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Invitation to the 2013 Annual Meeting and Proxy Statement



March 21,2013

Dear Fejlow Shareholders:

l'am pleased to invite you to aur annual meeting to be held on Thursday, May 2, 2013, in the O.J. Miller Auditorium
located at 526 South Church Street in Charlotte, North Carolina, .

As explained in the enclosed proxy statement. at this years mesting you will be asked to vote (irfor the election of
directors, (i) for the ratification of the selection of the independent public accountant, (i) for the approval, on an
advisory basis, of Duke Energy Corporation’s named executive officer compensation, (iv) forthe amended Duke Energy
Corporation Executive Short-Term incentive Plan, (v) against two shareholder proposals and (vi) to consider any other
business that may properly come before the meeting. Gy e

We have made significant changes to our proxy statement

This year, we have made improvements to our proxy statement including the addition of a proxy surnmary beginning on
page 7, and the addition of certain charts and illustrations to help better explain our corporate governance and
compensation programs-and objectives. With this document, our aim is-to communicate with you the matters to be
addressed at the meeting in a way which is simple and straightforward. s

Your vote is important - exercise your shareholder right and vote your shares right away

Please turn to page 13 for the instructions on how you can vote your shares over the internet, by telephone or by mail. It
is important that all Duke Energy shareholders. regardless of the number of shares owned, participate inthe affairs of
the Company. At Duke Energy’s last annual meeting, in May 2012, approximately 84 percent of the Company’s shares
were represented in person or by proxy. -

We hope you will find it possible to attend this year's annual meeting, and thank you for your Lfohtinued interestiin
Duke Energy. :

Sincerely,

| James E. Rogers

Chairman, President anc!
- Chief Executive Officer
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CORP RAT!ON CA@? Y U Viiﬁﬁ RIGHT AWAY

Wi very important hatyou vote to playa part inthe fuitire of Dike Bharoy: New York Stack Excriange {(“NYSE") rules state that ifyour
througha broker, bank or-cther nomines, they cannot vole an-your Behall on nonsdiscretionary matters.

Plasse tast vour vote right awey on all of the proposals listeel below 1o ensure ?hat your shares are fepresented.

Proposals which require your vote

el i i NotEes
More Board r«s&qwm{ﬁ
information mmmm&nﬁaﬁsm Broker nmmvntes./m nilons o apmews

BOBAL Y Flection of directors Page 15 @H sach
R e ; ; , 4 namines

PROPOSBAL S . :%@;atigmrmf{}eioiﬂa& Page s OB Votefor o Vete against - Malorily of
Touche LLP as Duke Energy ; - sharas
& ration’s independent public : : present

BROPOSALS armende Page 67 HOE Do potcount ¢ 3 fajonty of

Sshares

; s proposal reparding - Page 89 AGAINST 3o not count - Vote ac Malority of
sharsholder attion by wiitien Codme o shams
3 : : - present

CROPOSEL S Shareholder propbsal regarding an - Page 71 AGAINST Do not-count Vote against - Majority of
amendment 1o ouf organizationat shares
documents:to require majorty present
Vioting for the election of directors

Eivan Hyou o i gmr s eeting; itis e goodidea o yote your sha&m fow, beforé the meeting, h he svent your plana change. Whethar
ail: please have your proxy-card of yoting instraction form in hand and follow the instructions:

By matling your
By elephone wroxy card

-

Vst 24/7 e Castyour baliat,

v broxyvote.com 15 GU0- bi'%\i}f% sign your proxy card
or by caling the and send free of postage
numper provided

by ol broker, bank
G ather nomines If your shares are not
registerad-in your name
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PARTICIPATE IN THE FUTURE OF DUKE ENERGY CORPORATION, CAS}T YOUR VOTE RIGHT AWAY

Visit our website

Visit our website
htpfwwiwedike-energy. com/investors/news “SVeNtsiasy

Attend our 2013 Aﬁﬂuai Meeting of Shareholders

A ® F&ewew and dowrwwad thrs ptoxy statement and our armual re;:)or’t
A n & audio s‘cream of the meeting - ;

77N

: 10 QO a.m. (E8T)yon Thursdayg May g, 2018 :
F-Miller- Auditorium -
626 South Church Street
Chatlotte, N.C. 28202

Directions to 626 South Chiirch Street are
ovided on the inside back cover.

