation times 
years of participation (up to a maximum of 35 years), and where (c) is 1.55% of FAP times years of 
participation in excess of 35 The benefit under the Traditional Program will not be less than the 
minimum formula, which is the sum of (x) and (y), where (x) is the lesser of (i) 1.12% of FAP times 
years of participation (up to a maximum of 35 years) plus 0.5% times FAP in excess of monthly 
Social Security covered compensation times years of participation (up to a maximum of 35 years) 
or (ii) 1.163% of FAP pay times years of participation (up to a maximum of 35 years), and where (y) 
is 1 492% of FAP times years of participation over 35 years. Social Security covered compensation 
is the average of the Social Security wage bases during the 35 calendar years ending in the year 
the participant reaches Social Security retirement age. 

FAP is the average of the participant's total pay during the three consecutive years of highest 
pay from the last 10 years of participation. This is determined using the three consecutive calendar 
years or last 36 months of participation that yield the highest FAP (determined without including 
banked vacation). Averaged banked vacation is then added to this amount to obtain the FA!? Prior 
to his retirement on December 31. 201 0, Mr. TLJrner'S FAP continued to be adjusted for future 
compensation, but his service after April I ,  2007 did not increase his accrued benefit under the 
Traditional Program. fdr Manly's FAP was frozen on December 31, 2010 and will not be increased 
by compensation received thereafter. and his service after December 31. 2010 does not increase 
his accrued benefit under the Traditional Program 
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Total pay includes base salary or wages, overtime pay, shifi premiums, work schedule 
recognition pay, holiday premiums, unused banked vacation pay. service watch payments, 
performance lump sum pay, annual inceniive plan awards and annual performance cash awards. 
Total pay does not include reimbursements or other expense allowances, inputed income, fringe 
benefits, rnovirg and relocation expenses, deferred compensation. welfare benefits, long-term 
performance awards and executive individual incentive awards The benefit under the Cinergy Plan 
is limited by maximum benefits and compensation limits under the Internal Revenue Code. 

As described above, effective April 1,  2007 until his retirement on December 31, 2010, 
Mr Turner participated in the Duke Account Formula. and effective January 1 ,  201 1 Mr Manly 
pariicipates in the Duke Account Formula This feature of the Cinergy Plan provides a benefit 
substantially similar to that provided under the RCBF? 

Present Value Assumptions 

The valuation method and assumptions used in determining the present value of the current 
accrued benefit for the Pension Benefits table is as follows (i) for the RCBP and ECBF and for the 
cash balance account benefits under the Cinergy Plan, the value of the cash balance account as of 
December 31, 2010 is projected to age 65 for Mr Trent and age 62 for Ms Good and 
Messrs. Turner and Manly at the assumed interest crediting rate of 4.5% and is then discounted 
back to December 31, 2010 using the assumed discount rate of 5 0%, and (ii) for the Cinergy Plan, 
the assumptions used by Duke Energy in its Annual Report are used, along with the assumption 
that Messrs. Turner and Manly and Ms. Good will remain employed until age 62 (ie., the earliest 
retii-errient date on which unreduced benefits can be paid) This assumption is required under 
applicable rules with respect to Mr. Turner despite the fact that he retired effective December 31, 
201 0. 
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NONQUALIFIED DEFERRED COMPENSATiON 

Name 

James E Rogers 
DUKe Energy Corporation 
Execubve Savings Plan 

James E Rogers 
Deferred Compensation 
Agreement - - 

Duke Energy Corporation 
Execubve Savings Plan 

Duke Energy Corporation 
Execubve Savings Plan 

Duke Energy Corporation 
Executive Savings Plan 

Duke Energy Corporation 
Executive Savings Plan 

Lynn J Good 

James L. Turner 

Marc E. Manly 

B Keith Trent 

E3 ecut ive Registrant Aggregate 
Contributions in Contributions in Earnings in 

Last Fy Last FY Last N 
(S)jl) (S) (2) (S) (3) 

0 0 1,075,929 

0 0 71 7,120 

46,000 53,300 2051 1 

52,000 59,300 141,181 

169,455 I 7,750 87,786 

1,495,977 49,714 427,873 

Aggregate 
Withdrawals; 
Distributions 

!SI (4) 
0 

,0001 

LJ 

Aggregate 
Balance at 
last  N E  

(3) is) 
7.853.256 

4,814.951(6) 

173,992 

1,084,807 

691,017 

3,745,262 

(1) Includes $46,000, $52,000, $6,000, and $45,000 of salary deferrals credited to the plan in 2010 on 
behalf of Ms Good and Messrs Turner Manly and Trent, respectively, which are included in the 
salary column of the Summary Cornpensation Table Includes $163,455 and $79,151 of short-term 
incentive deferrals earned in 2070 and credited to the plan in 201 1 on behalf of Messrs Manly and 
Trent, respectively Includes $1,371.826 of stock award deferrals and dividend equivalents credited to 
the plan on behalf of Mr Trent with respect to 2010 

(2) Reflects make-whole matching contribution credits made under the Duke Energy Corporation 
Executive Savings Plan, which are reported in the All Other Compensation column of the Summary 
Compensation Table. 

(3) Includes $335,612 of above-market interest as reported for Mr Rogers in footnote 5 to the Summary 
Compensation Table on page 63 

(4) Includes a payment to Mr Rogers pursuant to the terms of the Deferred Cornpensation Agreement 
\hat he entered into with PSI Energy, lnc (subsequently renamed Duke Energy Indiana, Inc ) on 
December 16, 1992 

(5) The aggregate balance as of December 31 2010 for each named executive officer includes the 
following aggregate amount of prior deferrals 0: base salary, short-term incentives and long-term 
incentives, as well as employer matching contributions and nonqualified deferred compensation 
earnings. that were previously earned and reported as compensation on the Summary 
Cornpensation Table for 2006, 2007, 2008 and 2009 (I) Mr Rogers-S1 036.81 1, (11) Ms Good- 
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$166,104. (iii) Mr T~lrner--S581 9333, (IV) hlr Maniy--$628,293 and /v) Mr Trent-S5756 953 These 
amounts have sinre been adpsted pursuant to the terms of the Duke Energy Corpcration Executive 
Savings Plan for investment performance (e g earnings and losses) deferrals contributions and 
distributions 

(6) Reflects Mr Rogers’ interest under the Deferred Compensation Agreement that he entered into Jvith 
PSI Energy, Inc (subsequently renamed fluke Energy Indiana, Inc) on December 16, 1992 Except 
for earnings on previously deferred amounts, Pvlr Rogers IS not permitted to earn any additional 
amounts under this plan 

Duke Energy Corporation Executive Savings Plan 

Under the Duke Energy Corporation Executive Savings Plan, participants can elect to defer a 
portion of their base salary, short-term incentive compensation and long-term incentive 
compensation (other than stock options) Participants also receive a company matching 
contribution in excess of the contribution limits prescribed by the Internal Revenue Code under the 
Duke Energy Retirement Savings Plan In general, payments are made following termination of 
employment or death in the form of a lump sum or installments, as selected by the participant 
Participants may direct the deemed investment of base salary deferrals, short-term incentive 
deferrals and matching contributions among investments options available under the Duke Energy 
Retirement Savings Plan, including in the Duke Energy Common Stock Fund Participants may 
chaiige their investment elections on a daily basis Deferrals of equity awards are credited with 
earnings and losses based on the performance of the Duke Energy Common Stock Fund The 
benefits payable under the plan are unfunded and subject to the claims of Duke Energy’s creditors 

Deferred Compensation Agreement for Mr. Rogers 

In 1992, PSI Energy, lnc. (subsequently renamed Duke Energy Indiana, Inc.) entered into a 
deferred compensation agreement with Mr. Rogers Except for earnings on amounts previously 
deferred, Mr Rogers is not accruing any additional benefits under this agreement The agreement 
provides Mr. Rogers with the right to receive two 15-year annual cash benefits. The two annual cash 
payments, in the amount of $554,000 and $247,000, respectively, commenced in 201 0. The 
deferred payments accrue interest at an annual rate of 17 5%. The benefits payable under the 
agreement are unfunded and subject to the claims of Duke Energy’s creditors 
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POTENTIAL PAYMENTS UPON TERMlNATfON OR CHANGE IN CONTROL 

Lhdcr certain circumstances. each named executive officer* would be entitled to 
compensation in the event his or her employment terminates or upon a change in control. The 
amount of the compensation is contingent upon a variety of factors, including the circwnstances 
under which he or she terminates employment. The relevant agreements that each named 
executive officer has entered into with Duke Energy are described below, followed by a table that 
quantifies the amount that would become payable to each named executive officer as a result of his 
or her terminadon of employment. 

The amounts shown zssume that such termination was effective as of December 31, 2010 
and are merely estimates of the amounts that would be paid out to the named executive officers 
upon their !ermination. The actual amounts to be paid out can only be determined at the time of 
such named executive officer’s termination of employment. 

The table shown below does not include certain amounts that have been earned and which 
are payable without regard to the named executive officer’s termination of employment. Such 
amounts, however, are described immediately following the table. 

Under each of the compensation arrangements described belaw, “change in control” 
generally means the occurrence of one of the following. (a) the date any person or group becomes 
the beneficial owner of 30% or inore of the combined voting power of Duke Energy’s then 
outstanding securities, (b) during any period of two consecutive years, the directors serving at the 
beginning of such period or who are elected thereafter with the support of not less than ?h of those 
directors, cease for any reason other than death, disability or retirement to constitute at least a 
majority thereof; (c) the consummation of a merger, consolidation, reorganization or similar 
corporate transaction, which has been approved by the shareholders of Duke Energy, regardless of 
whether Duke Energy is the surviving company, unless Duke Energy’s oiltstanding voting securities 
immediately prior to the transaction continue to represent at least 50% of the combined voting 
power of the outstanding voting securities of the surviving entity immediately after the transaction; 
(d) the consummation of a sale of all or substantially all of the assets of Duke Energy or a complete 
liquidation or dissolution, which has been approved by the shareholders of Duke Energy; or 
(e) under certain arrangements, the date of any other event that the Board of Directors determines 
should constitute a change in control 

Mr. James E. Rogers 

Effective February 19, 2009, Duke Energy entered into an employment agreement with 
Mr Rogers (the “February 2009 Agreement”) for the period ending December 31, 2013. The 
severance and change in control provisions under the February 2009 Agreement supersede those 
under his prior three-year agreement (the ”April 2006 Agreement”), except that the equity awards 
made before adoption of the February 2009 Agreement continue in accordance with their terms All 
of the equity awards that were made prior to the adoption of the February 2009 Agreement have 

’ In light of PAr Turner’s retirement from D u k e  Energy effective December 31, 2010. the 
information disclosed in this section with respect to Mr Turner is limited to the amounts to 
which he actually became entitled upon his retirement, and does not include information 
about payments that could have become payable lo Mr Turner if had he terminated 
emplovment during 2010 under circumstances other than lhose that actually occurred 
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been earned or forfeited. except that certain of Mr Rogers' stock options remain outstanding In the 
event of the termination of Mr Rogers employment, his stock options would remain exercisable 
during the remainder of their ten-yeai term. except such options would remain exercisable for no 
more than 90 days in the event that Mr Rogers' employment is terminated for cause (as defined in 
the April 2006 Agreement) 

The February 2009 Agreement makes no provision for cash payments upon a termination of 
empfoyment. whether before or after a change tn control of Duke Energy, or for the gross up of 
"golden parachute" excise taxes The February 2009 Agreement does provide for the treatment of 
Mr Rogers' outstanding equity awards upon termination of employment or upon a change in 
control. 

. _  

CJnder the February 2009 Agreement, if Mr Rogers' employment terminates without cause or 
for good reasan (each as defined in the February 2009 Agreement) or by reason of his 'retirement" 
(which requires approval af the Baard of Directors), then (i) his stock options and phantom stock 
will continue to vest in accordance with their otherwise applicable schedule as if his employment 
had not terminated. (ii) his stock options will remain exercisable for their full ten-year term, and 
(iii) his performance shares will be payable (if at all) at the end of the cycle based on actual 
performance, again determined as if his employment had not terminated If Mr Rogers' employment 
terminates as a result of his death or disability, then his stock options and phantom stock will vest 
in full, the stock options (whether or not previously vested) will remain exercisable for their full 
ten-year term, and the performance shares will be pro-rated for actual service and will be payable 
(if ai all) at the end of the cycle based on actual performance, If Mr. Rogers terminates his 
employment without goad reasan (as defined in the February 2009 Agreement) or retires without 
the approval of the Board of Directors, his unvested stock options, phantom stack and performance 
shares will expire immediately, and any previously vested options will expire 90 days after the 
termination of employment If Mr. Rogers' employment is terminated for cause (as defined in the 
February 2009 Agreement), all stock options, phantom stock and performance shares (whether or 
not vested) granted to him pursuant to the February 2009 Agreement will expire immediately 

If a change in control of Duke Energy occurs and Mr. Rogers' employment is terminated 
within two years afier the change in control, by Duke Energy without cause or by Mr. Rogers for 
good reason or by reason of his retirement with the approval of the Board of Directors, then 
notwithstanding the preceding paragraph, the stock options will vest immediately and the phantom 
stock and performance shares will immediately vest and be paid (in the case of performance 
shares, based on the target level of performance). If Mr. Rogers' employment terminates after the 
expiration of the term of the February 2009 Agreement but before vesting of all options and 
Performance shares, each such award will be subject to the treatment described above, but 
determined as if termination had occurred during the term of the February 2009 Agreement, and 
any termination by Mr Rogers, other than in anticipation of a termination for cause, will be deemed 
a termination for good reason 

Under the February 2009 Agreement, "cause" generally means (i) i f  not cured, the willful and 
continued failure by Mr Rogers to substantially perform his duties or to comply with Duke Energy's 
rules or procedures, (ii) the breach of confidentiality, noncompetition and nonsolicitation obligations. 
or (iii) Fvlr Rogers' conviction of a felony! including the entry of a guilty or nolo contendere plea, or 
any willful or grossly negligent action or inaction by Mr. Rogers that has a materially adverse effect 
on Duke Energy, and "good reason" generally means (a) the material reduction without Mr. Rogers' 
consent of his title, authority, duties, or responsibilities from those in effect immediately prior to the 
reduction, except in the eveni that Mr Rogers ceases to serve as President of Duke Energy or. if 
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Duke Energy adopts a policy tbat its Chief Executive Officer shall no longer serve as Chairman of 
its Board of Directors. he ceases io serve as Chairman. jb) the failure by Duke Energy without 
Mr Rogers’ consent to nominate him for re-election to the Board of Directors, (c) a material adverse 
change in Mr Rogers’ reporiing responsibilities, (d) any breach by Duke Energy of any other 
material provision of Mr. Rogers’ agreement or (e) a failure by Duke Energy to require any 
successor entity to Duke Energy specifically to assume in writing all of Duke Energy’s obligations 
under Mr Rogers agreement 

Other Named Executive Officers 

Duke Energy originally entered intc a change in control agreement with Mr. Trent effective as 
of July 1 ,  2005 and with Ms. Good and Mr. Manly effective as of April 4, 2006, all of which were 
amended and restated effective as of August 26. 2008 and subsequently amended effective as of 
December 8, 2010 The agreements have an initial term of two years commencing as of the original 
effective date, after which the agreements automatically extend, unless six months prior written 
notice is grovided. on a month-to-month basis 

The change in control agreements provide for payments and benefits to the executive in the 
event of termination of employment within two years after a “change in control” by Duke Energy 
without “cause” or by the executive for “good reason” (each as defined below) as follows. (1) a 
lump-sum cash payment equal to a pro-rata amount of the executive’s target bonus for the year in 
which the termination occurs; (2) a lump-sum cash payment equal tn two times the sum of the 
executive’s annual base salary and target annual bonus opportunity in effect immediately prior to 
termii-iation or, i f  higher, in effect immediately prior to the first occurrence of an event or 
circumstance constituting “good reason”; (3) continued medical, dental and basic life insurance 
coverage for a two-year period or a lump sum cash payment of equivalent value (reduced by 
coverage obtained by subsequent employers); and (4) a lump-sum cash payment of the amount 
Duke Energy would have allocated or contributed to the executive’s qualified and nonqualified 
defined benefit pension plan and defined ContriblJtion savings plan accounts during the two years 
following the termination date, plus the unvested portion, if any, of the executive’s accounts as of 
the date of termination that would have vested during the remaining term of the agreement. If the 
executive would have become eligible for normal retirement at age sixty-five within the two-year 
period following termination, the two times multiple or two year period mentioned above will be 
reduced to the period from the termination date to the executive’s normal retirement date. The 
agreements also provide for enhanced benefits (i e., two years of additional vesting) with respect to 
equity awards. 

Under the change in control agreements, each named executive officer also is entitled to 
reimbursement of up to $50,000 for the cost of certain legal fees incurred in connection with claims 
under the agreements In the event that any of the payments or benefits provided for in the change 
in control agreement otherwise would constitute an “excess parachute payment” (as defined in 
Section 280G of the Code), the amount of payments or benefits would be reduced to the maximum 
level that would not result in excise tax under Section 4999 of the Code if such reduction would 
cause the executive to retain an after-tax amount in excess of what would he retained i f  no 
reduction were made In the event a named executive officer becomes entitled to payments and 
benefits under a change in control agreement. he or she would be subject to a one-year 
noncompetition and nonsolicitation provision from the date of termination. in addition to certain 
confidentiality and cooperation provisions 
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As previously discussed in the Compensation Discussion and Analysis on page 56. the 
Compensation Committee approved the Duke Energy Corporation Executive Severance Plan (the 
' Executive Severance Plan") on January 8, 201 1. The Executive Severance Plan provides certain 
executives. including Messrs Manly and Trent and Ms Good. with severance payments ana 
benefits upon a termination of employment under certain circumstances. 

Pursuant to the terms of the Executive Severance Plan. 'Tier I Participarits," which include 
Duke's eligible named executive officers, would be entitled, subject to the execution of a waiver and 
release of claims, to the following payments and benefits in the event of a termination of 
employment by (i) Duke Energy without "cause" (as defined below) or (ii) the participant for ' good 
reason" (as defined below) (1) a lump-sum payment equal to a pro-rata amount of the participant's 
annual bonus for the year that the termination of employment occurs, determined based on the 
actual achievement of performance goals under the applicable performance-based bonus plan 
(2) a lump-sum payment equal to two times the sum of the participant's annual base salary and 
target annual bonus opportunity in effect immediately prior to termination of employment or, if 
higher, in effect immediately prior to the first occurrence of an event or circumstance constituting 
"good reason", (3) continued access to medical and dental insurance for a two-year period 
following termination of employment, with monthly amounts relating to Duke Energy's portion of the 
costs of such coverage paid to the participant by Duke Energy (reduced by coverage provided to 
the participant by future employers, if any) and a lump-sum payment equal to the cost of two years 
of basic life insurance coverage, (4) a lump-sum payment of the amount that Duke Energy would 
have allocated or contributed to the participant's qualified and nonqualified defined benefit pension 
plan and defined contribution savings plan accounts during the two years following the date of 
termination of employment, PIUS the vesting of the portion, if any, of the participant's accounts that 
would have vested during the two-year period following the date of termination of employment, but 
only if the termination occurs prior to the second anniversary of the adoption of the Executive 
Severance Plan, (5) one year of outplacement services, and (6) two additional years of vesting with 
respect to equity awards and an extended period to exercise outstanding vested stock options 
following termination of employment. 

The Executive Severance Plan also provides that, in the event any of the payments or 
benefits provided for in the Executive Service Plan otherwise would constitute an "excess parachute 
payment" (as defined in Section 280G of the Internal Revenue Code), the amount of payments or 
benefits Would be reduced to the maximum level that would not result in an excise tax under 
Section 4999 of the Internal Revenue Code if such reduction would cause the executive to retain an 
after-tax amount in excess of what would be retained if no reduction were made. In the event a 
participant becomes entitled to payments and benefits under the Executive Severance Plan, he or 
she would be subject to certain restrictive covenants, including those related to noncompetition, 
nonsolicitation and confidentiality 

Duke Energy has the right to terminate any participant's participation in the Executive 
Severance Plan, but must provide the participant with one year notice and the participant would 
continue to be eligible for all severance payments and benefits under the Executive Severance Plan 
during the notice period Any employee who is eligible for severance payments and benefits under 
a separate agreement or plan maintained by Duke Energy (such as a change of control agreement) 
would receive compensation and benefits under such other agreement or plan (and not the 
Executive Severance Plan). 

For purposes of the change in control agreements and the Executive Severance Plan, 
"cause" generally means. unless cured within 30 days, (i) a material failure by the executive to 

79 



Case Yo. 2011-124 
Staff-I~R-01-0.31(2~I~ul;e) attachnwnt 
I’rigc 83 of 112 

carry nut or maiieasance or Gross insubordination in carrying out, reasonably assigned duties or 
instructions consistent with the executibe s position. (11) the final ronviction of the executive of a 
felony or crime involving rncral turpitude (iiij an egregious act of dishonesty by the executive in 
connection with employment, or a malicious action by the executive toward the customers or 
Employees of Duke Energy (iv) a material breach by Ihe executive of Duke Energy’s Code of 
Business Ethics, or (v) tne failure of the executive to cooperate fully with governmental 
investigations involving Duke Energy Good reason,” for this purpose, generally means (a) a 
material reduction in the executive’s annual base salary or target annual bonus as in effect either 
rmmedrately prior to the change in control or the termination under the Executive Severance Plan 
(exclusive of any across the board reduction similarly affecting substantially all similarly situated 
employees) or (b) a material diminution in the participant’s positions (including status, offices, titles 
and reporting relationships), authority. duties or responsibilities as in effect either immediately prior 
to the change in control or immediately prior to a Tier I participant’s termination of employment 
under the Executive Severance Plan 

Equity Awards-Consequence of Termination of Employment 

As described above, each year Duke Energy grants long-term incentives to its executive 
officers, and the terms of these awards vary somewhat from year to year. The following table 
summarizes the consequences under Duke Energy’s long-term incentive award agreements, without 
giving effect to the change in con?rol agreements or the Executive Severance Plan described above, 
that would generally occur with respect to outstanding equity awards in the event of the termination 
of employment of a named executive officer (other than Mr. Rogers, whose treatment is described 
above). 

Event 

Voluntary termination or 
involuntary termination 
(retirement eligible) 

Voluntary termination 
(not retirement eligible) 

Involuntary termination 
(not retirement eligible) 

Involuntary termination 
after a CIC 

Death or Disability 

Change in Control 

Consequences 

Phantom Shares - continue to vest 

Performance Shares - prorated portion of award vests based on actual 
performance 

Phantom Shares and Performance Shares -the executive’s right to 
unvested portion of award terminates immediately 

Phantom Shares - prorated portion of award vests 

Performance Shares - prorated portion of award vests based on actual 
performance 

Phantom Shares - immediate vesting 

Performance Shares - see impact of change in control below 

Phantom Shares - immediate or prorated vesting 

performance Shares - prorated portion of award vests based on actual 
performance 

Phantom Shares -- no impact absent termination of employment 

Performance Shares - prorated portion of award vests based on target 
performance 
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POTENTIAL PAYMENTS UPON TERMINATION OR A CHANGE IN CONTROL ("CIC") 

Cash 
Severance 
Payment 

N ( 1 )  -~ Name and Triggering Event 

James E. Rogers 
* Volu~tary termination wth good reason 0 - Involuntary termhation 'without cause 0 
* Involuntary or good reason termination after a CIC 0 - Death 0 
* Disability 0 

Incremental 
Retirement 

Plan 
Benefit 
IS) 12) 

LVeItare and 
Other 

Benefits 
W(3) 

0 
0 
0 
0 
0 

Stock Option 
Awards Awards 
(W4) (Si (5)  _ _ _ ~  

5601824 2853411 

5 127 662 2.853 411 
2 723 535 2 853.41 1 
2723535 2853411 

5,601 824 2 a53 41 1 

Lynn J. Good 
* Voluntary termination 0 0 0 37.61 4 0 

Involuntary termination without cause Q 0 0 1337,978 0 
* Involuntary or good reason termination aRer a CIC 2,070.000 170 056 45.498 2 603 052 0 

Death 0 0 0 1749.412 0 
* Disability 0 0 0 1,749,412 0 

James L. Turner 

Marc E. Manly - Voluntary terminalion 
* Involuntary termination without cause - Involuntary or good reason termination after a CIC 
* Death 

Disability 

B. Keith Trent 
Voluntary termination - Involuntary termination without cause 

* Involuntary or good reason termination after a CIC - Death 
* Disability 

Voluntary terminalion(6) 0 

0 
0 

2,160.000 
0 
0 

0 
0 

1,800,014 
0 
0 

0 

0 
0 

174.956 
0 
0 

0 
0 

279.458 
0 
0 

0 

0 
0 

25.132 
0 
0 

0 
0 

39,060 
0 
0 

3,466,501 

2,094,439 
2.094.439 
2,976,366 

2.027.605 
2,027,605 

0 
1,302.374 
2,479,239 
1 688,869 
1,688,869 

0 

(1) Amounts listed under "Cash Severance Payment" are payable under the terms of the named executive officer's Change 
in Control Agreement 

(2) Pursuant to the Change in Control Agreements of Messrs Manly and Trent and Ms Gooa. the amount listed under 
' Incremental Retirement Plan Benefit" represents the additional amount that would be contributed to the Duke Energy 
Retirement Cash Balance Plan. Cinergy Corp NowlJnion Employee's Pension Plan, Duke Energy Executive Cash 
Balance Plan, Duke Energy Retirement Savings Plan and the Duke Energy Executive Savings Plan in the event the 
named executive officer continued to be employed by Duke Energy for two additional years 

(3) Amounts listed under Welfare and Other Benefits" include Ihe amount that would be paid to each named executive 
officer in lieu of providing continued welfare benefits and basic life coverage for 24 months 

(4) The amounts listed under Stock Awards" do not include amounts attributable lo the performance shares that vested on 
December 31, 2010; such amounts are included in the Option Exercises and Stock Vested Table on page E9 

(5) As of December 31 2010. and without regard to any acceleralion of vesling that would otherwise occur upon a 
Iriggering event Messrs Rogers. Turner Manly and Trent and Ms Good held vested stock opticns with respect to the 
following number of Duke Energy shares. 2 506,559. 156,780: 38.476, 12,700 and 62.275. respectively. and with respect 
to the following number of Spectra Energy shares: 1 199 512, 78,389: 20 116; 6,350 and 27 528. respectively 

(6) Llr Turner retired effectrve December 31 2010 On December 8. 2010. the Compensation COmnittee approved a 
inodiftcation of Mr Turners outstanoivg Ohantom and pxlormanco share awards such that paycuts under these a?iarcis 
w i l l  be c!eete-m!ned without regard to Mr Turners termination of employment prior to the end of tbe term of such awards 
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As a result. Mr Turner will receive the amounts listed in the voluntary termination rnw suh,ect lo compliance with 
epplicabie restrictive covenants, 3nd no other incremeim! 3riiniln:s i r i ! i  be payable Io Mr Turner solely as a reT-L!t of hts 
retiremen; The amounts listed above include continued vestiig of Ed: Turner's ohaninm shares and the ?ppiicable 
dividend equiva!ents and payments with respect to aerformance shares that were calculated assumins target 
performance 

The amounts listed in the precedigg table have been determined based on a variety of 
assumptions, including reasonable increases to the limits on oualilied retirement plan benefits under 
the Internal Revenue Code, and the actual amounts to be paid out can only be determined at the 
time of each named executive officer's termination of employment The amounts described in the 
table do not include compensation to which each named executive officer would be entitled without 
iegard to his or her termination of employment, including ( I )  amounts that have been earned, but 
not yet paid, under the terms of the plans listed under the Pension Benefits and Nonqualified 
Deferred Compensation tables on pages 70 and 74, (ii) unused vacation, and (111) the potential 
reimbursement of legal fees. 

The amounts shown above do not reflect the fact that, under the Change in Control 
Agreements that Duke Energy has entered into with Messrs. Manly and Trent and Ms. Good, in the 
event that payments to any such executive in connection with a change in control otherwise would 
result in a golden parachute excise tax and lost tax deduction under Sections 280G and 4999 of the 
Code, such amounts would be reduced to the extent necessary so that such tax would not apply 
under certain circumstances. 

The amounts shown above with respect to stock awards and option awards were calculated 
based on a variety of assumptions, including the following: (i) the named executive officer 
terminated employment on December 31, 2010; (ii) a stock price for Duke Energy common stock 
equal to $17.81 and $24.99 for Spectra Energy common stock, which were the closing prices on 
December 31, 2010 (the last trading day of 2010); (iii) the continuation of Duke Energy's and 
Spectra Energy's dividend at the rate in effect for first quarter 201 1 payments; and (iv) performance 
at the target level with respect to performance shares. Additionally, the amounts listed above with 
respect to Mr. Manly reflect the fact that, upon termination for any reason, except death or disability, 
he would receive the full value of all unvested phantom shares and the dividends that would he 
paid on such shares for the remainder of the original vesting period, subject to compliance with 
restrictive covenants contained in such awards, because he has attained retirement age. 

Potential Payments Due Upon a Change in Control 

Other than as described below, the occurrence of a change in control of Duke Energy would 
not trigger the payment of benefits to the named executive officers absent a termination of 
employment. If a change in control of Duke Energy occurred on December 31, 2010 the 
outstanding performance shares awards, including dividend equivalents. would be paid on a 
prorated basis assuming target performance. As of December 31, 2010, the prorated performance 
shares that would be paid as a result of these accelerated vesting provisions, including dividend 
equivalents, would have had a value of $5.1 27,662: $2,077,006, $1,730,967 and $1,849,437 for 
Messrs. Rogers. Manly and Trent and M s  Good, respectively. 

82 



OTHER INFORMATION 

Discretionary Voting Authority 

As of the date this proxy statement went to press, Duke Energy did not anticipate that any 
matter other than the proposals set out in this proxy statement w o ~ l d  be raised at the annual 
meeting. If any other matters are properly presented at the annual meeting, the persons named as 
proxies will have discretion to vote on those matters according to their best judgment. 

Section 16(a) Beneficial Ownership Reporting Compliance 

Section i6(a) of the Securities Exchange Act of 1934 requires Duke Energy’s directors and 
executive officers, and any persons owning more than ten percent of Duke Energy‘s common 
stock, to file with the SEC initial reports of beneficial ownership and certain changes in that 
beneficial ownership, with respect to the equity securities of Duke Energy We prepare and file 
these reports on behalf of our directors and executive officers. During 2070, a Form 4 reporting a 
transaction by Dr. Rhodes as well as a Form 4 for one of our executive officers, Dhiaa Jamil, were 
filed after their due dates. To our knowledge, all other Section 16(a) reporting requirements 
applicable to our directors and executive officers were satisfied and complied with during 201 0. 

Related Person Transactions 

Related Person Transacrion Policy. The Corporate Governance Committee adopted a 
Related Person Transaction Policy that sets forth our procedures for the identification, review, 
consideration and approval or ratification of “related person transactions.” For purposes of our 
policy only, a ”related person transaction” is a transaction, arrangement or relationship (or any 
series of similar transactions, arrangements or relationships) in which we and any “related person” 
are, were or will be participants in which the amount involved exceed $120,000. Transactions 
involving compensation for services provided to us as an employee or director are not covered by 
this policy A “related person“ is any executive officer, director or beneficial owner of more than 5% 
of any class of our voting securities? including any of their immediate family members and any 
entity owned or controlled by such persons 

Under the policy, if a transaction has been identified as a related person transaction 
(including any transaction that was not a related person transaction when originally consummated 
or any transaction that was not initially identified as a related person transaction prior to 
consummation), our management must present information regarding the related person 
transaction to our Corporate Governance Committee (or, i f  Corporate Governance Committee 
approval would be inappropriate, to the Board of Directors) for review, consideration and approval 
or ratification The presentation must include a description of, among other things. the material 
facts, the interests, direct and indirect, of the related persons, the benefits to us of the transaction 
and whether the transaction is on terms that are comparable to the terms available to or from, as 
the case may be, an unrelated third party or to or from employees generally. lJnder the policy, we 
will. on an annual basis, collect information from each director, executive officer tind (to the extent 
feasible) significant stockholder to enable US to identify any existing or potential related-person 
transactions and to effectuate the terms of the policy In addition. under our Code of Business 
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Conduct and Ethics our employees and directors have an affirmative responsibility to disclose any 
transaction or relationship that reasonably could be expected to give rise to a conflict of interest In 
considering related person transactions, our Corporate Governance Committee (or Board of 
Directors) will take into account the relevant available facts and circumstances including. but not 
limited to 

0 the risks. costs and benefits to us, 

0 the impact on a director's independence in the event that the related person is a director, 
immediate family member of a director or an entity with which a director is affiliated; 

* the availability of other sources for comparable services or products, and 

the terms available to or from, as the case may be, unrelated third parties ar to or from 
employees generally. 

The policy requires that, in determining whether to approve, ratify or reject a related person 
transaction, our Corporate Governance Committee (or Board of Directors) must consider, in light of 
known circumstances, whether the transaction is in, or is not inconsistent with, our best interests 
and those of our shareholders, 2s our Corporate Governance Committee (or Board of Directors) 
determines in the good faith exercise of its discretion All of the transactions described below were 
approved in accordance with the policy. 

Nucor Corporation Duke Energy Indiana, a wholly-owned subsidiary of Duke Energy, and 
Nucor entered into an agreement pursuant to which Duke Energy Indiana provides electric service 
io one of Nucor's plants that is located in the Duke Energy Indiana service territory. Pursuant to this 
agreement, in 2010, Nucor paid Duke Energy Indiana approximately $48 million for such electric 
services. 

In addition, from time to time, Duke Energy and/or its subsidiaries and contractors may 
purchase steel from Nucor. 

Mr. DiMicco, a member of the Board of Directors, is also Chairman, President and Chief 
Executive Officer of Nucor and therefore may be deemed to have an interest in the transactions 
described above 

Proposals and Business by Shareholders 

If you wish to submit a proposal for inclusion in the proxy statement for our 2012 annual 
meeting of shareholders, we must receive i t  by November 19, 2011 

In addition, if you wish to introduce business at our 2012 annual meeting (besides that in the 
Notice of the meeting), you must send us written notice of the matter. Your notice must comply with 
the requirements of our bylaws: and we must receive it no earlier than January 5, 2012. and no 
later than February 4, 2012. The individuals named as proxy holders for our 2012 annual meeting 
will have discretionary authority to vote proxies on matters of which we are not properly notified and 
also may have discretionary voting authority under other circumstances. 
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Your proposal or notice should be mailed to Duke Energy’s Corporate Secretary at 
PO Box 1006. Charlotte, North Carolina 28201-1006 

Electronic Delivery of the 2011 Annual Report and Proxy Materials 

If you received a paper version of this year’s proxy materials. please consider signing up for 
electronic delivery of next year’s materials Electronic delivery significantly reduces Duke Energy’s 
printing and postage costs associated with paper publications and also reduces our consumption 
of nnliiral resources You will be notified immediately by e-mail when next year’s annual report and 
prcixy materials are available. E-delivery makes it more convenient for shareholders to cast their 
votes on issues that affect Duke Energy. 

In order to enroll for electronic delivery, go to hlrp //wwwicsdelivery.comlduh and follow the 
instructions You will need to enter a valid email address along with your social security number 

If you elect to receive your Duke Energy materials via the internet, you can still request paper 
copies by contacting Investor Relations at (800) 488-3853 or at http./lwww.duke-energy. com/contactlR. 

Householding Information 

Ruke Energy has adopted a procedure called “householding,” which has been approved by 
t he  SEC, for shareholders of record on February I ,  2003. Under this procedure, a single copy of 
the rxuiual report and proxy statement is sent to any household at which two or more shareholders 
reside, unless one of the shareholders at that address notifies us that they wish to receive individual 
copies This procedure reduces our printing costs and fees. Each shareholder will continue to 
receive separate proxy cards, and householding will not affect dividend check mailings. or 
InvestorDirect Choice Plan statement mailings, in any way. 

This year, we are seeking consent to householding from shareholders who became 
shareholders of record after February 1 ,  2003, and from shareholders who have previously revoked 
their consent but wish to participate in householding. If you provide consent this year or, if you 
have already consented to householding, householding will continue until you are notified otherwise 
or until you notify Investor Relations by telephone at (800) 488-3853, at 
wwwduke-energycom/contact/R. or by mail at EO. Box 1005, Charlotte, NC 28201 -1005, that you 
wish to continue to receive separate annual reports and proxy statements. You will be removed 
from the householding program within 30 days of receipt of your notice. If you received a 
householded mailing this year and you would like to have additional copies of our annual report 
and proxy statement mailed to you, please submit your request to Investor Relations at the number 
or address above We will promptly send additional copies of the annual report and proxy 
statement upon receipt of such request. 

A number of brokerage firms have instituted householding If you hold your shares in “street 
name,” please contact your bank. broker or other holder of record to reauest information about 
householding. 
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Appendix A 

CDB Energy Services Executive Compensation Database 

AEl Services 
AGL Resources 
Allegheny Energy 
Allete 
Alliant Energy 
Arneren 
American Electric Power 
Areva NP 
ATC Management 
Atmos Energy 
Avista 
EG IJS Services 
Black Hills Power and hght 
California Independent 

System Operator 
Calpine 
CenterPoint Energy 
Cleco 
CMS Energy 
Colorado Springs Utilities 
Consolidated Edison 
Constellation Energy 
CPS Energy 
DCP Midstream 
Dominion Resources 
DPL 
DYnegY 

E O N U S  
Ediscn International 
El Paso Corporalion 
Eleciric Power Research 

Enbridge Energy 
Energen 
Energy Future Holdings 
Energy Northwest 
Entergy 
EPCO 
ERCOT 
Exelon 
FirstEnergy 
FPL Group 
Garland Power & Light 
GDF SUEZ Energy North 

Amenca 
Hawaiian Electric 
JDACORP 
lntegtys Energy Group 
IS0 New England 
Knight 
Lower Colorado River 

MDU Resources 

Institute 

Authority 

MGE Energy 
Midwest Independen: 

Transmission System 
Operator 

Mirant 
New York lndepencent 

System Operator 
New York Power Authority 
Nicor 
Northeast Utilities 
Northwestern Energy 
NRG Energy 
NSTAR 
NV Energy 
NW Natural 
OGE Energy 
Oglethorpe Power 
Omaha Public Power 
Otter Tail 
Pacific Gas & Electric 
Pepco Holdings 
Pinnacle West Capital 
PJM Interconnection 
PNM Resources 
Portland General Electric 
PPL 

Progress Erifrgy 
%blic Sewice Enterprrse 

FuSet Energy 
Fegency Enercy Partners LP 
fielian: Erergy 
Salt River Project 
SCANA 
Sernpra Energy 
Southern Company Services 
Southern Union Company 
Southwest Power Pool 
Spectra Energy 
STP Nuclear Operating 
TECO Energy 
Tennessee Valley Authority 
TransCanada 
UIL Holdings 
IJniSource Energy 
Unttil 
Westar Energy 
Westinghouse Electric 
Williams Companies 
Wisconsin Energy 
Wolf Creek Nuclear 
Xcel Energy 

Group 
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Appendix E3 

CDB General industry Executive Compensation Database 

ACH Food 
Agnum U S 
Air products and Chemicals 
Amazon corn 
Amgen 
APL 
ARAMARK 
Arrow Electronics 
Automatic Data Processing 
Avon Products 
Baxter International 
Boehringer lngelheirn 
Bovis Lend Lease 
Coca-Cola Enterprises 
Colgate-Palmolive 
ConAgra Foods 
Continenlal Airlines 
Cox Enterprises 
csx 
Daiichi Sankyo 
Dannon 
Dean Foods 
Delta Air Lnes 
Diageo North America 

DlRECTrJ 
Eastrnan Kodak 
Eaton 
eBay 
Eisai 

EMC 
Evergreen Packaging 
Fluor 
Freeport-McMoRan 

Copper & Gold 

Ell Ldy 

Gap 
Gavilon 
General Mrlls 
Goodyear Tire B Rubber 
Henkel of America 
Hertz 
lngersoll Rand 
Jacobs Engineering 
JM Family 
KBR 
Kellogg 
Kohl's 
L-3 Communications 

land 0 Lakes 
Limited 
Marriotl International 
Masco 
Vsdtronic 
M Ilennzum Dharrnaceuricals 
blavistar lnternalicnal 
Neoris i lSA 
Norfolk Southern 
Novo Nordisk 

Office Depot 
Parker Hannifiri 
Potash 
PPG Industries 
Praxair 
QUALCOMM 
Owest Communications 
R R Donnelley 
Research in Motion 
Rolls-Royce North America 
SAIC 
Sara Lee 
SCA Americas 

Pharmaceuticals 

Scheripg Plough 
Seagare Technology 
Securitas Security Services 

Sodexo USA 
Southwest Airlines 
Starbucks 
Sun Microsystems 
Terex 
Textron 
Time Warner Cable 
Tyco Electronics 
U S Foodservice 
Union Pacific 
lJnrted Airlines 
U S  Airways 
Viacom 
Visleon 
Waste Management 
Whirlpool 
WPP 
Wyeth Pharmaceuticals 
Xerox 
Yuml Brands 

USA 
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201 1 Annual Meeting of Shareholders 
May 5, 2011 at 1O:OO a.m. local time 

Cuke Energy Corporation 
Energy Center - O.J. Miller Auditorium 

526 South Church Street 
Charlotte, NC 28202 

Directions to Annual Meetinq of shareholders 

From 1-77 North: 
Take the Morehead Street exit - 10A 
Turn Left onto Morehead Street 
Turn Left onto Mint Street 
Mint Street Parking Deck located adjacent to Bank of America Stadium 

From 1-77 South: 
Take the I-277/John Belk Freeway/US-74/Wilkinson Blvd. exit - 98 
Merge onto 1-277 NIUS-74 E. 
Take the Carson Blvd. exit - I D  
Stay straight to Carson Blvd. 
Turn Left onto Mint Street 
Mint Street Parking Deck located adjacent to Bank of America Stadium 

Free parking available in the Mint Street Parking Deck. 
1 -Energy Center 
2 .Mini Street Parking Deck 
3 -Bank of America Stadium 





uke Energy Kentucky 
Case No. 2011-124 

Staff First Set Data Requests 
Date Received: April 28,201 1 

STAFF-DR-0 1-032 
PUBLIC 

REQUEST: 

Have any of the Joint Applicants, or any person on their behalf, performed any analysis, 
calculation, estimate, or projection, whether partial, preliminary, incomplete, or final, of any 
potential synergies, benefits, savings, or cost reductions that might result froin the Duke Energy 
merger with Progress? If yes, provide copies of each analysis, calculation, estimate, or 
projections. 

PIESPONSE: 

This response has been partially filed with the Coinmission under a Petition for Confidential 
Treatment. 

Notwithstanding the information filed with the Commission under a Petition for Confidential 
Treatment, the Joint Applicants provide reports that were prepared either prior to or after the 
armouncement of the merger on January 8, 201 1, but which do not contain either confidential or 
privileged information. These reports are attached to this response as STAFF-DR-01-32, arid are 
specifically identified as follows: 

e Investment Analysis by Oppenheirner, Baird, and Bank of America dated January 
9, 2011 (Previously filed as Tab 3B to Index and Documents Relating to 
Regulatory Approvals Pending Before Other Agencies (Second Filing), filed 
May 6,201 1); 

Joint Dispatch Agreement Between Duke Energy Carolinas, L,LC and Carolina 
Power and Light Company (proposed) (Previously filed as Tab 3C to Index arid 
Documents Relating to Regulatory Approvals Pending Before Other Agencies 
(Second Filing), filed May 6,201 1); 

8 Compass Lexecon Analysis of Economic Efficiencies 'IJnder Joint Dispatch 
(attached); 

e Fuels Synergies Review (Booz and Company) (Public Version) (attached); and 

0 Market Power Study (attached). 



PERSON RESPONSIBLE: 

As to attached reports - William D. Johnson and James E. Rogers 

As to Objection - Legal 

LEXLibrary 0106219 0583960 4 6 5 7 3 6 ~ ~ 1  2 
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EXHIBIT 7 

MARKET POWER STUDY 

LIST OF EXNIBXTS 

Exhibit J -3 Duke Energy Generation 

Exhibit J-4 Progress Energy Generation 

Exhibit J-5 DPT Results - Available Economic Capacity (Carolinas) 

Exhibit J-6 Applicants’ Sales Data 

Exhibit 5-7 Data and Methodology 

Exhibit 5-8 

Exhibit J-9 

~ - - - - -  

I ~ -  .--- 
Description of CASm Model 

DPT Results - Avaiiable Economic Capacity (First-Tier Markets) 
- 

Exhibit J-IO DPT Results - Economic Capacity (Carolinas) 

Exhibit J- 1 1 DPT Results - Economic Capacity (First-Tier Markets) 
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Exhibit J-3 

Duke Energy Generation and Purchases ‘I 

Balancing Summer Ownership Ownership 
Authority1 Capacity Share Interest 

RTO Plant Name MW -7 
-_-_____ 

DUK Belews Creek 2,220 100.00% 2,220 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 
DUK 

Buck 
Cliff side 
Dan River 
G G Allen 
Mars hall 
Riverbend 
W S Lee 
McGuire 
Catawba 
Oconee 
Bad Creek 
Cowans Ford 
Jocassee 
Keowee 
Other Hydro 
Buzzard Roost 
Lincoln Combustion 
Mill Creek 

431 
760 
324 

1,127 
2,078 

51 8 
452 

2,200 
2,258 
2,538 
1,360 

325 
730 
152 
589 
176 

1,267 
595 

100.00% 
100.00% 
100.00% 
100.00% 
?OO.OO% 
100.00% 
100.00% 
100.00% 
19.25% 

100.00% 
100.00% 
100.00% 
100.00% 
100.00% 
100.00% 
100.00% 
100.00% 
100.00% 

431 
760 
324 

1,127 
2,078 

51 8 
452 

2,200 
435 

2,538 
1,360 

325 
730 
152 
589 
176 

1,267 
595 

825 100.00% 825 
S u btotaf 20,926 19,102 

--..-.- _ - ~ -  DUK Rockingham 

Planned Retirement Bv Summer 2012 
DUK Buck 3 4  (5/15/1i) 

DUK Cliffside 1-4 ( i o n i i  1) 
DUK Dan River 1-3,5 (2012) 
DUK Riverbend 8-1 I (6/1/12) 

DUK Buck 7-9 (6/1112) 
(113) 100.00% (113) 
(62) 100.00% (62) 

(198) 100.00% (1 98) 
(300) I 00.00% (300) 
(64) 100.00% (64) 

DUK Buzzard Roost 6-15 (6/1/12) (176) 100.00% (1 76) 
Subtatal (91 3) (913) 

----.. 

Planned Capacitv Additions bv 2012 
DUK Jocassee 1 +2 (uprate) 
DUK Bridgewater Hydro (uprate) 
DUK Buck CC (12/31111) 

50 100.00% 50 
9 100.00% 9 

620 100.00% 620 
DUK Cliffside (6/30/12) 825 100.00% 825 

Subtotal 1,504 1,504 

DEC Purchases 
Cherokee Cogen 88 
SEPA Allocation 59 
Misc Purchases 123 

270 

19,372 ZI 
19,963 

DUK, Total Owned and Purchased, Current 
DUK, Total Owned and Purchased, 2012 

Page 1 of 3 
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Exhibit J-3 

Balancing Summer Ownership Ownership 
Authority! Capacity Share Interest 

RTO Plant Name MW MW 

~ 

MISO Walter C Beckjord 1-5, GTs '' 892 100.00% 892 
MISO 
MISO 
MISO 
MISO 
MISO 
MISO 
MISO 
MISO 
MISO 
MISO 
MISO 
MISO 
MISO 
MISO 
MISO 
MISO 
MIS0 
MISO 
MISO 
MISO 
MISO 
MISO 
PJM 
PJM 
PJM 

Walter C Beckjord 6 4/ 

Dicks Creek 4/ 

East Bend 4/ 

Miami Fort 6, GTs 4/ 

Miami Fort 7-8 'I 
Woodsdale " 
W H Zirnrner 4/ 

Vermillion Energy Facility 41 

Cayuga 
Connersville 
Edwardsport 
Gibson 1-4 
Gibson 5 
Markland 
Miami Wabash 
Noblesville 
R Gallagher 
Wabash River 2-7 
Madison 
Henry County 
W heatland 
St. Paul Cogeneration 
Conesville 4 '' 
J M Stuart 5' 
Killen Station '/ 

41 4 
136 
600 
21 9 

1,020 
462 

1,300 
568 

1,104 
86 

160 
2,512 

620 
45 
80 

286 
560 
676 
576 
129 
460 
33 

780 
2,350 

61 0 

37.50% 
100.00% 
69.00% 

100.00% 
64.00% 

100.00% 
46.50% 
75.00% 

100.00% 
100.00% 
100.00% 
100.00% 
50.05% 

100.00% 
100.00% 
100.00% 
1 OQ.OO% 
100.00% 
100.00% 
100.00% 
200.00% 
100.00% 
40.00% 
39.00% 
33.00% 

155 
136 
414 
219 
653 
462 
605 
426 

1,104 
86 

160 
2,512 

310 
45 
80 

286 
560 
676 
576 
129 
460 

33 
31 2 
916 
201 

12,408 
PJM 61 
7 

PJM Lee Energy Facility '/ 568 100.00% 568 
PJM Washington Energy Facility 7/ 617 100.00% 617 
PJM Fayette Energy Facility 71 614 100.00% 614 

PJM North Allegheny 70 100.00% 70 

PJM, Total 3,089 

PJM Hanging Rock Energy Facility 7/ 1,220 100.00% 1,220 

OVEC 
OVEC Kyger Creek */ 993 9.00% 89 
OVEC Clifty Creek" 1,203 9.00% 108 

OVEC, Total 198 

Page 2 of 3 
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Exhibit J-3 

Balancing Summer Ownership Ownership 
Authority[ interest CapacltyShare RTO Plant Name 

WECC 
WACM Happy Jack 29 100.00% 29 
WACM Silver Sage 42 100.00% 42 
WACM Kit Carson 51 100.00% 51 
PACE Three Buttes 99 100.00% 99 
PACE Top of the World Wind Energy 200 100.00% 200 

WECC, Total 42 I 

ERCOT 
ERCOT Ocotillo 59 100.00% 59 
ERCOT Notrees 153 100.00% 153 
ERCOT Sweetwater Wind Project 585 48.40% 283 

ERCOT, Total 495 

Total, Owned and Purchased, Current 
Total, Owned and Purchased, 2012 

35,984 " 
36,574 

Notes: 

11 

2/ 

31 

41 

Y 

61 

71 

81 

91 

Seasonal ratings may not match ratings used for other purposes. 
Excludes some small solar generating units owned by a Duke Energy affiliate (less than I 0  MW) 
Ratings from EIA 860 Generator Database, as updated by Duke Energy. 
The facilities are expected to be transferred to PJM in 2012. 
These co-owned generators (Conesville, J M Stuart and Killen Station) are physically located in the PJM 
footprint but are directly connected to facilities under the control of MfSO and operate as MISO Network 
Resources. 

Based on EIA 860, as updated (see note 2 above). These ratings differ slightly from the capacity figures 
used in PJM in its 2009 PJM Laad, Capacity and Transmission Report, January 13, 2010 used for purposes 
of market-wide data (httpr//www.pjm.comlocumentslreports/eia-repo~s.aspx), 

These units are committed to PJM through May 31,2012 as a result of PJMs capacity auction (RPM). 
These units are committed to serving load obligations in MISO. 
Excludes some small solar generating units owned by a Duke Energy affiliate. 

Page 3 of 3 
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Exhibit J-4 

eration and 

Summer 
Balancing Capacity Ownership Ownership 

Authority Area Unit Name (MW) Share Interest (MW) 

CPLUCPLW 
CPLW As heville 703.0 100.00% 703.0 
CPLE 
CPLE 
CPLE 
CPLE 
CPLE 
CPLE 
CPLE 
CPLE 
CPLW 
CPLE 
CPLE 
C P LE 
CPLE 
CPLE 
CPLE 
CPLW 

Blewett 
Brunswick 
Cape Fear 
Darlington County 
H €3 Robinson 
Harris 
L V Sutton 
Lee 
Marshall 
Mayo 
Morehead 
Richmond 
Roxboro 
Tillery 
W H Weatherspoon 
W a Ite rs 

74.0 
1,858.0 

380.0 
801 .O 
916.0 
900.0 
659.0 
472 0 

5.0 
742 0 

12.0 
1,287.0 
2,424.0 

304.0 
112.0 

89.0 

100.00% 

100.00% 
100.00% 
100.00% 

100.00% 
100.00% 
100.00% 

100.00% 
100.00% 

100.00% 
100.00% 
100.00% 

81.67% ' I  

83.83% ' I  

83.83% " 

96.30% ' I  

74.0 
1,858.0 

380.0 
801 .O 
916.0 
900.0 
659.0 
472.0 

5.0 

12.0 
1,287.0 
2,424.0 

89.0 
304.0 
112.0 

742. a 

CPLE Wayne County 863.0 100.00% 863.0 
Subtotal 12,601.0 

Planned Capacitv Additions by 2012 
CPLE Richmond (6/1/21) 635.0 100.00% 635.0 
CPLE H B Robinson Uorate 25.0 100.00% 25.0 
CPLE Harris 1 Uprate 30.0 100.00% 30.0 

Subtotal 690.0 

PEC Purchases 21 CounterpartylFacility 
DUK Broad River 850.0 
CPL Roxboro (contract ended 12/31/09, purchase continue) 47.0 
CPL. Southport (contract ended 12/31/09, purchase continue) 86.0 
CPL Southern Company (Rowan) 145.0 
CPL SEPA Allocation 95.0 

Subtotal 1,223.0 
-__...- 

CPLE, CPLW, Total Owned and Purchased, Current 
CPLE, CPLW, Total Owned and Purchased, 2012 

13,824.0 
14,514.0 

-- - FPC 
FPC Anclote 1,011.0 100.00% 1,011 .o 
FPC 
FPC 
FPC 
FPC 
FPC 

Avon Park 48.0 100.00% 48.0 
Baybaro 174.0 100.00% 174.0 
Crystal River Units 1-2 869.0 100.00% 869.0 
Crystal River Unit 3 860.0 91.78% '789.3 
Crystal River Units 4-5 1,4420 100.00% 'I ,442.0 

Page 1 of 2 
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Summer 
Balancing Capacity Ownership Ownership 

Authority Area Unit Name (MW) Share Interest (M W) 

FPC DeBary 645.0 100.00% 645.0 
FPC G E Turner 149.0 100.00% 149.0 
FPC Higgins 113.0 100.00% 113 0 
FPC Hines Energy Complex 1,912.0 100.00% 1,912 0 
FPC Intercession City 987.0 100.00% 4/ 987 0 

1,310.0 FPC P 1.. Bartow 1,310.0 100.00% 
FPC Rio Pinar 12.0 100.00% 12.0 
FPC Suwannee River 284.0 100.00% 284.0 
FPC Tiger Bay 205.0 100.00% 205.0 
FPC University of Florida 46.0 100.00% 46.0 

Subtotal 9,996.3 
-.- 

PEF Purchases Counterparty/FaciMy -- 
QF Dade County Resource Recovery 43.0 
QF El Dorado 114.2 
QF Lake Cogen 110.0 
QF Lake County Resoitrce Recovery 12.8 
QF LFC Jefferson 8.5 
QF LFC Madison 8.5 
QF Mulberry 115.0 
QF Orange Cogen (CFR Biogen) 74.0 
QF Orlando Cogen 79.2 
QF Pasco County Resource Recovery 23.0 
QF Pinellas County Resource Recovery I 4Q.O 
QF Pinellas County Resource Recovery 2 14.8 
QF Ridge Generating Station 39.6 
Southern Co. UPS 51 412.0 
Shadv Hills 478.Q 

462.0 
Subtotal 2,034.6 
Vandolah --- 

Total, FPC 12,030.9 

Total, Owned and Purchased, Current 
Total, Owned and Purchased, 2012 

25,854.9 
26,544.9 

Notes: 
Progress Energy controls these jointly owned facilities and supplies outptlt to its joint owner to serve their 
load. This load is included in PEC load. 
Not listed are smaller renewable purchases, such as Buncombe County Landfill, Hydrndyne Industries, 
and Madison Hydro Partners. 
The purchase contract specifies 835 MW, but the transmission reservation is for 850 MW. 
PEF is a joint owner (with Georgia Power Company) of a 143 MW CT at Intercession City site. Georgia 
Power has the exclusive right to the output of this facility June-September, and PEF has the exclusive 
right for the remainder of the year. 
PEF purchases 412 MW from SOCOs Scherer 3 and Miller 1-4 units. 

2/ 

3' 

4/ 

51 

Page 2 of 2 
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Exhibit 5-7 
Page I 

MODELING AND DATA INPUTS 

CASm is a proprietary linear programming model developed specifically to perform the 

calcutations required in undertaking the delivered price test. The model includes each potential 

supplier as a distinct “node” or area that is connected via a transportation (or “pipes”) 

representation of the transmission network. Each link in the network has its own non-simultaneous 

limit and cost. Potential suppliers are allowed to use all economically and physically feasible links 

or paths to reach the destination market. In instances where more generation meets the economic 

facet of the delivered price test than can actually be delivered on the transmission network, scarce 

transmission capacity is allocated based on the relative amount of economic generation that each 

party controls at a constrained interface. The model incorporates Simultaneous Import Limits 

(“SILs”) as required by the Commission. 

I conducted the competitive analysis screen using the existing market structure and publicly 

available data on generation and transmission capacity. The data inputs were adjusted to reflect 

2012 conditions as a representative year (e.g., to reflect updated fuel prices, load, and generation). 

A complete set of the input data used in my analysis is contained in my workpapers.’ 

A. Regions Modeled 

I included as potential suppliers all entities within three wheels of the destination market.’ 

The rnadel includes all significant generation and load sources, including traditional utilities, non- 

utility and merchant genemtors, municipal utilities and cooperatives. Each entity is generally 

’ My workpapers contain both a public and a confidentiaVproprietary set of workpapers. The public workpapers 
contain the basic input data and outputs of the analyses I have conducted. The confidential workpapers contain the 
CRA’s proprietary CASm model and associated databases (to allow an entity to replicate my delivered price test 
analyses), and information that requires confidential treatment. A confidentiallproprietary agreement is provided 
as part of the public workpapers that allows an entity access to the confidentiallproprietary workpapers. 

Potential suppIiers were selected in recognition of the Commission’s guidance regarding the number of wheels a 
potential supplier can realistically travcl and still be considered a player in the destination market. For example, in 
FirsfEnergy, the Commission limited the number of wheels “a supplier could reasonably travel to reach the 
destination market,” recognizing that “[mlore distant suppliers would face considerable losses and tmnsmission 
costs.” The Commission limited the potential suppliers to those within four wheels. Ohio Edison Co., 80 FERC 7 
6 I ,039, reh ’g denied, 8 1 FERC 1 G 1, IO9 (1 997), reh ‘g denied, 85 FERC 1 6 1,203 (1 998). 

Also, the request for comments on the use of computer models in merger analysis suggests that ”three wheels has 
been deemed adequate.” Inquiry Concerning the Cornmission’s Policy on the Use of Computer Models in Merger 
Analysis, Notice of Request for Written Comments and Intent to Convene a Technical Conference, Docket No. 
PL98-6-000, April 16, 1998, at 24. I conservatively excluded suppliers in some regions, such as utilities in 
Canada, that are technically within three wheels of some of the destination markets. 

‘ 
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Exhibit 5-7 
Page 2 

modeled as an individual “node.”3 For most of the regions included in the model, including the 

relevant regional transmission organizations (“RTOs”), balancing authority areas were used to 

aggregate generation and transmission assets. 

B. Generating Resources 

The main sources for data on generating plant capability are the EIA-860 and EIA-411 

reports. I also have reviewed data fiom Ventyx, The Velocity Suite’s databases (“Ventyx”): 

which are also largely based on these same public reports, planning reports and Integrated 

Resource Plans (‘cIRPs’’),5 and prior filings made by the companies. These data sources provide 

information on capacity (nameplate and seasonal (summer and winter) net dependable capacity 

(“NDC”) ratings), planned retiretnents and additions, operating status, primary and secondary fuel, 

and ownership, including jointly-owned units. NDC ratings were used for the analyses, with the 

summer ratings used for the shoulder time periods. Planned retirements and known capacity 

additions through 2012 were reflected in the analysis; otherwise a11 units with operating status 

listed as “Operating” were included in the analysis. Forjointly-owned plants, shares were assigned 

to each of the respective owners, except as specified below and in the testimony. The capacity 

representing shares of jointly-owned units was “moved” in most regions of the model from its 

actual physical location to the geographic location of the owner, to the extent the owner is a load- 

serving entity. Firm transmission to the owner’s balancing authority area is assumed to be in place. 

For example, this treatment was used for moving OVEC generation to its respective owners’ 

location in PJM and MISO. 

Each supplier’s generating resources were adjusted to reflect long-term (one year or more) 

capacity purchases and sales where they could be identified from publicly available d a b 6  The 

The term “nodes” is used in CASm to denote a region or bubble where load, generation, or transmission assets are 
aggregated. 

Ventyx is a set of databases, analytical tools and forecasts that is widely used in the industry. 

See, e.g, The Duke Energv Carolinas Integrated Resource Plan (Annual Report), September I ,  2010, filed with 
the North Carolina Utilities Commission - Docket No. E-100, Sub 128; Progress Energy Carolinus, Inregruted 
Resource Pian, September 13, 2010, filed with the North Carolina Utilities Commission - Docket No. E-100, Sub 
128, and the Public Service Commission of South Carolina - Docket No. 2010 - 8 - E; Annuul Report ofthe North 
Carolina Ufililies Commission, November 30, 2010; and Progress Energy Florida ‘.s 2010 Il‘en-Year Site I’lun, 
April 1,2010, filed with the Florida Public Service Commission, 

Sources for such information include FERC Form 1 and EIA Forms 41 1 and 412, utility resource plans and 
NERC’s Electricity Supply and Demand database (as compiled by Ventyx). Requirements contracts generally are 

3 

‘ 
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capacity representing firm purchases and sales, analogous to the treatment of jointly-owned units, 

was “moved” in the model from its actual physical location to the geographic location of the buyer. 

Generation ownership was adjusted to reflect the transfer of control by assuming that the sale 

resulted in a decrease in capacity for the seller and a corresponding increase in capacity for the 

buyer? Consistent with guidance provided in Appendix A, it was assumed that system power sales 

were comprised of the lowest-cost supply for the seller unless a more representative price could be 

identified.8 Public data on purchases and sales, however, are not entirely complete or consistent 

across sources. In any event, adjustments to generating capacity for long-term sales and purchases 

is primarily relevant for the Applicants. The generation database is intended to reflect 2012 

conditions and I have included orily a limited amount of new generation that is coming on-line by 

20 1 2.9 DE0 and DEK have proposed to withdraw their transmission assets from MISO and join 

PJM as of January I ,  2012.” To reflect this, approximately 5,200 MW of generation, primarily 

generation owned by DE0 and DEK, was “moved” from MISO to PJM as part of their integration 

into PJM. About 5,000 MW of Duke Energy’s load obligations was also moved to PJM.” 

Because the delivered price test is intended to evaluate energy products, seasonal capacity 

was de-rated to approximate the actual availability of the units in each period. That is, it was 

treated as the equivalent of native load and potential suppljer’s Economic Capacity was not adjusted to reflect 
them. 

Consistent with this assumption, non-utility generation (“NUGs”) were assumed to be under the control of the 
purchasing utility. The Revised Filing Requirements direct applicants to consider whether operational control of a 
unit is transferred to the buyer. Such information generally is not readily available for non-applicants. Therefore, I 
treated long-term sales as being under the control ofthe purchaser 

“[Tlhe lowest running cost units are used to serve native load and other firm contractual obligations” (Order No. 
592 at 30,132). The lowest-cost supply that was available year-round (i.e“, excluding hydra) was used. To the 
extent that long-term sales could be identified specifically as unit sales, the capacity of the specific generating unit 
was adjusted to reflect the sale, and the variable element of the purchase price attributed to the sale was the 
variable cost of the unit. The dispatch price for system purchases was based on the energy price reported for long- 
term purchascs in FERC Form I (or similar fonus, as reported in Ventyx) where such purchases could be 
identified and a variable cost price determined. In instances where the purchases could not be matched with FERC 
Form 1 data, the dispatch price was estimated. 

As I discuss in my testimony, I evaluated a 2015 snapshot, reflecting generation additions/retirernents cxpected by 
that date and expected load growth, but holding all other assumptions constant. 

See hti~://www.pim.coni/markets-and-o~erations/market-inte~ration/-/medialm~rkets-o~s/duke-inte~ation/duke- 
_request.ashs 

See http://WWW.pim.com/niarkets-and-operations/market-intepration/-/media/planninrr/res-ades/~ 
forecast/summer-ZOJ O-~caks-and-5c~s.ashx. I assumed that Duke Energy was responsible for 8.5 percent of load 
in the Duke Zone. 
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assumed that generation capacity would be unavailable during some hours of the year for either 

(planned) maintenance or forced (unplanned) outages. Data reported in the NERC “Generating 

Availability Data System” (“GADS”) was used to caIculate the “average equivalent availability 

factor” to estimate total outages, and the “average equivalent forced outage rate” to estimate forced 

outages for fossil and nuclear plants.’2 Based on a review of historical planned outages (as 

reported in the FERC Form 714), scheduled maintenance was assumed to occur mostly in the 

shoulder season (80 percent), with remainder scheduled during the winter season. Forced outages 

were assumed to occur uniformly throughout the year. 

Supply curves were developed for each potential supplier in the model, based an estimates 

of each unit’s incremental costs. The incremental cost is calculated by multiplying the fuel cost for 

the unit by the unit’s eficiency (heat rate) and adding any additional variable costs that may apply, 

such as costs for variable operations and maintenance (“VO&M’’) and costs for environmental 

controls. 13 

Data used to derive incremental cost estimates for each unit were taken from the following 

sources: 

Heat Rates - EIA Form 860, supplemented by data reported in Ventyx’s 
database. (Note that the most recently available data from the Form 860 date 
back to 1995, so much of the heat rate data is based on information reported by 
Ventyx.) l 4  

e Fuel Costs - Futures prices and Regional Projections. Regional dispatch costs 
for natural gas and oil units were derived from futures market data and spot 
price history (2012 data, retrieved in January 201 1). For gas-fired units, I relied 
on 2012 NYMEX Henry Nub natural gas futures contract prices and applied 

- __- 

GADS reported data from 2005-2009 was used in most instances, In addition to thermal unit availability, hydro 
unit availability and generation are specified for each time period. For each of the time periods analyzed, hydro 
capacity factors have been assigned to each unit based on historical operation. Capacity factors for hydm units 
were based on five years of Form 923 monthly generation data, reported maximum capacities and, where 
necessary, assumptions regarding minimum capacity (assumed to be 15 percent of maximum if no data is 
available). 

For NUGs, the incrcrnental costs were estimated on the basis of the energy price reported in relevant regulatory 
filings, if available. Otherwise, NUGs were assumed to be must-run and the variable costs set to zero. New 
merchant and utility capacity included in the analysis was priced assuming an average kll-load heat rate of 10,000 
BtukWh for combustion turbines and 7,000 Btu/kWh for combined cycle plants. These values were derived from 
an evaluation of existing technology Variable O&M msts for new units were assumed to be the same as for 
existing units. 

For combined-cycle units, Ventyx provides infomation on the combined-cycle and peaking (e.g., duct-firing) 
modes of operation and I have incorporated this information where available. 

I 3  

I 4  
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regional basis differentials. I used these data to estimate regional delivered 
commodity prices for all gas-fired units modeled. Basis differentials were 
estimated from a review of regional market center and Henry Hub prices from 
EIA. The NYMEX Henry Hub price, plus each region’s basis differential 
equals my estimated regional price. For oil-fired units, I relied on the NYMEX 
futures contract for light sweet crude oil. I estimated delivered residual and 
distillate oil prices based on a multi-year analysis of delivered refined products 
versus spot crude oil prices. 1 used plant specific coal prices (fiom FERC Form 
423 (January 2009 to October 2010) supplemented by Ventyx’s Spot prices 
available data) as the basis for my coal unit dispatch cost and escalated to 2012 
using information in EIA’s 2009 Annual Energy Outlook (table 15). In 
instances where no forecast was available for a given unit, I used regional 
average price estimate as my default. In addition, I assumed that supercritical 
coal units had a maximum dispatch cost of $ 3 0 N  Wh. 

Variable O&M - $l/MWh for gas and oil steam units, $3/MWh for scrubbed 
coal-fired units and $2/MWh for other coal-fired units (generic estimates based 
on trade and industry sources). Additional Variable O&M adders for other unit 
types are shown in my workpapers. As noted, these Variable O&M costs are 
generic estimates by plant type and do not necessarily match actual individual 
unit O&M costs. Notably, Variable O&M accounts for a minor portion of the 
dispatch costs used in the analysis, and, importantly, the specific O&M 
assumption tends not to aiter the merit order of the generic types of generation. 

Q Environmental Costs - All units covered by Phase 11 of the Clean Air Act 
Amendments of 1990 (CAAA) are assessed a variable dispatch adder to cover 
costs associated with SO2 emissions. This unit-specific cost is calculated using 
the SO2 content of fuel burned at the unit as reported in FERC Form 423 
(adjusting for emissions reduction equipment at the facility) and an SO2 
allowance cost of $30/ton.I5 In addition to S02, the unit dispatch costs also 
reflect the impact of existing NOx trading programs in the Northeast (OTR). 
Unit-specific data on NOx rates (Ibs/mmBtu) were taken from the EPA’s “2000 
Acid Rain Program Emission Scorecard.”“ The NOx allowance price for the 
OTK was assumed to be %68O/t0n.’~ 

I s  Consistent with my methodology for estimating coal prices, 1 used plant specific estimates of SO2 emissions as the 
basis for my coal unit dispatch cost. When there was no estimate for a given unit, I defaulted to a regional average 
SO, estimate. SO2 costs are from Evolution Markets LLC. 

In cases where unit-specific data were not available, such as for new capacity, the following boiler level 
assumptions were applied, based on the unit’s fuel type: Coal - 0.4; Oil - 0.2; Natural Gas - 0.1. 

NOx rates were derived from EPA’s Acid Rain Program Emission Scorecard and NOx allowance pnce is fiom 
Evolution Markets L,LC. 

16 

17 



Case No. 2011-124 
Staff-DR-01-032 (b) attachment 
(Progress Energy) 
Page 17 of 35 CONFIDENTIAL PROPRIETARY TRADE SECRET 

Exhibit J-7 
Page 6 

C. Transmission 

The Commission’s Appendix A analysis specifies that the transmission system be modeled 

on the basis of inter-balancing authority area transmission capability using transmission prices 

based an transmission providers’ maximum non-firm OATT rates, except where lower rates can be 

documented. This dictates a transportation representation of the transmission network, and the 

structure of CASm was designed to conform to Appendix A. This representation remains 

appropriate for some regions in the United States (ie,, those where transmission service is still 

generally provided under each transmission owner’s OATT). Basing tariffs on O A R  rates is 
increasingly modified by RTO transmission pricing arrangements, however, and the Commission 

has instructed applicants to account for them.I8 I incorporated the RTO arrangements in my 

modeling of transmission rates and limits and have also explicitly incorporated SiLs into my 

modeling assumptions. 

Balancing area-to-balancing area transmission capability was taken primarily from postings 

on the various transmission aperators’ Open Access Same-Time Information System (i‘OASISy’). 

OASIS reports Total Transfer Capability (“‘M’C”), firm Available Transfer Capability (“ATC’) 

and non-firm ATC. Data generally are provided monthly for a twelve-month period starting with 

the next month. Given that I apply a SIl, into each destination market, the overall amount of rival 

capacity into the destination market is limited by the SIL. 

A summary of the posted OASIS data is provided in workpapers, which also show the 

assumed values for a11 of the transmission paths in the analysis. For the direct interconnections to 

DIJK, CPLE and CPLW, I used the average of Applicants’ Monthly TTC posting and decremented 

it for TRM.’’ I also adjusted the TTCs to reflect the schedules between balancing authority areas 

included in the analysis in each time period, as discussed below. Monthly ATC or TTC values 

were used in other regions of the Southeast in most instances. For other regions where 

transmission is no longer posted on a balancing area-to-balancing area basis, I have generally used 

values from older filings or used information from other sources, although I would note that the 

See Revised Filing Reqriirenients Under Part 3.3 ofrhe Commission’s Regiilations, Order No. 642, FERC Stals. 
& Regs. [Kegs. Preambles July 1996-Dec. 20001 7 3 I ,1  I 2  at 31,890 (ZOOO), on reh’g, Order No. 642-A, 94 
FERC 1 6 1,289 (200 1). (“Revised Filing Requirements” or “Order No. 642”). 

For the limits between DUK and the two CPL BAAS, I used postings fram Progress Energy Carolinas’ OASIS. 

18 
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assumption on transmission capacity in the regions outside of the Carolinas bas an insignificant 

non-material impact on the results of my analysis. 

Consistent with Order No. 592, the ceiling rates in Schedule 8 won-Firm Point-to-Point 

Transmission Service) of each utility’s Order No. 888 filings were used as the basis for 

transmission rates for utilities that are not part of RTO arrangements.’’ In many instances, utilities 

report both on-peak and off-peak ceiling rates in its Order No. 888 filing. If so, the applicable 

transmission rate for the on- and off-peak periods were used. If not, the filed ceiling rate was 

applied for all periods. Ancillary service charges from Schedules 1 (Scheduling, System Control 

and Dispatch Service) and 2 (Reactive Supply and Voltage Control from Generatian Sources 

Service) of Order No. 888 filings were added where applicable to determine the final rates. For the 

RTOs, I have used information on their respective OASIS sites to calculate the applicable 

transmission rates. 

Losses, which are assumed to be 2.8 percent, are assessed for each wheel incurred along 

the path to deliver power to the destination market but are not added for the final wheel into the 

destination market. 

I relied on SIL data provided by Applicants. Applicants provided me with an analysis of 

the STL into DIIK, CPLE, CPLW and their first-tier markets (SC, SCEG, SOCO and TVA) for 

three seasonal snapshots: Summer, Winter and Spring. For each market, Applicants provided the 

First Contingency Incremental Transfer Capability (“FCITC”) and the interchange schedules that 

they have modeled by season. The SIL from Applicants’ study is the sum of the FCI’TC ininus 

interchange (where interchange is defined as a negative value for imports). My analysis accounts 

for the agreements underlying the interchange by moving generation resources between balancing 

authority areas. Therefore, the remaining transmission capability into a market is the portion of the 

SIL that has not already been accounted for in my modeling. For example, one of the interchange 

schedules included in Applicants’ SIL analysis is an 850 MW reservation from DUK to CPLE to 

In instances where transmission data were not reported in dollars per MWh, the ElMW rates were converted to 
$/MWh rates using the “Appalachian” method. Appukzchian Pmver Co., 39 FERC 1 61,296 at 61,965 (1987) In 
some instances, I used rates posted on the transmission operators’ OASIS offerings page, which may be lower than 
the ceiling rates provided in Schedule 8. In instances when data was not available, I assumed default transmission 
rates of $2/MWh and $I/MWh for peak and off-peak periods, respectively. 

20 
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reflect Progress Energy Carolinas’ long-term power purchase agreement with respect to the Broad 

River peaking facility located in DUK. In my analysis, T treat Broad River as a resource in CPLE 

during times when the peaking facility is economic to operate based on the assumptions in the DPT 

and, therefore, I have modeled the interchange capability related to the Broad River schedule and 

account for this by assuming 850 MW of the SIL, is already used2’ This accounting for how much 

of the interchange has already been modeled is done in each time period to determine the amount 

of SIL available for suppliers, including Applicants, outside of the market. A detailed accounting 

of the interchange madeled in each market by time period is provided in workpapers. 

E. Allocation of Limited Transmission 

Appendix A notes that there are various methods for allocating transmission, and that 

applicants should support the method used?’ For purposes of this analysis, limited trarismission 

capacity was allocated using a prorata “squeeze-down” method, so-named because it seeks to 

prorate capacity at each node and is the closest approximation to what the Commission applied in 

F’irstEner~’~ that is computationally feasible. IJnder this method, shares of available transmission 

are allocated at each interface, diluting the importance of distant capacity as it gets closer ta the 

destination market. When there is economic supply (ie., having a delivered cost less than 105 

percent of the destination market price) competing to get through a constrained transmission 

interface into a balancing authority area, the transmission capability is allocated to the suppliers in 

proportion to the amount of economic supply each supplier has outside the interface. 

Shares on each transmission path are based on the shares of deliverable energy at the 

source node for the particular path being analyzed. The calculations start at the outside of a 

The treatment of non-SIL transmission capabilities is symmetric. For example, when Broad River is economic, I 
decrement the non-S1L TTC! rating from DUK to CPLE to reflect that a portion of the transfer capability along the 
path is used by PEC to import Broad River into the CPLE market. 

See Inquiry Concerning the Commission’s Merger Policy Under the Federa/ Power Act. Policy S!a!ement, Order 
No. 592, FERC Stats. & Regs.[Regs. Preambles 1996-2000]4[ 3 1,044 at 30,13361996) (“Merger Policy Statement” 
or “Order No. 592”) (“In many cases, multiple suppliers could be subject to the same transmission path fimitation 
to reach the same destination market and the sum of their economic generation capacity could exceed the 
transmission capability available to them. In these cases, the ATC must be allocated among the potential suppliers 
for analytic purposes. There are various methods for accomplishing this allocation. Applicants should support the 
method used.”), reconsideration denied, Order No. 592-A, 79 FERC 7 61,321 (1997). 

Ohio Edison Co at 61,106-07: “When there was more economic capacity (or available economic capacity) outside 
of a transmission interface than the unreserved capability would allow to be delivered into the destination market, 
the transmission capability was allocated to the suppliers in  proportion to the amount of economic capacity each 
supplier had outside the interface.” 
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network, defined with the destination market as its center, and end at the destination market itself. 

A series of decision rules are required to accomplish this proration. The purpose of these decision 

rules is Iimited to assigning a unique power flow direction to each link for any given destination 

market analysis. Once the links are given a direction, the complex network can be solved. CASm 

implements a series of rules to determine the direction of the path. The first rule (and the one 

expected to be applied most frequently) is based on the direction of the flow under an economic 

allocation of transmission capacity. Other options take into consideration the predominant flow on 

the line based on desired volume (the amount of economic capacity seeking to reach the 

destination market, the number of participants seeking to use a path in a particular direction, and 

the path direction that points toward the destination market). Directions can also be set manually. 

The model proceeds to assign suppliers at each node a share equal to their maximum 

supply capability. At each node, “new,’ suppliers (those located at the node outside of the next 

interface) are given a share equal to their supply capability, and the shares of more distant suppliers 

(those who have had to pass through interfaces or SILs more remote from the destination market in 

order to reach the node) are scaled down to match the line capacity into the node. Ultimately, the 

shares at the destination market represent the prorated shares of Economic Capacity (or Available 

Economic Capacity) that is economically and physically fea~ible.’~ Additional details on how 

CASm allocates transmission is provided in Exhibit 5-8. 

F. Prices 

As described in Exhibit J-1, information I reviewed to select the prices that I used in my 

analysis included (i) Applicants’ system lambdas for 2009 and 2010, adjusted to reflect forecast 

fuel price differences for the 2012 modeled year; (ii) the price levels that would balance each 

Applicant’s supply stack with their average load for the period; (iii) the capacity factors for each 

type of capacity that the Applicants own to determine which units, with what fuel and heat rate, 

typically sets prices in the time period; (iv) energy prices forecasted by Ventyx; and (v) EQR 

data. The underlying data for each of these items is provided in workpapers. 

24 The allocation of imports in the model sometimes results in slight underutilization of the SILs. The effect can be 
slight changes in pre- to post-merger market size. 
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6). Load 

Load values were generally based on information from FERC Form 714, which contains 

infomation on historical hourly load and forecasted peak and energy, IRPs and other planning 

documents. For loads on the Duke Energy Carolinas’ and Progress Energy Carolinas’ systems, I 
used inFormation on peak load from the IRPs?~ These loads, and others in the model, were then 

shaped based on the hourly load pattern for Duke Energy Carolinas in its FERC Form 714. In 

instances where reliable load estimates were unavailable, I conservatively assumed the entity had 

sufficient load such that they did not have any Available Economic Capacity, 

For PJM, I have used the same basic assumptions that I developed for my recent analysis 

in connection with the FirstEnergy-Allegheny Energy but updated to reflect 201 2 load 

levels and to incorporate the DE0  and DEK load and resources becoming part of PJM.27 
Specifically, first 1 assumed that AEP and Virginia Power continue to have full load-serving 

responsibilities and use their lowest cost generation to meet load. Second, I assumed that New 

Jersey, Maryland and Delaware auctioned load will continue to be served by the parties that won 

recent auctions and, if they are generation owners, that they would serve load using their own 

generation. Based on a review of results available at the time of my analysis in June 2010, this 

means that approximately 70 percent of these loads are met by dedicated resources. As with the 

AEP and Virginia Power loads, I assume that these generation-owning parties serve the tranches 

they won with their lowest-cost generation. Third, , I assumed that in the Pennsylvania utilities’ 

auctions, the major Pennsylvania utility shares are limited to 65 percent of their POLR loads and 

that they in fact achieve those shares and serve their loads from their lowest-cost local generation 

(as the Commissions’ regulations mandate that I assume). Under this set of assumptions, about 70 

percent of total PJM load is assumed to have generarion committed to serving it in an Available 

’’ Duke Energy Carolinas’ load was adjusted to be consistent with my modeling of the Catawba facility by excluding 
NCEMC’s loads related to its ownership share in Catawba (which is included in Duke Energy Carolinas’ IRP 
forecast). h a d  for PEC was split between CPLE and CPLW based on information from Applicants (about 10 
percent of PEC’s loads are in CPLW). 

See Applicafion of FirstEnergy Corp. and Allegheny Enera, Inc., Docket No. EC10-68-000, Testimony of 
William H. Hieronymus, June 21,2010. 

As noted earlier, I assumed Duke Energy served 85 percent of load in the Duke Zone using its lowest cost 
generation located in  PJM. For Duke Energy’s resources remaining in MISO, 1 estimated its load obligation as the 
differencc between Cinergy’s load (as reported in its FERC Form 714) and Duke Energy’s load obligations in 
PJM. 

26 
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Economic Capacity sense, leaving only about 30 percent available to compete in the Southeast 

markets that are the focus of my analysis in connection with this transaction. 

PI. Sensitivity Analyses 

I have conducted price sensitivity analyses in which market prices were either increased or 

decreased by 10 percent. These are “one-off” sensitivity analyses where I have relied on the same 

input data as contained in my base case analysis except for changing the assumed market price. 

The numerical results are provided in workpapers. 

Increasing prices by 10 percent significantly increases Progress Energy Carolinas’ 

Available Economic Capacity. The effect is to cause one additiona1 screen failure in the CPLE 

BAA, in a shoulder period, and screen failures in the same two periods in the DUK BAA 

(assuming no rate depancaking) as the screen failures in the CPLE BAA. The same screen failures 

occur in the CPLE BAA when depancaking is taken into account. There are additional failures in 

the DUK BAA when transmission rate pancaking is eliminated. As described in Exhibit J-I, 

failures arising from depancaking cannot signal a market power problem. There are no failures in 

CPLW. These results, while somewhat more concerning than the base case results, still result in 

non-systematic occasional screen failures such as I discuss in my testimony. 

Conversely, decreasing prices by 10 percent significantly reduces Applicants’ and 

particularly Progress Energy Carolinas’ Available Economic Capacity. There are no screen 

failures in any time period in any of the three BAAS, irrespective of whether rates are assumed to 

be depancaked or not. 

These sensitivities are useful in illustrating the flatness of supply curves in the regions of 

the lime period price levels and hence the extent to which results are price-sensitive. However, 

they are less useful than sensitivities in Economic Capacity analyses. For Available Economic 

Capacity, raising prices without changing anything else creates a mis-match between prices and 

load levels and hence artificially increases, or decreases, Available Economic Capacity by amounts 

that can significantly alter results. 

r. Historical Sales Information 

Historical sales information was based on information %om Applicants’ FERC Form I and 

their Electronic Quarterly Reports (“EQRs”). These data are summarized in Exhibit 3-6, discussed 

in my testimony and details included in my workpapers. 
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Charles River Associates’ Competitive Analysis Screening model (“CASm”) is designed to 
perform the calculations required in order to conduct a market power analysis under Appendix A of 
the FERC Merger Policy Statement (“Order No. 592” or “Appendix A”) and the Revised Filing 
Requirements.’ The delivered price test specified in Appendix A requires an analysis of market 
concentration for a large number of markets under a number of different conditions. CASm 
facilitates this process by performing the required calculations. 

The primary requirement of Appendix A is to assess potential suppliers to a market using a 
“delivered price test.” This test involves comparing variable generation costs plus delivery costs 
(transmission rates, transmission losses and ancillary services) to a “market price.” If the delivered 
cost of generation is less than 105 percent of the market price, the generation is considered 
economic. Economic generation is further limited to the amount that can be delivered into the 
market, given transmission capability and constraints. 

CASm is a linear programming (,‘LP) model that implements the prescribed delivered price test by 
determining -- for each destination market, for each relevant time period, and for each relevant 
supply measure -- potential supply to the destination market both pre- and post-merger (or 
transaction). In effect, CASm determines the relevant geographic market by applying the delivered 
price test, based on the economics of production and delivery (transmission rates, transmission 
losses and ancillary services), and also based on the physical transmission capacity available to the 
competing suppliers on an open access basis. This requires a delivery route for the energy on the 
established transmission paths, each of which has a capability, transmission rate and transmission 
losses associated with it. CASm finds the supply that can be delivered to the destination market 
consistent with cost minimization and the delivered price test. 

As a formal matter, CASm minimizes the production and transmission costs of supplying demand 
in the destination market. Any shortfall in demand is filled by a hypothetical generator located in 
the destination market that can produce an unlimited amount of energy at 105 percent of the market 
price. On this basis, any supplier who can profitably supply energy to the destination market will 
do so, to the maximum extent that their cost structure and the transmission system allow. This 
formulation ensures that no supplied generation is uneconomic; the hypothetical generator will 
undercut all such suppliers. 

CASm determines pre- and post-merger market shares and calculates concentration (as measured 
by the Herfindahl-Hirschman Index, or MH I) and the change in I-il-11~. 

CASm has been used in analyzing numerous mergers and power plant acquisitions as well as market-based rate 
authority proceedings before the Commission. 

I 
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To undertake these analyses, CASm solves a series of scenarios involving a network of 
interconnected suppliers. By limiting suppliers based on the economics of generation and delivery, 
or by limiting the interconnections between those suppliers based on the transmission capability, 
each Appendix A analysis can be completed. CASm includes a simplified depiction of the 
transmission system, essentially a system of “pipes” with independent, fixed capacity between and 
among utilities. 

The following sections describe: 

~1 

0 

Q 

What data inputs are required to operate CASm 

How different analyses are undertaken in CASm 

What outputs CASm produces; and 

Q How CASm is implemented. 

INPUT DATA 

Market Participants 

The largest element of the required data for CASm relates to individual market participants, which 
generally are utilities with both generating capacity and load obligations. In addition, some market 
participants may have load obligations but no generating capacity (e.g., transmission dependent 
utilities, or TDUs) or have generating capacity but no load obligations (e.g., merchant capacity). 
CASm regards all distinct market participants as having the ability to both supply and consume 
electricity. The particular circumstances of each analysis will determine the extent to which each 
activity is possible. 

Nodes 

I n  CASm, a node is a location where electricity is generated or consumed, or where it  may “split” or 
change direction. Ail market participants are defined as having a unique node, and hence unique 
location in the transportation network. Total simultaneous import limits can be imposed at each 
node to mirror reliability restrictions. 

Output Capubility 

h c h  market participant may have generating ability, which is defined generically in terms of any 
number of “tranches” of generation having both a quantity (MW) and dispatch cost ($/MWh). This 
output capability and cost may differ over time, for example because of planned and unplanned 
outage rates and fuel prices. CASm has a number of data inputs available for modifying the 
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underlying physical availability of generating assets to get the relevant “supply curve” for any given 
mode1 period. 

Destination Markid Prices 

For each destination market, a prevailing market price is defined. The destination market price is 
used to calculate a threshold price that potential suppliers must meet to be included in the market 
for the delivered price test. 

Interconnections 

lnterconnections represent the network that links market participants together. These 
interconnections are represented as a “transportation” network, where flows are specifically 
directed. 

Lines 

A line between two nodes in CASm may represent either a single line, or the combined effect of a 
number of lines. Each line has an upper limit on the flow, and losses may occur on the iine. 
Because capacity on the line may represent physical limits less firm commitments, limits are 
allowed to he different, depending on the direction of the flow. Limits on the simultaneous flow on 
combinations of lines can be imposed to simulate the effect of loopflow or reliability constraints. 
Limits can also be imposed on the total amount of supply into a Node. 

Scenarios 

The final input area for CASm is reiated to scenario definition. Scenarios define which parties are 
considering merging, which load periods are relevant, and so on. In effect, the scenarios define a 
number of individual analyses to be performed, and how they should be compared to each other for 
reporting purposes. CASm can solve scenarios either as separate LP programs or, in instances 
where there are no changes in the underlying data or network, CASm can solve a single scenario 
and then calculate the changes “virtually” using the underlying results of the initial scenario. When 
solving separate pre and post scenarios, CASm uses the same decisions in the post scenario as in 
the pre scenario, although there may be slight differences if the model can find two alternative 
solutions that meet the LP’s requirements. 

Accounting for Ownership 

It is sometimes necessary to merge the results for several nodes, or to split them, based on 
ownership changes hetween scenarios. CASm has a “report as” function that will merge the results 
of several nodes into a single one to correctly account for ownership. Also, CASm may “impute” 
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a11 or part of any tranche in the supply curve of a node to any other node to account for shared 
ownership. This feature is used by CASm primarily for vertical market analysis. 

REQUIRED CALCULATIONS 

Appendix A’s delivered price test defines two different supply measures to evaluate: 

e Economic Capacity is the amount of capacity that can reach a market at a cost 
(inchding transmission rates, transmission losses and ancillary services) no more than 
105 percent of the destination market price. 

0 Available Economic Capacity is the amount of Economic Capacity that is available 
after serving native load and other net firm commitments with the lowest cost units. 

For every analysis, the following process is undertaken: 

First, a Linear Programming (LP) problem is solved. The LP construction is slightly different, 
depending on the underlying assumptions of each of the supply measures. CASm includes two 
options for allocating scarce transmission capacity. CASm has a “proration” option, which is called 
“squeeze-down.” This is discussed in detail below. Another option is an economic allocation of 
limited transfer capability. Under this option, where available supply exceeds the ability of the 
network to deliver that capacity to the destination market, the least-cost supply is allocated the 
available transmission capacity. 

The final step involves calculating what can be delivered to the destination market, after accounting 
for line losses. CASm allocates total system losses amongst suppliers on the basis on how much 
they injected, and how far away (how many wheels) they are from the destination market. 

Economic Capacity 

For the Economic Capacity analysis, CASm solves an LP with the following form: 

minimize cost for supplies at the destination market 

subject to: 

supply cost at destination < system lambda + 5%, for all suppliers 

supply quantity, for each node and tranche 

supply t flows in = flows out + “demand”, for each node 

line flows are adjusted for losses, for all interconnections 
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line flows < available limit, for all interconnections (constrained network only) 

sum over lines (flow * simultaneous factor) <= simultaneous limit, for all limits 

sum over nodes (net injection * flowgate factor) <= flowgate limit, for all limits 

The objective is slightly different when transmission capacity is to be prorated. The objective then 
becomes: 

*” _ .  

minimize cost for supplies at the destination market; and 

minimize divergence fiom calculated pro rata “share,” for each supplier 

And, where ownership imputation is being used, the following constraints are added: 

sum over economic tranches <= imputed share of economic tranches, for all owners 
at each imputed node 

Available Economic Capacity 

Far the Available Economic Capacity analysis, CASm solves an LP with the following form: 

minimize cost for supplies at the destination market 

subject lo: 

supply cost at destination < system lambda + 5%, for all suppliers 

supply < quantity (less native load), for each node and tranche 

supply + flows in = flows out f “demand”, for each node 

line flows are adjusted for losses, for all interconnections 

line flows < available limit, for all interconnections (constrained network only) 

sum over lines (flow * simultaneous factor) <’= simultaneous limit, for all Iimits 

sum over nodes (net injection * flowgate factor) <= flowgate limit, for all limits 

This is different from the economic capacity analysis only to the extent that potential suppliers are 
required to meet their load obligations prior to participating in the market. 

When transmission capacity is to be prorated the objective becomes: 
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minimize cost for supplies at the destination market; and 

minimize divergence from calculated pro rata “share,” for each supplier 

And, where ownership imputation is being used, the following constraints are added: 

sum over economic tranches .<= imputed share of economic tranches, for all owners 
at each imputed node 

OUTPUTS 

The primary output from CASm is a report that summarizes the results of different analyses. For 
each destination market, load period and FERC analysis type, CASm reports the following for both 
pre- and post-merger: 

Q Supplied MW 

e Market Share 

WHIs 

This report also shows the change in I-IHIs post-merger compared to pre-merger. 

CASm also produces a transmission report that shows the detail of each node, and the injections 
and flows between them. Finally, a summary of the results for each market is also produced. 

“SQUEEZE-DO WN” PRORATION 

In the “squeeze-down” proration algorithm, prorated shares on each line are based on the weighted 
shares of deliverable energy at the source node for that line. As discussed more fully below, 
weighted shares at the destination market node are calculated by a recursive algorithm that starts at 
the “outside” of the network then calculates shares on each line until it reaches the “middle.” 
Specifically, where available supply exceeds the ability of the network to deliver that capacity to the 
destination market, suppliers are allocated shares at each node, and hence each outgaing line, based 
on the results of an algorithm that considers both supply and transfer capability at each node. 
Starting at the “outside” of the network, CASm calculates a share at each node that is based on a 
proportion of the incoming transfer capability (and the share of that capability allocated to each 
supplier), and the maximum economic supply available at that node. When the algorithm reaches 
the destination market, a total share of the incoming transfer capability has been determined. 

This algorithm requires that all possible paths are siniultaneously feasible, which, in turn, requires 
that each line be assigned a unique “direction.” The steps of the proration algorithm include: 



1. 

2. 

3. 

4. 
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A C t t  program enumerates all possible paths to the destination; the cost of transmission on 
each path and the maximum possible flow on the path. A “wheel limit,” or maximum number 
of point-to-point links, may be imposed on paths. 

The minimum “entry cost” for each supplier is calculated. This cost is the injection cost of the 
cheapest generator that has capacity for possible delivery to the destination. 

Paths for which the entry cost plus the transmission cost are higher than 105% of the destination 
market price arerejected as being uneconomic. 

To the extent remaining paths are not simultaneously feasible (because, for exampIe, suppliers 
can seek to use the paths in both directions), a series of decision rules for determining the 
direction of the line are undertaken (in the following order): 

Instructions can be manually input as ta the chosen direction of a line. 

Merger-case decisions should be consistent with base-case decisions. 

Q, The direction of the line as determined in an economic allocation of available 
transmission is applied. 

0 The direction heading toward a destination market, if it is clear, is chosen. 

4 The direction that retains the maximum potential volume-weighted flow on the line 
(calculated from the paths that depend on this line) is chosen. 

Q The direction on which the maximum number of economic paths depend is chosen. 

If these other options fail to reach a feasible solution, manual input will be required. 

5. If there are simultaneous limits, they are checked for feasibility. All lines that have a worsening 
effect on a simultaneous constraint, given their defined flow direction, are checked against the 
simultaneous limit. If they would exceed the simultaneous limit if filly utilized, then their 
maximum capacity is prorated downwards in proportion to their respective limit participation 
factors. in this way, no set of targets will be produced that could not be defivered in a way that 
is feasible with the simultaneous limits. 

6. Proration begins at nodes furthest from the destination market (where only exports, and no 
imports are being attempted). Suppliers at these nodes are assigned a “share” equal to their 
maximum economic supply capability. 

7. Proration continues at the next set of nodes that should consist only of nodes with inflows from 
“resolved” nadcs from step 5.  Suppliers at these nodes are assigned a “share” equal to their 



Case No. 2011-124 
Staff-DR-01-032 (b) attachment 
(Progress Energy) 
Page 30 of 35 CONFIDENTIAL PROPRIETARY TRADE SECRET 

Exhibit 5-8 
Page 8 of 8 

maximum economic supply capability. Suppliers from the ‘‘resoived” nodes have their shares 
scaled down to match the transmission capacity into the node. 

8. To the extent an iteration of the algorithm does not resolve any additional nodes and the 
destination market has not yet been reached (Le., a loop is detected), flow is disallowed from 
any unresolved node to the furthest and smallest node affected by a loop. 

9. The proration has been completed when the destination market node has been resolved. At that 
point, the “shares” at the destination market represent the prorated shares of deiiverable energy. 

10. If ownership at a node is to be “imputed,” or credited ta another node, further proration targets 
are calculated. First, only those tranches that can deliver to the destination within 105% of the 
market price are considered. A factor representing the share each owner has of these economic 
tranches is calcdated. For each owner, a constraint is calculated that limits the sum of 
injections attributed to that owner to be not more than that owner’s “share” of the target 
calculated above. In this way, the proportion of ownership of economic capacity at a node is 
fairly reflected in the final solution outcome. 

1 1. Injections for each supplier are “capped” at the calculated shares, and these injections are then 
checked for economic feasibility. While suppliers need not deliver their energy to the 
destination in exactly the way that their share was calculated, the solution is still both 
economically and physically feasible. The final solution represents the least-cost method of 
delivering these supplies. 

CASM IMPLEMENTATION 

CASm has been implemented using GAMS (Generalized Algebraic Modeling System). GAMS is 
a programming language which supports both data manipulation and calls to many mainstream 
mathematical modeling systems. The linear programming problems generated by CASm are solved 
by BDMLP or CPL,EX. ‘The path enumeration program has been written in Microsoft Visual C s t  
version 5. 
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1. Executive Srirnmary 

A, Overview of Tasks 

Compass Lexecon was asked by Duke Energy Carolinas (,‘DEC,’) and Progress Energy 
Carolinas (‘TEC”) (and collectively, “Companies”) to calculate an estimate of the potential cost 
savings that would be expected to be derived from a combined disparch of their Carolina electric 
generating assets located in the two companies’ individual balancing authority areas (“BAA”) 
over a 5-year horizon from 2012 to 2016. To accomplish this task, Compass Lesecon used a 
security-constrained dispatch production cost model to run optimized least-cost production for 
the individual BAAs on a stand-alone basis and then ran the same model assuming a combined 
“joint dispatch” across the BAAs holding constant assumptions about load, fuel prices, cxisting 
contracts, etc. A net reduction in the total production costs required to serve system loads 
represents the estimated swings attributable to the joint dispatch. 

B. 

The estimated potential cast savings of jointly dispatching the DEC and PEC Carolina- 
based generation fleets are driven largely by optimizing dispatch so as to minimize fuel costs. 
This optimization results in fower costs of fie1 because the joint dispatch creates u larger, ixore 
flexible pool of operating assets that is available to draw on when making generation dispatch 
decisions. Joint dispatch enhances the ability to substitute available capacity at a more efficient 
plani in  one BAA for a more costly unit required ta meet load in the other BAA absent the joint 
dispatch. Whilc these estimated net savings vary in magnitude from period to period, using base 
case assumptions, savings attributable to join1 dispatch over the five year period of 
approximately $364 million dollars can be expected. 

Efficiency Benefits of Joint Dispatch 

Base Case Savings ($mm) 

- 2014 2015 2016 ?‘otaf 2012 
$3 s $49 $64 $97 $ 1  16 $364 

-- 2013 
I 

C .  Rcalization of the Efficiency Benefits Is Not Realistic Absent the 
Merger 

Tht: use of joint dispatch by the conipanies is an integration benefit that is unavailable 
absent the merger. By merging, the companies freely integrate the dispatch of {heir generating 
units in a way that is not possible absent being a combined organization duc lo thc existence of 
real time operational constraints and transactions costs. 

D, 

The esriniated joint dispatch cost savings can be considered a conservative estimate for 
First, rnultiple sensitivity analyses show that changes in underlying input 

Calculated Efficiency Benefits Are Conservative 

several reasons. 
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assumptions generally result in higher estimated benefits. Secondly, the model does not capture 
the ability of joint dispatch to take advantage of daily fuel and electricity price volatility or 
potential benefits that can arise for capturing savings within a given hour. Finally, ancillary 
benefits to the local economy from lower electricity prices have not been analyzed nor has the 
extent to which hture joint planning could hrther reduce the costs of the merged companies. 

11. ispatch Analysis 

A. The h i n t  ispatch Model 

A chronological hourly production cost dispatch model was used to calculate the 
estimated benefits of jointly dispatching the DEC and PEC systems for the years 2012-2016. In 
particular, a security-constrained dispatch model was used to conduct the analysis to eiisure that 
it could dynamically capture transmission system limitations integrated into the production cost 
modeling. Moreover, by using a security-constrained dispatch model, the hour-to-hour changes 
when jointly dispatching the DEC and PEC power systems could be captured.' 

As Appendix A explains in greater detail, a security-constrained dispatch model ailows 
for optimization of the day-to-day decision making associated with committing gmeration 
Iacilities to serve projected loads. For each day in the analysis, the model determines those 
generating resources that should be committed, accounting for planned and forced outages, to 
meet the following day's expected hourly loads RS cost effectively as possible. The model 
simulates least-cost dispatch without sacrificing operational reliability by incorporating a 
detailed representation of the actual high voltage transmission system. Using a model that can 
simulate chronological hourly operations subject to actual transmission system limitations was 
necessary to accurately estimate joint dispatch benefits. 

Although the dispatch model captures day-to-day generation unit commitment and hour- 
to-hour dispatch, it does have some limitations. For example, it does not capture real-time 
system operational changes that may occur within any particular day. That is, the model does 
not simulate actions that need to be taken to balance load to accommodate differences between 
expected and actual loads that may occur in  real time. In addition, the model does not predict 
occasional disturbances that can occur when unexpected generation or transmission outages 
occur within a particular day. In general i t  is reasonable to assume that these intra-day 
disturbances can be more efficiently resolved with a larger integrated system, As previously 
noted the model results are considered conservative and do not capture this intra-day benefit. 

To calculate the potential benefits due to joint dispatch, the analysis was structured to 
estimate the total variable costs of meeting the load of each of the companies before and after the 
merger, and to calculate the difference in costs generated by these scenarios. Far each company, 

Appendix A describes the dispatch model used to conduct the analysis. I 
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the projected total relail and firm wholesale loads for its customers were compiled for each of the 
years 3012-2016. The analysis then sirnulared the dispatch of the companies’ resources to meet 
the load, first assuming that the companies independently meet their customers’ loads, and then 
assuming the companies jointly dispatch generating resources to meet their combined loads. A 
comparison of the projected costs shows that the cost of meeting the loads through joint dispatch 
is lower than the costs of meeting the loads of each company separately. Therefore, joint 
dispatch results in positive benefits - i.e., cost savings. 

Thc source of these benefits is the increased efficiency that the companies can achieve by 
jointly dispatching their generating resources. Through joint dispatch, the complement of’ 
resources that are committcd to meet loads day-by-day is able to be jointly optimized. This 
allows for a lower cost portfolio of generation supply to be utilized to meet customer loads. In 
addition, joint dispatch allows the companies to take advantage of a combined generating 
resource portfolio on an hour-by-hour basis. 

B. Input Assumptions 

‘The modeling analysis focused on the DEC and PEC balancing authority areas in the 
Carolinas.’ A variety of modeling input data and assumptions were necessary to carry out the 
analysis. Some of these data, such as generating unit and transmission system physical 
characteristics, were readily avaiIabIe to be compiled given that they are based on current atid 
cxpected facility technology which is known with certainty. Other data, such as expected h e 1  
prices and loads, needed to be forecasted. The primary source of the input data and assumptions 
used in the analysis were DEC and PEC. Descriptions of the various input assumptions are as 
fol 1 ows.3 

First, to conduct security-constrained dispatch analysis requircs that the model usc a 
detailed represetitation of the high voltage transmission system which includes precise 
intercomiections for all individual generating units wnd load centers. The companies provided 
the appropriate transmission system infomiation, including planned upgrades to accommodate 
future generation plant additions and retirements. These transmission system data allo\ied the 
analysis to capture any actual physical limitations that may be encountered when dispatching 
gcneration resources. 

Next, thc companies provided information on all their current and future generating unit 
capacities. Future generation unit retirements and additions were based on the companies’ most 
recent integrated resource plans (‘cIW’‘) and represent !mown hturc systcrn supply changes. 
These data were checked against the transmission system data to ensure all generation units in 
the two companics’ service territories were captured in the analysis (including generation 

- - - ~  
’ The niodel also capturcs transmission sysrern interaction with other interconnected BAAS, howivcr explicit 
generation dispatch o f  these other interconnected regions was not modeled in the analysis. 

Appendix B summarizes in greater detail the majority of input data and assumptions used for the analysis 
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resources not owned by the companies). In addition, any generation units from which the 
companies have power purchase agreements were included BS company resources in tlie 
ana~ysis .~ 

In order to ensure that a consistent source of generating unit heat rates (efficiencies) was 
used in the analysis, heat rate data were obtained from Ventyx Velocity Suite Products 
(“Ventyx”). The Ventyx heat rate data are primarily derived through the analysis of actual recent 
operational data collected by the Environmental Protection Agency in assaciatian with emissions 
monitoring. Using these heat rates ensured that expected generation h e 1  consumption was 
estimated based on recent operational data. The companies also provided infonnation on 
expected maintenance and forced outage rates for the generating units.’ The modeling analysis 
used these rates to schedule future maintenance requirements and sirnulate forced outages,6 

Fuel price forecasts and customer load assumptions also were primarily obtained from the 
companies. Expected delivered coal and uranium prices were provided for all generating units 
for each of the years in the analysis. Expected natural gas prices were based an the Nymex 
Henry Hub natural gas monthly htures contracts as of October of 2010 with adjustments for 
basis differentials between Henry Hub and the Carolinas, Natural gas prices were adjusted to 
take into account delivery charges based on DEC and PEC access to natural gas transportatian 
 service^.^ Expected distillate fuel oil prices were based on the Nymex number 2 fuel oil futures 
contracts prices as of October of 2010.* 

Each company provided total (retail and wholesale customer) hourly load data served by 
resources owned or located in the company BAAS. Expected changes in wholesale load 
obligations and expected future growth in load obligations were obtained from the companies. 
Known changes in firm wholesale load obligations were incorporated into the analysis. 
Expected load growth forecasted by the companies as reported in their IRPs was then used to 
escalate load over the forecast horizon. 

‘The analysis uses the companies’ transinissiarl system interconnections consistent with 
historic and physical system limitations to establish expected transmission system interchange 
flows. In the pre-merger dispatch, the transmission system interconnections are assigned and 
limited, consistent with the companies’ pre-exisling transmission service agreements. In the 

.I Long-term power purchase agreements are primarily used by PEC. ’ In cases where company data for individual units were not provided, the model was populated with publicly 
available North American Electric Reliability Corporation Generating Availability Data System data. ‘ Near-term DEC and PEC maintenance schedules were not used in the analysis. Instead, maintenance was 
scheduled by the model based on required scheduled outage rates. This eliminated the impact that any particular 
near term long or short outage may have on the results of the analysis. ’ In some instances certain gas-fired generation resources are subject to local distribution charges which can 
significantly increase the delivered price of gas to a particular generating facility. 
’ Various DEC and PEC combustion turbine generating units are able to operate on both natural gas and number 2 
he1 oil. In certain instances these generating units are limited to using fuel oil during the wititer months in 
accordance with fuel supply arrangements. 
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joint dispatch case, the pre-merger transmission interconnections associated with pre-existing 
transmission agreements is maintained and available to facilitate additional power exchanges. At 
the same time, joint dispatch power exchanges also take advantage of any additional available 
transmission capacity to facilitate power exchanges between the companies, taking into account 
physical constraints on the transmission system. 

The analysis does not assume pre- or post-merger that PEC or DEC makes opportunity 
off-system sales and/or purchases with other interconnected regions. However, the possibility of 
future opportunity sales and purchases, and their impact on the analysis, would not materially 
change the results of the analysis. For example, in many cases, off-system sales will still be 
made post-merger. After the merged companies have met their native demand, if there are 
resources available at a lower cost than the price the off-system buyer is willing to pay, the 
merged conipany will still rnalce the sales, ’The merged companies still benefit from these sales, 
while supplying native load at a lower cost than when the companies dispatched separately. 
Thus, pre-merger offsystem sales may be reduced in some instances, but increased in other 
instances as the improvements and efficiencies from joint operations result in lower marginal 
costs for the systcm as a whole. 

Also, based on historical data and market observations, opportunities to produce increased 
value from off-system sales, especially to PJM, occur when natural gas prices rise significantly 
as they did in 2008. At low prices, such as those seen in 2009 to the present, these opportunities 
are significantly reduced. Given the relatively low natural gas price forecast used in the dispatch 
model ($5.23 annual NYMEX strip for 2012) the value creation off-system is not as material as 
the joint dispatch savings themselves. Furthermore, as discussed below in the sensitivities 
section, if actual natural gas prices rise over the forecast horizon, both off-system value creation 
and joint dispatch savings have the potential to increase relative to current fuel prices. 

odeling Results 

A. escription of Results 

The results of the joint dispatch analysis show that the merged companies can obtain 
significant cost savings by using their electric generation supply portfolios more efficiently. 
These savings are the result of relying on the lowest cost energy available from the companies’ 
combined generation portfolio day-by-day and hour-by-hour. Combining the companies’ 
generation portfolios allows displacement of higher cost energy that would have otherwise been 
used by each individual company in the absence ofjoint dispatch, Exhibit No. 1 provides several 
examples of how the joint dispatch of the companies’ combined generation resources creates cost 
savings. 

Exhibit No. 1 shows the projected monthly utilization of the companies’ large and small 
coal fired units, gas fired combined cycle units, and gadoil-fired combustion turbine units before 
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and after the merger for the years 2012 and 2015.’ Beginning with 2012, Exhibit No. 1 @age 1 
of 8) shows that the DEC large (> 200 MW) coal-fired generating units’ utilization increases 
across the majority of months. During hours when DEC’s high efficiency coal-fired generators 
have excess production capability they can provide lower-cost energy when compared to PEC’s 
somewhat less efficient large coal-fired generators. 

Jn addition, Exhibit No.1 (pages I ,  2, & 3 of 8) shows that there are times when DEC’s 
coal-fired generating units can substitute for PEC’s more expensive gas-fired combined cycle 
generating units (while at other times, depending on system conditions and loads, the opposite 
substitution of PEC for DEC resources can occur).1R Finally, there is a variety of substitution 
where PEC and DEC moderate-cost, intermediate resources (smaller coal and combined cycles) 
substitute for the more expensive gas and oil-fued combustion turbines that both PEC and DEC 
have in their portfolios. In these instances, Exhibit No. 1 @age 4 of 8) shows significant 
reductions in peaking unit utilization that is replaced by resources other than peaking units. 

The substitution pattern is similar in 201.5, although the monthly production and 
substitution change in response to load growth and coal plant retirement. As Exhibit No. 1 (page 
5 of 8) shows, DEC’s large coal-fired generating units’ utilization increases across the majority 
of months. We also see in 2015 that the expected utilization of intermediate and peaking units 
increases considerably as new gas-fired units come online and older coal units are retired. Thus, 
Exhibit No. 1 shows that the monthly pattern of substitution becomes more variable. 

In 2015, Exhibit No. 1 (pages 6 & 7 of 8) shows that the projected change of utilization of 
intermediate cost resources (smaller coal and combined cycles) as a result of the merger varies 
from month-to-month. Sometimes, DEC’s generating units utilization increases while PEC’s 
generation units utilization decreases, however there are also months where the opposite occurs. 
In addition, Exhibit No. 1 @age 8 of 8) shows that there continues to be considerable variation in 
the substitution of lower cost supply for DEC’s and PEC’s most expensive gas and oil-fired 
peaking combustion turbines. At times, both companies’ peaking units’ utilization declines, 
while at other times one company’s peaking units’ utilization increases while the other 
company’s peaking units’ utilization declines. 

These monthly utilization changes are directly driven by the relative variable costs of the 
companjes’ generation resources and the change in monthly load profiles, Because load profiles 
and outage schedulcs change significantly from month-to-month, the patterns of substitution vary 
considerably month-to-month. The results show that it is generally the case that DEC’s lower- 
cost supplies can be better utilized during periods of lower demand when the generating units 
would not otherwise be producing at maximum output. The results also show that reductions in 

These two years were selected to provide an example of the change before and aAer planned resource additions. 
This can be seen by observing that in some months DEC’s coal unit production increases are not completely offset 

by PEC’s coal unit  production decreases. This means that reductions in PEC gas-fired production are occurring 
well. 

9 

IO 
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peaking upit utilization are consistently achieved in ceflain months of the year. However, the 
intermediate unit changes in utilization arc mare complicated, as sometimes interrnedjate units 
are substituting for higher cost units, while in other times lower cost coal units are substituting 
for the higher cost intermediate units. 

Exhibit No. 2 summarizes the benefits associated with the estimated cost savings that 
result fiom the joint dispatch base case. Exhibit No. 2 shows that under base case assumptions 
the joint dispatch of PEC’s and DEC’s generation assets to serve consumers in the Carolinas is 
estimated to reduce thc combined companies’ dispatch costs by $364 million in nominal terms 
over the years 2012-2016. This translates to 1-2.5% per annum savings when compared to 
conlinued dispatch of the companies’ assets to separately meet their customer loads, As 
demonstrated in the sensitivities section these savings have upside potential under niany 
scenarios. 

The joint dispatch savings are not limited to only DEC and PEC. A portion of thc 
projected benefits will accrue to both existing long-term firm municipal and cooperative 
consumers as well as whoiesale customers making short-term purchases in the Carolinas. 
Municipal and coopcrative consumers that are fill1 andlor partial requirements wholesale 
customers of the companies will see lower fix1 costs as a result of joint dispatch. The wholesale 
marker in gerieral can cxpect a more efficient system to provide overall regional benefits through 
lower energy prices. 

With respect to these long-term firm customers, both DEC and PEC are currently serving 
a considcrablc amount of municipal load in thc Carolinas under long-term power supply 
agreements (see Exhibits No. 3 A and B).” The joint dispatch analysis includes all of the DEC 
t i ~ i d  PEC long-term firm wholesale customer loads. Thus, in thosc instances where the 
companies’ ,joint dispatch results in lower cost energy supplies, wholesale customers with 
contracts will see beneiits. In addition, in thosc instances where wholesale customer generation 
assets are managed by thc companies, the joint dispatch should allow for better optimization of 
these contractiially managed assets. 

Short-term wholesale customers can also expect to benefil from reduced power costs. 
.LilthOUgh the majority of the wholesale custonier load in the Carolinas is already served under 
long-term agreements that span several years into the future, in general the companies will make 
available cost-based power supply that will be lower cost due to joint dispalch than i t  would be 
otherwise. To the extent wholesale cuslomers make shon-term wholesale purchases from the 
companies or purchase power on pro-rata formula based rates, they can expect power prices to be 
lower. 

” In some instanccs municipal power supply assets arc also managed by the companies 
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B. 

The use of joint dispatch by the companies is an integration benefit that is unavailable 
absent the merger. By merging, the companies freely integrate the dispatch of their generating 
units in a way that is not possible absent being a combined organization. Through the 
implementation of joint dispatch, each company’s available electric energy can be used to 
displace the other’s higher cost electric energy whenever cost savings exists without regard to 
timing or the size of the difference. This level of integration would not be possible to achieve 
absent the merger. 

Joint Dispatch Creates Cost Savings 

The difficulty of achieving these benefits absent the merger is due to the fact that the joint 
dispatch benefits are achieved hour-to-hour (and even minute-to-minute) with very little risk. 
Even though without combining the companies, DEC, PEC, or both, may have, during any given 
hour, resources not needed to serve their retail customers, the practical ability to sell this 
available hour-to-how electric energy supply into the wholesale market is much more limited. 
Joint dispatch removes these liinitations. Joint dispatch provides a much more transparent view 
of the other party’s portfolio of resources and can alter the commitment of both portfolios to 
serve the combined load at a lower cost. In a bilateral market, both parties are factoring in risk 
of conditions changing. Joint dispatch allows the combined portfolio to be adjusted in real time 
to further optimize when conditions do change. 

For example, wholesale market transactians arc primarily conducted at least a day ahead 
of delivery and must incorporate a level of margin that accounts for transaction risks. To the 
extent benelricial wholesale purchases and sales need to be planned fbrther ahead than a day or 
week to account for expected generating unit availability and native load requirements, it can be 
difficult for the companies to consummate such transactions except in those instances where 
excess supply can be forecasted with certainty. Moreover, where cost savings fiom joint 
dispatch are associated with substitution of peaking generation units, which tend to operate for 
only hours at a time and are subject to real-time dispatch, wholesale market transactions are not 
granular enough in many instances to allow companies to coordinate supply exchanges. Through 
the integration of generation operations the companies obtain the control over generating assets 
that is necessary to capitalize on hour-to-hour, minute-to-minute, or even in some instances 
second -to-second, cost savings operations. Joint dispatch is how the companies implement the 
integration and create cost savings. 

Finally, the difficulty of obtaining these benefits absent a merger of the companies is 
evident from the companies’ inability to jointly operate in real time as necessary to capture such 
savings in periods pre-merger. Simply put, the joint dispatch environment of a merged company 
is a more efficient environment in which to minimize total fuel cast as compared to wholesale 
market transactions between individual companies. 
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C. 
The estimated $364 million in joint dispatch cost savings to be realized by DEC’s and 

PEC’s retail and wholesale customers is expected to be  a conservative estimate for several 
reasons. First, input assumptions based on the current economy create conservative estimates of 
joint dispatch benefits. For example, sensitivity analyses described below show that there are 
future scenarios where joint dispatch cost savings would be expected to be greater, Second, the 
 joint dispatch analysis cannot explicitly capture all of the benefits that the companies will realize 
from operating their systems jointly. There will be greater ability to respond cost effectively to 
real-time dispatch requirements and over the long-run the companies can be expected to find 
additional savings oppo~tuiiitics tluough learning iuid possibly joint planning. Finally, even in 
instances where it tnay be the case titat the joint dispatch cost savings could be lower than 
estimated, i t  will always be the case that cost savings benefits that result directly from the joint 
dispatch fail to capture other economic benefits that will accrue to the Carolinas. The lower- 
energy cost benefits of the merger not only direct11 benefit customers of the companies, but will 
also be beneficial to all Carolinians by imparting broader benefits to the regional economy. 

Projected Joint Dispatch Savings Are Conservative 

Sensitivities: First, as would be expected, the estimated benefits will vary by changing the 
underlying input assumptions. To understand the sensitivity of the results to the input 
assumptions, the changes in benefits that result from v q i n g  important assumptions that affect 
the modeling results -- fuel prices and load growth -- were calculated. These two assumptions 
wcre ideally suited for sensitivity analysis because, for example, the companies currently 
envision minimal incremental changes to their generation fleet over the next several years 
beyond what is already captured in the model. That is. h tu re  capacity additions and retirements 
for each company are well known for at least the next five years and thc pritnary drivers of future 
variable costs will bc fuel prices and load growth. 

Eshibits No. 4A-E show [he joint dispatch savings assuming higher and lower gas priccs, 
higher coal prices, and higher and lower load growth scenarios. While all of the scenarios affect 
the total calculated swings due to joint dispatch, all modeled scenarios provide positive and 
substantial benefits. For example, Exhibit 4A shows the results of the high gas price sensitivity 
tinalysis. This case assumes natural gas prices arc higher by approximately $1.50 in 2012 arid 
$3.00 bigher in 2015. A significant increase in joint dispatch benefits occurs when gas prices 
increase from the base case resulting in projected costs savings over the period 2012-2016 of 
approximately $629 million in nominal terms or an increase of $265 million over the base case 
because coal for gas substitution results in a much larger per MWh savings. 

Exhibit 4B shows the results of lower assumed natural gas prices This case assumes that 
Henry Hub prices for natural gas are a flat $4.00 over the modeling period. This relatively low 
pricc scenario results in niodcled benefits due to joint dispatch of $3 I2 million, or a reduction of 
$52 million. The net cfl’ects of changing natural giis price assumptions is driven by, for example, 
the increase in benefits that flow from displacing less efficient natural gas-fired units with more 
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eflicient natural gas or coal-fired units in a higher gas price world. Conversely, lower gas prices 
reduce these potential benefits. Higher coal prices as shown in Exhibit 4C, assumed to be $0.50 
higher than the higher-priced individual conipany coal forecast, similarly reduce modeled joint 
dispatch benefits by B small amount to $326 niillion (i.e,, a reduction of $38 million). 

As shown in Exhibit 4D, at an extremely low assumed load growth of only 0.5% per 
amuni versus a compounded level of 2-2.5% in the base case, benefits would be expectcd to 
decline to a net $239 million, a net savings reduction of $ I  15 million relative to the base case. 
This scenario reflects conservative assumptions about actual future conditions, but still yields 
substantial positive potential savings from joint dispatch, Higher rates of load growth, assumed 
to be approximately +1% compounded per annum above the base case, yield modeled benefits of 
$437 million, or an increase of$73 million as shown in Exhibit 4E. 

As shown by these results, when varying important input assumptions there are significant 
pomrial increases to the benefits with relatively small potential decreases to the benefits. These 
asymmetric changes in the benefits result when testing changes in the input assumptions in all 
cases except an extreme low load growth case. The source of this asymmetry can be traced to 
the base case assuniptions which are driven by recent recessionary economic conditions. Electric 
cicmand and natural gas prices are at low levels when compared to prior to the recent recession. 
To the extent the economy rebounds inore rapidly than expected, the merger will create greater 
benefits than [hose calculated for the base case. Furthermore, even if recessionary conditions 
persist, the joint dispatch savings would increase if underlying fie1 costs rise due to 
environmental or  other global market conditions. 

Additional Real Time Benefits: Second, the joint dispatch analysis is not granular 
cnough to capture the minute-to-minute operations of dispatchcrs. Generation dispatchers 
receive data every few seconds allowing them to rnalce real time operational decisians (e.g. 
adjust gcnerator(s) output to match load; react to unit trips, adjust unit ramp rates, change unit 
start times, adjust spinning reserve requirements, etc). Efficiencies gained in these real time, or 
minute-to-minutc, operations are not h l l y  captured in the analysis. 

In addition, as the companies gain experience operating their generating units and 
transmission systems with greater integration there will undoubtedly be future opportunities for 
savings, As the companies operate generation units to meet combined loads they will gain an 
understanding of how to use thcse resources in a complementary fashion. Finally, to the extent 
I‘uture system expansion planning can capitalize on the joint operation of the companies’ 
generation and transmission systems, there will likely be additianal benefits !hat cannot yet he 
idcntified. 

Insulation From Real Time Price Volatility: The model uses forward fuel prices that 
o n l y  vary monthly when making dispatch decisions. This framework assumes the same daily arid 
hourly price for fuel in each hour of the month consistent with the monthly fuel forecast i 
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previously described. In practice, daily fuel prices can spike within the month resuiting in short- 
term opportunities not captured in the model. For example, since January 1, 2010 delivered gas 
into Transco ZS has ranged fiom as low as $3.23 per MMBTU to over $19 per MMBTU on a 
daily basis. ‘I’he ability to partially mitigate these price anomalies result in joint dispatch savings 
above and beyond those characterized in this study, 

Economic Stimulus: Importantly, the lower energy costs and associated lower prices 
estimated by the join1 dispatch analysis provide additional benefits to the local economy of the 
Carolinas that is not captured by the dispatch analysis itself’. That is, at lower prices, regional 
economic acrivity-will be encouraged, thus raising iocal economic output (gross state product) as 
well as providing for improved employment opportunities, 

Ovcrall, as is always the case with analyses that rely on numerous assumptions about 
future conditions, the benefits estimated by a model such as the one employed here can never be 
expected to be perfcctly forecast. There can be changes in underlying assumptions and there 
may be aspects of the companies’ joint operations that sometimes prevent every single possible 
benelticial joint dispatch decision horn being taken, I-Iowever, for the reasons discussed herein 
the benefits can be expected to be conservatively estimated and it is certain that there will be cost 
savings benefits due IO joint dispatch that arc positive Rnd significant. 
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Appendix A 

Security Constrained ispatch Production Cost 

Thc joint dispatch analysis utilized the security constrained unit commitment and 
dispatch model (DAYZER)" to simulare expected DEC and PEC generation unit conimitnient 
and dispatch on an hourly basis. DAYZER incorporates all the security, reliability, economic 
and engineering constraints on generation units and transmission system components, allowing 
the simulation of realistic actual system operations. Thus, DAYZER was programmed to 
explicitly incorporate a detailed physical representation of all electric generation and 
transmission in the DEC and PEC balancing authority areas. 

The objective of the joint dispatch znalysis was to simulate, pre- and post-merger, the 
security constrained least-cost hourly electricity system dispatch of the DEC and PEC systems 
for [he years 2012-2016. Because the DEC and PEC generation resources are used exclusively 
to meet customer loads in the Carolinas, the modeling focused on electric generation resources in 
the C a r ~ l i n a s . ' ~  The model siinulated bot11 a day-ahead generation unit commitmenl, and an 
hourly generation unit dispatch, subject to electric system operational requirements. Thus, for 
cuch day in the analysis the model first delermincd the least cost mixture of generation resources 
that need to be committed (available) to meet the following day's loads and then determined the 
least-cost hourly dispatch of the committed resources. '' 

The model takes into account the following factors when determining generation unit 
dispatch: (1) transmission security constraints (n- 1) including any second contingency 
constraints if appIicabIe; (2) operating reserve requirements (spinning and non-spinning reserves, 
aulomatic generation control and quick stan reserves); (3) transmission losses; (4) generation 
mi t ramping constraints and minimum up and down times; (5) hourly hydro-electric schcdules; 
(6) pumped storage optimization; and, (7) generation unit start-up, no load and variable costs. 

The model requires nunierous inputs which we summarized as follows: 

1 )  Generation unit characteristics and input costs: 

o Generation unit characteristics 

Capacity (MW)--vary with season as appropriate and for hydro-electric units 
vary hourly based on typical daily patterns for each month that have been 
observed historically. 

- _- 
'' DAYZ,ER is an acronym for Day-Ahead Locational Markct Clearing Prices Analyzer. 
I' The niodel allows for inadvertent power flows between regions subject to sansrriissior~ COSE and physical 
limitations, but infer-regional dispatch is not modeled. 
l 4  The model detennines a day-ahead security constrained dispatch which does not capture real-time shifts in 
dcrnand and supply rhar con require unscheduled dispatch of generation resources. 
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~1 Heat rates, variable operation and maintenance costs, emission rates and 
expected maintenance and forced outage rates. 

a Plant location and operating constraints (start-up time, ramp up, and 
associated costs). 

o Long-term power purchase agreement ternis and conditions that govern plant 
dispatch and delivery. 

o Fuel-Costs: 

Coal, natural gas, h e 1  oil, and uranium prices. 

2) Load 

o Hourly total load forecasts for each company allocated to load centers based on 
company transmission models. 

o Breakdown of retail and wholesale loads as necessary to properly incorporate 
'company obligations in the analysis. 

3) Transmission System 

o A11 major transmission facilities including new rransmission lines associated wiih 
new generation unit additions. 

o Transmission system contingency requirements as necessary. 

o Operating reserve requirements. 

Subject to the operational constraints, the niodcl determined the least-cost mixture of 
committed generation units to rely upon day-by-day, and hour-by-hour, for the pre- and post- 
merger scenarios. Then, for each scenario, the total variable costs (composed primarily of fucl 
costs) were calculated and summed for all hours in errch year analyzed. The difference in the 
total variable costs is the savings attributable to jointly dispatching ~ h c  generation resources 01' 
the two companics. 

STAREG1429 



Case No. 2011-124 
Staff-DR-01-032 attachment 
(Progress Energy) exhibit 4 

CONFIDENTIAL PROPRIETARY TRADE SECRET Page16of39  

Appendix €3 

Joint Dispatch ModeIing Assumptions 

The Following sections provide details associated with the input assumptions used for the 
joint-dispatch analysis. 

Generation Units: 

The generation units assumptions can be categorized into the following three 
categories-existing units, unit retirements and unit additions. Summarization of each of these 
categories is as follows. 

A- Existing Generation Units: 

A-l  : 'The characteristics of the existing generation units have been compiled primarily 
using data obtained from the companies. The companies provided generation unit 
listings that inctuded capacity ratings, scheduled and forced outage rates, pollutanl 
emission rates, and variable operation and maintenance cost estimates. Generation unit 
average heat rates were developed based on Environmental Protection Agency 
continuous emissions monitoring data compiled by Ventyx. Using heat rates from a 
consistent empirical data source ensured that no biases were introduced in the dispatch 
psocess. 

A-2: Hydro-electric capacity factors were based on actual historical monthly generation 
for the last three years as provided by DEC and 10 years as provided by PEC. 

A-3: Ilual he1 C'Ts burn only No. 2 fuel oil in the winter period (Nov. - Mar.) except 
whcrc noted. 

A-4: PEC's purchases from the two Congentrix NUGs are at a projected low capacity 
factor. 

A-5: Pump Stordge efficiency: 
-Bad Creek Pumping Efficiency = 7?.35%. 
-Jocassee Pumping Efficiency = 78.50%. 

Particular generation units' assumptions are as follows: 

I'EC: Spccific Generation Units: 

A-6: Asheville steam units provide spinning reserve pre-merger. 

A-7: Asheville F-frame combustion turbincs often run at partial load to  provide operating 
reserves - assume a 15,000 BTUkWh heat rate at pariial load. 
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A-8: Wayne conibustion turbines -I Winter: 3 units oil only, 1 gas; Summer: 2 units gas, 
2 units oil if needed to run. 

A-9: Wayne Units 3, 4, and 5 are drral fuel. 

A-10: Richmond combustion turbines - Winter: bum gas, 

A-11: Combustion turbines less than 100 MW can provide quick start reserves, CT’s 
above 100 MW do not provide quick start reserves. 

DEC Specific Generation Units; 
_ .  

A-12: All CT’s provide quick start. 

A-113: Non-Pump storage hydro units do not provide quick start , 

A-14: All dual-fuel CT’s run on gas year round. 

A-15: Pump storage units are utilized for regulation but do not provide spinning or non- 
spinning reserves. 

Must Commit Generation Units: 

A-16: Asheville Steam units should be treated as must commit for voltage support. 

A-17: Sutton 3 and Robinson 1 must be running for voltage support. 

A-18: Riverbend 4 and 5 have a must commit requirement for voltage support. 

B-Generation Unit Retirements: 

B-I: DEC and PEC generation unit retirement assumptions are shown in the following 
table. These assumptions are based on company integrated resource plans. 
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Kiverbend 5 - - I  1- Rivcrbend 7 LSTc200 
Riverbend 6 SI F700 

Duke Energy Corp - 

Duke Energy Corp - L 6 ! ! - ! 2 E - .  _____ 
Kiverbend 9 Duke Energy C o p  1 6/1/2012 22 
Dan River 3 STc200 Dukc Energy Corp I O / l  RO I 2  142 I35 -- 1 STclOO } Carolina Power & Light E 1/1/20 13 73 80 -__ - - _-- LceST I ___ 

Duke Energy Corp I 1/1/2015 94 96 -J 

Duke Energy Corp 1 1/1/2015 133 I 136 1 I 
136 1 --- D u k s e r g y  Corp 133 

1. S‘fc 100 1 Carolina Powcr & Light E 1/1/2013 I 77 80 
I STc+ Carolina Powcr tk Light E 1/1/2013 I 246 I 257 

___ - 
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Dan River Combined 

Sutton Combined Cycle 

- Cycle 

C-Generation Unit Additions: 

43-1: DEC and PEC generation unit addition assumptions are shown in the following 
table. These assumptions are based on company integrated resource plans. 

Duke Energy Corp 1/1/2013 

12/1/2013 Carolina Power & 
Light E 

NCC 

NCC 
-~ 

620 677 
825 843 

Buck Combiried Cycle NCC 
Cliffside Steam 6 STct 

-. 

PEC East - S 2.6% 5.5% 8.1% 10.1% 1 l,9?40 
DEC 
I’EC West - S 2.6% 5.5% 8.1% 10.1% 11.9% 
PEC East * 2.5% 5.5% - 8.0% 9.9% 11.8% 

W 1.6% 3.3%-- 5.4% ~ 7.G% 10.2Y0 - ..- DEC 
PEC West W 2.5% 5.5% 8.0% 9.9% 11.8% 

--I_ 

S 1.5% 3.1% 5.2% 7.4% 9.9% -- -- 

-__.-_I_ -- _----I---- 

1 NCC I ~ ? $ ~ i ~ P o w e r &  1 1/1/2013 I 920 1 1049 Wzyne County 
Combined Cycle - __I__ _I__.-- _II-. - 

Load Data: 

Hourly load forecasts havc been provided by DEC and PEC with the load distribution provided 
from the load flow cases provided by DEC. 

Load Growth: 

For DEC and PEC the following cumulative annualized load growth rate assumptions are applied 
to the base 201 1 peak loads: 
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For DEC and PEC the following peak loads and annual energy consumption are used in 
the analysis: 

PEC loads were adjusted to shift a pol-tion of the load growth into the on-peak in association 
with PEC wholesale sales agreements, This is achieved by increasing on-peak loads and then 
adjusting off-peak energy consumption as necessary to match PEC annual energy 
consumption forecasts. 

D-Transmissian Contract Assumptions: 

a-1 : Only fimi energy and transmission contracts were modeled (see table below). 

D-2: Generation contracts are for energy only, so all operating reserves should be zero, 
and the cost should be as shown in table below (all contracts are dispatchable). 

D-3: A 434 M W  transmission contract from PEC East to PEC West through DEC was 
mode!ed. 

D-3: ’The Rowan CC contract (1 50 MW) sinks to PEC West. 

D-5: The DEC Cherokee and ather renewablc contracts are not dispatchable. 

11-6: PEC renewable and cogeneratian contracts are not dispatchable, 

11-7; The Broad River contract sinks to I’EC; East. 

11-8: Cherokee Contract expires on 6/30/2013, 

D-9: A IO0 MW contract from DEC to PEC East (2011 through 2016) was 
modeled. 

D-10: A PEC East Import contract 250 MW at $50 from SCEG (1-1-201 1 through 
I 2/3 1 /20 12) was modeled. 

1)-11: A I’EC external piirchase contract (SEPA Hydro), 94 M W  through 2016. 
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Cal ine 

Ca l pine 

1 ~ : z  I --_. Calpine . 
Calpine 

PEC SEPA 

PEC SEPA 

Contractual Ca aci -' 
Cherokee I I I I 
Co eneration I 88 I 88 I 7/1/1998 I 6/3 Of20 1 3 I CoLnry 

1 I I /20 10 12/3 I /20 1 9 Rowan CC 151 

513 I 1202 I Broad River 1 I66 61 I 12 00 1 
Broad River 2 I60 166 61 I 1200 1 513 11202 1 

513 I /202 1 Broad Rivcr 3 160 166 
Broad River 4 I65 194.5 6/1/2001 2/28/2022 

. -  

I 6/1/200 I 

BroadRiver5 1 168 } 194.5 1 6/1/2001 1 
SEPA Hydro 

94 I 12/31/2010 1 12/31/2012 1 
I I 

Contract 
SEPA Hydro 

Operating Reserves Assumptions: 

'The operating reservcs are 371 MW for PCC, SO% spinning and 50% quick start. PEC Wesi has 
100 MW of spin reserve requirement and quick start is met through firm transmission. DEC has 
only quick start requiremcnt of 506 MW and IIO spinning rescnwi. 

AGC reqiiirernents are 120 MW for PEC and 110 MLV for DEC. 

Post-merger operating reserves: 

Post [ DEC I'EX I 185 I 691 I 2 3 4  

Pre-merger operating reserves: 

Emission Allowance Prices: 

Emission permit prices for NOX and SOX were obtained from PEC and were used for both 
companies. Tlie values are shown in the following tables: 
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1 Oct-Apr . May-Sep 
$/Ton $man Year 

2010 $363 5408 
201 1 $275 6308 
2012 $867- 15 1,055 " 

2013 $897 $1,237 
2014 $955 $1,211 
2015 $986 $ 1,229 
2016 $972 $1,233 

__I- 

-_-_ 
_l_ll____ 

$426 
2013 
2014 
2015 $375 
2016 .___ $256 

- -~ 

Fuel Prices: 

Natural Gas: 

M 2012 
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Natural gas futures prices for Transco Zone 5 pads DC charges were used in the 
analysis. The standard LDC charge for all natural gas units is 1.63% of Zone 5 price. 
Except for the following units: 

Coal Yriccs: 

Coal Price forecasts for both DEC and I'EC were provided by the companies. 

Oil I'rices (Fuel Oil No. 2): 

Oil prices are from NYMEX futures for heating oil #2. 
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‘I’ransmission Model: 

DEC 2015 load flow modeis were used far 2012-2016 simulation. It was assumed that the load 
fY o w  case included all DEG’s planned transmission upgrades. Relevant transmission upgrades 
affecting PEC capacity additions were taken into account. The Iist of transmission constraints 
was generated by DAYZER using contingency analysis for the calendar year 201 1 and 201 5 .  
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