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From: Manly, Marc E <Marc.Manly@duke-cnergy .com>

Sent: Monday, May 14, 2012 4:32 PM

To: Ann Gray {Rédacted - Personal info 1); Rogers, Jim <Jim Rogers@duke-energy com>
Cc: Garrett, Debby <Debby.Garrett(@duke-energy.com>

Subject: FW: August Board locations

Attach: August BOD 2012 Grid_v1_0.xlsx

Ann and Jirm:

Please see the attached spreadsheet of possible locations for the August board meeting. We checked availability and
pricing for a number of locations that you mentioned, as well as some others generally within the States of our service
territory {in Indianapolis; Cincinnati; and Charlestown and Kiawah, South Carolina).

The chart shows the places with availability, the pricing for rooms and meetings space, and distances from the airport
into which we would fly. We have converted costs (excluding travel) inte a per person cost, and listed the available
locations from most to least expensive. Without doing the full math of air travel, flight costs would be greatest for
Colorado, next would be Nantucket, with the other locations probably pretty similar because the cost is a function of
total miles flown to and from director pick-up .

Those locations that did not have availability or would otherwise not work are listed at the bottom. As Debbie notes, we
have a hold on the available places for a short period of time (two weeks), and should make a final decision as soon as
possible. Debbie confirmed that we have no financial obligation for the reservation at Clemson, and have advised them

that we will not be meeting there.
Marc

Marc E. Manly

Group Vice President, General Counsel, and Corporate Secretary
Duke Energy Corporation

550 5. Tryon Street, Mail Code DEC48

Charlotte, NC 28202

email: marc.manly@duke-energy.com

From: Garrett, Debby

Sent: Monday, May 14, 2012 4:19 PM
To: Manly, Marc E

Cc: Maltz, David S; Sims, Bobbie A
Subject: August Board lozations

Marc,
Per your request, attached is the August Board retreat location options for you to send to Ann. David

may or may not have mentioned that these properties are on a 18! option hold for 2 weeks. This

means they will hold the space and give us 13 option to reserve it within 2 weeks. Kim tells me this is
high season for most of them, so we'll want to move sooner rather than later. Please let me know how
you would like us to proceed. Thanks.

Debby Garrett
Associate, Board of Directors

Duke Energy Corporation
550 South Tryon St.
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DEC45A
.Charioﬁe._hlﬁ_1l 28202
Redacted . Personal Info E(phone)
i(fax)

(cell)

[nkatbomal —

debby.gafreﬂ@duke-energy.cam

Confidentiality Notice

This message is baing sent by or on behalf of a |
contain information that is proprietary, privileged
authorized to read, print retain, copy or dissemin
imimadiately by e-mail and delete all copies of th

awyer. Itis intended exclusively for the individual or entity to which it is addrassed. This communication may
ar confidential or otherwise legally exempt from disclosure. i you are not the named addressee. you are not
ate this rmessage or any part of it If you have receivad this massage in arror, please notify tha sender

& message.
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3 |White Elephant (Nantucket, MA) yes 1,250.00 $575.00 -5890.00 500.00 140000 | Regocted - Pereon into h
4

5 |Broadmacr (Calarado Springs, CO) yes comp 5445.00-5545,00 450,00 1,200.00 "7 Redacted = Priven o T

&

7 |Grove ParkiInn [Ashevilla, NC} yes tcmp $205.00-5650.00 450.00 1,200.00 (= WidiSad P ronids -

g

9 {Sanctuary (Kiawan, 5C) yes 450.00 390.00 400.00 1,000.00

10

11 |Greanhrier {White Sulpnur Springs, WV) yes cemp $279.00-5479.00 400.00 1,000.00

11

13 |Conrad (Indianapalis, IN) yes 1,500.00 153.00 400,00 920.00

14

15 |1nn on Biltmora Estates [Asheuille, NC) yes 900,00 253.00 400.00 800.00

16

17 |CIncinnatlan (Clnclnnail, OH) yes 500.00 229.00 400.00 800.00

18

19

20

21 |Fearringion House N/A larger group has spaca on 8/27
22 {Charleston Place N/A sold aut

23 |Samoset MiA large group has majority of space
14 |Wild Dunes. Charlastan 20 min. N/A large group has majaority of space
25 | Market Pavilian- Charlaston N/A not large anough for meeting space
26 |Homestead N/A sold out

27 |Wentworth N/A 21 sleeping rooms total

28

29

30 | *rescrt fees and taxes not Included
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From: Harrington, Sue C <Sue Harrington@duke-energy.com>
Sent: Wednesday, April 25,2012 7.54 PM
To: Bamej— W :Redacted - Personal Info_>; Bemhardt, Alex - bemhardt

John Forsgren JRedacted -Personal Info > Ann Gray < Redacted - Personal Info {>- James H™
Hance Jr < Redacted Personal info |> Reinsch, Jlm-——-’

Ce: Manly, Mare E <Marc Manly@duke-energy.com>; Maltz, David S
<David.Maltz@duke-energy.com™>; Rogers, Jim <Jim.Rogers@duke-energy.com>
Subject: Apnl 26 Special Telephonic Board Meeting Regarding Edwardsport Settlement

This message is to confirm that the special telephonic Board meeting to discuss and approve settlement of the Edwardsport project
will ke place tomorrow at 4:00pm as was tentatively scheduled. I will let you know as soon as the agenda and presentation materials
are available in Board Vantage tomamaw.

Sent from my iPad
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From: Rogers, Jim <Jim.Rogers@duke-cnergy .com>

Sent: Monday, April 23, 2012 5:30 PM

To: Manly, Marc E <Marc Manly@duke-energy .com>; 'amgray (@ resees -reeso |

Cc: Maltz, David § <David Maltz@duke-energy.com> [
Subject: Re: Avaitability Chart for the Edwardsport Special Board Meeting (not very pretty)

Marc, how about Satwrday?

Best,
Jim

—--- Original Message ---—

From: Manly, Marc &

Sent: Monday, Apnl 23, 2012 03:00 PM

To: Ann Gray (Redacted - Personal Info ) <{ Redacted - Personal Info_&: Rogers, Jim
Ce: Maltz, David'§ ”
Subject: FW: Availability Chart for the Edwardsport Special Board Meeting {not very pretiy)

----- Original Message-----

From: Maltz, David §

Sent: Monday, Apnil 23, 2012 2:530 PM

To: Marly, Marc E

Ce: [Tarrmgten, Sue C

Subject: RE: Availability Chart for the Edwardsport Special Board Mecting (nol veey pretty}

Mare: The best it looks like we can do is get 8 of the 10 outside directers. Below are the three best options.
. Wednesday 8-9. Missing Hance and Sharp. JER may not be available at this time. Kathy is checking.

2. Thursday 10:30-11:30. Missing Browning and Sharp.
3. Thursday 4-5. Missing Bernhardt and Forsgren.
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From: Ann Maynard Gray <{Redacted - Personal info it>

Sent: Tuesday, Apnl 17, 2012 1:11 PM

To: Rogers, Jim <jim.rogers@duke-energy.com>

Subject: Re: NEIL mig

Jim,

Thanks for forwarding note from Dhiaa; long path to clarity on this, your meeting wili help z lot.
Best, Ann

Sent from my iPad

On Apr 17,2012, at 10:12 AM, "Rogers, Jim" <Jim Rogers@duke-energy.com> wrote:

PR YRR YRR VRN Y R NV

fNotice of Appeal

> Best,

> Jim

>

> -—-- Oniginal Message -----

> From: Jamil, Dhiaa M

> Sent: Monday, April 16, 2012 D8:46 PM

> To: Rogers, Jun;, Good, Lynn F, Manly, Marc E
> Subject: NEIL mtg

.

Redacted - Privilege
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From: Manly, Marc E <Marc Manly@duke-energy.com>

Sent: Monday, Aprit 23, 2012 3:01 PM

Te: Ann Gray (;Redacted - Personal Info ; Rogers, Jim <Jim.Rogers@duke-energy.com>
Ce: Maltz, David S <David Maltz{@iduke-energy.com> - -

Subject: FW: Availability Chart for the Edwardsport Special Board Meeting (not very pretty)

Redacted - Privilege

~—---Original Message—---

From: Maltz, David S

Sent: Monday, Apnil 23, 2012 2:50 PM

To: Manly, Marc E

Ce: Hamington, Sue C

Subject: RE: Availability Chart for the Edwardsport Special Board Meeting (not very pretty)

Mare: The best it locks like we can do is get B of the 10 outside directors. Below are the three best optians.
1. Wednesday 8-9. Missing Hance and Sharp, JER may not be available at this time. Kathy is checking.

2, Thursday 10:30-11:30. Missing Browning and Sharp.
3. Thursday 4-5. Missing Bernhardt and Forsgren.
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From: Rogers, Jim <Jim. Rogers@duke-cnergy.com>

Sent: Tuesday, April 17,2012 10:13 AM
To: 'AM grayRemctsd - personet info |
Subject: Fw: NEIL mig
Ann,
Notice of A |
Best,
Jim

—--- Onginal Message —---

From: Jamil, Dhiaa M

Sent: Monday, April 16, 2012 08:46 PM

To: Rogers, Jim; Good, Lynn J; Manly, Marc E
Subject; NEIL mig

Redacted - Privilege
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Garrett, Debby <Debby. Garreti@duke-energy.com> on behalf of

From: Maltz, David § <David Maltz{@duke-energy.com>
Sent: Thursday,_}\‘__cgg_;_:ltlt_:_r__l_'l 2011 3:20 PM
Te: amprayhesswd-Pesomalinko : Rogers, Jim <Jim.Rogers@duke-energy.com>; Manly, Marc E

<Marc.Manly@duke-energy.com™; Good, Lynn ] <Lynn.Good@duke-energy.com>;
Maltz, David S <David Maltzi@duke-energy.com>

Ce: Currence, Kathy K <Kathy Currence@duke-energy.com>; Miller, Monica L
<Monica Miller@duke-energy.com>; Sims, Bobbie A <Bobbie.Sims@duke-
energy .com>; Seaford, Robin T <Robin.Seaford@duke-energy com>; Harrington, Sue C
<Sue Harrington(@duke-energy com>; Garrett, Debby <Debby . Garrett{@duke-
energy .com>

Subject: December 7-8, 2011, Board and Committee Agendas and Schedule

Attach: December 7-8, 2011, Board and Committee Agendas and Schedule pdf

In preparation for our 1:30pm meeting tomorrow, I've attached the current drafts of the December
Board and Committee agendas and schedule. Let me know if you have any questions. Thanks.

David
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DUKE ENERGY CORPORATION
BOARD OF DIRECTORS

SCHEDULE OF MEETINGS - DECEMBER 7-8, 2011

Corporate Headquarters — Duke Energy Center

350 South Tryon Street, Charlotte, North Carolina

WEDNESDAY
DECEMBER 7, 2011

MEETING

11:00AM - 12:30PM

Compensation Commitice
{Room 4719 — Duke Energy Center)

12:00PM - 1:30PM

Lunch
{Rocom 4858 - Duke Energy Center)

1:00PM — 2:00PM

Corporate Governance Committee
{Room 4719 — Duke Energy Center}

2:00PM - 4:30FM

Finance and Risk Management Commitiee
{Board Room — Duke Energy Center)

4:30PM - 6:30PM

Audit Commitiee
{Board Room — Duke Energy Center)

6:30PM

Reception and Dinner
(The Vista (46" Floor) — Duke Energy Center)

THURSDAY
DECEMBEER 8, 2011

MEETING

6:30AM — 8:00AM

Breakfast
{Room 4719 — Duke Energy Center)

8:00AM — 12:30PM

Duke Energy Board Meeting
{Board Room — Duke Energy Center)

12:30PM - 1:00PM

Independent Directors Meeting, including funch, and briefing of Chairman

at end of sessian, if necessary
(Room 4719 — Duke Energy Center)

Nuclear Oversight Committee will not meet in December

#424928
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AGENDA
DUKE ENERGY CORPORATION

COMPENSATION COMMITTEE MEETING
WEDNESDAY, DECEMBER 7, 2011 ~ 11:00 A.M, TO 12:30 P.M.

ROOM 4719 AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Cormmitlee Members: Present

James H. Hance, Jr., Chair Secretary
Daniel R. BiMicco
John H. Forsgren
Ann M. Gray

Others Present

i

* 0k x X & W Ok %k Rk Rk W X N ok ok Ak o+ & ok ok * ® x ok E O * Kk X R OE ¥

Matter to be considered
and acted upon: Motion Second Vote

gRedacted - Non Merger Business

Matters to be reviewed and discussed:
A. Discuss compensation and benefits issues related to the merger, including:

i Employment agreement for Chief Executive Officer and amendment to
employment agreement for Executive Chairman

Redacted - Non Merger Business

Next scheduled meeting date:  February 27, 2012
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AGENDA
DUKE ENERGY CORPORATION

CORPORATE GOVERNANCE COMMITTEE MEETING
WEDNESDAY, DECEMBER 7, 2011 — 1:00 P.M. TO 2:00 P.M.

ROOM 4718 AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Committee Members: Present

Ann M. Gray, Chair Secretary
Michael G. Browning
Daniel R. DiMicco

Others Present

i

* Kk X * & * *x * K *x * & k& * x %k F & & A & x k Kk Kk k * ¥ * * * &

Matters to be considered
and acted upon: Mation Second Vote

Redacted - Non Merger Business

2. Review and recommendation of
Amended and Restated
Stock Ownership Guidelines

Redacted - Non Merger Business?

- Hﬁéaéé“._'w-m-m- e e e et e = lmimie = L Tin e mimimam imi e mememimem = o imemee  mim R e L m e ot e mamimime—ia o e m m o n o mem—ntaia®
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Redacted - Non Merger Business

Reconvene with Full Board during Board meeting on December 8, 2011

Discussion of Corporate Organization, Leadership Team and Succession Planning,
including Work Force Management

» Role and objectives of Executive Chairman

Next scheduled meeting dates: February __ , 2012 {CEO Evaluation teleconference)

February 27, 2012

#426366
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AGENDA
DUKE ENERGY CORPORATION

FINANCE AND RISK MANAGEMENT COMMITTEE MEETING
WEDNESDAY, DECEMBER 7, 2011 — 2:00 P.M. TO 4:30 P.M.

BOARD ROOM AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Committee Members: Present

William Barnst (I, Chair Secretary
Michael 5. Browning

Ann M. Gray Others Present

James H. Hance, Jr.
E. James Reinsch

- L - x - * W L] * x L x k. L L x * L * L * - w * - * ® * L] k.4 * ” L

Matters to be considered
and acted upon (2:00-3:00): Motion Second Vote

%Redacted - Non Merger Businessé

3. Review of New Duke Energy Three-Year (2012-2014) Financial Plan (Lynn Gocd)

Redacted - Non Merger Business

Next scheduled meeting date: February 27, 2012
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AGENDA
DUKE ENERGY CORPORATION

AUDIT COMMITTEE MEETING
WEDNESDAY, DECEMBER 7, 2011 - 4:30 P.M. TO 6:30 P.M.

BOARD ROOM AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Committee Members; Present

Michael G. Browning, Chair
G. Alex Bemhardt, Sr.
John H. Forsgren

James T. Rhodes

Philip R. Sharp

Secretary

Others Present

1]

* Ld L] * L L L L4 L g L g * - * L 4 Ll n* * & L * * " i L * A4 - L4 w * L

Matters to be considered
and acied upon: Motion Second Vote

Redacted - Non Merger Businessé

“Matters to be discussed:

Redacted - Non Merger Business

Matters for review:

EREdacted - Non Merger Businessé

#428369
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Redacted - Non Merger Business

Next scheduled meeting dates: February [ ], 2012 (Fourth Quarter Earnings Release
and Form 10-K)
February 27, 2012

#426369
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AGENDA
DUKE ENERGY CORPORATION

BOARD OF DIRECTORS MEETING
THURSDAY, DECEMBER 8, 2011 — 8:00 AM. TO 12:30 P.M.

BOARD ROOM AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA
Directors: Present

James E. Regers, Chair Secretary
William Barnet, I
G. Alex Bernhardt, Sr.

Michael G. Browning Counsel
Daniel R. DiMicco Others Present
John H. Forsgren

Ann M. Gray

James H. Hance, Jr.
E. James Reinsch
James T. Rhodes
Philip R. Sharp

EEE R A B O A B R R B AL IR A B IR L AL AR L L AR SR IR R SR B B IR R NE IR O B 2 K A S R

Safety Message
A, Independent Director Session (8:00-8:30)

B. Executive Session (Jim Rogers) (8:30-9:00)
» Discussion of Corporate Organization, Leadership Team and Succession
Planning, including Work Force Management
o Rale and Objectives of Executive Chairman

C. Duke Energy Indiana's Edwardsport integrated Gasification Combined Cycle
(IGCC) Project Update (Pat Galloway, Pegasus Global Holdings, Inc./Randy Speck,
Kaye Scholer Law Firm) (9:00-10:00)

BREAK (10:00-10:15)
D. Executive Session Reconvened, as necessary {Jim Rogers) (10:15-10:45)

E. Merger Integration Update, including Crystal River and Day 1 ltems
(Lynn Good/Dhiaa Jamil/Marc Manly/A.R. Mullinax) (10:45-11:15)

New Duke Energy Three-Year (2012-2014) Financial Plan (Lynn Good) (11:15-12:00}

G. Executive Session (Jim Rogers} (12:00-12:30)
« Report of the Audit Commitiee (Michael Browning)
« Report of the Compensation Committee {Jim Hance)
+ Report of the Corporate Governance Commiitee (Ann Gray)
» Report of the Finance and Risk Management Committee (Bill Barnet)
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MATTERS TO BE CONSIDERED
AND ACTED UPON: Motion Second Vote

CONSENT AGENDA

ltem Recommended from the Corporate Governance Committee:

(1) Approval of Amended and Restated Stock Ownership Guidelines

(2) Approval of Designation of Director Nominees

(3) Approval of Determination of Director Independence

(4) Approval of Determination that the Composition of Audit Committee Satisfies
New York Stock Exchange and Securities and Exchange Commission Requirements

(5} Approval of Designation of the Audit Committee Financial Experts

(B} Approval of Date, Time and Place for 2012 Annual Meeting of Sharehoiders and
Record Date for Shareholders Entitled to Vote

ltem Recommended from the Finance and Risk Management Committee:

Notice of Appeal

General lems:

(13) Approval of the Appointment of Officers

(14) Designation of the “Section 16 Officers” and Securities and Exchange Commission
‘Executive Officers”

(15) Approval of Delegation of Authority to the Audit Committee to Approve the Filing of
the Corporation’s 2011 Annual Report an Form 10-K

{16) Establish 2014 Dates and Locations of Board and Committee Meetings

(17) Approval of Minutes of Board of Directors’ Meetings Held on October 19, 2011, and
Oclober 25, 2011

*t*tttii\t*q*t***ti*-&&&****iiiiii—-&&ii}*i-d--iii—ii*****iii-*i***

Next Scheduled Meetings;

February |, 2012 Special Corporate Governance Committee Meeting
(CEOQ Evaluation)

February _, 2012 Special Audit Committee Meeting (Fourth Quarter Eamings Release and
Form 10-K)

February 27, 2011 Nuclear Oversight Committee Meeting

February 27, 2011 Corporate Governance Committee Meeting

February 27, 2012 Regulatory Policy and Operations

February 27, 2011 Audit Committee Meeting

February 27, 2012 Finance and Risk Management Committee Meeting

February 27, 2012 Compensation Committee Meeting

February 28, 2012 Duke Energy Corporation Board Meeting
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From: Maltz, David S <David Maltz{@duke-encrgy.com>

Sent: Thursday, November 10, 2011 3:25 PM

To: Rogers, Jim <Jim Rogers@duke-energy.com>; Manly, Marc E <Marc. Manly@duke-
energy com™>; Good, Lynn J <Lynn.Good@duke-energy.com>; Weber, Jennifer
<Jennifer Weber@duke-energy.com>

Cc: Currence, Kathy K <Kathy Currence{@duke-energy com>; Sims, Bobbie A
<Baobbie Sims@duke-energy .com>; Seaford, Robin T <Robin.Seaford@duke-
energy.com>; Shannon, Patty <Patty. Shannon@duke-energy.com>; Garrett, Debby
<Debby.Garrett@duke-energy.com>

Subject: December Board/Committee agendas

Attach: img-Y 101614 10-0001 pdf

In preparation for cur 3pm meeting tomorrow, I've attached current drafts of the December Board and Cominittee agendas. Let me
know if you have any questions. Thanks.

David

DUKE_NCUC_00002742

DUKE_NCUC_00002742-A



DUKE ENERGY CORPORATION
BOARD OF DIRECTORS

SCHEDULE OF MEETINGS — DECEMBER 7--8, 2011

Corporate Headguarters — Duke Energy Center

550 South Tryon Street, Charlotte, North Carolina

WEDNESDAY
DECEMBER 7, 2011

MEETING

11:00AM — 12:30PM

Compensation Cemmittee
{Room 4719 — Duke Energy Cenler)

12:00PM — 1:30PM

Lunch
(Room 4659 — Duke Energy Cenler)

1:00PM - 2:00PM

Corporate Governance Commiittee
(Room 4719 — Duke Energy Center}

2:00PM — 4.30PM

Finance and Risk Managemeni Committee
{Board Room — Duke Energy Center)

4:30PM — 6:30PM

Audit Committee
{Board Room — Duke Energy Center)

6:30PM

Reception and Dinner
(The Vista (46" Floor} — Duke Energy Center)

THURSDAY
DECEMBER 8, 2011

MEETING

5:30AM — B:00AM

Breakfast
(Room 4719 — Duke Energy Cenler)

8:00AM — 12:30PM

Duke Energy Board Meeting
(Board Room — Duke Energy Cenler)

12:30PM — 1:00FPM

Independent Directars Meeting, including lunch, and briefing of Chairman

at end of session, if necessary
(Room 4719 — Duke Energy Center}

Nuclear Oversight Committee will not meet in December

HANANR
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AGENDA
DUKE ENERGY CORPORATION

COMPENSATION COMMITTEE MEETING
WEDNESDAY, DECEMBER 7, 2011 — 11:00 A.M. TO 12:30 P.M.

ROOM 4719 AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Ay
®
o
[14]
=
=4

Committee Members:

James H. Hance, Jr., Chair Secretary
Danie! R. DiMicco
John H. Forsgren
Ann M. Gray

Others Present

i

* W L A A S ] * L. ~ L * * L o * * - * *x &k & * n * * * +* & x * * *

Redacted - Non Merger Business

Matters to be reviewed and discussed:
A. Discuss compensation and benefits issues related to the merger, including:

i. Amend the Progress SERP and merge it into the Duke Executive Cash
Balance Plan

ii. Employment agreement for Chief Executive Officer and amendment to
employment agreement for Executive Chairman

1
i

Redacted - Non Merger BusinessgE

Next scheduled meeting date:  February 27, 2012
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AGENDA
DUKE ENERGY CORPORATION

CORPORATE GOVERNANCE COMMITTEE MEETING
WEDNESDAY, DECEMBER 7, 2011 — 1:00 P.M. TO 2:00 P.M.

ROOM 4719 AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Committee Members: Present

Ann M. Gray, Chair
Michael G. Browning
Daniel R, DiMicco

Secretary

Others Present

|

* -« * * * * L L * - * L4 - * * L] w L w L L * * * * * £ g x * * i * *

Matters to be considered
and acted upon: ' Motion Second Vote

Redacted - Non Merger Business

é‘.mReviéw and recommendation of
Amended and Restated
Stock Ownership Guidelines

Redacted - Non Merger Businessg

DUKE NCUC 00002745
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Redacted - Non Merger Business

Reconvene with Full Board during Board meeting on December 8, 2011

Discussion of Corporate Organization, Leadership Team and Succession Planning,
mcluding Work Force Management

Next scheduled meeting dates: February __ , 2012 (CEO Evaluation teleconference)
February 27, 2012

#426366
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AGENDA
DUKE ENERGY CORPORATION

FINANCE AND RISK MANAGEMENT COMMITTEE MEETING
WEDNESDAY, DECEMBER 7, 2011 — 2:00 P.M. TO 4:30 P.M.

BOARD ROOM AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Committee Members: Present

William Barnet IlI, Chair Secretary
Michae! G. Browning

Ann M. Gray Others Fresent

James H. Hance, Jr,
E. James Reinsch

1

I.i*i\l’i*t*lt*tiil**itit**i**iill*

Matters to be considered
and acted upon (2:00-3:00): Motion Second Vote

Redacted - Non Merger Business

3. Review of New Duke Energy three-year (2012-2014) financial forecast (Lynn Good)

Redacted - Non Merger Business§

Next scheduled meeting date: February 27, 2012
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AGENDA
DUKE ENERGY CORPORATION

AUDIT COMMITTEE MEETING
WEDNESDAY, DECEMBER 7, 2011 - 4:30 P.M. TO 6:30 P.M.

BOARD ROOM AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Committee Members: Present

Michael G. Browning, Chair
G. Alex Bernhardt, Sr,
John H. Forsgren

James T. Rhodes

Philip R. Sharp

Secretary

Others Present

i

L2 4 * * L * o ok w * > * ok L L B * +* * L ] * % * * & * ok 4

Matters to be considered
and acted upon: Mation Second Vote

Redacted - Non Merger Business§

Matters to be discussed:

Redacted - Non Merger Business

Matters for review:

Redacted - Non Merger Businessg

#426369
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Redacted - Non Merger Business§

Next scheduled meeting dates:  February []. 2012 (Fourth Quarter Earnings Release
and Form 10-K)
February 27, 2012

#426369
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AGENDA
DUKE ENERGY CORPORATION

BOARD OF DIRECTORS MEETING
THURSDAY, DECEMBER 8, 2011 — 8:00 A.M. TO 12:30 P.M.

BOARD ROOM AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Directors: Present
James E. Rogers, Chair Secretary

William Bamet, Ili
G. Alex Bemhardt, Sr.

Michael G. Browning Counsel
Daniet R. DiMicco Others Present
John H. Forsgren

Ann M. Gray

James H. Hance, Jr.
E. James Reinsch
James T. Rhodes
Philip R. Sharn

**ti*’t*t*ttl’t‘l‘ﬁt-#***t*ttﬂi-t*#*‘tﬂ‘l*ﬁ*i*!w****t*********
Safety Message
A. Independent Director Session (8:00-8:30)

B. Executive Session (Jim Rogers) (8:30-9:30)
» Discussion of Corporate Organization, Leadership Team and Succession
Planning, including Work Force Management

C. Merger Integration Update, including Crystal River and Day 1 ltems
(Lynn Good/Dhiaa Jamil/Marc Manly/A.R. Mullinax) (9:30--10:30)

BREAK (10:30-10:45)
b. Five-Year (2012-2016) Business Plans {Lynn Good/Keith Trent/Dhiaa Jamil)
(10:45-12:00)

E. Executive Session (Jim Rogers) (12:00-12:39)

* Report of the Audit Committee (Michael Browning)
* Report of the Compensation Committee (Jim Hance)

» Report of the Corporate Governance Committee (Ann Gray)

* Report of the Finance and Risk Management Committee (Bill Barnet)

DUKE_NCUC_00002750
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MATTERS TO BE CONSIDERED
AND ACTED UPON: Motion Second Vote

CONSENT AGENDA

ltern Recommended from the Corporate Governance Committee:

(1) Approval of Amended and Restated Stock Ownership Guidelines

(2) Approval of Compensation/Related Party Transactions

(3) Approval of Designation of Director Nominees

(4) Approval of Determination of Director Independence

(5) Approval of Determination that the Composition of Audit Committee Satisfies
New York Stock Exchange and Securities and Exchange Commission Requirements

(6) Approval of Designation of the Audit Committee Financial Experts

(7} Approval of Date, Time and Place for 2012 Annual Meeting of Sharehoiders and
Record Date for Shareholders Entitled to Vote

ltem Recommended from the Finance and Risk Management Committee;

Notice of Appealﬂ

General ltems:

(13) Approvat of the Appointment of Officers

{14) Designation of the "Section 16 Officers” and Securities and Exchange Commission
“Executive Officers®

(15) Approval of Delegation of Authority to the Audit Committee to Approve the Filing of
the Corporation’s 2011 Annual Report on Form 10-K

(16) Estabiish 2014 Dates and Locations of Board and Commitiee Meetings

(17) Approval of Minutes of Board of Directors’ Meetings Held on October 18, 2011, and
October 25, 2011

**i—**t'ﬁ**i**ii*iii*it*klit*k***i***if**t*t*itl*tttltttttwt*

Next Scheduled Meetings:

February __, 2012 Special Corporate Governance Commitiee Meeting
{CEO Evaluation)

February __, 2012 Special Audit Committee Meeting (Fourth Quarter Eamings Release and
Form 10-K)

February 27, 2011 Nuclear Oversight Committee Meeting

February 27, 2011 Corporate Governance Committee Meeting

February 27, 2012 Regulatory Policy and Operations

February 27, 2011 Audit Commiitee Meeting

February 27, 2012 Finance and Risk Management Committee Meeting

February 27, 2012 Compensation Committee Meeting

February 28, 2012 Duke Energy Corporation Board Meeting
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From: Alex Bermhardt <Redacted Personal Inf0n>

Sent: Wednesday, December 14 2011 4:47 PM

Tao: E. Jim Reinsch <m¢ama Porsonal info n>

Ce: Rogers, Jim < _J_ggn Togers(@duke-energy.com>; thodesj{resars-rurcoii - Sharp, Phil

‘JR-d-udtd Parmonal nfo >' Barnet, Bill <R§da=tnd Porsonal lifo >

Subject: .  Notice of Appeal |
Agree,
Alex

From:  "E.Jim Reinsch” (H@&:ﬁ;&;;—ip

To: "hodesji@yahoo.com” {Redacted - Parsonai info >

Cc:

o >, "Bemnhardt, Alex”

< Redacted Personal lnfo _—_ "bharp, Phil” ﬁm" Pens

Date: 12/1472011 03:03 PM

Subiect: | Notice of Appeal

Agree.
Jim

Sent from my iPad

On Dev 14, 2011 al 2:59 PM, “rhodesjt” <{Redacted - Personal nto 1> Wrote;

This looks finc to me, Jim.
Jim
Sent from my Verizon Wireless BlackBerry

From: "Rogers, Jim™ <Jim.Rogers@duke-enerpy.com>
Datc Wed. M Dcc 20! 1 14: 07 49 -0500

) de:clod Pnr:nml oyt
Bf.rnh.lrdt AlL‘(.R'
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Please let me know if you disagree.

Thanks,

Jim

From: Jamil, Dhiaa M
Sent: Wednesday, December 4, 2011 1:33 PM
To: Rogers, Jim

Subject:! Notice of Appeal i

Jim,

Thanks,

Dhiaa

Notice of Appeal
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From: Wharnet] mamsraam |

Sent: Wednesday, December 14, 2011 2.41 PM
To: jim.rogers@duke-energy.com

Cc: rhod esjt!;mm-;;:;:%

Subject: | Notice of Appeal

sepma very thoughtful { as one would anticlpate) and directionalty appropriate

In a messaga dated 12/14/2011 2:07:57 P.M. Eastern Standard Time, Jim Rogers@duke-energy.com writes:

think all parties handled this well and properly.. thanks for sharing.

Notice of Appeal

Please ket me know if you disagree.

Thanks.

Jim

from: Jamil, Dhiaa M
Sent: Wednesday, December 14, 2011 1:33 PM
To: Rogers, Sim

Sunject  Notice of Appeal

Notice of Appeal
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From: E. Jim Reinsch qReda:ud -Personal nfa. &

Sent: Wednesday, December 14,2011 2:03 PM

To: rhodesjt ----:_j:{;::j

Cc: Rogers, Jim <jim.rogers@duke-cnerpy.con>; Bamet, Bill <Ra=mu Pmon.l lnh >, Bernhardt, Alex
< Redocted - Personol Info _:, qhm Ph]] _:.h;;d—h—'“ .

Subject: Notice of Appeal s

Agree.

Jim

Sent from my 1Pad

On Dec 14, 2011, at 2:59 PM, "rhodesjt" 4 4"0"’&*6 F‘f’_’_f{"' "“'ﬂ;> wrote:
This looks [me to me, Jim.
Jim
Sent from my Verizon Wireless BlackBerry

From: "Rogers, Jm" <Jim.Rogers(@duke-energy com>
Date: Wed, 14 Dec 2011 14:07:49 0300

To: Rhodes, Jim " imsima raianadine Bumcr _,WvRedacted Personal Info, m2-_Pu:mhardL,_A1cx,_"________,
Setmes-remuivee  Redacled - Personal Info 1) Remgch Jim| Redacted - Personal Info .> Sharp--l!odncud Personal indo |

Subject: Notice of Appeal s

Notice of Appea

Please let me know if you disagree.

Lo

Thanks,

Jim

From: Jamit, Chiaa M
Sent: Wednesday, December 14, 2011 1:33 PM
To: Rogers, Jim

subject:; Notice of Appeal

Notice of Appeal

Thanks,

Phiaa’
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From: rhodes;jt < Redacted - Personal Info b~

Sent: Wednesday, December 14, 2011 2:00 PM
To: Rogers, Jim QmRogcrs’Mukc-energy com>, Barmet, Bill < Redacted - Parsonal info &- Bemhardt, Alex
4 tedacted - Feponalinfo . __2>; Reinsch, Jim {Radacted -Fansonaiintof; Sharp, Phil <imce-mmase >

Subject: | Notice of Appeal |

This looks fine to me, Jim.

Jim

Senl from m:, Venmn Wm:lcss BlackEerry

From: "Ro;,crs Jim" <JimRogcrs@dukc-cncrgy com>

Date: Wed, 14 Dec 2011 14:07:49 -0500 -
To: Rhodes, Jim: Redacted - PersonalInfo  »; Bameti, W -/~ Redacied -Peisong] e Bemhardt, Alex -

bernhardty Redacted - Personal Info b Remsch Hmi Rediced - Paisonal info 1>, B et Sharp - {Rectactys - Ponunalln!o .>

1

Subject:  Notice of Appeal |

Notice of Appeal

Please let me know if you disagree.

Thanks,
Jim

From: Jamil, Dhiaa M

Sent: Wednresday, December 14, 2011 1:33 PM
To: Rogers, Xm

Subject:: Notice of Appeal

Notice of Appeal
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From: Sharp, Phil 4;:;‘;“.;.;‘:-
Sent: Wednesday, December 14, 2011 1:44 PM
To: Rogers, Jim <jim.rogers@duke-energy.com>

i

Subject: i Notice of Appeal |

Thanks for the update,
Phil

Sent from my 1Ped

On Dec 14, 2011, at 2:08 PM, "Rogers, Jim" dim.R()gcm@duke-mcrgy.com<1mj_lto:Ji_r_nﬁ_ogcrs@dukc-cnggy.com>> wrote:

Notice of Appeal

Please let me know if you disagree.

Thanks,

Jim

From: Jamil, Dhiaz M

Sent: Wednesday, Decermber 14, 2011 1033 PM
To: Rogers, Jim

Subject: | Notice of Appeal

Jim,

Notice of Appeal

Thanks,
Dhiaa

Deliverable

Notes

Notice of A
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From: Rogers, Jim <Jim Rogers@duk c-energy com>
Sent; Wednesday, December 14, 2011 10R PM
To: ~Rhodes, Jim!{ ~Redacted . Personal Info [ Bamelr-W Redac!ed Personal Info g> Bemhardv, Alex -

Py Pt et ¢ Redacled Personal info p. Reinsch, ]tm _3014 et pmmmro -:"ﬂ"’ .:_.... Sharp-- :

-ba——n n——uu- .}

[ |

Bee: i
Subject: Notice of Appeal

Notice of Appeal

Please let me know if you disagres.

Thanks,
Jim

From: Jamil, Dhiaa M

Sent: Wednesday, December 14, 2011 1:33 PM

To: Rogers, Jim

Subject Notce of Appeal

lim,

Notice of Appeal
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From: Jim Rhodes <Redacted - Parsonal inte |

Sent; Wednesday, December 7, 201! 2:46 PM

To: Jamil, Dhiaa M <Dhiss. Jamili@duke-energy.com>

Ce: Rogers, Jim <Jim,Rogeraﬁdukc:-cncrgy.com>

Subject: : __Notice of Appeal |
Jhiaa .
i = i
! Notice of Appeal |
i '

Sent from my iPad

On Dec 7,2011, at 12:06 PM, "Jamil, Dhiaa M" <Dhiaa.Jamil@duke-cnergy.com> wrote:

Jim and Jim,

Notice of Appeall

Notice of Appeal
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<12-06-11 Dhian Corrective Action Status.docx>
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From: Jamil, Dhiaa M <Dhiaa Jamil@duke-crergy com>

Sent: Wednesday, December 7, 2011 11:06 AM

To: Rogers, Jim <Jim Rogersg@iduke-energy.com>; Rhodes, Jim Redacted - Personal Info >
Subject: [ Notice of Appeal | ' '
Attach: 12-06-11 Dhiaa Corrective Action Status.docx

Jim and Jim,

Notice of Appeal

Thanks,
Dhiaa

Notice of Appeal
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Dhiaa Jamil
Corrective Action Plan
December 2, 2011 Status Update

Deliverable Notes | Completion Date | status ]

'Redacted - Sensitive Nuclear Operations
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Chiaa Jamil
Corrective Action Plan
December 2, 2011 Status Update

Redacted — Sensitive Nuclear Operations
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Dhiaa Jamil
Corrective Action Plan
Decernber 2, 2011 Status Update

Redacted — Sensitive Nuclear Operations |
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Dhiaa Jamil
Corrective Action Plan
December 2, 2011 Status Update
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From: Harrington, Suc C <Suc.Harrington@duke-cnergy.com>
Sent: Friday, March 2, 2012 3:51 PM

To: Rogers, Jim <Jim.Rogers@duke-energy.com>; Manly, Marc E <Marc.Manly@duke-
energy.com>; Weber, Jennifer <Jennifer Weber@duke-energy.com>; Ringel, Robert J
<Robert Ringel@duke-energy.com>; Maltz, David § <David Maltz@duke-energy.com>;

(James. Hanceresaca - pemonatmo ), Reinsch, Jim{” " Redacted - Personaiinto__ >, John Forsgren

1Redacted Personal Info > chhardt Alex - bernhardt < Redacted - Personal Info B

Ann M. ‘Gray 'GRedacted Personal Info »; Dan DiMicco ( Redacted - Personal Info );
Rhodes, Jim [, Redacted - Personalinfo_ >, Jim HanCGqRedacted Personal Info ™
chhael Browmngq Redact“' Personal I '"f° > ]—-—-- Sharp +— !

Ce: Cunence, Kathy K <K.1thy.Currence@duke energy.c0m>, Miller, Monica L
<Monica Miller@duke-energy.com>; Sims, Bobbie A <Bobbie.Sims@duke-
energy .com>; Shannon, Patty <Patty. Shannon@duke-encrgy.com=>; Kennedy, Karla D
<Karla Kennedy@duke-energy . com>; Garrett, Debby <Debby. Garrett@duke-
energy com>; Bonny Light < Redacted - Personal Info_i>; Elizabeth Gilliam
i Redacted - Personal Infa ). Jovce Hiott <Redactad - Perscnat lnl’o> Kieca PDII’!IdU_]OUl'
C Redacted - Personal Info j Lmda Canipe 4 Redacted Personal Info ;>

Manlyn Voigt |'- Aadurind Perond vfa &, Sandra S Thrower

< Redacted - Personal info “h>; Sandra Thrower i Redacted - Personal Info )
Subject: Special Telephonic Duke Energy Compensation Committee Meeting re 2012 Proxy
Statement

The Compensation Committee will convene a special telephonic meeting at 9:00 a.m. on Monday,

March 19", The purpose of the meeting is to review the compensation-related portions of the proxy
staternent, but all members of the Board are invited to join the meeting to ask any questions or
provide any comments they would like to discuss with respect to the proxy statement. On or about

March 141" we will distribute (via BoardVantage) a draft of the proxy statement and more detaiis
about the special telephonic meeting, but we wanted to provide you with advance notice for
scheduling purposes. Of course, anyone can provide comments separate from this meeting by
contacting David Maltz or Bob Ringel any time prior 1o the proxy filing date.

Thank you,
Sue

Sue C. Harrington

Assistant Corporate Secretary
Duke Energy Corporation

550 Sauth Tryen St/DECASA
P.O. Box 1321 (28201)
Charlo[te NC 28202

Sue. Harrmgton@dukc nergy. com
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From: Manly, Marc E <Marc.Manly@duke-cncrgy.00m>

Sent: Thursday, March 1, 2012 2:34 PM

To: ‘Ann Gray' < Redacted - Personal Info

Ce: Rogers, Jim <Jim.Rogers@duke-energy.com>; Garrett, Debby <Debby.Garreti@duke-
energy.com=>

Subject: RE: June and Ausgust

Thanks Ann.

Marc E. Manly

Group Vice President, Generzl Counsel, and Corporate Secretary
Duke Energy Corporation

550 S. Tryon Street, Mail Code DEC48

Charlotte, NC 28202

Phone: | Redacted - Personal Info |

email: marc.manly@duke-energy.com

From: Ann Gray [mailto} Redacted - Personal Info ]
Sent: Thursday, March 01, 2012 2:32 PM

To: Manly, Marc E

Cc: Ragers, lim; Garrett, Debby

Subject: Re: June and August

This reflects my recall of our discussion and sounds fine to me. Directors at the exec session raised no concerns about
this possibility.
Thanks

Sent from my iPhone

On Mar 1, 2012, at 1:32 PM, "Manly, Marc E" <Marc.Manly@duke-energy.com> wrote:

Ann and Jim:

Following up on our discussion about the upcoming June and August Board meetings, F've had Debbie
check to confirm that the conference center and rooms would be available at Clemson and that we could
get rooms at the Ritz. This is based on my understanding of ocur discussion that we would switch the June
off-site retreat to the August meeting, do that meeting at Clemson, and hold the June meeting in
Charlotte.

If this works, let me know and we will book things before our tentative holds expire. Thanks.
Marc

Marc E. Manly

Group Vice President, General Counsel, and Corporate Secretary
Duke Energy Corporation

550 S. Tryon Street, Mail Code DECA8

Charlotie, NC 28202

email: marc.manly@duke-energy.com

DUKE_NCUC_00002784

DUKE_NCUC_00002784-A



From: Garrett, Debby

Sent: Thursday, March 01, 2012 1:24 PM
To: Manly, Marc E

Cc: Maltz, David S

Subject: June and August

Rooms are available at The Ritz for our June meetings. The Ritz will hold rooms until

Friday, March 9. They will not hold the rooms after the 9" unless we sign a contract. |
expect (based on previous contracts with The Ritz) that our cancellation charges would be
around $4000.

Space is available at the James F Martin Inn (hotel) and the Madren Conference Center
(meetings) in Clemson for our August meeting. | have requested spaca based on
numbers for a New Duke Board meeting. | thought it would be easier to cut back numbers
rather than add to. Thanks.

Debby Garrett
Associate, Board of Directors
Duke Energy Corporation
550 South Tryon St.
DEC45A

_Charlotte, NG 28202

; Redacted - Personal Info :(phone)

e Hffax)
iRedacted -Persomal Into (2l

debby.garreti@duke-energy.com

Confidentiality Notice

This message is being sent by or on behalf of a lawyer. I s intended exclusively for the individual or entity to which it i addressed. This
communication may conlain mfonmation that is proprietary, pdvieged of confidential or otherwise kgally exempl from disclosure. I you are not
the named addressee. you are not authorized b read, print retain, copy or disseminate this mesaage or any part of &. If you have received this
massage in error, please natify the sender immadiataly by e-mail and delete all coples of the message.
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From: Ann Gray <Redacted - Personal Info >

Sent: Thursday, March 1, 2012 2:32 PM

To: Manly, Marc E <marc. manly@duke-energy.com>

Cc: Rogers, Jim <jim.rogers@duke-energy.com>; Garrett, Debby <debby.garrett@duke-
energy.com->

Subject: Re: June and August

This reflects my recall of our discussion and sounds fine to me. Directors at the exec session raised no concerns

about

this possibility.

Thanks

Sent from my iPhone

On Mar 1, 2012, at 1:32 PM, "Manly, Marc E" <Marc. Manlyi@duke-energy.com> wrote:

Ann and lim:

Following up on our discussion about the upcoming June and August Board meetings, || ve had Debbie
check to confirm that the canference center and rooms would be available at Clemson and that we could
get rooms at the Ritz. This is based on my understanding of our discussion that we would switch the June
off-site retreat to the August meeting, do that meeting at €lemson, and hold the June meeting in
Charlotte.

If this works, let me know and we will book things before our tentative holds expire. Thanks.
Marc

Marc E. Manly

Group Vice President, General Counsel, and Corporate Secretary
Duke Energy Corpaoration

550 S. Tryon Street, Mail Code DECA8

Charlotte, NC 28202

Phono: | Redacted - Personal Info i

email: marc. manly@duke-energy.com

From: Garrett, Debby

Sent: Thursday, March 01, 2012 1:24 PM
To: Manly, Marc E

Cc: Maitz, David 5

Subject: June and August

Rooms are available at The Ritz for our June meetings. The Ritz will hold rooms until
Friday, March 9", They will not hold the rooms after the 9™ unless we sign a contract. |
expect (based on previous contracts with The Ritz) that our cancellation charges would be
around $4000.

Space is available at the James F Martin Inn (hotel) and the Madren Conference Center
{meetings) in Clemson for our August meeting. | have requested space based on

numbers for a New Duke Board meeting. I thought it would be easier to cut back numbers
rather than add to. Thanks.
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Debby Garrett

Associate, Board of Directors
Duke Energy Corporation
550 South Tryon St.
DEC45A

Charlotte, NG_28202

(phone)
(fax)

Redacted - Personal Info

iRecacted - Persanal Info | (Ce”)

Ly SV —_—

debby.garrett@duke-energy.com

Confidentiality Notice

This massage is being sent by or on behalf of a lawyer, Itis intended exclusively for tha individual or entity to which it is addressed. This
communication may contain informalion that is proprietary, priviteged or confidential or othorwise legalty exempt from disclosure. M you are not
the named addreasee, you are nat authorized to read, print retain, copy or disseminate this message o7 any part of . i you have received this
message in error, please notify the sender immediatsly by e-mail and deleto alt copies of the massage.
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From: Manly, Mar¢ E <Marc Manly(@duke-energy com>

Sent: Thursday, March 1, 2012 1:32 PM

To: 'Ann Gray' 4Redacted - Personal Info >; Rogers, Jim <Jim.Rogers@duke-energy.com>
Ce: Garrett, Debby <Debby. Garrett@duke-energy.com>

Subject: FW: June and August

Ann and tim:

Following up on our discussion about the upceming June and August Board meetings, ¥'ve had Debbie check to confirm
that the conference center and rooms would be available at Clemson and that we couid get rcoms at the Ritz. This is
based on my understanding of our discussion that we would switch the June off-site retreat to the August meeting, do
that meeting at Clemson, and hold the Jjune meeting in Charlotte.

If this works, let me know and we will book things before our tentative holds expire. Thanks.
Marc

Marc E. Manly

Group Vice President, General Counsel, and Corporate Secretary
Duke Energy Corporation

550 S. Tryon Street, Mail Code DEC48

Charlotte, NC 28202

Phone: | Redacted - Personat Info i

email: 'marc.maniy@duke-energy.com

From: Garrett, Debby

Sent: Thursday, March 01, 2012 1:24 PM
To: Manly, Marc E

Cc: Maltz, David 5

Subject: June and August

Rooms are available at The Ritz for our June meetings. The Ritz will hold rooms until Friday, March

gth They will not hold the rooms after the 9" unless we sign a contract. | expect (based on previous
contracts with The Ritz) that our cancellation charges would be around $4000.

Space is available at the James F Martin Inn (hotel} and the Madren Conference Center (meetings) in
Clemsen for our August meeting. | have requested space based on numbers for a New Duke Board
meeting. | thought it would be easier to cut back numbers rather than add to. Thanks.

Debby Garrett

Associate, Board of Directors
Duke Energy Corporation
550 South Tryon St
DEC45A

Charlotte, NC 28202

Redacted - Personal Info E(phone)
J(fax)

Confidentiality Notice
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This message i being sent by or on behalf of a lawyer, It is intanded axclusivaly for tha individus! or entity to which it is addressed. This comemunication may
contain information that i proprietary, privileged or confidential or othervrise legally exermpt from disclosure. I you are not the named addressee, you are not
authortzed to rend. print retain, copy or disseminate this message or any patt of it. if you have received this message In emor, please notify the sender
immediately by e-mail and dalete all copies of the message.
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From: Garrett, Debby <Debby. Garrett@duke-energy com>

Sent: Wednesday, February 29, 2012 3:14 PM

To: Ann Maynard Gray <:Redacted - Personal Info ~; Dan DiMicco
<!Redacled Personal Info |~ BEmHardt; “ATex - bernhardt
< ‘Redacted - Personal info p: James H. Hance, Jr.

<.’Redacted Personal info > Rhodcs Jim { Redacted - Personal info > John

Forsgren {Redacted - Personal Info >; Michael G Browning. ... ..o
e _Redacted - Personal Info > Reinsch, Jlm}Redacled Personal Info | |>

~ SharpvRedaf-ted Personal lnf°? Rogers Jim <Jim. Rogers@duke-

enérgy com>; Barneir, W | Redacted - Personal Info }

Cc: Maltz, David S <David. Malt?@duke—energy com>; Manly, Marc E
<Marc. Manly@duke- energy.com>; Hamington, Suc C <Sue.Harrington@duke-
energy.com>; Bonny Light 4 Redacted - Personal Info 1>; Currence, Kathy K
<Kathy, Currence(’}duke -energy .com>; Elizabeth Gilliam

dRedacted Personal Info f> Joyce Hiott <Redm=a Personal Info > Kieca Pointdujour
<! Redacted Personal Info‘ 1> LmdaCampe* Redacted Personal Info >

energy.com>; Sandra Thrower*1 "Redacted - Personal Info £ Sandra
Thrower ﬁRedacted Personal Info

Subject: BoardVantage - Housekeeping items

In order to continue to comply with our document control and retention guidelines related to
Board materials, we plan to institute the following policy related to materials posted on
BeoardVantage. Within 24 hours after a meeting occurs, it will be our policy to delete all
annotations (subject to any legal holds that may be active) from a meeting book and also to
remove the book from the briefcase (pc and iPad), the new items (iPad) and the home page
{(pc). We aiso request that you do not make any annotations to a book after a meeting. Books
will still be availabie for you to access in the timeline feature from your iPad or the document
tab from your pc.

On a different note, we would also like to inform you of a new function we have added to our
use of BoardVantage. In addition to past meeting books that will continue to be available for
your access, we have aiso added a link to a document of each committee’s past agendas
(since the December 7-8, 2011 meetings). We thought this might assist you in the event you
were attempling to find a particutar item or document. You can click on the agenda link and
review all past agendas for that particular committee. You can also do a word search within
this document. Once you find the agenda item you were searching for, you can then go to the
book for that particular meeting and review the related document. Unfortunately, due to the
different configuration of the iPad versus the pc, this search functionality is currently not
avaitable on the iPad; however, the agendas are located in the document repository on the
iPad.

Debby Garrett

Associate, Board of Directors
Duke Energy Corporation
550 South Tryon St.
DEC45A

Charlotte, NC 28202
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Redacted - Personal Info (phone)

S (fax)
[Redecid: Permonatile | ()

debby.garreit@duke—enefgy.com

Confidentiality Notice

This message Is beng sent by or on behalf of a lawyer. Itls Intended excluslvely for the Individuat or antity to which It s addressed, This
communication may contain information that is proprietary, privileged or confidential or otherwise legally exempt from disclosure. If you are not the

named oddressee, you are net suthorized to read, print retain, copy er disseminate this message or any part of it. f you have received this message in
error, please notify the sender immediately by e-mail and delete all capies of the massage.
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From: Alex Bemhardt < Redacted - Personal Info >

Sent: Wednesday, January 25, 2012 2:42 PM
To: Jim Rogers <jim.rogers@duke-energy.com>
Subject: Re: CONFIDENTIAL NEWS RELEASE - FY1 - New Electric Rates Approved for Duke

Energy's South Carolina Customers

Conpratulations !!
Alex Bernhardt Sr.
Sent By My Blackberry

From: "Rogers, Jim" [Jim.Rogers@duke-cnergy .com]
Sent: 01/25/2012 03:13 'M EST

To: Alex Bernherdt; “amgray #dectid “Feronsi we | <Redacted - Personal info >, "'dan.dimiccdsmem rmewrs }'" < Redacted - Personal Info
"Reinsch, Jim | Redacied - Fersonal Info_ 1>, thorsbrcq----- " dn-cacud Perionat info > "jhhancu Redectad - P-w-nnfor

*Redacied Per‘é‘-oﬂal Info 5. ”Rogers Hm* <JIITI Roﬂm@dukc-mcrzy.com?ﬂ_. """"""

W= Redacted Personal Info ¢
Cc: "Manly, Mare E" <Mare. Manly@duke-energy com>; "Good, Lynn J* <Lynn.Goodi@duke-energy.com>
Subject: Fw: CONFIDENTIAL NEWS RELEASE - FYI - New Electric Rates Approw,d for Duke Energy’s South Carolina

Customers

The SC Commission approved our rate settlement. Attached is our press release which will be issued at 4:05 pm today.
The details of the approval are in the release. If you have any questions, please give me a call.

Best,
Jim

From: Shiel, Tom Jr

Sent: Wednesday, January 25, 2012 03:03 PM

To: Executive Distribution for New Releases - Franchised

Cc: Media Relations

Subject: CONFIDENTIAL NEWS RELEASE - FY1 - New Electric Rates Approved for Duke Energy's South Carclina
Customers

CONFIDENTIAL NEWS RELEASE — FOR YOUR INFORMATION

+« NOTE: The attached news release will be issued at 4:05 p.m. ET today. It has been
reviewed and approved by Catherine Heigel, George Acker, Bonnie Loomis, Dwight
Jacobs, Carol Shrum, Jeff Bailey, Phil Stiliman, Timika Shafeek-Horton and Bill Currens

Date: 1/25/12 Time: 3p.m. ET Draft: FINAL
Release expected: 405 p.m. ET 1/25M12

This draft news release is intended to be seen only by those persons listed above on the Distribution or Special
Distribution. PLEASE DO NOT FORWARD THIS E-MAIL. i you believe that someone not listed above should preview
this draft news release, please contact Tom Shiel.
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From: Rogers, Jim <Jim.Rogers@duke-encrgy.com>
Sent: Wednesday, January 25, 2012 2:14 PM R
To: Bemhardt Alex bemhardtq Redacted - Personal Info Y, 'amgray'n-d-ﬂ-d Parscnal e

. e st o

thorsgrenc::_:‘:‘:,', ‘thancelﬂ'ﬂ“uﬂ P°f=°n"'"'°; Rogers Jim <J:m Rogers@duke-

«-Redacted Personallnfo;} M it Sha:p deacted pef_.,o,m info .> Bamerﬁ W i~—i
<§Redacted Personal Info 1>

Ce: Manly, Marc E <Marc. Manly@duke-energy.com>; Good, Lynn J <Lynn.Good@duke-
energy.com>

Subject: Fw: CONFIDENTIAL NEWS RELEASE - FY1 - New Electrnic Rates Approved for
Duke Energy's South Carolina Customers

Attach: 1-25-12 FE_G Carolinas South Carolina Rate Case_2012_Order_FINAL.docx

The SC Commission approved our rate settlement, Attached is our press release which will be issued at 4:05 pm today.
The details of the approval are in the release. If you have any questions, please give me a call.

Best,
Jim

From: Shiel, Tom Ir

Sent: Wednesday, January 25, 2012 03:03 PM

To: Executive Distribution for New Releases - Franchised

Cc: Media Relations

Subject: CONFIDENTIAL NEWS RELEASE - FY1 - New Electric Rates Approved for Duke Energy's South Carolina
Customers

CONFIDENTIAL NEWS RELEASE — FOR YOUR INFORMATION

« NOTE: The attached news release will be issued at 4:05 p.m. ET today. It has been
reviewed and approved by Catherine Heigel, George Acker, Bonnie Loomis, Dwight
Jacobs, Carol Shrum, Jeff Bailey, Phil Stillman, Timika Shafeek-Horton and Bill Currens

Date: 1/25/12 Time: 3 p.m. ET Draft: FINAL
Release expecled: 4.05 p.m. ET 1/25112

This draft news release is intended to be seen only by those persons listed above on the Distribution or Special
Distribution. PLEASE DO NOT FORWARD THIS E-MAIL. If you believe that someone not listed above should preview
this drafl news release, please contact Tom Shiel.
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pbuke
& Energy-
NEWS RELEASE

Duke Energy Corporation
P.O. Box 1009
Gherlotte, NC 28201-1009

Jan. 25, 2012 MEDIA CONTACT:  JasonWalls
24-Hour: { Recacrna-ersonal o |
ANALYSTS: Bill Currens ___

iRedacted - Personal Infol
| —— R

New Electric Rates Approved for Duke Energy’s South Carolina Customers

CHARLOTTE, N.C. — The Public Service Commission of South Carolina (PSCSC) today

approved an increase to electric rates for Duke Energy’s South Carolina customers.

The PSCSC accepted the settlement among Duke Energy Carolinas, the South
Carolina Office of Regutatory Staff, and Walmart Stores East.

“We're pleased the commission approved the settlement, which strikes a balance
petween the economic challenges facing our customers and the company's need to
recover its capital investments,” said Catherine Heigel, president, Duke Energy South
Carolina. “This decision enables the company to continue to make needed investments
{o deliver reliable energy to customers at competitive rates and address compliance

with ever-increasing environmental regulations.”
Consistent with the approved settlement agreement, Duke Energy Carolinas will
increase its customer rates in South Carolina by $92.8 million, with an allowed return on

common equity of 10.5 percent and a 53 percent equity component of the capital

structure.

-more -

www. duke-energy.ccm
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The average rate increase is 5.98 percent, but the list below shows the approximate
increase for each customer class. The specific increase for individual customers will

vary, depending on the rate they pay and other factors.

* Residential - 7.1 percent increase, approximately $6 each month for customers
who use 1,000 kilowatt-hours a month

= Commercial (general service) — 5.2 percent

e Industrial — 5.1 percent

* Lighting — 5.8 percent
The new rates will go into effect on Feb. 6, 2012.

Additionally, Duke Energy Caralinas will donate $4 million to AdvanceSC. a limited
liability company established by Duke Energy in 2004 to support communities in Duke
Energy’s South Carclina service area. The money will be used for grants for low income
assistance, education initiatives, economic development and existing manufacturing

support.

Under the provisions cof the revised rates, the company's current Bulk Power Marketing
profit sharing allocation will change to provide 50 percent to AdvanceSC, 40 percent 1o
customers, and 10 percent to the company. The previous formula provided 50 percent

to AdvanceSC and 50 percent to the company.
As part of Duke Energy Carolinas’ modernization plan, the company expects two new
power plants to begin producing electricity for customers in 2012. As a result, the

company plans to request an additional rate increase in 2012 to recover the costs of

these new plants and other capital investments made on behalf of customers.

- more -

www.duke-energy.com
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The company continues to await a decision from the North Carolina Utilities

Commission on its request to increase electric rates in North Carolina.

Money-Saving Opportunities for Customers
Duke Energy wants to help customers make the best use of every dollar spent on their

energy-related costs. To learn more, visit www.duke-energy.comiyoulility.

Duke Energy Carclinas owns nuclear, coal-fired, natural gas and hydroslectric
generation. That diverse fuel mix provides approximately 19,000 megawatts of owned
electric capacity to approximately 2.4 million customers in a 24,000-square-mile service

area of North Carolina and South Caralina.

Duke Energy is one of the largest electric power holding companies in the United
States. ks regulated utility operafions serve approximately 4 million customers located
in five states in the Southeast and Midwest, representing a population of approximately
12 million people. Its commercial power and international business segments own and
operate diverse power generation assets in North America and Latin America, including
a growing portfolio of renewable energy assets in the United States.

Headquartered in Chariotte, N.C., Duke Energy is a Fortune 500 company traded on the
New York Stock Exchange under the symbol DUK. More information about the

company is available on the Internet at. www.duke-energy.com.

HH

www. duke-energy.com
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From: Rogers, Jim <Jim Rogers@duke-energy.com>
Sent: Tuesday, January 17, 2012 1:03 PM i
To: Bernhardt, Alex - bernhardt < Redacted - Personal info > amgray Recacted - Porson i |';

‘dan. dlmlccc;;;'::-:;'i’ Remsch Jim } Rudacled Personal info__»:
i Redacted - Personal Info_:; 'hhancd“eﬂa‘:ted Perzanal Info { Rogers, Jim <Jim. .Rogers@duke-

energy.com>; mbrownmmnedacted Personal info 3'; Rhodes Jmi-—-'—'-é

..... —_—

<Jnedacud Personal Info &> Manly, Marc E <Marc Manly@duke—energy com> Good Lynn J
<Lynn.Good@duke-energy com>
Subject: Board Materials for Thursday Call

The earliest we will be able 1o post materials as to the Flonda settlement will be noon tomorrow.

We received the 25-page settlement yesterday and are in the process of quantifying the impact on eamnings and a future decision to
etther repair or retire Crystal River 3.

If you have any questions, please give me a call.
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From: Manly, Marc E <Marc Manly@duke-energy.com>

Sent: Sunday, Janqgg__l_._‘g_?__(_)‘]g 9:36 AM

To: - 'dain.dimicooj maces-ressas o

Cc: amgrah;{;:?:mmnm , Rogers, Jim <}im.Rogers@duke-energy.com>
Subject: Board call

Dan:

as you have seen, the best time next week for the board call on the progress request for consent re their proposed settlement is next
thursday during o time unfortunately you will be unavailable. All other possible times had at least two members unaveilable, so we
picked the time that maximized attendance. We apologize and can provide you a separate briefing at any time most convenient lo you.

Marc

DUKE_NCUC_00002798
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From: Manly, Marc E <Marc Manly(@duke-energy com>

Sent: Saturday, January 14, 2012 9:58 AM

To: 'AMEraYRedactea- Personat mto |

Ce: Rogers,Lfi_ l-ﬁ_ai_ﬁ_l_.—R_é-g_érs@duke-energy.com>
Subject: Re: Board call on florida

Ann: friday jim and | will be going in between raleigh and columbia meeting with public staff on merger mitigation
measures and had to keep that day open as we work ocut meeting and travel schedules. | know dan won't be happy, but
thursday was the best in terms of attendance and we will offer to give him a separate briefing at his convenience.

et ettt

From: amgray|Rassced - personalinta Mt Redacted - Personal Info |
Sent: Saturday, January 14,2012 09:05 AM

To: Manly, Marc E

Cc: Rogers, Jim

Subject: Re: Board call on florida

Friday was never an option, not sure why? Dan has in the past pushed back via email to me on schedules that
exclude him.

If there is no other option, ....... then Thurs at 430 is default

thanks, ann

----- Original Message —--

From: "Manly, Marc E"

Date: Saturday, January 14, 2012 12:41 am
Subject: Board call on florida

To: ""amgraylassins - ewsons e ", "Rogers, Jim"

Redacted - Privilege
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From: am graynmma Personl info | 5

Sent: Saturday, January 14, 2012 9:18 AM

To: Rogers, Iim <jim.rogers@duke-energy.com>

Ce: Manly, Marc E <marc. manly@duke-energy com>
Subject: Re: Board call on florida

So Thurs it is!!

Freezing here and windy, 15 tonight and tomormow!
thanks, Ann

----- Original Message —--

From: "Rogers, Jim"

Date: Saturday, January 14, 2012 10:12 am
Subject: Re: Board call on ﬂonda

To: "amgrayRedackes-persomiin 1 "Manly, Marc E*
> Ann,

>

> The reason Friday was never in the mix i3 Bill and I are meeting
> with the NC consumer rep in the morning and the SC guy in the
> afternoon.

> | hope you have a fun weekend. Very, very cold here.

>

> Best,

> Jim

b

> Sent: Saturdav January 14, 2012 09: 05 AM

> To: Manly, Marc E

> Cc: Rogers, Jim

> Subject: Re; Board cait on florida

>

> Friday was never an option, not sure why? Dan has in the past
> pushed back via email to me on schedules that exclude him.
> If there is no other option, ....... then Thurs at 430 is default
> thanks, ann

>

> -——- Original Message —--

> From; "Manly, Marc E"

> Date: Saturday, January 14, 2012 12:41 am

> Subject: Board call on florida

>To: "'amgraunemtm pemmnnfu ;"' "Rogers, Jim"
"

Redacted - Privilege
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From: Rogers, Jim <Jim.Rogers@duke-encrgy.com>

Sent: Samrday, January 14, 2012 9:12 AM

To: ‘amgray! { Roaactra - personal into | : Manly, Marc E <Marc Manly@duke-energy .com>
Subject: Re: Board czll on florida

Ann, ’

The reason Friday was never in the mix is Bill and ! are mecting with the NC consumer rep in the morning and the SC guy
in the afternoon.

I hope you have a fun weekend. Very, very cold here.

Best,
Jim

e e ey

Sent: Saturday, January 14, 2012 09: 05 AM
To: Manly, Marc E

Cc: Rogers, Jim

Subject: Re: Board call on florida

Friday was never an option, not sure why? Dan has in the past pushed back via email to me on schedules that
exclude him.

If there is no other option, ....... then Thurs at 430 is default

thanks, ann

----- Original Message —---
From: "Manly, Marc E"
Date: Saturday, January 14, 2012 12:41 am

Sub|ect Board call on ﬂonda
i o

.............................

, "Rogers, Jim"
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From; am gray:amcw - Personal Info;
i i

Sent: Saturday, January 14, 2012 8:05 AM

To: Manly, Marc E <marc.manly@duke-energy.com>
Ce: Rogers, Jim <jim.rogers@duke-energy.com-
Subject: Re: Board cal! on florida

Friday was never an option, not sure why? Dan has in the past pushed back via email to me on schedules that

exclude him.
If therc is no other option, ....... then Thurs at 430 is default

thanks, ann

--—- Original Message ~----

From: "Manly, Marc E"

Date: Saturday, January 14, 2012 12:41 am
Subject: Board call on florida

To: "amgrafesscms-rwoniwo ", "Rogers, Jim"

Redacted - Privilege
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From: Rogers, Jim <Jim.Rogers@duke-cnergy.com>

Sent: Saturday, January 14, 2012 7:42 AM
Teo: Manly, Marc E <Marc. Manly@duke-energy.com™; 'amgrayredacted - Personal bifo
Subject: Re: Board call on florida

Mare, that works. Let's talk today. Thanks.

----- Original Message —---

From: Manly, Marc E

Sent; Saturday, January 14, 2012 12:41 AM

To: 'amgray{ Redacted - Personal Info t>; Rogers, Jim

Subject; Board calf on Tlonda

Redacted - Privilege |

+
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From: Rogers, Jim <Jim.Rogers{@duke-cnergy.com>

Sent: Friday, January 6, 2012 6:02 PM

To: Manly, Marc E <Marc Manly{@duke-energy.com>; Good, Lynn J <Lynn.Good(@duke-
energy.com=>

Subject: Fw: No new news as to satisfying the FERC but late breaking news as to CR3.

Redacted - Privilege

—-- Original Message —-~
From: Rogers, fim
Sent: Friday, January 06, 2012 07:00 PM

To: "amgray{- Redacled - Personal Info .
Subject: No AW news 35 (6 salistying e FERC bt 18l breaking news as to CR3.

Ann,

Notice of Appeal

Sorry about this late breaking news....the timing is out of our control.

Best,
Jim

DUKE_NCUC_00002804
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From: Harrington, Sue C <Sue Harrington@duke-energy com>

Sent: Monday, February 13, 2012 1:39 PM

To: 'Ann M. Gray' <amgrayRedacted - Personal info : R opers, Jim <Jim.Rogers@duke-energy.com>,
Manly, Marc E <Marc.Manly@duke-energy com>; Good, Lynn J <Lynn.Good@duke-
energy com>; Maltz, David S <David Maltz@duke-energy com>

Ce: Currence, Kathy K <Kathy Currence@duke-energy.com>; Sims, Bobbie A
<Bobbie.Sims@duke-energy.com>; Seaford, Robin T <Robin Seaford@duke-
energy.com>; Garrett, Debby <Debby.Garrett{@duke-energy .com>

Subject: Schedule and Agendas for the February 27-28, 2012, Duke Energy Board and Committee
Meetings
Attach: 2012.02.27-28 Schedule and Board and Committee Agendas.pdf

Attached are the schedule and agendas for the February 27-28 Board and committee meetings to be discussed at
temorrow’s planning session meeting at 4:00p.m.

Sue €. Harrington

Assistant Corporate Secretary
Duke Enargy Corporation

550 South Tryon St/DECASA
P.O. Box 1321 {28201)
Lharotte, NC 28202

Sue.Harrington®@duke-energy.com
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DRAFT

DUKE ENERGY CORPORATION
BOARD OF DIRECTORS

SCHEDULE OF MEETINGS - FEBRUARY 27-28, 2012
McGuire Nuclear Station — Huntersville, North Carolina

Corporate Headquarters — Duke Energy Center

550 South Tryon Street, Charlotte, North Carolina

MONDAY
FEBRUARY 27, 2012

MEETING

7:45AM - 1:00PM

Nuclear Oversight Committee
{MeGuire Nuclear Station — Huntersville, North Carolina)

11:00AM — 12:30PM

Compensation Committee
(Room 4719 — Duke Energy Center)

12:00PM — 1:30PM

Lunch
{Room 4659 — Duke Energy Center)

1:00PM -- 2:.00PM

Corporate Governance Committee
{Room 4719 — Duke Energy Center)

2:00PM — 4:30PM

Finance and Risk Management Commitiee
{Board Reom ~ Duke Energy Center)

4:30PM — 6:30PM

Audit Committee
{Board Raom — Duke Energy Center)

6:30PM

Reception and Dinner
{The Vista (46" Floor) — Duke Energy Center)

TUESDAY
FEBRUARY 28, 2012

MEETING

6:30AM - 8:00AM

Breakfast
(Room 4719 — Duke Energy Center)

B:00AM — 12:30PM

Duke Energy Board Meeting
{Board Room — Duke Energy Center)

12:30PM - 1:00PM

Independent Directors Mesting, including tunch, and briefing of Chairmman
at end of session, if necessary
(Room 4719 — Duke Energy Center)

#436393
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DRAFT
AGENDA

DUKE ENERGY CORPORATION
NUCLEAR OVERSIGHT COMMITTEE MEETING

MONDAY, FEBRUARY 27, 2012 — 7:45 A.M. TO 1:00 P.M.
TRAINING CENTER AT MCGUIRE NUCLEAR STATION
12700 HAGERS FERRY ROAD, HUNTERSVILLE, NORTH CAROLINA

Commitiee Members: Present

Secretary:

James T. Rhades, Chair
William Barnet, il Others Present;
G. Alex Bernhardt, Sr.
E. James Reinsch
Philip R. Sharp

*.i*fﬁ*i’t‘ltttitfﬂtl't'-l'**l‘ti*i**ﬂ'*********iiii**iiii***i*i***

Matter to be considered
and acted upon: Motion Second Vote

Redacted - Non Merger BusinesséE

Matters to be discussed:

Redacted - Non Merger Business

Executive Session
lLunch with McGuire Management

Next scheduled meeting date: May 2, 201 2, at Catawba Nuclear Station

DUKE_NCUC_00002807
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DRAFT

AGENDA

DUKE ENERGY CORPORATION
COMPENSATION COMMITTEE MEETING

MONDAY, FEBRUARY 27, 2012 - 11:00 A.M. TO 12:30 P.M.

ROOM 4718 AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

D
—
(D
[¢2]
D
3
=3

Committee Members:

James H. Hance, Jr., Chair Secretary
Daniel R. BiMicco
John H. Forsgren
Ann M. Gray

* * * * w E * -» L - * * * +* * - wr E * L - - * > * - L] L] L4 * * L4 * * *

Others Present

Matters to be considered
and acted upon: Mation Second Vote

Redacted - Non Merger Business

Close-Out of Current Incentive Plans

b

Redacted - Non Merger Business

Approval of New Incentive Plans

Redacted - Non Merger Business

Miscellaneous

#436443
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Matters to be reviewed and discussed:

Redacted - Non Merger Business

Next scheduled meeting date:  March [, 2012 (proxy statement)
May 2, 2012

#436443
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DRAFT

AGENDA

DUKE ENERGY CORPORATION
CORPORATE GOVERNANCE COMMITTEE MEETING

MONDAY, FEBRUARY 27, 2012 - 1:00 P.M. TO 2:00 P.M.

ROOM 4719 AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Committee Members: Present

Ann M. Gray, Chair Secretary
Michael G. Browning Others Present
Daniel R. DiMicco

1l

i * £ 3 L w* * * * L4 L3 o - * L - - * L * 3 * * " T * * L * L * * x an

Matters to be considered
and acted upon: Motion Second Vote

Redacted - Non Merger Business

“Matters to be discussed:

Redacted - Non Merger Business

e ey

Next scheduled meeting date: May 2, 2012

#437479
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DRAFT

AGENDA

DUKE ENERGY CORPORATION
FINANCE AND RISK MANAGEMENT COMMITTEE MEETING

MONDAY, FEBRUARY 27, 2012 — 2:00 P.M, TO 4:30 P.M.

BOARD ROOM AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

3
@
%]
fu
b=
=1

Committee Members:

William Barnet lll, Chair Secretary
Michael G. Browning
Ann M. Gray

James H. Hance, Jr.
E. James Reinsch

Others Present

11

w ® ok * ok ¥ Kk k& ¥ Kk Kk Kk ¥ * * K LI * & ok ok * F @& * & &K * ¥ * * N

Matters to be considered
and acted upon (2:00-2:30): Motion Second Vote

Redacted - Non Merger Business

Commercial Businesses Projects (2:30-3:15):

Redacted - Non Merger Business

Matters to be reviewed {3:15-4:30):

Redacted - Non Merger Business

Next scheduled meeting date: May 2, 2012

7436437
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DRAFT

AGENDA

DUKE ENERGY CORPCORATION
AUDIT COMMITTEE MEETING

MONDAY, FEBRUARY 27, 2012 — 4:30 P.M. TO 6:30 P.M.
BOARD ROOM AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Committee Members: Present

Michael G. Browning, Chair Secretary
G. Alex Bernhardt, Sr.
John H. Forsgren
James T. Rhodes
Phifip R. Sharp

Others Present

* * * * L] | 4 * * L] * * wr L * * & * * * * * * ¥ * * & w* L e * » *

Matters to be considered
and acted upon: Moticn Second Vote

‘Redacted - Non Merger Business

#438389
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Matters to be reviewed:

Redacted - Non Merger Business

Next scheduled meeting date: May 2, 2012

#438389
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DRAFT

AGENDA
DUKE ENERGY CORPORATION

BOARD OF DIRECTORS MEETING
TUESDAY, FEBRUARY 28, 2012 — 8:00 A.M. TO 12:30 P.M.

BOARD ROOM AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Directors: Present

James E. Rogers, Chair Secretary
William Bamet, I

G. Alex Bemhardt, Sr. Counsel
Michael G. Browning

Daniel R. DiMicco Others Present
John H. Forsgren

Ann M. Gray

James H. Hance, Jr.
E. James Reinsch
James T. Rhodes
Philip R. Sharp

t*nitnﬁiI*ii**tt**.ii****i*i‘****tki*i*tit!tt**it'tt‘ltl’****

Safety Message
A, Independent Director Session {8:00-8:30)

B. Executive Session (Jim Rogers) (8:30-9:30)
» Discussion of Chairman, President and CEQ Evaluation

C.  Financial Report (Lynn Good) (9:30-10:00)
e January Financial Results
» 2012 Operating Plan Discussion

BREAK (10:00-10:10)

D. Merger Integration Update, including Crystal River and Regulatory Strategy
(Lynn Good/Dhiaa Jamil/Marc Maniy/A.R. Mullinax) (10:10-10:45)

E. Duke Energy Indiana's Edwardsport Integrated Gasification Combined Cycle
(IGCC) Project Update (Marc Manly/Doug Esamann/Rick Haviland) (10:45-11:15)

F. Commercial Businesses Report (Keith Trent) (11:15-11:45)
G. Legal, Regulatory and Legislative Update Report (Marc Manly) (11:45-12,00)
H. Executive Session (Jim Rogers) (12:00-12:30)

= Report of the Audit Committee (Michael Browning)
* Report of the Compensation Committee (Jim Hance)
* Report of the Corporate Governance Committee (Ann Gray)
= Board Self-Assessment Questionnaire Resuits
» Report of the Finance and Risk Management Committee (Bill Barnet)
* Report of the Nuclear Oversight Committee (Jim Rhodes)

#436501
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DRAFT

* ok A d ok A Ak Now

MATTERS TO BE CONSIDERED
AND ACTED UPON: Motion Second \ote

CONSENT AGENDA

ltem Recommended from the Audit Committee:
(1) Approval of Deloitte & Touche LLF as Independent Accountant for 2012 and
Shareholder Ratification of Such Selection

iterm Recommended from the Compensation Committee:
(2) Approval of Compensation Pursuant to Say-On-Pay Vote

ltern Recommended from the Corporate Governance Committee:
(3) Approval of 2014 Dates and Locations of Board and Committee Meetings
(4) Approval of Amendment to the Amended and Restated Certificate of Incorporation

ltems Recommended from the Finance and Risk Management Committee:

Notice of Appeal

General items;

(9) Approval of the 2012 Operating Plan

(10) Approval of Amended and Restated Duke Energy Corporation Banking Resolutions

(11} Approvat of Minutes of Board of Directors’ Meetings Held on December 8, 2011;
December 20, 2011; January 19, 2012; February 6, 2012; and February 13, 2012

t*txAalii**t-ttt*twtttt***xraw*wtt*t**tﬁt*wti**t*tk»*ﬁ*i**#ii*

Next Scheduled Mestings:

March _, 2012 Compensation Committee (teleconference — proxy statement)

May 2, 2012 Nuclear Oversight Committee Meeting

May 2, 2012 Compensation Committee Meeting

May 2, 2012 - Corporate Governance Committee Meeting

May 2, 2012 Finance and Risk Management Committee Meeting

May 2, 2012 Audit Committee Meeting

May 3, 2012 Duke Energy Corporation Board Meeting/Annual Shareholder Meeting
#436501
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From: Weber, Jennifer <Jennifer Webentduke-energy.com>

Sent: Monday, April 4, 2011 11:530 AM

To: Rogers, Jim <Jim. Rogers{@duke-energy com>
Subject: RE: Merger status and potential issues.

Jim,

Thanks so much for forwarding lo me. Things are going well on this end. I head to Raleigh on Wednesday io present to the HR
lcadcership tcam at Progress. Paula and AR sct up a mecting with Bill while I'm there. It's a brief half hour mecting intended to
understand his philosophy on some executive compensation topics, especially areas where we appear 1o be far apart. He also wanis an

update on where things stand related (o the transition of their SERP.

[ will let you know how it goes.
Again, | appreciate you keeping me in the loop on these matiers.

See you later in the week.

-----0Original Message—-—

From: Rogers, Jim

Sent: Monday, April 04, 2011 11:40 AM

To: Weber, Jennifer

Subject: Fw: Merger status and potential issues.

Jennifer, sorry. I forgot to add your name. T hope evervthing is going well?

—---- Original Message —---

From: Rogers, Jim

Sent: Monday, Apnl 04, 2011 11:15 AM

To: Good, Lynn J; Jamil, Dhiaa M; Manly, Marc E; Mullinax, A R
Subject: Merger status and potential issues.

Team,

[ talked with Ann this morning and in the course of the conversation she ask about the integration. After expressoig mv views
{(tone/nmrogance/lack of respect/inflated sense of capability especially in light of their wrack record), she is properly concemed about o

clash of cultures as I am.

[ suggested that we address it at the board meeting. 1 would like to set out every issue that appears at this time we have a conflict--

model; what is in Raleigh cic ete.

Tt is important that they have a clear point of view on these issues. [t will cnchance my ability to address these tssues as you all kick

them to Bill and me to resolve.

This email should not be shared with anyone.
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From:
Sent:
To:
Subject:

Manly, Marc E <Marc. Manly@duke-energy.com>
Monday, January 3, 2011 2:56 PM
Rogers, Jim <Jim.Rogers@duke-energy com>

RE: Write-up

e r————

. T .
It iS5 Mrcected - Personal ko |, code ;g:_....__

I will come over to the hangar 3iid

I assume that Jennifer or Bob is the moderator, so you just use the participant code.
oin you there. Lynnis trying to determine whether to join.

From: Rogers, Jim

Sent: Monday, January 03, 2011 2:53 PM

To: Manly, Marc E
Subject: Re: Write-up

Would you send me the dial in numbers for comp committee. | believe some of us our going to do it from hanger.

From: Manly, Marc E

Sent: Monday, January 03, 2011 02:52 PM

To: Rogers, Jim; 'SARosenblum@

Redacted - Personal Info

Subject: RE: Write-up

~ Redacted - Privilege

From: Rogers, Jim
Sent: Monday, January 03, 2011 2:44 PM

Subject: Fw: Write-up

Redacted - Privilege

From: Little, Nanci[i  Redacted - Personal Info
Sent: Wednesday, December 29, 2010 02:47 PM

To: Rogers, Jim

Subject: Wnte-up

Jim,

The draft write-up is below. Of course, | reserve the right to change my mind and reverse direction.

Bill

The Executive Chairman will fulfill important rofes internally and externally for the Company.
Internally, he will advise and counsel the CEQ on strategic and other matters. He will chair Board
meetings and will represent the Board to the public.

Externally, the Executive Chairman will serve as the Company’s primary spokesmuon on matters of
nationol and international energy policy. He will continue his involvement in global initiatives
important to the Company’s strategy, as well as the assessment of technolegical development and
deployment. Along with the CEQ, he will aiso pfay an active role in the Company’s governmental
relations and activities at the national and state levels. His work in these areas will help to shape and
develop the company’s long-term strategy.
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From: Manly, Marc E <Marc Manly@@duke-energy. com>

Sent: Monday, January 3, 2011 2:52 PM R
To: Raogers, Jim <Jim Rogers{@duke-energy com>; 'SARoseanum@L’_‘_-:-j-_‘f_j:T_-_'_': '
Subject: RE: Write-up

To: Manly, Marc E; 'SARosenblum @reasesa: rensnaen,
Subject: Fw: Write-up

Redacted - Privilege

From: Little, Nanci [ Redacted - Personal Info
Sent: Wednesday, December 29, 2010 02:47 PM
To: Rogers, Jim

Subject: Write-up

Jim,
The draft write-up is below. Of course, | reserve the right to change my mind and reverse direction.
Bill

The Executive Chairman will fulfill important roles internally and externally for the Company.
Internally, he will advise and counsel the CEQ on strategic and other matters. He will chair Board
meetings and will represent the Board to the public.

Externally, the Executive Chairman will serve as the Company’s primary spokesman on matters of
national and international energy policy. He will continue his involvement in global initiatives
important to the Company’s strategy, as well as the assessment of technological development and
deployment. Along with the CEQ, he will also play an active role in the Company’s governmental
relations and activities at the national and state levels. His work in these areas will help to shape and
develop the company’s long-term strategy.
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From: Ringel, Robert J <Robert.Ringel@duke-energy com>

Sent: Monday, January 3, 2011 12:37 PM

To: James Hance Redacted - Personal Info {Redncted - Personal o |
amgrayirecactea -Fersomi oo | Jhiforsgren{as mm | dan.dimiceoi - rusomine |

Ce: Rogers, Jim <Jim Rogers@duke-energy.com>; Beverly Aisenbrey
< Radacted - Psrsonal Info >, Manly, Marc E <Marc Manly@duke-energy com>;

Good, Lynn J <Lynn.Good@duke-energy.com>; Weber, Jennifer
<Jennifer. Weber@duke-energy.com™>; Harrington, Sue C <Sue.Harrington@duke-
energy.com->

Bee: r
Subject: Confidential - Duke Energy Compensation Committee Meeting Materials
Attach; Granite CC Deck 1 3 11.pdf

Attached are the materials {26 pages) for the Compensation Committee meeting at 4:00 today. The materials include a
short PowerPaint describing the compensation and benefits considerations in Project Granite, as well as a number of
items that Mr. Hance asked us to send in connection with CEO and Executive Chair compensation. If you would prefer
that we fax the materials, please do not hesitate to let us know.
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This document is a
Board or Committee
presentation. Itis
available for inspection.
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From: Rogers, Jlim <Jim.Rogers@duke-energy.com>

Sent: Monday, September 27, 2010 9:38 PM
To: 'amgrayé Redacted - Personal Info .
Subject: Re: Granite Update

Ann, | will call earlv— 8 ish— looking forward 1o our conversation. Best, jim

----- Ornginal Message ——-

From: amgrav Redacted - Personal Infe i
To: Rogers, im

Sent: Mon Sep 27 21:51:29 2010

Subject: Re: Granile Update

Jim,

Flexible all morming until Tleave at 1130, so any time after 7am is fine
Thx, Ann

Sent via BlackBerry by AT&T

—---Original Messuge——

From: "Rogers, Jim" <Jim Rogers@duke-energy .com>
Date: Mon, 27 Sep 2010 21:34.07

To: 'amgray. Redacted - Personal info ;

Subject: Re: Granite Update

Ann, 1 just finished a dinner at my house for all the major givers in the company to the United Way. 1 will call in the morning 1o shane

the details. What is the best time for you? Best,
Jim

—--- Original Message ----- ——e
From: amgray)  Redacted - Personal Info |
Te: Rogers, im T T
Sent: Mon Sep 27 18:25:36 2010

Subject: Re: Granite Update

Jim,

Eager to fill in some of the details, look forward e speaking w you. Am at a Board mtg Tues aftn thru Wed-de you have any time

tomorrow AM? Or this evening? If not, then Thurs possibly?
Ann

—---Ornginal Message------

From: Rogers, lim

To: Bernhardt, AlexiRetscisd -Parsonal info

To: 'amprayiResasted - Persenat nio

To: Bamefra=i-r T
To: 'dan.dimiceoir
To: Jim Hance

To: Reinsch, Jim__
To: Rhodes, himi______ !

To: John Forsgren

To: 'mbrowning] Redacted - Personal Info |
Tox === Shaf{y F==7

Ce: Good, Lvnn J

Ce: Manly, Marc E

Subject: Gramte Updae

Sent: Sep 27,2010 5.53 PM

This is a briet update on the meeting that 1 had vesterday with the CEO of Platinus.

We had a detailed discussion on several key items The hottom line is we agreed to set Nov 15th or the first week of December as
possible announcement dates. We also agread to schedule a meeting in the next several weeks with the lead directors and CEOs of

both companies.
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Candidly. we have much work to do 1o structure a deal that will work for both companies' shareholders. Some of the texms/concepts
we discuszed are as follows:

Notice of Appeal

I still believe that this has (he potential to be a good deal for our shareholders and other stakeholders. I will continue to work to find a
way forwerd.
If you have any questions, pleasc give me a call.

Sent vin BlackBerry by AT&T
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From: am gTay' Redacted - Persenal Inf;\é

Sent: Monday, September 27, 2010 9:51 PM

To: Rogers, Jim <Jim Rogers(@duke-energy. com>
Subject: Re: Granite Update

Jim,

Flexible alt morning until Tleave at 1130, so any tune after 7am is fine
Thx, Ann

Scnt via BlackBerry by AT&T

—--Onginel Message—---

From: "Rogers, Jim" <Jim. Rogers{@duke-energy .com>
Date: Mon, 27 Sep 2010 21:34:07

To: 'amgravi ., Redacied - Personal Infg i

Subject; Re: Granite Update

Ann, | just finished a dinner at my house for al! the major givers in the company 1o the United Way. 1 will call in the moming to share
the details. What is the best time for you? Best,
Jim

——- Original Mcssage —--

From: amgrayd Redacted - Personal Info i
To: Rogers, Jim

Sent: Mon Sep 27 18:25:36 2010

Subject: Re: Granite Update

Jim,

Eager wo il in some of the details, look forward to speaking w you. Am at a Board mtg Tues aftn thru Wed-do you have any time
tomorrow AM? Or this evening? If not, then Thurs possibly?

Ann

~-----Original Mcssage--—--

From: Rogers, im
To: Bernhardt, Alex
To: 'amgray} Redsciod -
T0o: BUrme thems . resme
To: ‘dan.dinicCo Tssed Fesuie y
To: Jim Hance

To: Reinsch. Jim
To: Rhodes, lim (™
To: John Forsgren™ ™

To: 'mbrowning Redacted - Personal info ;
To:ji i Sharp{—r~=i

Ce: (—j-}'i)-i—)a;'iynn ¥

Ce: Manly, Mare B

Subject: Granite Update

Sent: Sep 27, 2010 5:33 PM

This is a brief update on the meeting that [ had yesterday with the CEO of Platinum.
We had a detailed discussion on several key items. The bottom line is we agreed 1o set Nov 15th or the lirst week of December as
possible amneuncement dates. We also agreed to schedule a meeting in the next several weeks with the Tead dizectors and CEQs of

both companies.

Candidly, we have much work 1o do to structure a deal that will work for both companics’ shareholders. Some of the terms/concepts

Confidential

i
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Notice of Appeal

I still believe that this has the potential o be a good deal for our shareholders and other stakeholders. 1 will continue 10 work to find a
way forward,
If you have any questions, please give me a call.

Sent via BlackBerry by AT&T
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From: Rogers, Jim <Jim.Rogers@duke-energy.com>
Sent: Monday, September 27, 2010 9:36 PM
To: Bernhardt, Alex | Redacted - Personal Info

a’amgrayiff"““" - Personnl Info |

Subject: Re: Granite Update

Thanks for your note....] am focused on making this a reality in 2 way that works for all stakeholders of both companies.....we have

mueh worked to do. if it is meant to be, we will find a way.
Best, Jim

—--- Uriginal Messape ——-
From: Alex Bernhardt
To: Rogers, Jim

Ce: amgray; Redacted - Personal Info H
Sent: Mon Sep 27 20:53:37 2010

Subject: Re: Grantte Update

Redacted - Personal Info

Hang in there | This is still excellent for all for the long nin.  Very
pleased that there will be a meeting with the two CEOs and the two lead
directors ;  this is progress !

ks

Alex

"Rogers, Jim®

<Jim.Rogersi@duke-

cnergy.com> PR ]
“Bemhardt, Alex ism—-ro—in |

09/27/201005:54 ¢ Redacted - Personal Info

PM "Im:l_{a:zi-}il!ujluul- Paisonalinfal

Redacted - Persenal info | *Bamei ==

i _“ngg&ed - PersonalInfo |

"dan.dimcco@ede -

i
P
H
P

| Redacted -Personal tnfo 1, *Rhodcs, Jim -

™ Redacted - Personal Info !

[

el

jood, Lynn J"
<Lynn.Geod{iduke-energy com>,
"Manly, Mare B

<Marc Manlv@duke-energy .com>
Subject

Granite Update
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This is a brief update on the meeting that [ hed vesterday with the CEO of
Platinum.

We had a detailed discussion on several key items. The bottom line is we
agreed to set Nov 15th or the first week of December es possible
announcement dates. We also agreed 10 schedule & mecting in the next
several weeks with the lead directors and CEQs of both companies.

Candidiy, we have much work 1o do to structure a deal that will work for
both companics' sharchelders. Some of the term#/concepts we discussed are
as follows:

Confidential

Notice of Appeal

I still believe that this has the potential to be a good deal for our
sharcholders and other stakeholders. I will continue to work to find a way
forward.

If you have any questions, please give me a call.
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From: Rogers, Jim <Jim.Rogers@duke-energy.com>

Sent: Monday, September 27, 2010 9:34 PM
To: ‘amgray| Resci Parsomal o |
Subject: Re: Granite Update

Ann, I just finished a dinner at my house for all the major givers in the company to the United Way. 1 will call in the moming to share the
details. What is the best time for yvou? Best,
Jim

--+~ Ongmal Message ——

From: amgmyi Redacted - Personal Info !
To: Rogers, Jun
Sent: Mon Sep 27 18:25:36 2010
Sulnect: Re: Granite Update

Jim,

Eager to fill in some of the details, look forward to speaking w you. Am at a Board mig Tues afin thmu Wed-do you have any time
tomorow AM? Or this evening? If not, then Thurs possibly?

Ann

—-—-Onginal Message——-

From: Rogers, im

To: Bernhardt, Alex jree
To: 'amgray( " Atdcizd

Tu: Bainet™erm
To: 'dan.dimiccou
To: Jim Hanee
To: Reinsch, Jim{ i
To: Rhodes, im ||
To: John Forsgren

To: 'mbrowning Redacted - Personal Info |
To: irem-wrm! Sharp =

Ce: Good, Lynn J

Ce: Manly, Marc

Subject: Granite Updaic

Sent: Sep 27,2010 5:33 PM

This is a brief updaie on the meeting that [ had yesterday with the CEO of Platinum.

We had a detailed discussion on scveral key items. The bottom line is we agreed to se1 Nov 15th or the first week of December as possible
onnouncement dales. We also agreed (o schedule a mecting, in the next several weeks with the lead directors and CEOs of both eompantes.

Candidly, we have much work to do to structure a deal that will work for both companics' sharcholders. Some of the terms/concepts we
discussed are as follows:

Confidential

I still belicve that this has the potential to be a good deal for nur shareholders and ether stakeholders. 1 mll cantinue 1o w orL to find a way

forward.
If you have any questions, please give me a call,

Sent via BlackBerry by AT&T
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From: Alex Bernhardt{ Redacted - Personal Info |
Sent: Monday, September 27, 2010 8.54 PM

To: Rogers, Jim <Jim. Rogers@duke-energy,com>

Ce: amgray|Redrcted - Personal Info |

Subject: Re: Granite Update

Hang inthere ! This is still excellent for all for the long run. Very
pleased that there will be a mecting with the two CEOs and the two lead
directors ; this is progress !!

tks

Alex

"Rogers, Jim"
<}im Rogers@duke-

Cnergy.com> To

Redacled Peuanal Infa |

Pmnal lmu :

wRedacted Personal Info "'Bametr_'f:.':

PM

Redacled - Persnnal Info i

"'jh]],ancc[Redacied - Personal info |
Radactwd - Parkonal info
'RL]I].bC]] Jun ===
iRedacted - Personal info TRhodes, Jim -
! Redacted - Personal info
")hiorsgren;remard - Favautim;
E-_Redncted - Personal Info E
"'mbrowning: Redacted - Personal Info
i Redacted - Personal Info |

"Good. Lyon J”

<Lynn.Good@dike-cnergy.com>,

"Manly, Marc E”

<Marc Manlyi@duke-energy com>
Subject

Granite Update

This is a brief update on the mecting thin | had yesterday with the CEO of
Platinum.

We had a detailed discussion on several key items. The bottom line is we
agreed Lo set Nov 15th or the [irst week of December as possible
announcement dates. We also apreed o schedule a meeting in the next
scveral weeks with the Icad directors and CEQs of both campanies.

Candidly, we have much work (o do to structure a deal that will wark for
both companies’ shareholders. Some of the icnms/concepts we discussed are

as follows:

| ~ Confidential
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Notice of Appeal

I still believe that this has the potential to be a good deal for our
sharcholders and other stakcholders. 1 will continue to work to find a way
forwand.

If vou have any questions, please give me a call.
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From: amgray: Redacted - Personal Info E

Sent: Monday, September 27, 2010 6:26 PM

To: Rogers, Jim <Jim.Rogers@duke-energy.com>
Subject: Re: Granite Update

Jim,

Eager to fill in some of the details, look forward to speaking w you, Am at a Board mitg Tues afin thre Wed-do you have any time
temorrow AM? Or this evening? If not, then Thurs possibly?

Ann

—----Original Message------

From: Rogers, Jim

To: Bernhard!, Alex i fa s
To: 'amgray{Redacted - Parsonal nfo
To: Barmet seames:resarme ™77
To: ‘dan.dimICCO: Redacted - Persorns Infe. |
To: Jim Hance ST
To: Reinsch, Jim{™ 773

To: Rhodes, Jim .'_H '_M

To: John Forsgren

: ‘mbrowning(Red
I Sharp
Ce: Good. Lyan J
Ce: Manly, Marc E

Subject: Granite Update
Sent: Sep 27, 2010 5:53 PM

This is a brief update on the meeting that [ had yesterday wiih the CEO of Platinum.

We had & detailed discussion on several kev ilems. The bottom line is we agreed to set Nov 15th or the first week of December as
possible announcement dates. We also agreed to schedule a meeling in the next several weeks with the lead directors and CEOs of

both companies.

Candidly, we have much work to do to structure a deal that will work for both companies’ sharcholders. Some of the terms/concepts
we discussed are as follows:

Confidential

1 still believe that this has the potential o be a good deal for our shareholders and other stakeholders. I will continue to work o find a
way forward.
If vou have any questions, please give me a call.

Sent via BlackBeriv by AT&T
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From: Rogers, Jim <Jim.Rogers@duke-energy.com>

Sent: Monday, September 27, 2010 5:54 PM
To: Bemhardt, Alex! Redacted - Personal Info |'amgray!Redacted - Personal Info |
Ban]et! Redacted - Personﬂlnfo L 'dandl}f]i CCOG_“?“"".""-‘_":'_“_'E"_J: .

'jhhance; Redacted - Personat Info : Reinsch, Jim iRedacted - Personal Info ;| Rhodes, Jim few vl

Redacied - Personal Info é"ﬁforsgreq:u-m-rmnmrj’ 'mbrowning Redacted - Personat Info |
ot o ESharp iRedacted - Personal Info |

Cc: Good, Lynn J <Lynn. Good@duke-energy.com>; Manly, Marc E <Marc. Manly@duke-
energy.com>
Subject: Granite Update

This is a brief update on the mecting that I had yesterday with the CEO of Platinom.

We had a detailed discussion on several key items. The battom line 1s we agreed to set Nov 15th or the first week of December as
possible annotincement dates. We also agreed to schedule a meeting in the next several weeks with the lead directors and CEOs of

both companies.

Candidly, we have much work to do to structure a deal that will work for both companies' sharchelders. Some of the terms/concepts
we discussed arc as follows:

Confidential

I still believe that this has the potentiat 1o be a good deal for our sharcholders and other stakeholders. 1 will continue to work to find a

way forward,
If vou have any questions, please give me a call.
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From: Wbarnct: Redacted - Personal Info |
Sent: Tuesday: September 21, 2010 5:30 AM '
To: Jim.Rogers@duke-cnergy.com

Cc: amgray‘g Redacted - Personal Info

Subject: Re: Update:Granite

thank you...gtad still on track....

let me (us) know if we can help in any way....

think these are issues identified at very

start ._hope Sunday a good opportunity.

—---Original Message—--

From: Rogers, Jim <Jim.Rogers@duke-energy.corme
To: Berphardt, Alex | Redacied - Personal info 'amgray;
Barnet- Wi Redicid Perssmalinke " Tigan dimiccol Redacwd - P thancel Redatted - Personal Info
-L'_B_ggqg_ggg_ - Personal Info Relnsch JimiRedacted - Personal Info :Rhodes, Jim: "“Redacted " Personaiinfo  ~
Jhforsgreny Redacted - Personal Info BT OWRIRG] Redacted - Personal info :
Sharp!_Redacted - Personal info__ |

Cc: Good, Lynn J <Lynn Good @duke-energy .com>; Manly, Marc E <Marc Manly@duke-energy.com=

Sent: Mon, Sep 20, 2010 8:18 pm

Subject: Update.Granite

Redacted - Personal Info

! Info

I had a very good conversation with the CEO who described his board meeting last
week.

He said most of the meeting was focused on the transaction. He described it as a
very positive meeting and that they see the strategic value in the transaction.

Confidential

Thanks for meeting today.
Best,
Jim=
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From:
Sent:
To:
Subject:

Alex Bemhardt: Redacted -~ Personal Info

Monday, September 20, 2010 10:33 PM
Jim Rogers <jim rogers@duke-energy.com>
Re: Update:Granite

Good huck | Press on ! This is the right one tor us !

Alex

Alex Bernhardt Sr.

Sent By My Biackberry

——- Original Message —--
From: "Rogers, Jim" [Jim. Rogersi@duke-energy.com|
Sent: 09/20/2010 08B:18 PM AST

To: Alex Bemhardt; “amgray; ~ Redacted - Personal Info | "Barnet Wi Redacted - Personal Info
_"dan.dimiceot Redacted - Personal Info i"thhance: Redacted . Personal I_qfo ¢ "Reinsch, Jim -
iRedacted - Personat Info ! "Rhodes, lim: __ Redacted - Fersonaiinfo_—— "jhforspren mmms-~wsm Redacled - Personal Info !

mbrowning;

Redacted - Personal Info

iSharp {_ Redacied - Personal nfo

Ce: "Good, Lynn J* <Lynn.Good(@duke-energy.com™>; "Manly, Murc E” <Marc.Manly@duke-energy coms
Subject: Update:Granite

T had a very good conversation with the CEO who described his board mecting last week.

He said most of the meeting was focused on the ransaction. He described it as a very positive meeting and that they see the strategic
value in the transaciion.

Confidential

Thanks for meeting today,

Beat,
Jim
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From: Rogers, Jim <Jim.Rogers@duke-cnergy.com>

Sent: Monday, September 20, 2010 8:18 PM
Redacted - Personal Info _ Amaras Redacted - Personal Info |

To:
i b 'dan. dumcco Redacted - Persenal Info | /
Penonaﬂnwaemsch Jlm.Re-dacted Personal Info : Rhodes Jlm-~~—~-'
| Redacted - Personal Info thorsgre:‘“"“ -reneramre mbrOWmng Redacted - Personallnfo
fune e | Sharpi Redacted - Personal Info |
Cc: Good, Lynn J <Lynn.Good@duke-energy.com>; Manly, Marc E <Marc. Manly(@duke-
energy.com>
Subject: Update:Granite

[ hed a very good conversation with the CEO who descnibed his board meeting last week.

He said most of the meeting was focused on the transaction. He described it as a very posilive meeting and that they sec the strategic
value in the transaction.

Confidential

Thanks for meeting today.
Best,
Jim
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From: Trent, Keith <Keith. Trent@duke-energy.com™>

Sent: Thursday, December 15, 2011 2:52 PM
To: Barnet——, Wi Redacted - Personal Info |
Subject: RE: DEO Auction and Commercial Transmission announcement

Thanks Bill. Same to you.

From: Wbarnet; Redacted
Sent: Thursday, December 15, 3011 3:49PM
To: Trent, Keith

Subject: Re: DEO Auction and Commercial Transmission announcement

ersonal Info ¢

thanks for this recap....imteresting and informative...hope a great haliday for you and your family .. best wishes for a great 2012...after

today, sense it will extremety interesting.

In a message dated 12/15/2011 10:37:14 AM. Eastern Standard Time, Keith. Trent@duke-energy.com writes:

Confidential
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From: Ringel, Robert J <Robert.Ringel@dukc-energy.com>

Sent: Tuesday, January 4, 2011 2:14 PM

To: Henry Morgenbesser{@ Redacted - Personal Info |
Cc: Weber, Jennifer <Jennifer Webernzjduke-energy.com>
Bee: T

Subject: RE: Term sheet

Notice of Appeal

—-—Orniginal Message-----

From: Henry Morgenbesser(@: Redacted - Personal info
Sent: Monday, January 03, 2011 10:48 AM

To: Ringel, Robert J

Cc: Weber, Jennifer

Subject: RE: Term sheet

Notice of Appeal

----Original Message---—-

From: Ringel, Robert J [mailto:Robert Ringel@duke-energy.com])
Sent: Sunday, Janwary 02, 2011 837 FM
To: Morgenbesser, Fenry |
Ce: Weber, Jennifer '
Subjeet: FW: Term sheet

Notice of Appeal

----- Onginzl Mcssage -----

From: Ringel, Robert

Sent: Sunday, January 02, 2011 07:53 PM
To: Rogers, Jim

Ce: Manlv, Mare [ Weber, Jennifer
Subject: RE: Term sheet

wirmeee & Morgenbesser, Henry { e mm |
—d A i

 Notice of Appeal

-—---Original Message-----

From: Rogers, Jun

Sent: Sunday, January 02, 2011 7:52 PM
To: Ringet, Robert [

Ce: Manly, Marc IZ, Weber, Jennifer
Sulbject: Re: Terin sheet

Notice of Appeal

wmeas Original Messape —----

From: Rmgel, Robent T

Sent: Sunday, January 02, 201 07:4]1 PM
To: Rogers, lim

Ce: Manly, Mare E; Weber, Jennifer
Subjeet: RE: Term shec

Notice of Appeal
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Notice of Appeal

—---Original Messege —--

From: Manly, Marc E

Sent: Sunday, January 02, 2011 6:07 PM
To: Rogers, Jim

Ce: Ringel, Robert J

Subject: Term sheet

Notice of Appeal

Marc

The foregoing e-mail may contain US tax advice. It so, please read the following carefully:

Unless otherwise expressly stated in the foregoing message, this advice was not intended or written 1o be used, and cannot be used, by
any person for te purpose of avoiding US federal tax-related penalties that may be imposed with respect to the matters addressed.
Some of this advice may have been written to support the promotion or marketing of the transactions or matters addressed to persons
other than our elient. For such advice, be advised that the advice was written to support the promotion or marketing of the transaction
(s) or malter(s) addressed and if you are a persen other than our clicnt, you should seek advice based on vour particular ciicumstances
from an independent tax advisor, In addition, unless expressly stated lo the contrary in the foregoing message, nothing herein shall be
consirued to imposc 2 limitation on disclosure by any person of the tax treatment or tax structure of any transaction that is sddreased
herein.

This email is conlidential and may also be privileged. If you are not the intended recipient plense delete it and notfy us immediately
by telephoning or e-mailing the sender. You should not copy it or use it for any purpose nor disclose its contents to any other person.

Allen & Overy LLP
1221 Avenuc of the Americas
New York, New Yorl‘-: 1CG20

Rsdacted - Pereonal Info :

hitp:/www. allenoverv.com

Allen & Overy LLP is o limited Hability partnership registered in England and Wales with registered number OC306763. It is
regulated by the Salicitors Regulation Autherity of England and Wates. Allen & Qvery LLP is & multi-jurisdictional legal practice
with lawyers admitted to practice in a variety of jurisdictions.

The term partner is used to refer o a member of Allen & Overy LLP or an employee or copsultant with couivalent standing and
qualifications. A list of the members of Allen & Overy LLP and of the non-members

who are designated as partners is open to inspeclion al its registered office, One Bishops Square London

El 6AD and at the above address.

For further information about how Allen & Overy LLP is repulated, please see our website at www.allenovery com/aoweh/lepal
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From: Henry Morgenbesser@;Redacted - Personal Info |
Sent: Monday, January 3, 2011 10:48 AM

Te: Robert Ringel@duke-energy.com

Ce: Jennifer Weber{@duke-energy.com

Subject: RE: Termn sheet

Notice of Appeal

-—--Original Message-—----

From: Ringel, Robert J [mailto;Robert Ringel@duke-cnergy . com)
Sent: Sunday, January 02, 2011 .37 PM R
Ta: Morgenbesser, Henry itest-»==w=|- Morgenbesser, Henry ;:—--'--'-* i
Cc: Weber, Jenntfer o
Subject: FW: Term sheet

Notice of Appeal

—-- Origmal Message —---

From: Ringel, Robert J

Sent; Sunday, January 02, 2011 07:53 PM
To: Rogers, Jim

Cc¢: Manly, Marc E; Weber, Jennifer
Subyect: RE: Term sheet

Notice of Appeal

—---Original Message----

From: Rogers, Jim

Sent: Sunday, January 02, 2011 7:52 PM
To: Ringel, Robert

Ce: Manly, Marc E; Weber, Jennifer
Subject: Re: Term sheet

Notice of Appeal

—--- Original Message -

Fram: Ringel, Robert J

Sent: Sunday, Janumy 02, 2011 07;:41 PM
To: Rogers, Jim

Cc: Manly, Marc E;, Weber, Jennifer
Subject: RE: Term sheet

Notice of Appeal

—---Original Message-----

From: Manly, Mare K

Sent: Sunday, January 02, 2011 6:07 PM
To: Ragers, Jim

Ce: Ringel. Rebert )

Subject: Term sheet

Notice of Appeal
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/

Notice of Appeal

TTTMUT

The forcgoing c-muil may contain US tax advice. If so, please read the foltowmg carclully:

Unless otherwise expressly stated in the foregoing message, this advice was not intended or written to be used, and cannot be used, by
any persen for the purpose of avoiding US federal tax-related penalties that may be imposed with respect to the matters addressed.
Some of this advice may have been written to support the promotion or marketing of the transactions or matters addressed to persons
other than our client. For such advice, be advised that the advice was written to support the promotion or marketing of the transaction
(s) or matter(s) addressed and if you are a person other than our client, you should seek advice based on your particular circumstances
from an independent tax advisor. In addition, unless expressly stated to the contrary in the foregoing message, nothing herein shall be
construed to impose a limitation on disclosure by any person of the tax treatment or lax siructure of any transaciion that is addressed
herein.

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us immediately
by telephomng or e-mailing the sender, You should not copy it or use it for any purpose nor disclose its contents 1o any other person.

Allen & Overy LLP
1221 Avenue of the Amertcas

i
Redwcted - Personsl Info]

http:/fwww.allenovery.com

Allen & Overy 1P is a limited hability parinership registered in England and Wales with registered number OC306763. Ttis
regulated by the Salicitors Regulation Authority of England and Wales. Alen & QOvery LLP is a multi-jurisdictional legal practice
with lawyers admitted 10 practice in a variety of jurisdictions.

The term partner is vsed to refer to a member of Allen & Overy LLP or an employee or consultant with equivalent sianding and
qualifications. A list of the members of Allen & Overy LLP and of the non-members

whao are designated as partners is open 1o inspection at its registered office, One Bishops Square London

El 6AD and at the above address.

For further information about how Alien & Overy LLP is regulated, please see our website al www .allenovery com/faoweb/legal
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From: "Weber, Jennifer <Jennifer. Weber@duke-energy.com>

Sent: Monday, January 3, 2011 7:55 AM

To: Eric Weber {___Redacted - Personal info_ )
Subject: FW: Availability for a Pre-Call
Attach: CCDECK 13 11.pdf

From: Ringel, Robert ?
Sent: Sunday, January 02, 2011 8;25 PM O —

To: Weber, Jennifer; 'James.Hance reos: - rersanaien 1 'JHHance{_""’“"‘ - Porsanal '_"_'j_‘
Subject: RE: Availability for a Pre-Call

T

Yim, Attached are materials for our discussion tomorrow at 10:00. My dial-in information is: mw Personal Info (code:

To: ngel Robert J; 'James Hance?"‘:"‘ Parvonal imte | 'JHHancetm Personal -nro

Subject: Re: Availability fora PreCal ST

10:00 works well for me also.

From: Ringel, Robert ]

Sent: Sunday, January 02, 2011 06:30PM e
To: 'JamesJHanceik_-.___ roorat et ! § <James. Hanceg remera meansiewe - \Waber, Jennifer; 'JHHanCeCRedact-d Pursunallnfn
<JHHanceR°“=°“° te.rso .............................

Subject: Re: Avanlaﬁﬂ]{y for a Pre-Call

10:00 works for me if it works for Jennifer. Prior to our call, we will email you a draft of a short PowerPoint that, if you
agree, we would like to email to the rest of the Committee members in advance of the call at 4:00. Should we check on
Bever!y 5 avaiiability fara pre -call at 10:00 or would you like us to brief her separately? We can use my dial-in:

Sent: Sunday, January 02, 2011 06 D2 PM
To: Weber, Jennifer; James Hance Jr. <jhhal1cemedactd Persanal info >
Cc: Ringel, Robert 1 e m——
Subject: RE: Avaitability for a Pre-Call

Yes, ! would appreciate a call. How about in the moming around 10?7 Jim

From: Weber, Jennifer [mailm:Jennifer. Weber@duke-energy.com]
Sent: Sun 1/2/2011 3:30 PM

To: James Hance Jr.; James Hance

Cc: Ringel, Robert ]

Subject: Availability for a Pre-Call

Jim,
DUKE NCUC 0000 2840
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Would you have time for a phone call with me and Bob Ringel prior to the compensation Committee meeting
tomorrow? We can be flexible with your schedule- so either this evening or sometime tomorrow. 1°d like to brief you on
where we’ve ended up in our negotiations and propose a compromise an our approach to the SERP.

| don’t believe the discussion will take long.

Jennifer

R T T P L LR L L L D T T Ty,

< CONFIDENTIALITY NOTICE >

The information contained in this transmission is intended only for the person or entity to which it is addressed
and may contain confidential, trade secret and/or privileged material. If you are not the intended recipient of this
information, do not review, retransmit, disclose, disseminate, use, or take any action in reliance upon, this
information. If you received this transmission in error, please contact the sender and destroy all printed copies
and delete the material from all computers.

DUKE NCUC 00002841

DUKE_NCUC_00002841-A



From: Ringel, Robert J <Robert.Ringel@duke-energy .com>

Sent: Sunday, January 2, 2011 8:37 PM

To: henry.morgenbesser@EE}EE_E}; Henry.Morgenbesser@i’Redacted - Personal Info !
Ce: Weber, Jennifer <Jennifer. Weber@duke-energy.com>

Bec: r

Subject: FW: Term sheet

Attach: Granite Rogers Term_Sheet.doc

Notice of Appeal

—--- Onginal Message —---

From: Ringel, Robert J

Sent: Sunday, January 02, 2011 07:53 PM
To: Rogers, Jim

Cc: Manly, Marc E; Weber, Jennifer

Subject: RE: Term sheet
Notice of Appeal

---=-Original Message-----

From: Rogers, Jim

Sent: Sunday, January 02, 2011 7:52 PM
To: Ringel, Robert !

Cc: Manly, Marc E;, Weber, Jennifer
Subject: Re: Term sheet

Notice of Appeal

——- Original Message —---

From: Ringel, Rober T

Sent: Sunday, January 02, 2011 07:41 PM
To: Rogers, im

Ce:; Manly, Marc E; Weber, fennifer
Subject: RE: Term sheet

Notice of Appeal

—---Uriginal Message——

From: Manly, Marc E

Sent: Sunday, January 02, 2011 6:07 PM
To: Rogers, im

Cc: Ringel, Robert }

Subject: Term sheet

Notice of A

peal
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Notice of Appeal
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Notice of Appeal
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From: Ringel, Robert J <Robert Ringel@duke-energy com>

Sent: Sunday, January 2, 2011 8:25 PM

To: Weber, Jennifer <Jennifer. Weber@duke -energy.com>; 'JTames. Hance( rescna. rusmaian }
'JHHancc‘ Redacted - Personal Info ! T

Bec: r

Subject: RE: Availability for a Pre-Call

Attach: CCDECK 13 11.pdf

fim, Attached are materials for our discussion tomoerrow at 10:00. My dial-in information is: 'R-d-:ud Parsomaiido | COLE

jJ—— r-u-cn-) Bob

|

From: Weber, Jennifer

Sent: Sunday, January 02, 2011 6:57 PM _

To: Ringel, Robert J; "James.Hanceses- rrsens ive & *JHHan ce{Redacizd - Parsonai iofa!
Subject: Re: Availability for a Pre-Call

10:00 works well for me also.

From: Ringel, Robert ]

Sent: Sunday, Yanuary 02, 2011 06:30 PM
To: ‘James.Hancel Redacted - Personal Info :; Weber, Jennifer; 'JHHanceRedacted - Personal Info |
i Redacted - PersonaiInfo__;

Subject: Re: Availability for a Pre-Call

10:00 works for me if it works for Jennifer. Prior to our call, we will email you a draft of a short PowerPoint that, if you
agree, we would like te email to the rest of the Committee members in advance of the call at 4:00. Should we check on

Beverly 5 avallablllty fora pre -call at 10:00 or would you like us to brief her separatefy? We can use my dial-in:
Ptk et
Rt

From: James Hance [} Redacted - Personal Info

Sent: Sunday, January 02, 2011 06:02 PM

To: Weber, Jennifer; James Hance Jr. <! Redacted - Personal Info >
Cc: Ringel, Robert }

Subject: RE: Availability for a Pre-Call

Yes, | would appreciale a call. How about in the moming around 107 Jim

From: Weber, Jennifer {mailto:Jennifer. Weber@duke-energy.com]
Sent: Sun 1/2/2011 3:30 PM

To: James Hance Jr.; Jamas Hance

Cc: Ringel, Rabert ]

Subject: Availzbility for a Pre-Calt

im,
Would you have time for a phone call with me and Bob Ringel prior to the compensation Committee meeting

tomorrow? We can be flexible with your schedule- so either this evening or sometime tomorrow. I'd like to brief you on
where we've ended up in our negotiations and propose a compromise on our approach to the SERP.
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t don’t believe the discussion wilf take long.

Jennifer

LR R R Ly L e e T T Ll L A T I I I ™,

< CONFIDENTIALITY NOTICE >

The information contained in this transmission is intended only for the person or entity to which it is addressed
and may contain confidential, trade secret and/or privileged material. If you are not the intended recipient of this
information, do not review, retransmit, disclose, disseminate, use, or take any action in reliance upon, this
information. If you received this transmission in error, please contact the sender and destroy all printed copies
and delete the material from all computers.
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Privileged Attachment
Withheld
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From: Weber, Jennifer <Jennifer Weben@duke-energy.com>

Sent: Saturday, February 11, 2012 8:58 AM

To: James H. Hance }r. (Jim) <}:Redacled - Personal Info ; IRedacted - Personal Info |
Ce: Ringel, Rabert J <Roben Ringel@duke-energy com> S ‘
Bee: j

Subject: Compensation Committee Update

Jim

As a follow-up to our pre-call last week, and in advance of our meeting on Monday morming, we
wanted to provide you with an update on a few matters.

<I--[if IsupporiLists]-->1. <!--[endif]-->Agenda. As requested, we added an agenda item so that we
can provide the Committee with an update on compensation and benefits issues related to the
Progress merger,

Confidential

<{--[if supportLists]-->3. <!--[endif]-->CD&A. In order to give the Committee a sense of the
differences between the new CD& A and the version from last year, we added a short list of key
differences at the beginning of this agenda item.,

o im e mem e

<!—[if tsupportLists]-->4. <!--[endif]-->Miscellaneous. The Committee meeting is scheduled to end
at 9:00, and the Board meeting is not scheduled to begin until 10:00. If you have a few minutes
afier the Compensation Commitiee meeting ends, we would like to update you on a few items so
that you have additional background when you are reviewing the draft matenals for the February

27" meeting (which we are scheduled to discuss by phone on Wednesday, February 15,

If you have any questions, please don't hesitate to let us know.

Jennifer

DUKE NCUC 00002848
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From: Beverly Aiscnbrey <:Redacted - Personal Info >

Sent: Monday, February 6, 2012 12:13 PM
To: James Hance {Redacted - Personal Info ﬁ}; James Hance | Redacted - Personal Info )
Cec: Ringel, Roberi J <robert.ringel{@duke-energy.com:>; Wéber, Jennifer
<jennifer. weber@duke-energy.com>
Subject:
Jim:

In advance of our call at 1 pm, I just have a couple of comments:

Confidential
Notice of Appeal

Regards,

Beverly

Beverly W. Aisenbrey

Managing Director

Frederic W. Cook & Co., Inc.

303 South Broadway, Suite 108
_Tarrytown, NY 10591
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From: Beverly Aisenbrey < Redacted - Personal Info >

Sent: Sunday, October 9, 2011 6:32 PM

To: James Hance {__Redacted - Personaiinfo | ); James Hance C Redacted - Personal Info 1)

Ce: Rabert Ringel {Robert.Ringel @duke-energy com), Jennifer L. Weber
(JLWeberadukeenergy.com)

Bee: j

Subject: October Committee Book

Jim:

In reviewing the book, | had a number of background questions that | sent to Bob separately. There are some guestions
and comments that | wanted to bring to your attention:

Notice of Appeal

Confidential

Notice of Appeal

Confidential

Regards,

Beverly

DUKE NCUC 00002851

DUKE_NCUC_00002851-A




From: Beveily Aisenbrey < Redacted - Personal Info }

Sent; Sunday, October 9, 2011 6:32 PM

To: James Hance {Redacted - Personal Info | James Hance I Redacted - Personal Info )

Cc: Robert Ringel (Robert. Ringel@duke-energy.comy, Jennifer L Weber
(JLWeber@dukeenergy.com)

Subject: October Committee Book

Jime

In reviewing the book, 1 had a number of background questions that | sent to Bob separately. There are some questions
and comments that | wanted to bring to your attention:

Confidential

Notice of Appeal

Confidential

Regards,

Beverly
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From: Weber, Jennifer <Jennifer.Weber@dui(e~energy.com>

Sent: Sunday, October 23, 2011 12:12 PM
Te: Ringel, Robert J <Robert Ringel(@duke-energy.com>
Subject: Re: Compensation Committee Update

Oops--forgot to copy her-can you forward and tell her | meant to copy her

From: Ringel, Robert ]

Sent: Sunday, October 23, 2011 10:35 AM

To: Weber, Jennifer

Subject: Re: Compensation Committee Update

Did you want to also send to Beverly?

From: Weber, lennifer
Sent: Friday, October 21, 2011 06:34 PM

To: jhhance Redacted - Personal Info _1 James Hance <!Redacted - Personal Info >

Cc: Ringel, Robert 3
Subject: Compensation Committee Update

Jim,

As a follow-up to our pre-call last week, and in advance of our meeting on Monday morning, we wanted to provide you

with an update on a few matters.

Notice of A

peal
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Notice of Appeal

i you have any guestions, please don't hesitate to let us know. Bob and ) are avaitable to meet with you prior to the
meeting on Monday morning if it weould be helpful.

Jennifer
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From: Ringet, Robert J <Robert. Ringel@duke-energy.com>

Sent: Sunday, October 23, 2011 10:35 AM

To: Weber, Jennifer <Jennifer. Weber@duke-energy.com>
Bee: T

Subject: Re: Compensation Commitice Update

Did you want to also send to Beverly?

From: Weber, Jennifer

Sent: Friday, October 21, 2011 06:34 PM
To: jhhance Redacted - Personal Info ; James Hance | Redacted - Personal info >
Ce: Ringel, fobert J '

Subject: Compensation Committee Update

Jim,

As a follow-up to our pre-call last week, and in advance of our meeting on Menday morning, we wanted to provide you with an
update on a few matters.

Notice of Appeal

If you have any guestions, please don’t hesitate to iet us know. Bob and 1 are available to meet with you prior to the meeting on
Manday morning if it would be helpful.

Jennifer
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From: James Hance Jr. <f Redacted - Personal Info >

Sent: Monday, March I.‘), 2012 2:13 PM
To: "Weber, Jennifer’ <jennifer. weber@duke-energy.com>
Subject: RE: Duke Compensation Committee

Notice of Appeal

From: Weber, Jennifer [mailto:Jennifer Weber@duke-energy.com]
Sent: Monday, March 19, 2012 2:35 PM

Cc: Ringel, Robert J
Subject: Duke Compensation Commitiee

Jim,

Notice of Appea
Confidential

Please let us know if you agree with our approach to director compensation, and please don’t hesitate to let us know if

you have any questions.

Jennifer
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From: Weber, Jennifer <Jennifer. Webcr@duke-energy.com=>

Sent: Monday, March 19,2012 1:35FM

To: Jim Hance | Redacted - Personal info_); James Hance <{Redacted - Personal info >
Ce: Ringel, Robert ] <Robert Ringel@duke-energy com=

Subject: Duke Compensation Committee

Jimn,

In connection with our next Compensation Committee meeting, which is on May Z"d, we would like to coordinate ona

'Notice of Appeal |

Please let us know if you agree with our approach to director compensation, and please don’t hesitate to let us know if
you have any guestions.

Jennifer
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From: Weber, Jennifer <Jennifer. Weber@duke-energy.com>

Sent: Thursday, March 15, 2012 8:36 PM
To: James H. Hance Jr. (Jim) <;Redached - Personal Info 1>>; jhhance(Redacted - Personal info
Ce: Ringel, Robert J <Robert. Ringel@duke-energy.com>>
Subject: Fwd: Email to Jim Hance
Jim,

In connection with the special meeting of the Compensation Committee on Monday morning,
March 19“’, at 9:00, we wanted to provide a few updates.

Notice of Appeal

Notice of Appeal

<|-[if IsupportLists]-->3. <|--[endif]-->The entire Board is invited to the call, which is consistent
with our historical practice for reviewing the proxy statement. In the past, usually one or two
Board members who are not on the Compensation Committee have joined the call.

<!-[if IsupportLists]-->4. <!--[endif]-->As In prior years, we anticipate that the call will be relatively
short, but if there is anything in particular that you would like us to address, please let us know.

<!—[if IsupportLists]->5. <!--[endif]-->Management will be attending the call from a conference
room on the 48" floor of our headquarters building. 1fyou are in Charlotte that moming, you are
welcome to join us for the call.

_ Notice of Appeal

L.ooking forward to our call on Monday.

Jennifer
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From: James Hance < Redacted - Personal Info >

Sent: Thursday, March 1, 2012 4:34 PM

To: Ringel, Robert J <robert.ringel@duke-encrgy.com>; thancdﬂﬂhmﬂ d - Parsonal Inte;

Ce: Beverly Aisenbrey; Redacted - Personal Info _Weber, Jcnn_lfc;<Jel;:1|fcr_wcbcr@dukc
energy.com->

Subject: RE: Compensation Committee

Pre meeting for me is not necessary. Thanks, lim

Fram: Ringel, Robert J [mailto:Robert. Rlngel@duke enagy com]
Sent: Thursday, March 01, 2012 4:19 PM

To: James Hance; !Redacted - Personal Info |

Cc: Beverly Alsenbrey, Weber, Jenirifer

Subject: Compensation Committee

Jim,

We have scheduled a special telephonic meeting of the Compensation Committee on March 19", The only
item that is currently on the agenda is a review of the compensation sections of the proxy statement. We
want to let you know that we intend to follow the same practice as in prior years -- we will send the draft proxy
statement to the entire Board and invite all directors to the Compensation Committee call. Last year, Bill
Barnet, Alex Bemhardt and Michael Browning were the only directors, other than Compensation Committee
members, who attended. We are happy to schedule a pre-meeting with you prior to March 19, but if you
would prefer to skip it, as we have done in pricr years, we do not anticipate that such a pre-meeting is
necessary.

Bob

Robert J. Ringel

Vice President, Legal

Duke Energy Shared Services
139 East Fourth Street

Room 1212-Main

Cincinnati, Ohio 45202

roberl rlnqel@duke enemv com

Confidentiality Notice:

This message is being senl by or on behalf of a lawyer. It is intended exclusively for the individual or enlity o which it
is addressed. This communication may contain information that is propretary, privileged or confidential or otherwise
legally exempt from disclosure. If you are nol the named addressee, you are not authonized to read, print, retain, copy
or disseminate this message or any part of it. If you have received this message in emor, please notify the sender
immediately by e-mail and delete all copies of this message.
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< CONFIDENTIALITY NOTICE >

The information contained in this transmission is intended only for the person or entity to which it is addressed and may
contain confidential, trade secret and/or privileged material. 1f you are not the intended recipient of this information, do
not review, retransmit, disclose, disscminate, use, or take any action in reliance upon, this infermation. If vou received
this transmission in error, please contact the sender and destroy all printed copics and delete the material from ail
computers.
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From: Ringel, Robert J <Robert Ringel@duke-energy.com™

Sent: Thursday, March 1, 2012 3:19 PM

To: James Hance < Redacted - Personal Info i>; : Redacted - Personal Info &

Cc: Beverly Aisenbrey : Redacted - Personal Info ' weber, Jennifer
<Jennifer Weber(@duke-energy . com>

Bec: r

Subject: Compensation Committee

Jim,

We have scheduled a special telephonic meeting of the Compensation Committee on March 19th.
The only item that is currently on the agenda is a review of the compensation sections of the proxy
statement. We want to let you know that we intend to follow the same practice as in prior years — we
will send the draft proxy statement to the entire Board and invite all directors to the Compensation
Committee call. Last year, Bill Barnet, Alex Bemhardt and Michael Browning were the only directors,
other than Compensation Committee members, who attended. We are happy to schedule a pre-

meeting with you prior to March 191 but if you would prefer to skip it, as we have done in prior yearé.,
we do not anticipate that such a pre-meeting is necessary.

Bob

Robert J. Ringel

Vice President, Legal

Duke Energy Shared Services
138 Easi Fourth Streel

Room 1212-Main

Cincinnati, Ohio 45202

Ph one: E_ﬁ;;;;d-—-Pamnal Info}

Fax: éﬂlmd - Personal Info |

roberf ringei@duke-energy.com

Confidentiality Notice:

This message is being sent by or on behalf of a Jawyer. ltis intended exclusively for the individual or entity to
which it is addressed. This communication may contain information that is proprietary, privileged or
confidential or otherwise legally exempt from disclosure. If you are not the named addressee, you are not
authorized to read, print, retain, copy or disseminate this message or any part of it. |f you have received this
message in emor, please notify the sender immediately by e-mail and delete all copies of this message.
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From: jhhance{ Redacted - Personal Info |

Sent: Sunday, February 26, 2012 8:56 AM
To: James Hance ( Redacted - Personal Info ), Beverly Aisenbrey
| Redacted - Personal info )
Cc: Ringel, Robert J <Robert Ringel@duke-energy.com>; Silvana Nuzzo

‘Redacted - Personat Info I; Jennifer L Weber (jlweber@dukeenergy.com)
Bee: ]
Subject: Re: FW: Duke Energy AIP Goals Exhibit

Beverly, Thanks. Jim |
—- Beverly Aisenbrey 4 Redacled - Personal Info '» wrote:

Jim;

Here is the analysis of goal ranges for Duke's peers,. We can hand this out at the mecting if you like. N oti ce of Appeal :
Notice of Appeal E

Regards,

Beverly
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From: jhhanccé Redacted - Personal Info

Sent: Sunday, February 26, 2012 8:56 AM
To: James Hance! Redacted - Personal Info 1); Beverly Aisenbrey
| Redacted - Personalinfo >
Cc: ~Ringel, Robert ] <robert.ringel@duke-energy.com™; Silvana Nuzzo
iRedacted - Personal Info ; Jennifer L Weber (JLWeber{@dukeenergy.com)
Subject: Re: FW: Duke Energy AIP Goals Exhibit

Beverly, Thanks. Jim

—— Beverly Aisenbrey | Redacted - Personal Info wrote:

Jim:
Here is the analysis of goal ranges for Duke's pecrs. We can hand this out at the meeting if you like. Noti ce of Appeal
: Notice of Appeal

Regards,

Beverly
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From: Beverly Aisenbrey} Redacted - Personal Info

Sent: Sunday, February 26, 2012 7:09 AM

To: James Hancq: Redacted - Personal Info n); James Hance{  Redacted - Personal Info

Cc: Jennifer I Weber (jlweber@dukeenergy.com); Ringel, Robert J <Robert Ringel@duke-
energy com>; Silvana Nuzzo |Redacted - Personat Info

Bec: i ' '

Subject: FW: Duke Energy AIP Goals Exhibit

Attach: AIP Program Detail Exhibit 2.24,12 pdf

Jim:

Here is the analysis of goal ranges for Duke’s peers. We can hand this cut at the meeting if you like.|Notice of Appeal

Notice of Appeal

Regards,

Beverly
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From: Beverly Aiscnbrey Redacted - Personal Info

Sent: Sunday, February 26, 2012 7.09 AM

To: James Hance{ _Redacted - Personaiinfo __1); James Hance ([ Redacted - Personal info )

Cc: Jennifer L. Weber (JLWeber@dukeenergy.com); Ringel, Robert J <robert. ingel{@duke-
energy.com>; Silvana Nuzzo{ Redacted - Personal Info |

Subject: FW: Duke Energy AIP Goals Exhibit

Attach: AlP Program Detail Exhibit 2.24.12 pdf

Jim:

Here is the analysis of goal ranges for Duke’s peers. We can hand this out at the meeting if you like. |Notice of Appeal
i i }

Notice of Appeal

Regards,

Beverly
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From: Weber, Jennifer <lennifer. Weber@duke-energy.com>

Sent: Thursday, February 23, 2012 1:.05 PM'

To: Jim Hance {Redacted - Personal info 1); James Hance <. Redacted - Personal Info >

Cc: Ringel, Robent J <Robert.Ringel@duke-energy.com:

Subject: Compensation Committee Background Information

Attach: Exhibit 5A - Exec Officers 2012 Comp Recommendations.xIsx; Impact on Edwardsport
Revised.docx

Jim,

I am writing to coordinate on a few items in connection with our upcoming Compensation Committee
meeting, as well as to provide some background information that might be helpful when Marie McKee
calls.

With respect to our Compensation Committee meeting, attached are the following two items.

Confidential

In addition to the materials on BoardVantage, we will bring the following walk-in items to the meeting:
(a) the Edwardsport impact analysis mentioned above, (b) Jim Rogers’ 2012 individual goals, and (c)
at Beverly’s request, a comparison of the number of shares covered by stock awards that were
granted to each executive officer in 2011 as compared to the projected number that will be granted in
2012.

With respect to Marie, we are not sure why she will be calling you, but we wanted to provide
additional background on a few matters in case they come up during your conversation. Ve have
already discussed most of these matters with you during our Commitiee meetings or pre-meeling
ealls, but we thought it might be helpful to provide another summary. This is likely more detail than
you need but | want you to be prepared in the event these topics come up.

onfidential
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Compensation Committee. At Marie’s request, last month we also had a call with Progress’
independent compensation consultant (Meridian) to explain the background of our
benchmarking philosophy so that they couid provide recommendations to Marie on the use of

general industry data.

Confidentia

It is our understanding that Progress had a Compensation Committee meeting yesterday, and has
another on March 12!, It is entirely possible that Marie is calling to give an update on the outcome of
their meeting.

Please feel free to call me if you would like to discuss further.

Jennifer
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|-

\NNUAL COMPENSATION RECOMMENDATIONS

EXECUTIVE OFFICERS

Duke Energy-Confidential
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o Effectwe 11172012

Merger Position - Reflects salary actions previously approved to be effective on merger close

27

28

Market Median Data reflects Duke Energy market position prior to the merger

Ouke Energy-Confidential
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From: Miller, Monica L. <Monica Miller@duke-energy .com>

Sent: Wednesday, December 7, 2011 9:30 AM

To: Miller, Monica L <Monica.Miller@duke-energy.com>; Ringel, Robert J
<Robert.Ringel@duke-energy.com>; Weber, Jennifer <Jennifer. Weber@duke-
energy.com->

Ce: Shannon, Patty <Patty. Shannon(@duke-energy.com>; Currence, Kathy K
<Kathy.Currence@duke-energy.com>; Garrett, Debby <Debby.Garretti@duke-
energy .cony>; Harrington, Sue C <Sue.Hammingtonf@duke-energy.com>

Subject: JER 2011 STIP Closeout - FINAL

Attach: JER 2011 STIP Closeout.docx; JER Performance 201 1.docx

Attached is the Final STIP Closeout document as well as the Final board memo {as he discussed with }ennifer this
morning}.

Please let me know if you have any questions.

Thanks

Mopicn Miller

Executive Assistant to James E. Rogers
Chairman, President & CEQ

Duke Energy Corporation

450 South Tiyon Sereet

Maid Code DECISB

Charlotte, NC 58202

From: Miller, Monica L

Sent: Wednesday, December 07, 2011 9:10 AM

To: Ringel, Robert J; Weber, Jennifer

Cc: Shannon, Patty; Currence, Kathy K; Garrett, Debby; Harrington, Sue C
Subject: RE: JER 2011 STIP Closeout - Revised

See attached...
Jim plans to review this again so will et you know if there are any additional changesl

Mowea Miller

Evecuuve Assiscut to James I Rogers

Chairman, Preseddent & CEQ

Thike Encigy Corporation

S50 8outh Tovon Strect

Marl Conder DECHRE

Charlote, NC' 28202

T i (e r

i’ﬂ-nnd.lvwdbh HE—
RN 3 . '

;Redatted - Personal Info

mortica. miffer@duke-cnergy.com

From: Ringel, Robert 3
Sent: Wednesday, December 07, 2011 9:00 AM
To: Miller, Monica L; Weber, Jennifer
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Cc: Shannen, Patty; Currence, Kathy K; Gamett, Debby; Harrington, Sue C
Subject: RE: JER 2011 STIP Closeout - Revised

Can someone please re-send {nothing was attached)? | am copying Sue and Debby because they likely will distribute the
packages.

From: Miller, Monica L

Sent: Wednesday, December 07, 2011 8:59 AM

To: Weber, Jennifer

Ce: Shannon, Patty; Currence, Kathy K: Ringel, Robert ]
Subject: RE: JER 2011 STIP Cioseout - Revised

Ok. ¥ltlet you know if he has additional changes before the meeting.
Thanks!

Monrea Milfer

Exceutive Assristant to James E. Rogers
Chafrman, Prosideat & CEO
Dhrke Fnergy Corporation

S50 South Tryvon Street

Marf Code [JECEEH

Lharone, NC 28202

Office

Fax

ERndactod -Personal Info |
lferfdike-cnengy. com

Pz cted - Peraanad inle

From: Weber, Jennifer

Sent: Wednesday, Decernber 07, 2011 8:57 AM

To: Miller, Monica b

Cc: Shannon, Patty; Cuirence, Kathy K; Ringel, Robert J
Subject: Re: JER 2011 STIP Closeout - Revised

Okay. Bob's team will make copies for the board. Thanks

From: Miller, Monica L

Sent; Wednesday, December 07, 2011 08:52 AM
TFo: Weber, Jennifer

Cc: Shannon, Patty; Currence, Kathy K
Subject: JER 2011 STIP Closeout - Revised

Jim made changes to the 2011 STIP document this marning so | have attached for your record. Please let me know if

you have any questions,
Thanksi

Monss Miller

Evecuuve Assistunt to fames I Rogors
Chainnan, Presilent & CEO

Durke: Energy Corporation

350 South Thon Streer

Mar! Code DECLIB

Charlotte, NC 28202

....................... Mlree

i Redacted -Peryoneliry |
i Fax
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! Redacted - Personat info

monicamiler@duke-cnemmy.com
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Notice of Appeal
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Notice of Appeal




Notice of Appeal

Confidential




Edwardsport IGCC Project

Redacted - Non Merger Business

North Carolina Rote Case

Redacted - Non Merger Business

South Carolina Rate Case

Redacted - Non Merger Business
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1217111

To: Duke Energy Board of Directors
From: Jim Rogers

Notice of Appeal

Confidential
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Notice of Appeal

Redacted - Privilege
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Redacted - Privilege

Notice of Appeal
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This document is a
Board or Committee
presentation. Itis
available for inspection.
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This document is a
Board or Committee
presentation. It is
~available for inspection.
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From: Weber, Jennifer <Jennifer, Weber@duke-energy.com>

Sent: Monday, December 5, 2011 1:29 PM

To: 'jhhance/Redacted - Personat into}'; James Hance <~ Redacied “Personaiinfo b
Cc: Ringel, Robert ) <Robert. Ringel@duke-energy.com=>

Subject: Compensation Committee Update

Attach: WI - STI Scorecard.pptx; WI - TSR Findings.ppt; WI - VSP Numbers.pptx
Jim,

As a follow-up to our pre-call last week, and in advance of our meeting on Wednesday, we wanted to provide you with
an update on a few matters.

Notice of Appeal

If you have any questions, please don’t hesitate to let us know. Bob and | are available for a phone call prior to the
meeting on Wednesday morning if it would be helpful.

Jennifer
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From: Ringel, Robert J <Robert Ringel{@duke-energy.com>

Sent: Monday, June 4, 2012 8:15 AM

To: iRedacted - Personal Info - James Hance < Redacted - Personal Info  >; Beverly
Aisenbrey < Redacted - Personal info >

Cc; Weber, Jennifer <Jennifer.Weber@duke-energy.com™; Kennedy, Karla D
<Karla. Kennedy(@duke-energy com>

Bee: r

Subject: Compensation Committee Matenials - 6/25/12 Meeting

Jim and Beverly,

On Thursday, June 7“‘, or Friday, June 8ih, we plan to post to BoardVantage a draft of the materials
for our call on June 111 at 9:00 a.m. to discuss the materials for the Compensation Committee

meeting on June 25" We will notify you when the materials are posted for your review. The
materials for this meeting inciude tally sheets, which are formatted en 11" x 14" paper, and therefore

might be awkward to view on BoardVantage.

If you would like to receive a hard copy of the tally

sheets, or any other material, please let us know what location/address to mail your materials for

delivery on Friday or Saturday.

For your convenience, the call-in information is below.

e e e e

Toll Free Number - jRedscms - personai oo

Participant Code {mwirmur

Bob

Raebert J. Ringel

Vice President, Legal

Duke Energy Shared Services
139 East Fourth Street

Rcom 1212-Main

Cincinnati, Ohio 45202

Phone: ;’»{QZZ;ETBZ;JI;Z ;
Fax: iRedacted - Personsl Info :
robert.ringel@duke-energy.com

Confidentiality Notice:

This message is being sent by or on behalf of a lawyer. It is intended exclusively for the individual or
entity 1o which it is addressed. This communication may contain informaticn that is proprietary,
privileged or confidential or otherwise legally exempt from disclosure. If you are not the named
addressee, you are not authorized to read, print, retain, copy or disseminate this message or any part
of it. If you have received this message in error, please notify the sender immediately by e-mail and

delete all copies of this message.

DUKE_NCUC_00002906

DUKE_NCUC_00002906-A



Confidentia

DUKE_NCUC_00002898

DUKE_NCUC_00002838-A



Confidenti

Id

DUKE_NCUC_00002899

DUKE_NCUC_00002899-A



Id

DUKE_NCUC_00002900

DUKE_NCUC_00002900-A



Confidenti

DUKE_NCUC_00002901

DUKE_NCUC_00002801-A



Confidential

DUKE_NCUC 00002902

DUKE_NCUC_00002802-A



Confidentia

DUKE NCUC_00002903

DUKE_NCUC_00002303-A



Confidential

DUKE_NCUC_00002904

DUKE_NCUGC_00002904-A



Confidentia

DUKE_NCUC_00002905

DUKE_NCUC_D0002905-A



From: James Hance Jr. <Redacted - Personal Info >

Sent; Sunday, May 13, 2012 9:59 AM
To: "Weber, Jennifer' <Jennifer. Weber@duke-energy.com>
Subject: RE: Follow Up

Jennifer, the agenda and notes ook fine. Let's see what develops in the next month before we finalize. Jim

From: Weber, Jennifer [mailto:Jennifer.Weber@duke-energy.com]
Sent: Wednesday, May 09, 2012 9:27 AM

To: James Hance; Jim Hance { Redacted - Personal info 1)

Ce: Ringel, Robert )

Subject: Follow Up

Jim,
Thanks again for taking the time to meet with me and Bob last week 1o discuss the agendas for our next
several meetings. In order to keep us on the same page, we have listed below the agenda items that we
currently anticipate over the next few months.

June 25. This will be our last regutarly-scheduled meeting prior to the anticipated closing date for the merger.
We will plan to discuss the following: (1) tally sheets, {2) peer proxy analysis of key positions (prepared by
Beverly), and (3) an updaie on compensation and benefits aspects related to the merger. With respect to the
merger update, we will be ready to discuss a propesed methodology for adjusting the performance measures
under the ongoing STI plan (2012) and the LTI plan cycles (2010-2012, 2011-2013; and 2012-2014). As you
requested, we will also provide an update on the HR governance matters and delegations of authority that will
be approved in connection with the merger.

Merger Teleconference (Early July). The new Board will hold a teleconference upon or shortly following the
merger to approve items that are required for the new company. The Compensation Committee will convene
for a portion of this call, at which time we plan to ask for approval of (or recommendation to approve) the
following: (1) CEQ empleyment agreement, (2) amendment to Executive Chairman’s employment agreement,
(3) compensation and incentive targets for executive officers, (4) the amendment of the Progress SERP, (5)
perks, and (6) HR governance matters and delegations of authority. Each Compensation Committee has
already separately reviewed these items.

August 27-28. As you know, the offsite retreat will ocecur in place of the regularty-scheduled meetings in
August, but if there is a need for an in-person Compensation Commitiee meeting for items that should be
addressed in person prior to the October meeting, we can find time during the retreat. At this meeting, we
would plan to ask the new Compensation Committee to approve the following: (1) adjustments to the
performance measures under the ongoing ST plan (2012) and the LTI plan ¢ycles (2010-2012, 2011-2013,
and 2012-2014), (2) adjustments to the director compensation program, and (3} compensation benchmarking /
peer groups.

Starting with the regular meeting in October, we would plan to discuss the proposed design of the new
incentive plans for 2013. As you know, we anticipate that the general framework of the new incentive plans will
follow the historical design of the Duke plans.

Please let me know if you have any questions or additionat input.

Jennifer

DUKE NCUC 00002907
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From: ‘Weber, Jennifer <Jennifer. Weber@duke-energy.com>

Sent: Wednesday, May 9, 2012 9:27 AM

To: James Hance <} Redacted - Personal Info >; Jim Hancei Redacted - Personal info )
Ce: Ringel, Robert J <Robert Ringel{@duke-energy.com>

Subject: Follow Up

Attach: Agenda vl _0.docx

Jim,

Thanks again for taking the time to meet with me and Bob last week to discuss the agendas for our next
several meetings. In order to keep us on the same page, we have listed below the agenda items that we
currently anticipate over the next few months.

June 25. This will be our last regularly-scheduled meeting prior to the anticipated closing date for the merger.
We will plan to discuss the following: (1) tally sheets, (2) peer proxy analysis of key positions (prepared by
Beverly), and (3) an update on compensalion and benefits aspects related to the merger. With respect to the
merger update, we will be ready to discuss a proposed methodology for adjusting the performance measures
under the ongoing STI plan {2012) and the LTI plan cycles (2010-2012, 2011-2013, and 2012-2014). As you
requested, we will also provide an update on the HR governance matters and delegations of authority thaf will
be approved in connection with the merger.

Merger Teleconference (Early July). The new Board will hold a teleconference upon or shortly following the
merger to approve items that are required for the new company. The Compensation Commitiee will convene
for a portion of this call, at which time we plan to ask for approval of {or recommendation to approve) the
following: (1) CEQ employment agreement, {2) amendment to Executive Chairman’s employment agreement,
(3) compensation and incentive targets for executive officers, (4) the amendment of the Progress SERP, (5)
perks, and {6) HR governance matters and delegations of authority. Each Compensation Committee has
already separately reviewed these items.

August 27-28. As you know, the offsite retreat will cccur in place of the regularly-scheduled meetings in
August, but if there is a need for an in-person Compensation Committee meeting for items that should be
addressed in person prior to the October meeting, we can find time during the retreat. At this meeting, we
would plan to ask the new Compensation Committee to approve the following: (1) adjustments to the
performance measures under the ongoing STI plan (2012) and the LTI plan cycles {2010-2012, 2011-2013,
and 2012-2014), (2) adjustiments to the director compensation program, and (3) compensation benchmarking /
peer groups.

Starting with the regular meeting in October, we would plan to discuss the proposed design of the new
incentive plans for 2013. As you know, we anlicipate that the general framework of the new incentive plans will
follow the historical design of the Duke plans.

Please let me know if you have any questions or additional input.

Jennifer
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DRAFT OF MAY &, 2012

AGENDA

DUKE ENERGY CORPORATION
COMPENSATION COMMITTEE MEETING

MONDAY, JUNE 25, 2012 — 11:00 A.M. TO 12:30 P.M;2

ROOM 4719 AT THE DUKE ENERGY CENTER
CHARLOTTE, NORTH CAROLINA

Committee Members: Present

James H. Hance, Jr., Chair Secretary
Daniel R. DiMicco
John H. Forsgren
Ann M. Gray

Others Present

L4 r * A4 x » * * - n - 3 L] - L L3 s b 4 - - n b4 x r n * x * * * * Ll * L d -

Matter to be considered
and acted upon: Mation Second Vote

Redacted - Non Merger Business

Matters to be discussed:

4. Update on compensation and benefits issues related to the merger

Next scheduled meeting date:  October 29, 2012
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From: Weber, Jennifer <Jennifer Weber(@duke-cnergy.com>

Sent: Thursday, June 21, 2012 12:21 PM
To: Jim Hance { Redacted - Personal Infe [); James Hance <‘. Redacted - Personal Info >
Cc: Ringel. Robert ] <Robert. Ringel@duke-energy .com>; ‘Beverly Aisenbrey’
< Redacted - Personal Info |>
Subject: Director Compensation
Attach: Director Compensation_v2_0 (3) (5).DOC; FINAL FWC DECK 5-2-12 pdf
Jim,

In erder to facilitate the discussion of the director compensation program at the meeting on Monday, attached is a two-
page document that we will be ready to distribute as a walk-in item. The document summarizes the current Duke and
Progress director compensation programs, and we added a ¢column to the Duke chart to show the potential changes that
the Duke Committee has previously discussed.

We are not planning to send the attached to Marie in advance of our call with her, but we will be ready to discuss with
her depending on how the discussion goes with the Duke Compensation Cornmittee on Monday.

We will also plan to bring Beverly's director compensation analysis from the May 2nd meeting {attached} as a walk-in

item in case the Duke Committee would like to refer to the benchmarking information.
See you on Monday. Please feel free to give me a call if there is anything you would like to discuss in advance.

Jennifer
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This document is a
Board or Committee
presentation. Itis
available for inspection.
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From: Weber, Jennifer <Jennifer. Weben@duke-energy.com>

Sent: Wednesday, June 20, 2012 8:30 AM

To: "Jarnes.Hancd redacied - Fersonatinto | 'thancc-;-:ed;e—rs—un—-“:f;,'
Cc: Ringel, Robert ) <Roben.Ringel@duke-enérgy.com>
Subject: Re: Director Compensation

Good idea--we will pull this together for Monday

From: James Hance [mailto:]_Redacted - Personal info_ ]

Sent: Wednesday, June 20, 2012 08:23 AM

To: Weber, Jennifer; jhhance;] Redacted - Personal Info i
Cc: Ringel, Robert ]

Subject: RE: Director Compensation

Jennifer, thanks for the thoughtful reply. Ann and | discussed this on Monday. Let me circle back to her to see if it works
to delay until August. | think it is new Board friendly to wait unti! August. In the meantime, yes please prepare an
analysis of the proposed changes . We may want to bring this up with Marie on Monday to share our thinking and get
her reaction to the proposed changes. Jim

From: Weber, Jennifer [maiito:Jennifer.Weber@duke-energy.com]
Sent: Tuesday, June 19, 2012 5:51 PM

To: Jim Hance (| Redacted - Personal Info ); James Hance

Cc: Ringel, Robert ]

Subject: Director Compensation

Jim,

Redacted - Privilege
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Redacted - Privilege

Jennifer
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< CONFIDENTIALITY NOTICE >

The information contained in this transmission is intended only for the person or entity to which it is addressed
and may contain confidential, trade secret and/or privileged material. If you are not the intended recipient of this
information, do not review, retransmit, disclose, disseminate, use, or take any action in reliance upon, this
mformation. If you received this transmission in error, please contact the sender and destroy all printed copies
and delete the material from all computers.
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From: James Hance << Redacled - Personal Info >

Sent: Wednesday, June 20, 2012 8:25 AM
Te: Weber, Jennifer <Jennifer Weber@duke-energy.com>
Subject: RE: Tier 1 Compensation

! am ok with this schedule.Jim

From: Weber, Jennifer [mailm:Jennifer.Weber@duke-energy.com}
Sent: Tuesday, June 19, 2012 5:58 PM .

To: Jim Hance (Redacled - Personal Info 1); James Hance

Ce: Ringel, Robert ]

Subject: Tier 1 Compensation

Jim,

During our conversation last week about Beverly's peer proxy analysis, you asked us to send you the
current and proposed compensation levels of the new Duke executive officers (inciuding the legacy
Progress executives) in order to provide as a walk-in item at our meeting on June 25% This will
provide the Duke Compensation Committee with additional context for its discussion. [In this regard,
we have attached the spreadsheet that we intend to submit to the Compensation Commiittee at its
meeting on Legal Day One (LDO) when it approves the compensation levels of the executive
officers.

Confidential
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Confidential

In advance of our call with Marie and John McArthur on June 25“‘, we will send them the
Compensation Committee materials that will be approved at the full board meeting on LDO (i.e.,
executive officer compensation, the SERP, and the delegation and governance materials). We would
like to send these materials tomorrow if possible, so please let us know if you have any questions
about the attached before we send it to Marie and John.

Thank you Jim.

Jennifer

L R T Y e PR LT

< CONFIDENTIALITY NOTICE >

The information contained in this transmission is intended only for the person or entity to which it is addressed
and may contain confidential, trade secret and/or privileged material. If you are not the intended recipient of this
information, do not review, retransmit, disclose, disseminate, use, or take any action in reliance upon, this
information. If you received this transmission in error, please contact the sender and destroy all printed copies
and delete the material from all computers.
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From: James Hance <Redacted - Personal Info 1>

Sent: Wednesday, June 20, 2012 8:24 AM

To: Weber, Jennifer <Jennifer. Weben@duke-energy com>; jhhancecé Redacted - Personal Info
Ce: Ringel, Rabert J <Robert. Ringel@duke-energy.com>

Subject: RE: Director Compensation

Jennifer, thanks for the thoughtful reply. Ann and I discussed this on Monday. Let me circle back to her to see if it works
to delay until August. | think it is new Board friendly to wait until August. In the meantime, yes please prepare an
analysis of the proposed changes . We may want to bring this up with Marie on Monday tc share our thinking and get
her reaction to the proposed changes. fim

From: Weber, Jennifer mailto:Jennifer.Weber@duke-energy.com]

Sent: Tuesday, June 19, 2012 5:51 PM

To: Jim Hance (i Redacted - Personal Info ?, James Hance

Cc: Ringel, Robeit)
Subject: Director Compensation

Jim,

Redacted - Privilege
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Redacted - Privilege

Jennifer
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< CONFIDENTIALITY NOTICE >

The information contained in this transmission is intended only for the person or entity to which it is addressed
and may contain confidential, trade secret and/or privileged matenal. If you are not the intended recipient of this
information, do not review, retransmit, disclose, dissemninate, use, or take any action in reliance upon, this
information. [f you received this ransmission in error, please contact the sender and destroy all printed copies
and delete the material from all computers.

DUKE_NCUC_ 00002919

DUKE_NCUC_00002819-A



From: Weber, Jennifer <Jennifer. Weber@duke-energy.com>

Sent: Tuesday, June 19, 2012 5.58 PM

To: Jim Hance { Redacted - Personai info__1); James Hance <Redacted - Personal Info |>
Cc: Ringel, Robert J <Robert.Ringel@duke-energy .com>

Subject: Tier 1 Compensation

Attach: LD1 - 2012 Exec Officers Compensation Recommendations v1_pdf

Jim,

During our conversation last week about Beverly's peer proxy analysis, you asked us to send you the
current and proposed compensation levels of the new Duke executive officers (including the legacy
Progress executives) in order to provide as a walk-in item at our meeting on June 25M. This will
provide the Duke Compensation Committee with additional context for its discussion. In this regard,
we have attached the spreadsheet that we intend to submit to the Compensation Committee at its
meeting on Legal Day One (LDO) when it approves the compensation levels of the executive
officers.

Confidential
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Confidential

In advance of our call with Marie and John McArthur on June 25", we will send them the
Compensation Committee materials that will be approved at the fuli board meeting on LDO (i.e.,
executive officer compensation, the SERP, and the delegation and governance materials). We would
like to send these materials tomorrow if possible, so please let us know if you have any questions
about the attached before we send it to Marie and John.

Thank you Jim.

Jennifer
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From: Beverly Aisenbrey < Redacted - PersonalInfo -

Sent: Friday, June 8, 2012 4:15 PM
To: James Hance ERedacted - Personal info {); James Hance éRedacted - Personal Info :)
Ce: Ringel, Robert J <Rabert.Ringel@duke-energy.com>; Weber, Jennifer
<Jennifer Weber@duke-energy.com>
Subject: Tally Sheets
Jim:

I reviewed the Tally sheets and have the same questions/comments as in the past. Perhaps next year some changes
could be considered:

Confidential

Also, a delivered pay analysis would be a good addition, particularly if companies begin to add them to their proxy
statements.

Regards,
Beverly
Beverly W. Aisenbrey

Managing Director
Frederic W. Cook & Co., Inc.

t

:Redacted - Personal Info

i e

{Redacted - Personal Info :
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From: Johnson, Bill <bill johnson{Rescrd-Persoamn >
Sent: Tuesday, May 15, 2012 12:47 PM

To: '‘Rogers, Jim' <Jim Rogers{@duke-energy com>
Subject: RE: Catherine Heigel

1 will call you in the next day or so to discuss this and other general topics. A loss for us, but seems a good opportunity
for her. | recall her telling me early on that she aspired to be a general counsel and then have a shot at the CEQ chair; |
thought she was talking internally, but opportunity knocked. As you know better than most, this is a hazard of having
high quality employees. We can put our heads together on retention plans when we chat. Thanks for the note.

From: Rogers, Jim [mailto:Jim.Rogers@duke-energy.com]
Sent: Tuesday, May 15, 2012 11:33 AM

To: Johnson, Bill

Cc: Manly, Marc E; Weber, Jennifer

Subject: Fw: Catherine Heigel

Bill, we have just lost our second top-tier female leader to another company. This is the merne | sent to the board,
We need to talk about this.

Best,
Jim

From: Rogers, Jim
Sent: Tuesday, May 15, 2012 08:55 AM

..... [ -

To: Ann Gray <_Redacted - Personai info _|: Barnet;3 W -——; Bemhardt, Alex - ime=:-=m<=m1 Dan DiMicco

{Redacted - Personal Info >, Jim Hance < Redacted - Personal info > John Forsgren <Redacted - personal mfo 1>; Michael
Browning <{ Redacled - Personal info __>; Reinsch, Jim——} &= —-=j, Sharp=—; Rhodes, Jim—I_<

Cc: Bonny Light ":.ng'a‘:ted - Personal Info ']}; Joyce Hiott {;:EQ;T;:::T;F:E:.; Currence, Kathy E:E@PL"D_@UJOU"
<Redacted - Pérsonal info n>; Linda Canipe <___Redacted - Personalinia 1> Marilyn_VOigE sfre:mmerstine > Sandra

Thrower <2525 Rdd: TTo2; Sandra Thrower < Redacted - Personal Info o
Subject: Catherine Heigel

I'm writing to let you know that Catherine Heigel will be leaving Duke Energy to become general counsel and
corporate secretary for American Transmission Corporation (ATC). Duke Energy will continue lo have the
benefit of Catherine's leadership until mid-June.

In the weeks ahead we will work to identify a successor and share more information as it becomes available.

Upon her relocation 1o ATC's headquarters in Wisconsin, Catherine will join the executive leadership team of a
company that has a strategic relationship with Duke Energy. In 2011, Duke-American Transmission Company
was formed as a joint venture to plan and develop strategic transmission projects across the U.S. and
Canada. ATC was founded in 2001 as the first multi-state, transmission-only utility in the United States. The
company operates a $3.1 billion transmission system in parts of Michigan, Wisconsin and Iliinois.

Catherine’s experience here at Duke Energy has prepared her well for her new role. She joined Duke Energy
in 1997 providing legal support for Duke Engineering & Services (DE&S). From 2003 to 2006, she pracliced
law in the private seclor. In 2008, Catherine joined our state regulatory group where she represented Duke
Energy in a wide variety of issues before state utility commissions, including energy efficiency and general rate
proceedings. In 2010 she was named president of Duke Energy South Carolina where she has been
responsible for advancing our company’s regulatory and legislative initiatives, managing state and local
government relations, economic development and community relations.

Because she was such an effective leader, we have mixed feelings about Catherine's departure from the
company.
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Please join me in congratulating Catherine on her success and thanking her for her contributions to our
organization.

If you have any questions, please give me a call.
Best,

Jim
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From: Rogers, Jim <Jim Rogers@duke-energy.com>

Sent: Monday, January 3, 2011 1:17 PM

Te: Harrington, Sue C <Sue Harrington{@duke-energy.com>

Subject: Re: Confidenttal - Duke Energy Compensation Committee Meeting Materials
Thanks.

From: Harrington, Sue C

Sent: Monday, January 03, 2011 01:08 PM

To: Rogers, Jim; Currence, Kathy K

Subject: RE: Confidential - Duke Energy Compensation Committee Meeting Materials

Be glad to!

Sue C, Harrington

Assistant Corporate Secretary
Duke Energy Corporation

526 South Chureh St/ECO3T
P.0. Box 1006 (28201-1006)
Charlotte, NC 28202

~ il
Phone: {Reducwd - Person inte §
! _

From: Rogers, Jim

Sent: Monday, January 03, 2011 1:03 PM

To: Harrington, Sue C; Currence, Kathy K

Subject: Re: Confidential - Buke Energy Compensation Committee Meeting Materials

| have left the hotel. Could you fax to my house. Thanks.

From: Harrington, Sue C

Sent: Monday, January 03, 2011 12:54 PM

To: Rogers, Jim; Currence, Kathy K

Subject: FW: Confidential - Duke Energy Compensation Cammittee Meeting Materials

| just faxed these materials ta the Four Seasons, and they said they would deliver immediately to Jim.

Sue C, Harrington

Assistant Corporate Secretary
Duke Energy Corporation

526 South Church St/ECO3T
P.0O. Box 1006 (28201-1006)
Charlotte, NC 28202

Phonc: {Red ercon o}

From: Ringel, Robert ]
Sent: Monday, January 03, 2011 12:37 PM
To: James Hance; "I777 Redacted Personmsiints -7

Cc: Rogers, Jim; Beverly Aisenbrey; Manly, Marc E; Good, Lynn J; Weber, Jennifer; Harrington, Sue C
Subject: Confidential - Duke Energy Compensation Committee Meeting Materials
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Attached are the materials (26 pages) for the Compensation Committee meeting at 4:00 today, The materiais include a
short PowerPoint describing the compensation and benefits considerations in Project Granite, as well as a number of
items that Mr. Hance asked us to send in connection with CEO and Executive Chair compensation. If you would prefer
that we fax the materials, please do not hesitate to let us know.
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