) 526 South Church Street
@ Mint Street Parking Deck
i 9 Bank of America Stadium
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This proxy statement was first made available 16 shareholders on or ‘about March 21,2013,

re / - does not ¢ ntain all af the mformai:on z‘haz‘. you
shou/d consider. You should read the entire pmxy men / g, o references (XX are supplied to hel,o you find further
mforma!/on in this Proxy statemsmt : :

DIOKY care : : In:person

At the annual meeting: If you
are a shareholder of record;
you may be admatted 1o th

Www proxyvote.com or other nomines, an account
- statement or letter from the
nominee-Indicating your
ownership as of the record
date.

or by calling the
number provided
by your: broker, bark
or other nominee it your shares
are not registered in youwr name

u!aied utility operations prowde electricity 7.2 mm;on customers toca‘zesf in gix states m the Southeast and M
States, representmg a population of approxirately 12 million peope Ot hon- regutated businesses own and operate iverse pow
agsets in North America and Latin America, including a growing portiolio of renewable energy assets in the United States. Duke [ rgy operates in
the United States, primarily through fts direct and indirect wholly-owried subsidiaries, Dike Energy Carolinas, LLC; Progress Energy Carolinas, Inc.:
Progress Energy Flaﬁda, !nc, ke En gy Ohio, Ine; Duke. Energy Kentucky, Inc.; and Duke Energy Indlana, lnc as wslt as in Lati

¢ Board Leadership Structure

* Meeting Attendance .

ouﬁisk Oversight.

* Direotor !mdepeﬂééé:r:é/ :
Commi‘rtaes and Attendance

Director Qualification Standards

= Resignation Policy :;

* Communications with Directors
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rd Mominees (page 16)

Independent (Yes/No) Committes Gther Public

v
o

No - Memberships Company Board
i : b s it

e
Harde £, Dalosoh, dr - Chair L OEO o § Corporate

Company

Retired Vice Chaltman, S At
Sispitive Vice Prasident ; Firance and Blsk-

and Chisf Financial | Management

A

James W Hancs, R etiver Vice Ohairman . » Compensation .
G i e inancial Oficer : s Finance and Risk Corporaton
Cousing Froperties”
Tncorporated :
Ford Motor
- Company
s The Caryle G

Finang
“Manage

Regulatory Policy and
Operations

James & Bogers

. . - -

Philn B Share : 07 Prosiden GRoUrGEs for » Nuclear Oversight
the Future » - Regulatory Policy and

Operations S
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Named Executive Officers* {page 36)

Name Age

Previous occupation

S
X . %@%&%éﬁy o . i »
o ’ L . W»&é«gx ’ ! i i
LynriJ; Good 53 - Executive Vice Ident and. Chief 2009 President Conﬁmercﬁxa! Bus}i{n,eé;s S of Duke Energy

Corporation from November 2007 until July 2000;
Treasurer of Duke Energy Corporation from April 2006 Griti
- November 2007; Executi

I Financial Office

Dhiaa M. Jamil Executive Vice President and 2018 clear Officer > Energy Gorporation from
President, Duke Energy: Nuolaar 2008 untit March 20 Generation Officer of

i Duke Energy Corporation from July 2009 until March
2013; Benior Vice President, Nuclear Support,
Duke Energy: Carolinas, LG fom January 2007-to:July
200! ;

" Other Named Executive Officers include the foﬂoévfﬁg indiv&duais whi ‘
Mark F. Mulhern.

Executive Compensation (page 36)

Pringiples and Objectives (page 39)

Qur executive gpmpen@tign,pfogram s designed 1o:

* Link pay o ée’rférﬁxance /

® Altract and-retain talented executive officers and Key emplovess

&

3

¢ ‘ ent 1o Duke Energy and align the inferests of exeoutives with ,VShafeho'tdérs;f :

We meet v'these -pb}é;tye(sﬂt/hrpgg}n;@g ; ppr{;p’riate’ mix:of cémpensation, inciwing':

* base salary

DUKE ENERGY « 2013 Proxy Statement 9




ion Mix (page 37)

ary

s, Restricted Stock Units. Sale et
srm incentives (Cash)

& Stook Options
& Performance Shares

dent Public Accountant (page 33)
& ratter of Good comorate govaIMance we are as dn it shiateRolists to ratity the selection of Deloitts
soodmantior 2 .

- Pade Relerence
 (for more detail

Sharcholder proposal regarding an amendivient 16 our organi : .
falotity votlng for the election of diractors AGAINGT .

A0 DUKE ENERDBY & 2013 Proxy Statement




{~DUKE
%‘5 ENERGY.

May 2, 2013
10:00 a.m.

O.J. Miller Auditorium
526 South Church Street
Chariotte, North Caroiina’

- We will convene the annual meeting of shareholders of Duke ergy Corporation on Thursday, May 2, 2013,
- at 10:00 a.m. in the O.J. Miller Auditorium located at 526 South Church Street in Charlotte, North Carolina.

The purpose of the annual meeting is to consider and take action on the following: -
1.2 Election of directors: , : :
2. Ratification of Deloitte & Touchs LLP 18 Duke Energy Corporation’s independent public accountant for
2013; - :
Approval, on an advisory basis, of Duke Energy Corporation’s named executive officer compensation;
Approval of the amended Duke Energy Corporation Executive Short-Term Incentive Plan; =~
A shareholder proposal regarding shareholder action by written consent: e
A shareholder proposal regarding an amendment 1o our organizational documents to require majority
voting for the election of directors: and .
Any other business that. may properly come before the meeting (or any adjournment :Q;;, :
postponement of the meeting). G
Shareholders of record as of the close of busingss on March 6, 2013, are entitled to vote at the annual
meeting. It is important that your shares are represented-at this meeting.

This year we will again be using the Securities and Exchange Commission rule that allows us to provid
~our proxy materials to our shareholders via the internet, By doing so, most of our shareholders will only
- receive a notice containing instructic 0 access the proxy materials via the internet and vote

online, by telephone or by mail, If you o request paper copies of the proxy materials, you may

follow the instructions on the notice. 1 you receive paper copies of the proxy materials, we ask vou to
consider signing up to receive these materials electronically in the future by following the instructions
contained in-this proxy statement. By delivering proxy materials slectronically, we can reduce the
consumption of natural resources and the cost of printing and mailing our proxy materials.

Whether or not you expect to be present at the annual meeting, please take time 1o vote now. If you
choose to vote by mail, you may do so by marking, dating and signing the proxy. card and returning it to
us, Please follow the voting instrictions that are included on-your proxy card. Regardless of the manner
inwhich you vote; we urge and greatly appreciate your prompt response.

Dated: March 21, 2013 By order of the Board of Directors,

Fo

Julia 8. Janson
Executive Vice President, Chief Legal Officer and Corporate Secretary

DUKE ENERGY =~ 20713 Proxy Statement 11
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_ information |

rality, Wit
fesignation

PROPOSAL Page 15 | FEOR gach

orines

/ i%at’ﬁscaﬁéﬂ of Deloitte & Page 33 FOH Vote for Vété ’a,gaiﬂét “Majorty of
Touche LLP as Duke Energy e shares

Corporation's independent public sgent

‘aceountant Tor 2013

“Approval; onan advisoly basis; of - Fage 38 FOR o ot codnt - Vole againsl - Majority of
Diuke Energy Corporation’s o : : . shaes
mme\s exea;,utive officer G e e

@u&e Fn&rgy f.,orpc )
Execuiive ::hcrt Torm me:\m

Flait
smoboEAL S Braehoder proposal redarding - Page 69 ACAINET Do et \‘3&3113’1/1/ Note ag}giﬁéé =
~shareholder action by weitlen : s e es
S Ggﬂse*rt o . e Qraamt
Sharenoider proposal regarding Fege i1 BGAINGT Do noteount  Vots against- %sé%;é}mity of
mnamendment fo ours e B
“organizational dotuments 1o - present

require majorty voting for the
slection of directors

e o

Haldersiof r,;um’if nm’gysrzommcm stock as ot
By Bt arnual meeting. Each share of Duke Fﬁ:—a
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- FREQUENTLY ASKED QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

How do | vote?

Visit 24/7
L WwWLproxyvote.com

Dial tolf-free 24/7
1:800-690-6903
or by calling the
number provided
by your broker, barik
of other naminee If your shares
are not registered in your name:

By ,méiiing ~you? pro

Cast your ballot,
sign your proxy. card :
and send free af posmga

The telephone and internet voting procedures are designad 1o confirm
your-idertity, to allow you to-give your voting instructions and to verify
that your instructions have been properly recorded. If you wish 1o vote

by telephone or internet; please follow the instructions that are irclided

on your notioe.

vcted

o FOR the election of all horﬁinees for director:

# FOR the ratification of Deloitte & Touche LLP as Duke }:nergys
independent public accountant for 2013

. M;Aw& he sha

« FOR the approval, on an advisory basxs of Duke Energys named
exacutive officer: compensation:

¢ FOR the approval of the amended Duke
S EXecLtve QthTerm Incentive Plan;

¢ &déar prqposal regardmg shareho!derfa ion by

Energy- Comporation

We do not expect that any other matters. will be bmught before the
annual:meeting.  However. by giving your proxy, you- appoint - the
persons named  as proxies as your representatives at the annual
m@eﬁng

In Person —You may comaio the annua{ meeting and cas{ your vote th@re Youmay be admaﬁed lothe meeting by. bﬁnging y{)ur proxy cardtor if your

shares are held in the name of your broker, banic or other nominee, you must brmg an account st ement or eﬂpr from the neman

you were the aner ofthe. shares on March 5, 2013,

May | change or revcke my vcte‘?

ating that

Yes. Youmay change ycur vote or revoke Your proxy at czmy trme or to
tk & annual meeting by: 2 i

i

® - providing another signed proxy that is dated after the proxy you wish

 voting procedures; or
voting in person.

wm“ my shares be voted if I da not,prowde my proxy’?

It depends on whether you ho!d your shares in your own name or inthe
name of a bank or brokerage firm. If vou hold your shares directlyin your
own name, they will not be voted unless You provi ide a proxy.orvote In
person at the meeting.

Brokerage- firms generally have: the authority “to Vote' customers'
unvoted shares on certain “routing’ matters. If your shares are held in

e

the name of a brck@r bank or other nominse ch nammep can vote
your shares for the ralification of Deloltts & Touche LLP as
Duk@ Energy’s independent public acccuntant for 2013 if you do_not
timely provide your proxy because this matter is considered: “routine”
under the applicable rules, However no other ftems are considsred
“routing” and may not be voted by your broker without your instruction.

DUKE ENERGY =~ 2013 Proxy Staternent 13




ﬁl‘ﬁ§€§,s’Cﬁ;ﬁ'%NT&;Y%@KEB’TQ&EST@&53 AND ANSWERS ABOUT THE ANNUAL MEETING
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Hong o latert Apr%% 28, 2@13.’
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ticns will have ﬁ'{, sarve effect ag
have no oﬁm}t an
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. it s ajority cf? ihe shares m@“eﬁt am:i

vcam mr uw«a propos sél. :
&‘mammidw proposal :"egwdm,g an amendmam hp our
xmtsomn dmumms& i

k4

Sesting ol proxy for the annual ineeting and will
ol requesting shareholder proxles: We have hired
wlp us send out the: proxy materals and reguest

suns fee for these services 18 $21,0000 plus
5. We can request proxies through the mall or
ot tax or other means: We can Use diteGtors,

mr momaﬂv h*
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PROPOSAL 1: ELECTION OF DIRECTORS =

The Board of Di’ré'lt'drsw

candlidates to serve on the | ‘oar - We have a decl«aasmed Board of e do not expect that any nominee will be néwla )
Directors, which means all of *he d:rectors are voted on every vear at servel The Corporate Govemame Ccmmxttee, cor
the annual mesting. independent directors; has recommended sach of the cu
as nominees for director and the Board of Directors has apnro
Ifanydifector is.unable to stand for elaction: the Board of Diractors may AR ; sl
nomination for slection,
reduce the nimber of d;rectors Of desngﬁata a substitute. In that case, : : :

Auti; Muclear Audit - Gorporale Corporate Compsnsation;
Oversight Governanss Fnance Goermance; Corporate
& Bisk Mitnagement Nutledr Oversight Governance

PRESIDENT
AND CED

> Diverse skills @ Long-term outiook

* Fiduciary ditias 1o sha eholdery - o Regular meetings

; gt independent directors
= Understanding risk

JOHN T HERRO

B ndependent Director
B Executive Director

* Commities Chalr

DUKE ENERGY - 2018 Proxy Statérment 15



PROPOSAL 11 ELECTION OF DIBECTORS

v Barnet W

imﬁw ndent Director Nominee

Slills and Qualitications:
ractor of Duke Eﬁnergy " Mr Baﬁmm&s uualtﬂc,atmnm for Mm o] molucm hig

and his knowledge o Hi
fhanagament,

et Development Corporation since 1@%/3&@ /aé eﬁ%d, Chi
it ite dissolition in 2011, Both companies are real estate and investiment-fims,
a former dieclon c)fE% ankoof Amm n March 2u06 M. Barmet was

Skills and Qualitivations: Committess: — 0 o
rector m Duke Energy. <2 Mr. [%mhfardm quaufwtnons for @tectmn inclide - » '\udit éz)mmittee’ :
i 5 knowledge i
ke &mrgyss

s associated - with mm rwhamh Firnitire Comipany, @ fomiturie manufacturer, since 1965, He has senvet as Chalrmoan
dirsctor since 1976 President from 1976 until 1896 and CEO from 1998 wntil 2011 Mr. Be ornharct
wnities n Behools and th@ f’\§a)?’i O&il’\:} s Nature Dongenvancy.

& Skilts and Gualification
‘or oF Diks Energy 0 Mr Brownbhy's gualifications for slection include
predacessor his ranag
_ companies since 1990
Chalrman and President sevice tarmitory, Mr. Browning's financial and
Brownlng Investments; Inc. 7 nves tm&m baa%«z ound adds. é valable

981 He dlso. SONES 88
ot | Managerment
< and indliana ricial Corparation. !
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PROPOSAL 1: ELECTION OF DIRECTORS

Harris E. Del.oach, Jr.
Indépendent Director Nominee

Age: 68 Skills and Qualitications: Commitiess:
Director of Duke Energy = = N, Daloaohs: queehfimatlmms i ion i #* Corporate Governance O
orits predecessor . Lhig firste K { GONOMIC A o Nuclear Oversight Committ;
ccmpamas since 2006 Businiss de\fe!cz;t:»mwt s Hacing th Other current public ai?ectc;rshaps
- Chairman and Chief - gommunities we serve, His experlence leadinga e Sonoco Products Company :
: Exectitive Officer public company with global operations and his ® Gwdﬁch Ccrpnnatzon -
~8onoco Products understanding of Duke Energys South Carolina :
“Company e service errtory.

Mr. DelLoach has served as Chief Executive Officer of 86noco F*roducts Company, a manufacturer of paparbcard and paper and plastic
packac;mg products, since July 2000, Mr. Delioach Has been Chaifman of the Sohoco Products Board of Directors since Aprit 2005: Priorto
foining Sonoeco Products in 1986, Mr. Det.oach was in private law practice and sered as an outside counsel to Sonoco Products for

16 vears.

Me Del oach has anneunced hxs plan o renre as Ghief Execurve Oﬁ icel
Executive Chairman,

Daniel K. DiMicco
Independent Director Nominee

G Skills and Qualifications: Committees:
,Dwector of Duke Energy iMiceo! clion Ineh *» Compensation Cornm
or its predecessor : his mana Eie I oo i » rporate Governance Committee
companies since 2007 iR 3 . Other current mxb!;«:: dwec.,tefsh;m
: 6 Chairman suocesstully operating a company. :;ervmg mdny » Nucor Carparaiton :
- Nugor Corporation constituencies. In addition, Mr. DiMicoo's
g experience as Chief Executive Officer. of a large
industrial corporation provides a valuable
perspective on-Duke Energy's industrial customer
class.

Mr. DiMicco sen/ed as Presrdem and Chief Executive Oﬁxser of Nucor Corporaigon ) Ste@i compdny, from 2(100 unh December ’%1 20? 2iHe
hag been g member of ithe Nucor Baard ow‘ Directors since 2000 and:-has served as its Chal rman since 2006, Mr. D!M[Gw‘i) isa fcrmer chair of
the Amenc:an fron and Stesl fnstxtute

John H. Forsgren
Independent Director Nominee

Age: 66 Skills and Qualifications: Gommittees:
Director of Duke Energy M, Forsgren's gualiications f on i @ Audzt Committes
or its predecessor NGle

ompanies since 2009 8 f Finan ‘
Retired Vice Chairman, - 1 b , ‘ sther current public direstor
Executive Vice President . the energy: iny : ] # The Phoey Companies, Inc
and Chief Finangial Officer enezrgy : ; ; :
Northeast Utilities

Mr. Forsgren was Vice Chairman, Execiitive Vice President and Chiief Financial Officer of Northeast. Utilities frcm 1996 unty! his retirement in
2004 He is a former director of CuraGen Carporation and: Neon Communications. Group: It g, ,

DUKE ENERGY ~ 2013 Proxy Statément 17




PROPOSAL 11 ELECTION OF DIRECTORS

Ang M. Gray
imf erident Directar Nommfse

% Agya‘ (a/ i
Director of t}uke Energy:
s prf}decessw 1
- eﬁmaaiea Bince 1994 0 v;)@rs;:}e
Prasident, 7 i aamr at 33\1@ & pub

f s&iix’%zﬁl’(h mw cdgcﬁ fpf Gover
brinololes, which she utilizes o d sariaty of
matiers: noluding, among cfmam nas

© succession planning, Bxecutive compensalion
_and comporate govermance.

Diversitied Publishing Group of ABC, Ino., & television, radio and puplishing cx:»rr*paﬂ from 1991 untl 13@ « aﬂd
+ re et cf ABC Iho. and e sredecessors Horm 1979 10 18988 Me. Grayis 8 fonmer o ