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Integrys Energy Group, Inc.
Stock Investment Plan
Prospectus
14,000,000 Shares of Common Stock
($1 Par Vaiue)

With this Prospectus, we offer an opportunity to
purchase our Common Stock, $1 par value, under our
Stock Investment Plan. Participation in our Plan is
open fo:

(1) shareholders of record of our Comman Stock;

{2) our employees or employees of one of our
majority-owned subsidiaries;

(3) our stock-based employee benefit plans; and

(4) members of the general public, including our
customers, who wish to join our plan.

The price of each share of our Common Stock
purchased under the Plan will be 100% of market
value, determined as provided in the Plan. As a
participant you do not pay brokerage fees or
commissions when purchasing shares under the
Plan. We bear the cost of administering the Plan.

Our commaon stock is traded on the New York
Stock Exchange under the symbol "TEG.” The last
reported sale price of our common stock on March 2,
2010 was $45.43.

Neither the Securities and Exchange Commission
nor any state securities commission has
approved or disapproved these securities or
determined if this Prospectus is truthful or
complete. Any representation to the contrary is a
criminal offense.

The date of this Prospectus is
March 3, 2010
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GENERAL INFORMATION RESPECTING STOCK
INVESTMENT PLAN

This Prospectus describes our Stock Investment
Plan. The Plan provides a simple and convenient
method for purchasing additional shares of our
Common Stock without incurring brokerage
commissions or service charges. Please review the
Prospectus carefully and retain it for future reference.

As a participant in the Plan, you have three
alternatives:

Fuli Dividend Reinvestment. You may reinvest
cash dividends on commeon shares you hold now and
in the future by purchasing additional Common Stock
at market price. You may also invest at market price
optional cash payments of not less than $25 per
payment nor more than $100,000 per calendar year.

Partial Dividend Reinvestment. You may
reinvest less than all cash dividends on common
shares you hold now and in the future by purchasing
additional Commeon Stock at market price and we will
pay the remaining dividends fo you in cash. You may
also invest, at market price, optional cash payments
of not less than $25 per payment nor more than
$100,000 per calendar year.

Optional Cash Payments. While continuing to
receive cash dividends, you may invest at market
price by making optional cash payments of not less
than $25 per payment nor mare than $100,000 per
calendar year.

You may make optional cash payments by
personal check, money order, or automatic deduction
from your bank account.

If you are not currently participating in the Plan
and wish to do so, please complete an Authorization
Form. Beneficial owners whose shares are
registered in a name other than their own (for
example, in the name of a broker or bank nomineg)
may participate in the Plan. This ¢an occur by having
those shares transferred into their own name, or by
specifically authorizing and directing their nominee to
participate for their account,

-



If you have questions about the Plan, refer o the
back cover of this booklet for information on
contacting our transfer agent, American Stock
Transfer & Trust Company, LLC.

To the extent required by applicable taw in
certain states, shares of Common Stock offered
under the Plan to certain persons in those states are
offered only through American Stock Transfer & Trust
Company, LLC or a registered broket/dealer in those
states.
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THE COMPANY

Integrys Energy Group, Inc., incorporated in
1993, is a holding company for regulated utility and
nohregutated business units, and is headquartered in
Chicago, lllinois.

Integrys Energy Group has seven major
operating subsidiaries that are identified below.
These subsidiaries provide products and services in
both requlated and nonregulated energy markets. lts
executive offices are located at 130 East Randolph
Drive, Chicago, Il 60601-6207. its telephone number
is 312-228-5400.

Wisconsin Public Service Corporation is a
regulated electric and natural gas utility serving
northeastern Wisconsin and an adjacent portion of
Upper Michigan. Wisconsin Public Service,
established in 1883, serves electric and natural gas
customers while providing a full range of products
and services customarily offered by regulated electric
and natural gas utilities,

The Peoples Gas Light and Coke Company, is a
natural gas utility. It serves residential, commercial,
and industrial retail sales and franspaortation
customers within the City of Chicago.

North Shore Gas Company is a natural gas
utility. It serves residential, commercial, and
industrial retail sales and transportation customers
located in 84 communities within the northern
suburbs of Chicago, illincis.

Minnesota Energy Resources Corperation is a
natural gas utility serving customers throughout
portions of Minnesota, including Eagan, Rosemount,
Rochester, Fairmount, Bemidji, and Cloquet and
Dakota County.

Michigan Gas Utilities Corporation is a natural
gas utility serving southern Michigan customers in
and around Grand Haven, Otsego, Benton Harbor,
Coldwater, and Monroe.

Upper Peninsula Power Company is a regulated
electric ufility serving 10 of the 15 counties in Upper
Michigan. Established in 1884, Upper Peninsula
Power provides a fuil range of electric products and
services to customers.

-3-



Integrys Energy Services, Inc. is a nonregulated
retaii natural gas and electricity supply and services
company, which also owns and operates various
nonregulated electric generation facilities.
Established in 1994, Integrys Energy Services
provides individualized natural gas and electricity
supply solutions, structured products, and strategies
that allow customers to manage energy needs while
capitalizing on opportunities resulting from
deregulation.

Integrys Energy Group atso has an equity
ocwnership interest in American Transmission
Company, LLC, a federally regulated for-profit,
transmission-only company that owns, maintains,
monitors, and operates eleciric transmission assets in
Wisconsin, Michigan, Minnesota and lllincis. At
December 31, 2009, our ownership interest was
approximately 34%.
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FORWARD-LOOKING STATEMENTS

In this prospectus and in the documeants
incorporated by reference in this prospectus,
Integrys Energy Group and its subsidiaries make
statements concerning expectations, beliefs,
plans, objectives, goals, strategies, and futurs
events or performance. Such statements are
“forward-looking statements" within the meaning
of Section 21E of the Securities Exchangs Act of
1934, as amended, and Section 27A of the
Securities Act of 1833, as amended. Forward-
looking statements are subject to assumptions
and uncertainties; therefore, actual results may
differ materially from those expressed or implied
by such forward-looking statements. Although
Integrys Energy Group and its subsidiaries
believe that these forward-looking statements
and the underlying assumptions are reascnable,
they cannot provide assurance that such
statements will prove correct.

Forward-looking statements include, among
other things, statements concerning
management's expectations and projections
regarding earnings, regulatery matters, fuel
cosis, sources of electric energy supply, coal
and natural gas deliveries, remediation costs,
environmental and other capital expenditures,
liquidity and capital resources, trends, estimates,
completion of construction projects, and other
matters.

Forward-looking statements involve a number of
risks and uncertainties. Some risks that could
cause results to differ from any forward-looking
statement include those described in ltem 1A of
Integrys Energy Group’s Annual Report on Form
10-K for the year ended December 31, 2009,
Other factors include:

e  Resolution of pending and future rate cases
and negotiations (including the recovery of
deferred costs) and other regulatory
decisions impacting Integrys Energy
Group's regulated businesses;
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The impact of recent and future federal and
stafe regulatory changes, including
legislative and regulatory initiatives
regarding deregulation and restructuring of
the electric and natural gas utility industries,
changes in environmental and other
regulations, inctuding but not limited to,
greenhouse gas emissions, energy
efficiency mandates, renewable energy
standards, and reliability standards, and
changes in tax and other laws and
regulations to which Integrys Energy Group
and its subsidiaries are subject;

Current and future litigation and regulatory
investigations, enforcement actions or
inquiries, including but not limited to,
manufactured gas plant site cleanup,
third-party intervention in permitting and
licensing projects, compliance with Clean
Air Act requirements at generation plants,
and prudence and reconciliation of costs
recovered in revenues through an automatic
gas cost recovery mechanism;

The impacts of changing financial market
conditions, credit ratings, and interast rates
on the liquidity and financing efforts of
Integrys Energy Group and its subsidiaries;
The risks related to executing the strategy
change associated with Integrys Energy
Group's nonregulated energy services
business, including the restructuring of its
refail natural gas and retail electric
marketing business;

The risks associated with changing
commodity prices (particularly natural gas
and electricity) and the available sources of
fuel and purchased power, including their
impact on margins;

Resolution of audits or other tax disputes
with the Internal Revenue Service and
various state, local, and Canadian revenue
agencies,



The effects, extent, and timing of additional
competition or regulation in the markets in
which Integrys Energy Group's subsidiaries
operate;

The retention of market-based rate
authority;

The risk associated with the value of
goodwill or other intangibles and their
possible impairment;

Invesiment performance of employee
benefit plan assets and the related impact
on future funding requirements;

Changes in technelogy, particuiarly with
respect to new, developing, or alternative
sources of generation;

Effects of and changes in political and legal
developments, as well as economic
conditions and the related impact on
customer demand:;

Potential business strategies, including
tmergers, acquisitions, and construction or
disposition of assets or businesses, which
cannot be assured to be complated timely
or within budgets;

The direct or indirect effects of terrorist
incidents, natural disasters, or responses to
such events;

The effectiveness of risk management
strategies, the use of financial and
derivative instruments, and the ability to
recover costs from customers in rafes
associated with the use of those strategies
and financial instruments;

The risk of financial loss, including
increases in bad debt expense, associated
with the inability of Integrys Energy Group's
and its subsidiaries' counterparties,
gffiliates, and customers to meet their
obligations;

Customer usage, weather, and other natural
phenomena;

The utilization of tax credit and loss
carryforwards;



e  Contributions to earnings by
non-consolidated equity method and other
investments, which may vary from
projections;

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

s Dther factors discussed in the 2009 Annual
Report on Form 10-K and in other reports
filed by Integrys Energy Group from time to
time with the United States Securities and
Exchange Commission.

Except to the extent required by the federal
securities laws, Integrys Energy Group and
its subsidiaries undertake nc obligation to
publicly update or revise any forward-looking
statemenis, whether as a result of new
information, future events, or otherwise.



PURPOSES, ADVANTAGES AND
DISADVANTAGES OF PLAN, AND ELIGIBILITY

1. What are the purposes of the Plan?

The Plan has two purposes. First, it provides our
shareholders, employees of our company and its
subsidiaries, our stock-based employee benefit plans,
and potential investors in our company with a
convenient and economical method to purchase our
Common Stock and reinvest cash dividends,

Second, the Plan provides us with the ability to sell
our authorized but unissued shares of Common
Stock (or treasury shares, if any) to participants,
which will provide additional equity funds for general
corporate purposes.

2. What are the advantages of the Plan?
The advantages of the Plan include the following:

a. You do not pay brokerage commissions, fees,
or service charges in connection with purchases of
shares ynder the Plan or for parficipating in the Plan.

b. American Stock Transfer & Trust Company,
LL.C, which is acting as custodian for shares acquired
under the Plan, or any successor custodian, or a
nominee for the custodian or the participants under
the Plan holds the shares purchased under the Plan
in its name, and credits the shares purchased under
the Plan to a separate account for each participant.
This relieves you, as a participant in the Plan, of the
responsibility for the safekeeping of multiple
certificates for shares purchased, and it protects you
against loss, theft, or destruction of stock certificates.

c. You will receive a transaction confirmation for
any optional cash payments and the resulfing
purchase of shares under the Plan.

d. As long as your account is active, you will
also receive a quarterly year-to-date investment
statement reflecting transactions made to your
account (shares purchased, shares withdrawn,
shares transferred, and shares deposited for
safekeeping).

e. Full investment of funds is possible under the
Plan because the Plan permits fractions of shares, as
well as full shares, to be credited to your account.
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You are credited with dividends on both the full and
fractional shares held under the Plan.

3. Are there disadvantages to investing under
the Plan?

Disadvantages of the Plan include the following:

a. You have no control over the price, and, in
the case of Common Stock purchased or sold in the
open market, the time at which such shares are
purchased or sold for your account. Be aware that
the price of our Common Stock may rise or fall during
the period between requesting a purchase or sale
and the actual purchase or sale. You bear the
market risk associated with fluctuations in the price of
our Common Sfock pending completion of a
purchase or sale of shares for your account.

b. No interest will be paid on funds held for you
pending investment under the Plan.

c. There are only two Investment Periods each
month. We must receive optional and initial cash
investments on or before the 3rd day or the 18th day
of the month to be invested during the Investment
Periods in that month. The Investment Periods
generally commence an or about the 5th and the 20th
days of the month. Purchases may be made overa
period of several days in the case of open market
purchases. Monies received after the cutoff date will
be held until the next Investment Period.

4. Who is eligible to participate in the Pfan?

You are eligible to participate in the Plan,
provided that:

{a) you meet the requirements for participation
described under Question 6 below; and

(b} in the case of citizens or residents of a
country other than the United States, its territories
and possessions, participation would not violate local
laws applicable to Integrys Energy Group, the Plan,
or such person.

Our stock-based employee benefit plans may
also participate in the Plan.

Also, our employees and employees of our

majority-owned subsidiaries may participate in the
Plan by means of payrofl withholding.
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If you own shares which are registered in
someaone else’'s name (such as in the name of a
broker, nominee, or trustee) and desire to participate
in the Plan, you can join by either:

(a) transferring those shares of Common Stock
which you wish to be part of the Plan into your name,
or

{b) requesting the broker, nominee, or trustes to
participate in the Plan on your behalf.

Your ability to make optional investments under
the Plan through a broker, nominee, or trustee,
however, may be limited depending upon the amount
of optional investments made by the record holder for
its own account or the account of other investors.
Optional investments are limited to $100,000 per
calendar year for each person or entity (except for our
stock-based employee benefit plans) directly
participating in the Plan,

ADMINISTRATION
5. Who administers the Plan?

Our transfer agent, American Stock Transfer &
Trust Company, LLGC, has been appointed by us as
our agent to administer the Plan, maintain records,
send statements of account to participants and
perform other duties relating to the Plan, subject to
our direction. American Stock Transfer & Trust
Company, LLC will hold for safekeeping the shares of
common stock acquired under the Plan for each
participant until termination of participation in the Plan
or receipt of a request in writing from a participant for
all or part of his or her Plan shares. Shares held by
the agent will be registered in the name of American
Stock Transfer & Trust Company, LLC or one of its
nominees, as agent for participants in the Plan.
Please mail inquiries and other communications
relating to the Plan to the following address:

American Stock Transfer & Trust Company, LLC
Wali Street Station

P.0. Box 922

New York, NY 10269-0560

If you would rather call, you may reach American
Stock Transfer by dialing 1-800-236-1551.

You can also contact American Stock Transfer
via e-mail. The e-mail address is info@amstock.com.
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You ¢an order or download a Stock Investment
Plan Prospectus and enrcliment forms using the
Internet at hitp:Awww.integrysgroup.com/investor/ by
selecting "Stock Investment Plan.”

An independent securities broker-dealer
registered under the Securities Exchange Act of 1834
will purchase and sell shares of our Common Stock
as the agent for the participants in the Plan. We will
pay or deliver dividends and optional cash payments
which are to be invested under the Plan to an
escrowed account maintained with a bank or as
directed by the independent broker-dealer, promptly
foliowing receipt. The independent broker-dealer wilt
apply those funds to the purchase of our Common
Stock at the next Invesiment Period.

We will not provide investment advice with
respect to participation in the Pian.

PROCEDURE FOR JOINING -
ENROLLMENT AND AUTHORIZATION FORMS

6. How and when may | enrol! in the Pian?

You may enroli in the Plan by completing and
signing an enroliment form. You can obtain an
enroliment form by writing, by telephone, by e-mail, or
by downloading a form from the Internet at
http://www.integrysgroup.com/investor/ by selecting
“Stock Investment Plan.”

If you are not already a shareholder, you will
become a participant after our transfer agent has
received and accepted a properly completed
Enrollment Form, together with an initial investment of
not less than $100.

If you are an existing shareholder, you will
become a participant by completing an Authorization
Form and returning it to our transfer agent.

If you authorize the reinvestment of dividends,
your dividends will be reinvested beginning with the
first dividend paid after the next dividend payrnent
record date for our Common Stock following receipt
of your properly completed Enroliment Form or
Authorization Form. Qur Common Stock dividend
payment record dates are normally the last business
day of February, May, August, and November.
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The independent broker-dealer will invest under
the Plan an optional ¢cash payment received on or
before the 3rd day or the 18th day of any month with
or after receipt of an Enroliment Form or an
Authorization Form during the next Investment Period
following receipt of the payment. Investment Periods
generally commence about the 5th and the 20th days
of each month and continue until the independent
broker-dealer is able to complete all purchases of
Common Stock required to be made under the Plan
for that Investment Period. An optional payment
received after the 3rd day or the 18th day of any
month will be invested during the second succeeding
Investment Period. For example, if the payment is
received on the 4th day of the month, it will not be
invested until the second Investment Period of the
month which generally commences on the 20th day
of the month. If the payment is received on the 19th
day of the month, it will not be invested until the
second succeeding Investment Period meaning that it
would miss the Investment Period that begins on the
20th but would be eligible for the Investment Period
beginning on the 5th of the following month.

7.  What does the Enrollment Form provide?
The Enroliment Form authorizes us to:
{a) Enroll you in the Plan.

{b) Apply the inifial investment and subsegquent
dividends or optional payments, if any, to the
reinvestment provisions of the Plan.

{c) To hold shares of our Commaon Stock for you
pursuant to the Plan.

The Enrcliment Form also authorizes the transfer
agent to work with an independent broker-dealer fo
purchase shares of cur Common Stock for you
pursuant to the Plan. As you complete the
Enrcllment Form, you must indicate how you wish o
participate in the Plan. The following options are
available:

Full Dividend Reinvestment and Optional Cash
Payments. We will reinvest dividends on all shares of
stock registered in your name and on all shares
which are subsequently acquired. We will also
reinvest dividends on all shares held in your Plan
account, and you are eligible to, but are not required
to, make optional cash payments (see the answer to
Question 9).

13-



Partial Dividend Reinvestment and Optional
Cash Payments. We will confinue fo pay dividends to
you in ¢ash on the number of shares registered in
your name specified by you on the Enroliment Form.
We will reinvest dividends on all shares held in your
Plan account or all other shares registered in your
name. You are eligible to, but are not required to,
make optional cash payments.

No Reinvestment. We will pay fo you in cash
dividends on shares registered in your name and on
shares held in your Plan account. You are eligible to,
but are not required to, make optional cash
payments,

Optional Cash Payments. You may use this
election in combination with any of the investment
options. Under this option, we will use any optional
cash payments received from you 1o purchase
additional shares of our Common Stock under the
Flan.

Automatic Investment Option. You may use this
election in combination with any of the invesiment
options. Under this option, you may authorize the
deduction of payments from your checking or savings
account automatically once each month, on the 3rd
day of the month, by glectronic means for investment
in the Plan as aptional cash payments. You must
allow up to 30 days to initiate this feature or to make
any changes in the amount or bank account from
which the funds are withdrawn.

As described above, you may make optionai
cash payments regardless of which Investment option
box is checked on the Form.

If you wish to change your chosen method of
participation in the Plan, you must file a new
Authorization Form.

We will reduce the amount of dividends

reinvested by any amount which is required to be
withheld under an applicable tax or other statute.

8. How do | become a participant under the Plan
if | am not an Integrys Energy Group
shareholder or employee?

If you are not a record holder of our Common
Stock, you must include a minimum initial investment
of at least $100 in United States doliars with your
completed Initial Enroliment Form. You may make
the inifial investment by personal check or money
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order payable to American Stock Transfer & Trust
Company, LLC. Do not send cash.

An initial investment may not exceed $100,000
{except for our stock-based employee benefit plans).
We will not pay interest on funds held under the Plan
pending investment. Accordingly, you should
transmit funds so that they reach us on or befare the
3rd day or the 18th day of a month.

You may stop the investment of an initial
payment (and receive a refund of that amount) by
notifying us in writing, provided that we receive the
written communication not later than the 3rd day or
the 18th day of the month in which the initial
investment is to be made. No refund of a check or
money crder will be made untii we have collected the
funds.

9. How do | make optional cash payments?

All Participants

Investment by Check. After you have joined the
Plan; you may make an aptional cash payment, which
must be in United States dollars, by mailing or
delivering to our transfer agent a check or money
order payable to American Stock Transfer & Trust
Company, LLC. A remittance form should
accompany each payment; however, you may
forward the first optional cash payment without the
remittance form. We will not pay interest on optional
cash payments. Therefore, we recommend that you
make optional payments in time to reach our transfer
agent on or before the 3rd day or the 18th day of any
month.

Automatic Investment Option. As an altemative
to sending checks and money orders for optional
cash payments, you may elect to have funds
automatically withdrawn every month from your
checking or savings account at a qualified financial
institution. You may elect the automatic cash
withdrawal option by providing the requested
information on the Authorization Form, providing the
necessary bank account and monthly withdrawal
amount information, and submitting it, together with a
voided blank ¢heck or checking or savings account
deposit slip, to our transfer agent. You may change
the amount of money authorized for withdrawal or
terminate an automatic monthly withdrawal of funds
by either completing and submitting to us a new
Authorization Form or writing a letter to us. Qur
transfer agent must receive the new Authorization
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Form or letter not less than 30 days before the
effective date of the withdrawal.

Minimum and Maximum Amounts for Optional
Cash Payments. Optional cash payments may differ
in amount, and you are not obligated to make
optional cash payments on a regular basis.

An optional cash payment must be at least $25 per
payment. Your optional cash payments, including the
initial investment, may not exceed $100,000 in any
calendar year (except for our stock-based employee
benefit plans). We will return to you payments of less
than $25, and all amounts in excess of the $100,000
cumulative annual limitation.

Payments with Insufficient Funds. We will
impose a $25 service charge for any check or other
depasit for an optional cash investment returmed
unpaid. If the deposit is returned, we will consider the
investment “void” and we will sell any shares credited
to your account in anticipation of receiving the
payment to cover the transaction and the service
charge. The number of shares of Common Stock
sold may exceed the number of shares purchased
with the returned deposit due to fluctuations in the
market price and to the service charge,

You may stop the investment of your optional
cash payment (and receive a refund of that amount)
without withdrawing from the Plan by notifying our
transfer agent in writing, provided that the written
communication is received by our transfer agent no
later than the 3rd day or the 18th day of any month.
We will not refund an optional cash payment until we
have actually collected the funds.

Employee Parficipants

If you are an employee of ours or one of our
majority-owned subsidiaries, you may also participate
in the Plan by means of payroil deduction. The $100
and $25 minimum for initial investment and optional
cash payments will not apply to investments made
through payroll deduction. To initiate payroli
deductions, an employee must complete and submit
a signed Employee Enrollment Form to our transfer
agent, American Stock Transfer & Trust Company,
LLC.

We will promptly process Employee Enrcliment
Forms so that the payroll deduction begins as
soon as possible. We will deduct the amount
autherized from each of your paychecks. Our
transfer agent will invest all amounts deducted from
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your paycheck during the next Investment Period,
We will not pay interest on funds pending investment,

You may change or discontinue payroll deduction
by submitting a new signed Employee Enroliment
Form indicating the change desired. A new payroll
deduction form will not affect the authorization to
invest amounts previously deducted.

SOURCE OF SHARES - PURCHASE PRICES -
INVESTMENT PERIODS

10. What is the source of shares purchased
under the Plan?

Shares of Common Stock purchased under the
Plan will be either newly issued shares or treasury
shares held by us or, at our option, can be shares
that the independent broker-dealer selected by our
transfer agent purchases in the open market. The
primary consideration in determining the source of
shares of Common Stock for purchases under the
Plan will be our desire or need to increase equity
capital. If we do not desire or need to raise equity
funds externally, the independent broker-dealer will
purchase shares of our Common Stock in the open
market for you as a Plan participant. We will not
change our determination regarding the shares (that
is, from issuing new shares or using treasury shares
to purchasing shares in the open market) more than
once in any calendar quarter. We will not exercise
our right to change the source of purchases of shares
of our Common Stock without a determination by our
Beard of Directors or our Chief Financial Officer that
the need to raise additional capital has changed or
that there is another valid reascn for the change.

11. How do you determine my purchase price?

Under the Plan, the price for shares we issue (or
treasury shares) will be the average of the high and
low prices of our Common Stock as reported in
New York Stock Exchange composite transactions on
the first day of the Investment Period (the 5th or 20th
days of the month} in which trading of our shares
occurs {or if our Common Stoeck does not trade on the
Exchange on that date, on the next day on which
trading oceurs).

The price for shares purchased on the open
market during an investment Period will be the
weighted average price of all shares purchased by
the independent broker-dealer during that Investment
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Period. We will round to three decimal places. We
will pay all brokerage commissions and other fees in
connection with the purchase of shares for the Plan.
The prices determined as described above apply to
purchases with reinvested dividends and with initial or
optional cash payments.

You have no contrel over the price, and, in the
case of Common Stock purchased in the open
market, the time at which such shares are purchased
for your account. Be aware that the price of our
Common Stock may rise or fall during the period
between requesting a purchase and the actual
purchase. You will bear any risk associated with any
change in the price of our Common Stock pending
completion of a purchase of shares for your account.

12. When will you invest my funds under the
Plan?

Optional Cash Fayments. We will make
purchases for optional cash payments twice each
month. We will invest funds received on or before the
3rd day or the 18th day of the month during the next
Investment Period in that month (which generally
commences on or about the 5th day and the 20th day
of the month, respectively). Funds received after the
3rd day or the 18th day of a month will be invested
during the second succeeding Investment Period.
For example, if we receive the payment on the 4th
day of the month, we will not invest it until the second
Investrment Period in the month which generally
commences on the 20th day of the month.

Automatic Investment Option. If you participate
in the automatic investment option, your bank will
deduct your investment from your bank account and
transfer it to us on the 3rd day of the month, and we
will invest it in the first Investment Period each month
{which normally commences on or about the 5th day
of the month).

Dividend Reinvesfments. We will invest
dividends reinvested under the Plan on the dividend
payment dates (generally March 20, June 20,
September 20, and December 20) or the first
business day following a payment date.

The independent broker-dealer may begin
making open market purchases prior to the applicable
Investment Period and, at its discretion, may
purchase the shares over a period of several days in
order to minimize price fluctuations,
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The independent broker-dealer will use its best
efforts to apply all initial and optional cash payments
to the purchase of cur Common Stock within 35 days
of receipt of the funds by us and will use its best
efforts to invest all dividends for the purchases within
30 days of the dividend payment date, subject to any
applicable requirements of federal securities laws
relating to the timing and manner of purchases of our
Common Stock under the Plan. Any dividends we do
not use within 30 days of their payment to buy shares
of our Common Stock we shall return to you and we
shall return to you any other funds not used to buy
such shares within 35 days of receipt.

13. How many shares will you purchase for me
during each Investment Period?

The number of shares, including fractional
shares, purchased wili depend on the amount of
dividends and the amount of optional cash payments,
if any, which we are investing during the Investment
Period and on the price of the shares determined as
provided in the answer to Question 11. You cannot
direct the purchase of a specific number of shares for
your Plan account.

14. Dol incur any fees or expenses?

There are no brokerage commissions, fees, or
service charges for the purchase of shares under the
Plan or for participating in the Plan, You will incur
certain charges if you request us to sell your shares
through the Plan. (See the answers to Questions 15
and 18.)

15. Can | withdraw or sell shares held in my Plan
account without terminating my participation
in the Plan?

You may at any time direct us to issue
certificates or sell any number of shares held in your
Plan account by furnishing a written request to our
transfer agent as follows;

To Receive Cerificates for Shares:

Your written request must indicate the number of
shares to be certificated from your Plan account. All
registered owners must sign the request.

We will register the certificates for shares
withdrawn from the Plan in your name exactly as
shown on the account registration. We do not reguire
guarantees of signatures. Upon request, we can

-19-



register the certificates in another manner. In that
case, registered owners must sign the request and an
entity participating in the Securities Transfer Agents
Medallion Program must guaranty their signatures.

We will issue to you without charge certificates
for shares withdrawn from the Plan. We will not issue
certificates for fractions of shares under any
circumstances.

If you participate in the Plan under the
Fuli Dividend Reinvestment option, we will continue to
reinvest dividends on any shares you withdraw from
the Plan in certificated form. If you participate in the
Plan under the Partial Dividend Reinvestment option,
we will continue to remit to you dividends on the
number of shares indicated on your Authorization
Form. If you participate in the Plan under the No
Reinvestment option, we will pay dividends on the
shares you withdraw from the Plan in certificated form
by check.

To Sell Shares:

Your request to sell shares must be in writing,
must indicate the number of shares to be sold from
your Plan account, and must bear the signature of all
registered owners (there is no prescribed form for this
request).

We will accumulate sale requests from
participants and, approximately every five business
days, will submit a sale request to the independent
broker-dealer on behalf of those participants. We will
remit to you the proceeds of the sale, less brokerage
commission. We will allocate brokerage
commissions to you based on the rate we negotiate
with the independent broker-dealer. The negotiated
rate, which you will not know in advance, may be
more or less than you would have paid if you had
withdrawn the shares from the Plan and arranged to
sell your shares through a broker.

Be aware that the price of our Commeon Stock
may rise or fall during the period between requesting
a sale and the actual sale. You will bear any risk
associated with any change in price.

As an alternative to selling your shares under the
Plan, you may withdraw your shares from the Plan, as
described above, and arrange to sell your shares
through your self-selected broker.
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You are required te maintain a balance of one or
more full shares of common stock or we may
terminate your plan account. We wiil treat a request
to sell all shares held in your account as a withdrawal
from the plan.

16. May | gift, transfer, or pledge my shares held
in the Plan?

You may transfer the ownership of some or all of
your Plan shares, including shares held in
safekeeping, by mailing to our transfer agent a
properly executed stock assignment form, which you
may obfain from the fransfer agent or a financial
institution, with a Medallion Signature Guarantee for
all owners and a letfer of instruction. You may
transfer shares to new or existing shareholders.

Unless otherwise instructed, the transfer agent
will retain the shares. The new participant will receive
a transaction confirmation showing the number of
shares transferred and total shares held in his or her
Plan account.

You may not pledge your shares held under the
Plan.

17. If 1 sell or transfer a portion of my shares, will
this terminate my participation in the Plan or
my dividend reinvestment election?

If you sell or transfer a portion of your shares
held under the Plan, this will not terminate your
parficipation in the Plan with respect to your
remaining shares. If you participate in the Plan under
the Full Dividend Reinvestment option, we will
continue to reinvest dividends on your remaining
shares. If you participate in the Plan under the Partial
Dividend Reinvestment aption, we will continue to
remit to you dividends on the number of shares
indicated on your Authorization Form {not to exceed
the number of your remaining shares). If you
participate in the Plan under the No Reinvestment
option, we wilf pay dividends on your remaining
shares.

You are required to maintain a balance of one or
more full shares of common stock or we may
terminate your plan account. We will treat a request
to sell all shares held in your account as a withdrawal
from the plan.
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18. How and when may [ terminate participation
in the Plan?

You may terminate participation in the Plan at
any time by notifying our transfer agent in writing.
Your notification should include instructions as to
whether we are to withdraw the shares from the Plan
and issue them to you in certificated form or to sell
the shares through the Plan. We will withdraw whale
shares in certificated form or sell the shares as
described in the answer to Question 15, under To Sell
Shares. When we terminafe your account, we will
make a cash payment for any fractional shares
remaining in the account. We will not issue a
fractional share in certificated form, but we will group
the fractional shares with other fractional shares and
sell them using the procedure for sale of whole
shares described in the answer 1o Question 15, under
To Sell Shares.

If we receive your request to terminate Plan
participation not less than two days prior to when
dividends would be paid (March, June, September or
December}, we will pay to you any dividend and any
optional cash payments which would otherwise have
been invested during the next Investment Period. If
we receive your request to terminate Plan
participation less than two days prior to when
dividends would be paid (March, June, September or
December}, we will invest any dividend and any
optional cash payments scheduled to be invested and
then terminate your enroliment in the Plan. We will
pay all future dividends on shares registered in your
name to you.

We may terminate your participation in the Plan
after mailing a Notice of intention to Terminate to you
at the address which appears on our records.

12. When may | rejoin the Plan?

Generally, you may again become a participant
at any time subject fo the eligibility requirements (see
answer to Question 4). However, we reserve the right
to reject any Enrollment Form from a previous
participant on the grounds of excessive joining and
termination, Such reservation is infended to minimize
adminisirative expenses and to encourage use of the
Plan as a long-term investment service,
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CERTIFICATES FOR SHARES - ACCOUNTS -
REPORTS

20. Will | receive certificates for shares
purchased?

We will not automatically deliver to you
certificates for shares purchased under the Plan. We
will credit the shares purchased for you to your Plan
account and will show them on your statement of
account. However, if you wish to obtain certificates
for any number of whole shares credited fo your
account without withdrawing from the Plan, you may
do so in the manner described in the answer to
Question 15, under To Receive Certificates for
Shares.

21. in whose name will you maintain accounts
and in whose name will you register
certificates when issued?

We will maintain your Plan account in the name
or names which appear on our shareholder records.

In the case of an employee who participates in
the Plan only by making optional cash payments via
payroll withholding, we wil! maintain the Plan account
in the employee’s name as shown on our payroll
records.

We will register certificates for shares when
issued to you, in the name or names in which we
rmaintain your account. We will issue cerificates in
such other name(s) as you may request as described
in the answer to Question 15, under To Receive
Certificates for Shares.

22. May | transfer certificates for shares of my
Common Stock registered in my name into a
Plan account for safekeeping?

To provide for safekeeping, you may transfer
certificates for shares of our Common Stock
registered in your name into a Plan account. You
should forward the certificates for those shares along
with an Authorization Form to our transfer agent,
American Stock Transfer & Trust Company, LLGC,

59 Maiden Lane, New York, NY 10038, with a letter
instructing us to transfer the shares fo your Plan
account. Do not endorse the certificates.
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We recommend that you send any certificates
maiied to our transfer agent by registered mail and
insure the certificates. We reserve the right to limit
the number of shares which we will hold for
safekeeping and to set minimum time periods for
retention of shares under the Plan. You may sell or
withdraw addifional shares deposited under the Plan
as described under Question 15.

We will transfer the shares of our Common Stock
deposited for safekeeping to American Stock
Transfer & Trust Company, LLC as cusfodian for you
and credited to your Plan account. Thereatfter, we will
treat such shares of Common Stock in the same
manner as shares of Common Stock purchased
under the Plan and credited to your accounts. We
will pay to you, or reinvest in shares of Common
Stock in accordance with the reinvestment election
designated on your Authorization Form, dividends
paid on shares of Commaen Stock credited to your
account that you deposited into the Plan for
safekeeping.

23. What reports and other information will you
send to me?

You will receive a transaction confirmation after
your optional cash payment has been converted to
additiona! shares to be held in your plan account.

You will also receive a quarterly year-to-date
investment statement within 10 business days of the
dividend payable date. The statement will reflect
year-to-date transactions such as;

« shares purchased with a dividend
(reinvestment),

» shares purchased with optional cash

payments,

shares deposited for safekeeping,

shares fransferred,

partial withdrawals, and

plan termination,

The statements provide a continuous record of
transactions and you should retain them for income
tax purposes (see "Federal Income Tax
Consequences” below). You will also receive copies
of any amendments to the Prospectus relating to the
Plan and will receive the same communications as
any other shareholder, including annual reports,
notices of annual meetings, and proxy statements.
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OTHER INFORMATION

24. What happens if Integrys Energy Group
issues a stock dividend, declares a stock
split, or has a rights offering?

We will credit to your account any shares we
distribute as a stock dividend on shares (including
fractional shares) credited to your account under the
Plan, cor upon any split of such shares. We will mail
directly to you stock dividends or splits distributed on
all other shares held by you and registered in your
own name. In a rights offering, we will base
entitlerment upon your total hoidings, including those
holdings credited to your account under the Plan,
We will or the independent broker-dealer will sell
common stock purchase rights applicable to shares
credited to your account under the Plan, credit the
proceeds fo your account under the Plan, and apply
the proceeds to the purchase of shares during the
next Investment Period.

If you wish to exercise, transfer, or sell the
common stock purchase rights applicable to the
shares credited to your account under the Plan, you
must request, prior to the record date for the issuance
of any such rights, that we transfer the whole shares
credited to your account from the account and
register them in your name.

25. How will my shares be voted af meetings of
shareholders?

Our transfer agent will vote Plan shares in
accordance with the proxy which we will furnish to
you. You can vole your shares as described in the
accompanying proxy statement. If you do not vote
your proxy, our transfer agent will not vote the shares.

Participants, frustees, or administrators of
stock-based employee henefit plans will vote shares
held for the stock-based employee benefit plans in
accordance with the terms of the plans.

26. What is the responsibility of Integrys Energy
Group under the Plan?

In administering the Plan, neither we, our
transfer agent, the independent broker-dealer, nor
any agent or affiliate of either of them will be liable for
any act done in good faith, or for any good faith
amission to act, including without limitation, any claim
of liability arising out of failure to terminate your
account upon your death prior to the receipt of notice
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in writing of such death. However, this provision does
not extend to liability resulting from violation of the
federal securities laws.

You should recognize that neither we, our
transfer agent, nor the independent broker-dealer can
assure you of a profit or protect you against a loss on
shares purchased under the Plan,

27. Who interprets and regulates the Plan?

We have the sole right to interpret and regulate
the Plan.

28. Can you suspend, modify, or terminate the
Plan?

We have the right to suspend, modify, or
terminate the Plan at any time. We will provide notice
on our web site of any suspension, material
modification, or termination of the Plan. In the event
of termination of the Plan, we will deliver to you
certificates for whole shares credited to your account
under the Plan. We wilt make a cash payment for
any fractional share based on the average of the high
and low prices of our Common Stock reporied in
New York Stock Exchange composite transactions on
the next day on which the Common Stock trades on
the Exchange following the date of termination of the
Plan.

29. Will my shares be subject to further calls or
to assessment?

The shares of our Common Stock that we are
offering pursuant to this prospectus will, upon
payment of the purchase price, be fully paid and
nonassessable, except with respect to wage claims
of, or other debts owing to, our employees for
services performed, but not exceeding six months’
service in any one case, as provided in former
Section 180.0622(2)(b) of the Wisconsin Business
Corporation Law. As of the date of this prospectus,
there are no material employment claims outstanding
against us.

FEDERAL INCOME TAX CONSEQUENCES

This is a summary of the tax consequences
related fo the Plan. Tax consequences may differ
among participants in the Plan. You should discuss
your specific tax situation regarding participation in

-26-



the Plan with your tax advisor. Future legislative,
administrative, or judicial changes could significantly
alter the tax freatment.

In general, if you reinvest your dividends in
shares of our Common Stock, you will be treated for
federal income tax purposes as having received a
taxable dividend equal to the cash dividend
reinvested. Your share of brokerage fees paid by us,
if any, will be additional taxable income to you, and
would also be included in your tax basis of your
shares.

Shares of our Common Stock purchased with
reinvested dividends will have a tax basis equal to the
amount of dividends reinvested, increased by any
brokerage fees reported as taxable income fo the
participant. The holding period for these shares
begins on the day following the “transaction date.”
The fransaction date is the date all purchases are
completed with respect o a particular Investment
Period.

Shares purchased with optional cash payments
have a tax basis equal to the amount of those
payments, increased by the amount of brokerage
fees, if any, reported as taxable income to the
participant with respect to those shares. The helding
period for the shares begins on the day following the
transaction date.

You will not recognize any additional taxabie
income when you withdraw whole shares from your
accounts. You will recognize a gain or loss when you
sell or exchange whole shares acquired under the
Plan either through the Plan at your request or after
withdrawal. You wilt also recognize a gain or loss
when you receive cash payments for fractional shares
credited to your accounts upon withdrawal from or
termination of the Plan. The amount of a gain or loss
is the difference between the amount which you
receive for your fractional shares and your tax basis.
Such a gain or loss will generally be a capital gain or
loss. The gain or loss will be freated as any other
capital gain/ioss to you.

If you are a foreign shareholder whose dividends
are subject to United States income tax withholding or
a domestic shareholder subject to backup tax
withholding, we will deduct the tax required to be
withheld from the amount of any cash dividend
otherwise to be applied to the purchase of shares for
your account under the Plan, and will apply the
balance of the dividend to the purchase of shares.
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Since the withholding tax applies also to a dividend
on shares credited to the Plan account, we will apply
only the net dividend on shares to the purchase of
additional stock. Regular statements sent to you will
indicate the amount of tax withheld. Likewise, if you
sell shares or terminate from the Plan and are subject
to backup or other withholding, you will receive only
the net proceeds from the sale or termination as
required by the Internal Revenue Code and Internal
Revenue Service regulations. We cannot refund
withholding amounts.

PLAN OF DISTRIBUTION

We are offering our Common Stock pursuant to
the Plan with this Prospectus. The terms of the Plan
provide for the purchase of shares of our Common
Stack, either newly issued shares or treasury shares,
directly from us, or, at our option, by an independent
broker-deater on the open market. As of the date of
this Prospectus, we are issuing new shares of our
Common Stock for purchase under the Plan. The
Flan provides that we may not change our
determination regarding the source of purchases of
shares under the Plan more than once in any
calendar guarter. The primary consideration in
determining the source of shares of Common Stock
to be used for purchases under the Plan is expected
to be our desire or need to increase equity capital. If
we do not desire or need to raise equity funds
externally, we wili have an independent broker-dealer
purchase shares of our Comman Stock under the
Plan in the open market, subject to the limitation on
changing the source of shares of Common Stock.

We will pay all administrative costs and
expenses associated with the Plan, We will pay all
brokerage commissions and related service charges
for shares of our Common Stock purchased in the
open market. Participants will bear applicable taxes
incurred on such commissions. There will be no
brokerage commissions or related service charges for
shares of our Common Stock purchased directly from
us. Participants will bear the cost of brokerage
commissions, related service charges, and any
applicable taxes incurred on all sales of shares of our
Common Stock made in the open market. We will
include these costs as adjustments to sales and
purchase prices.
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IMPORTANT CONSIDERATIONS

We created the Stock Investment Plan to provide
a useful service for our shareholders. We are not
recommending that you buy or sell our Common
Stock. You should use the Plan anly after you have
independently researched your investment decision.

The value of our Common Stock may go up or
down from time to time. Neither the Securities
Investor Protection Corporation, the Federal Deposit
Insurance Corporation, nor anyone els# insures Plan
accounts.

The Plan does not have any effect on our
dividend policy, which is subject to the discretion of
our board of directors. We make no representation
as to the declaraticn of future dividends or the rate at
which dividends may be paid, since they necessarily
depend upon our future eamings, financial
requirements, and other factors.

USE OF PROCEEDS

Since purchases of Common Stock under the
Plan may be purchases of {1) newly issued shares of
Common Stock, (2) shares of Common Stock held in
treasury, or (3) shares of Common Stock purchased
in the open market, we do not know the number of
shares of Common Stock, if any, that we ultimately
wilt sell under the Plan. We will not receive any
proceeds from the sale of shares under the Plan that
are acquired on the open market. Proceeds from
sales of newly issued or treasury shares of Common
Stock will be used for general corporate purposes,
including, without limitation:

(1) the redemption, repayment, or retirement of
our outstanding indebtedness or

{2) the advance or contribution of funds to ocne
or more of our subsidiaries to be used for their
general corporate purposes, including, without
limitation:

{a) the redemption, repayment, or retirement of
indebtedness or

(b) preferred stock of one or more of those
subsidiaries.
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AVAILABLE INFORMATION

We are subject to the informational requirements
of the Securities Exchange Act of 1934 and file
annual, quarterly, and current reports and other
information with the Securities and Exchange
Commission. Information, as of particular dates,
concerning our directors and officers, their
remuneration, their security holdings, the principal
holders of our securities and any material interest of
such persons in fransactions with us, we disclose in
proxy statements distributed to our shareholders and
filed with the Securities and Exchange Commission.

Our Securities and Exchange Commission filings
are available to the public over the Intemet at the
Commission’s web site at hitp:/mww.sec.gov. You
may also read and copy any document we file at the
Securities and Exchange Commission's public
reference facilities maintained by the Commission in
Washington, D.C.:

Public Reference Room
100 F Street, N.E.
Washington, D.C. 20549

You can call the Securities and Exchange
Commission at 1-800-SEC-0330 for further
information on the operation of the public reference
rooms.

In addition, you can inspect these reports, proxy
statements and other information concerning us at
the offices of the New York Stock Exchange,

20 Broad Street, New York, NY 10005.

Current reports are also available on our web
site at hitp://Mmww.integrysgroup.com/investor.

We have filed with the Securities and Exchange
Commission a registration statement on Form S-3
(which together with all amendments and exhibits we
refer to as the “Registration Statement”) under the
Securities Act of 1933, as amended. This Prospectus
does not contain all of the information set forth in the
Registration Statement, certain parts of which we
omit in accardance with the rules and regulations of
the Securities and Exchange Commission. For
further information, see the Registration Statement.
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INCORPORATION OF CERTAIN DOCUMENTS
BY REFERENCE

We have filed the documents listed below with
the Securities and Exchange Commission pursuant to
the Securities Exchange Act of 1934 (File No. 1-
11337). We incorporate the documents listed below
(or portions thereof, as indicated) by reference into
this Prospectus and consider them (or the relevant
portions) a part of this Prospectus.

a. Integrys Energy Group’s Annual Report oh
Form 10-K for the year ended December 31, 2009,
filed on February 26, 2010.

b. Current Report on Form 8-K dated
February 11, 2010, which was filed on February 16,
2010.

¢. Description of Gommon Stock contained in
Registration Statement on Form 8-B filed on June 1,
1994,

All documents we file pursuant to Section 13(a},
13(c), 14, or 15(d) of the Securities Exchange Acf of
1934 after the date of this Prospectus and prior to the
termination of this offering are also incorporated by
reference in this Prospectus as of the date of filing
such documents. Any statement contained in a
document incorporated directly or incorporated by
reference shall be modified or superseded for
purposes of this Prospectus to the extent that a
statement contained in this Prospectus or in any
other subsequently filed document, which also is
incorporated directly or is incorporated by reference,
modifies or supersedes such statement. Any such
statement that is modified or superseded shall be
considered a part of this Prospectus only in its
modified or suspended form.

We will provide to you, upon request and without
charge, a copy of any or all of the documents referred
to above which we have or may incorporate in this
Prospectus by reference, other than the exhibiis to
such documents {provided that we will send any
exhibits that are specifically incorporated by reference
in the information that we have or may incorporate in
this Prospectus by reference). You can request
copies from:

Investor Relations

Integrys Energy Group, Inc.
P. Q. Box 19001

Green Bay, WI| 54307-9001
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You may also request a copy by calling
800-228-6888 or 920-433-1050.

Current filings are also available on our web site
at hitp:/Awww.integrysgroup.com/investor/.

LEGAL OPINION

Our counsel, Foley & Lardner LLP, 777 East
Wisconsin Avenue, Milwaukee, WI 53202 has
rendered an opinion as to the validity of the shares of
our Common Stock which we are offering pursuant to
this Prospectus,

EXPERTS

The consolidated financial statements and the
related financial statement schedules, incorporated in
this prospectus by reference from Integrys Energy
Group’s Annual Report on Form 10-K, and the
effectiveness of Integrys Energy Group’s internal
control over financial reporting have been audited by
Deloitte & Touche LLP, an independent registered
public accounting firm, as stated in their reports which
are incorporated herein by reference (which reports
(1) express an ungualified opinion on those
consolidated financial statements and financial
statement schedules and include an explanatory
paragraph regarding the adoption of a new
accounting standard and (2) express an unqualified
opinien on the effectiveness of internal control over
financial reporting}. Such consolidated financial
statements and financial statement schedules have
been so incorporated in reliance upon the reports of
such firm given upon their authority as experts in
accounting and auditing.

The financial statements of American
Transmission Gompany LLC incorporated in this
prospectus by reference from integrys Energy
Group’s Annual Report on Form 10-K have been
audited by Deloifte & Touche LLP, an independent
registered public accounting firm, as stated in their
report, which is incorporated herein by reference and
has been so incorporated in reliance upon the report
of such firm given upon their authority as experts in
accounting and auditing.
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Integrys Energy Group, Inc.

SHAREHOLDER INQUIRIES

TRANSFER AGENT AND REGISTRAR
Mailing Address:
American Stock Transfer & Trust Company, LLC
Wall Strest Station
P.O. Box 922
New York, NY 10268-0560

Telephone:
800-236-1551

Facsimile:
718-236-2641

Internet Address:
www.amstock.com

Electronic Mail Address:
info@amstock.com

Integrys Energy Group, Inc.
Mailing Address:
Investor Relations

Integrys Energy Group, Inc.
P. O. Box 19001
Green Bay, W| 54307-9001

Telephone:
800-228-6888 or 920-433-1050

Facsimile:
920-433-1526

Internet Address:
www.integrysgroup.com

Electronic Mail Address:
investor@integrysgroup.com



PART IT
INFORMATION NOT REQUIRED IN PROSPECTUS
ftem 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.
The expenses in connection with the distribution of the securities being registered

hereunder are set forth below and will be borne by Integrys Energy Group. All expenses are
estimated other than the SEC registration fee.

Securities and Exchange Commission Registration Fee ...oovvvivniiieinienn, $19,183
Printing EXPenses.......cviiiooinnciin e essssersmsssnessssosserenns 10,000
Accounting Fees and EXPENSes ...covuiiiiiiimmrmisiicsnmnsesisinennass oo 8,000
Legal Fees and EXPEnses.......... i cnnerasassssinssssssesrsressesssessesserensns 12,000
Miscellancous FXPEnSes......cvvviiriecriirnnreesess s s s sessssss e sss e s bessresaeses 9,000
TOtAl EXPENSES ..eeviveeeriicrieis et sencietiet e es st e sacstenssassnnssesatbasaenanas $58,183

Item 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Pursuant to the Wisconsin Business Corporation Law and Article V1 of the by-laws of
Integrys Energy Group, directors and officers of Integrys Energy Group are entitled to mandatory
indemnification from us against certain liabilities and expenses to the extent such officers or
directors are successful on the merits or otherwise in connection with a proceeding, unless it is
determined that the director or officer breached or failed to perform his or her duties to Integrys
Energy Group and such breach or failure constituted: (a) a willful faiture to deal fairly with
Integrys Energy Group or its shareholders in connection with a matter in which the director or
officer had a material conflict of interest; (b) a violation of the criminal faw unless the director or
officer had reasonable cause to believe his or her conduct was lawful or had no reasonable cause
to believe his or her conduct was unlawful; (c) a transaction from which the director or officer
derived an improper personal profit (uniess such profit is immaterial under the circumstances); or
(d) willful misconduct. It should also be noted that the Wisconsin Business Corporation Law
specificatly states that it is the policy of Wisconsin to require or permit indemmification in
connection with a proceeding involving securities regulation to the extent required or permitted as
described above. Additionally, under the Wisconsin Business Corporation Law, directors of
Integrys Energy Group are not subject to personal liability to Integrys Energy Group, its
shareholders or any person asserting rights on behalf of Integrys Energy Group or its shareholders
for certain breaches or failures to perform any duty resulting solely from their status as directors
or officers except in circumstances paralleling those in subparagraphs (a) through (d) outlined
above.

The indemnification provided by the Wisconsin Business Corporation Law and Integrys
Energy Group’s by-laws is not exclusive of any other rights to which a director or officer may be
entitled. The general effect of the foregoing provisions may be to reduce the circumstances under
which an officer or director may be required to bear the economic burden of the foregoing
liabilities and expenses.

The indemnification described above may be broad enough to cover liabilities under the
Securities Act of 1933. Officers and directors of Integrys Energy Group would also be
indemnified by the underwriters or agents for certain claims under the Securities Act of 1933
pursuant to the terms of the proposed form of underwriting agreement and agency agreement filed
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herewith. Integrys Energy Group has purchased insurance permitted by the Wisconsin Business
Corporation Law on behalf of its officers and directors which may cover liabilities under the
Securities Act of 1933,

Item 16. EXHIBITS

The exhibits listed in the accompanying Exhibit Index are filed or incorporated by
reference ag part of this registration statement.

Item 17. UNDERTAKINGS

a. The undersigned registrant hereby undertakes:

(1) to file, during any period in which offers or sales are being made, a post-effective
amendment to this registration statement;

(1) to include any prospectus required by Section 10(a)(3) of the Securities
Act of 1933;

(i) to reflect in the prospectus any facts or events arising after the effective
date of the registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement.

(iii}  to include any material information with respect to the plan of
distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement.

provided, however, that paragraphs (2)(1)(1), (2)(1)(ii) and (a)(1){1ii) of this section do not apply if
the registration statement is on Form S-3 or Form F-3 and the information required to be included
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished
to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration
statement.

(2) that, for the purpose of determining any liability under the Securities Act of 1933,
each such post-effective amendment shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at the time shall be deemed to
be the initial bona fide offering thereof.

(3) to remove from registration by means of a post-effective amendment any of the
securities being registered which remain unsold at the termination of the offering.

(4) that, for the purpose of determining liability under the Securities Act of 1933 to any
purchaser:



(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall
be deemed to be part of the registration statement as of the date the filed prospectus was deemed
part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or
{(b)(7) as part of a registration statement in reliance on Rule 430B relating to an offering made
pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is
at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which the
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof. Provided, however, that no siatement made in a registration statement
or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such effective
date, supersede or modify any statement that was made in the registration statement or prospectus
that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities
Act of 1933 to any purchaser in the initial distribution of the securities, the undersigned registrant
undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the
purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant
relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on
behalf of the undersigned registrant or used or referred to by the undersigned registrant;

(iii) ~ The portion of any other free writing prospectus relating to the offering
containing material information about the undersigned registrant or its securities provided by or
on behalf of the undersigned registrant; and

(iv)  Any other communication that is an offer in the offering made by the
undersigned registrant to the purchaser.

b. The undersigned registrant hereby undertakes, that, for purposes of determining any
liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant to
Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by
reference in this registration statement shall be deemed to be a new registration statement relating
to the securities offered herein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.
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c. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may
be permitted to directors, officers and controlling persons of the registrant pursvant to the
foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed
in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it
has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and
has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Chicago, State of Illinois, and/or the City of Green Bay,
State of Wisconsin, on February 26, 2010,

INTEGRYS ENERGY GROUP, INC.

By: /s/ Charles A. Schrock

Charles A. Schrock
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement
has been signed below by the following persons in the capacities and on the dates indicated.

Name

/s/ Charles A. Schrock

Charles A. Schrock

/sf Joseph P. O'Leary

Joseph P. O’Leary

/s/ Diane L. Ford

Diane L. Ford

Keith E. Bailey *

Richard A. Bemis *
William J. Brodsky *
Albert J. Budney, Jr. '
Pastora San Juan Cafferty *
Ellen Carnahan *

Robert C. Gallagher *
Kathryn M. Hasselblad-Pascale *
John W. Higgins *

James L. Kemetling
Michael E. Lavin *
William F. Protz, Ir.
Larry L. Weyers ™

"By: /s/ Charles A. Schrock
Charles A. Schrock
Attorney-in-Fact*

Capacity

President, Chief Executive Officer and
Director (principal executive officer)*

Senior Vice President and Chief Financial
Officer (principal financial officer)*

Vice President and Corporate Controller
{principal accounting officer)*

Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director and Executive Chairman of the Board

* Each of the above signatures is affixed as of February 26, 2010.

Signature Page
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EXHIBIT INDEX

Document Description

By-laws of Integrys Energy Group, as amended through December 17, 2009 (incorporated by
reference to Exhibit 3.2 to Integrys Energy Group’s Current Report on Form 8-K filed December
22,2009 [File No. 1-11337]).

Restated Articles of Incorporation of Integrys Energy Group, as amended (incorporated by reference
to Exhibit 3.2 to Integrys Energy Group’s Current Report on Form 8-K filed February 27, 2007 [File
No. 1-11337)).

Stock Investment Plan (included in this Registration Statement as the Prospectus).
Opinion of Foley & Lardner LLP.
Consent of Independent Registered Public Accounting Firm for Integrys Energy Group.

Consent of Independent Registered Public Accounting Firm for American Transmission Company
LLC.

Consent of Foley & Lardner LLP (included in Exhibit 5).
Powers of Attorney.

Exhibit Index



Exhibit 5

sFOLEY

FOLEY & LARDNER LLP ATTORNEYS AT LAW

777 EAST WISCONSHN AVENUE
MILWAUKEE, WISCONSIN 53202.5306
414.271.2400 TEL

414.297.4900 FAX

www._foley.com

February 25, 2010 CLIENT/MATTER NUMBER
0922330128

Integrys Energy Group, Inc.
130 East Randolph Drive
Chicago, Illinois 60601

Ladies and Gentlemen:

We have acted as counsel for Integrys Energy Group, Inc, a Wisconsin
corporation (the “Company”), in conjunction with the preparation of a Registration Statement on
Form S-3 (the “Registration Statement”), including the prospectus constituting a part thereof (the
“Prospectus™), to be filed by the Company with the Securities and Exchange Commission under
the Securities Act of 1933, as amended (the “Securities Act™. The Registration Statement and
the Prospectus relate to the proposed issuance and sale from time to time pursuant to Rule 415
under the Securities Act of up to 6,000,000 shares of the Company’s common stock, par value $1
per share (the “Common Stock™), pursuant to the Integrys Energy Group, Inc. Stock Investment
Plan (the “Plan™).

We have examined: (1) the Registration Statement, including the Prospectus; (2)
the Restated Articles of Incorporation and By-Laws of the Company, as amended to date; (3) the
Plan; and (4) such other proceedings, documents and records as we have deemed necessary to
enable us to render this opinion. In all such examinations, we have assumed the genuineness of
all signatures, the authenticity of all documents, certificates and instruments submitted to us as
originals and the conformity with the originals of all documents submitted to us as copies. We
have, among other things, relied upon certificates of public officials and, as to various factual
matters, certificates of officers of the Company.

Based upon and subject to the foregoing, and assuming that (1) the Registration
Staternent and any amendments thereto (including post-effective amendments) will have become
effective and comply with all applicable laws; (2) the Registration Sfatement will be effective
and will comply with all applicable laws at the time the shares of Common Stock under the Plan
are offered or issued as contemplated by the Registration Statement; and (3) all shares of
Common Stock under the Plan will be issued and sold in compliance with applicable federal and
state securities laws and in the manner stated in the Registration Statement and the Prospectus,
we are of the opinion that:

1. The Company is a validly existing corporation under the laws of the State of
Wisconsin.

BOSTON JACKSONVILLE MILWAUKEE SAN DIEGO SILICON VALLEY
BRUSSELS LOS ANGELES NEW YORK SAN DIEGO/DEL MAR TALLAHASSEE
CHICAGO MADISON CGRLANDO 5AN FRANCISCO TAMPA
DETROIT MIAMI SACRAMENTO SHANGHAI TOKYO

WASHINGTON, D.C.
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FOLEY & LARDNER LLP

Integrys Energy Group, Inc.
Page 2

2. The shares of Common Stock covered by the Registration Statement, when issued
and paid for pursuant to the terms and conditions of the Plan, and as contemplated in the
Registration Statement, will be validly issued, fully paid and nonassessable, except as provided
in the paragraph below.

With respect to paragraph 2 above, at one time Section 180.0622(2)(b) of the Wisconsin
Business Corporation Law imposed personal liability upon shareholders for debts owing to
employees of the Company for services performed, but not exceeding six months’ service in any
one case. This statutory provision was repealed by 2005 Wisconsin Aci 474, which provided
that the repeal applies to debts incurred on or after June 14, 2006.

We hereby consent to the filing of this opinion as Exhibit 5 to the Registration
Statement and to the reference to our firm under the heading “Legal Opinion” in the Prospectus
forming a part thereof. In giving this consent, we do not admit that we are “experts” within the
meaning of Section 11 of the Securities Act or within the category of persons whose consent is
required by Section 7 of the Securities Act.

Very truly yours,

ﬁ/;_/ gl M&Cf

FOLEY & LARDNER LLP




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our
report dated February 25, 2010, relating to the consolidated financial statements and financial
statement schedules of Integrys Energy Group, Inc. and subsidiaries (which report expresses an
unqualified opinion and includes an explanatory paragraph relating to the adoption of a new
accounting standard), and our report dated February 25, 2010, related to the effectiveness of
Integrys Energy Group, Inc.’s internal control over financial reporting, both appearing in the
Annual Report on Form 10-K of Integrys Energy Group, Inc. for the year ended December 31,
2009, and to the reference to us under the heading “Experts” in the Prospectus, which is part of
this Registration Statement.

/s/ Deloitie & Touche LLP

Milwaukee, Wisconsin
February 25, 2010




Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of Integrys
Energy Group, Inc. of our report dated February 4, 2010 relating to the financial statements of American
Transmission Company LLC, appearing in the Annual Report on Form 10-K of Integrys Energy Group,
Inc. for the year ended December 31, 2009.

s/ Deloitie & Touche LLP

Milwaukee, WI
February 25, 2010



Exhibit 24

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That |,__Keith E. Bailey , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation") to one or more Registration Statements on Form $-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan (or any
successor plan), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

| hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREOF, | have hereunto set my hand this__11th day of
February, 2010.

/s/ Keith E. Bailey
Keith E. Bailey
Director
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That |, Richard A. Bemis , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation") to one or more Registration Statements on Form S-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan (or any
successor plan), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

| hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREOF, | have hereunto set my hand this__11th day of
February, 2010.

/s/ Richard A. Bemis
Richard A. Bemis
Director
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That I, William J. Brodsky , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with fult power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation") to one or more Registration Statements on Form S-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan (or any
successor plan), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREOF, | have hereunto set my hand this__11th day of
February, 2010.

fs/ William J. Brodsky
William J. Brodsky
Director
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That |, Albert J. Budney, Jr. , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation") to one or more Registration Statements on Form S-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan {(or any
successor plan), and to file the same, with all exhibits thereto, and other documentis in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

| hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREOF, | have hereunto set my hand this__11th day of
February, 2010.

/s/ Albert J. Budney, Jr.
Albert J. Budney, Jr.
Director
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That I,__Pastora San Juan Cafferty , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation™} to one or more Registration Statements on Form 8$-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan (or any
successor plan), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

| hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREQF, | have hereunto set my hand this__11th day of
February, 2010.

/s{ Pastora San Juan Cafferty
Pastora San Juan Cafferty
Director
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That |,___Ellen Carnahan , hereby constitute and appoint
Charles A. Schrock, Joseph P. Q'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC,
(this "Corporation") to one or more Registration Statements on Form S-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan (or any
successor plan), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

| hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREQF, | have hereunto set my hand this__11th day of
February, 2010.

/s/ Ellen Carnahan
Ellen Carnahan
Director
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That1,__ Robert C. Gallagher , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, fo sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation") to one or more Registration Statements on Form S-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan {or any
successor plan), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREOF, | have hereunto set my hand this__11th day of
February, 2010.

/s/ Robert C. Gallagher
Robert C. Gallagher
Director
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POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS:

That |,_Kathryn M. Hasselblad-Pascale __, hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation") to one or more Registration Statements on Form S-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan (or any
successor plan), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREOF, | have hereunto set my hand this__11th day of
February, 2010.

/s/ Kathryn M. Hasselblad-Pascale
Kathryn M. Hasselblad-Pascale
Director
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That l,___John W. Higgins , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with fuil power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation”) to one or more Registration Statements on Form S-3, and any
amendments {including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation's Stock Investment Plan {or any
successor plan), and to file the same, with all exhibits thereto, and other documenis in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

| hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREOF, | have hereunto set my hand this__11th day of
February, 2010.

/sf John W. Higgins
John W. Higgins
Director
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POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS:

Thatl,___James L. Kemerling , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation"} to one or more Registration Statements on Form S-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan (or any
successor plan), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

| hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREOF, | have hereunto set my hand this__11th day of
February, 2010.

/s/ James L. Kemeriing
James L. Kemerling
Director
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That i, Michael E. Lavin , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation"} to one or more Registration Statements on Form S-3, and any
amendments (including posi-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan (or any
successor plan), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

| hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREQF, | have hereunto set my hand this__11th day of
February, 2010.

/s/ Michael E. Lavin
Michael E. Lavin
Director
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That |, William F. Protz, Jr. , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC.
{this "Corporation"} to one or more Registration Statements on Form S-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan (or any
successor plan}, and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

I hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREQF, | have hereunto set my hand this__11th day of
February, 2010.

Is/ William F. Protz. Jr.
William F. Protz, Jr.
Director.
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

Thatl,___Charles A. Schrock , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, 1o sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation”) to one or more Registration Statements on Form S-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant fo Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation's Stock Investment Plan (or any
successor plan), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1833, as amended.

I hereby ratify and confirm all that said aftorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREOF, | have hereunto set my hand this__11th day of
February, 2010.

/s/ Charles A. Schrock
Charles A. Schrock
Director
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That I,__Larry L. Weyers , hereby constitute and appoint
Charles A. Schrock, Joseph P. O'Leary, Bradley A. Johnson and Barth J. Wolf, and
each of them individually, my true and lawful attorney-in-fact and agent, with full power
of substitution and resubstitution, for me and in my name, place and stead, in any and
all capacities, to sign my name as a director of INTEGRYS ENERGY GROUP, INC.
(this "Corporation") to one or more Registration Statements on Form 8-3, and any
amendments (including post-effective amendments) or supplements thereto, and any
additional registration statements to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, relating to public offerings of common stock to be
issued by this Corporation under this Corporation’s Stock Investment Plan (or any
successor plan}, and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission in connection with
the registration of such securities under the Securities Act of 1933, as amended.

| hereby ratify and confirm all that said attorneys-in-fact and agents, or each of
them, have done or shall lawfully do by virtue of this Power of Attorney.

IN WITNESS WHEREOQF, | have hereunto set my hand this__11th day of
February, 2010.

/s/ Larry L. Wevers
Larry L. Weyers
Director






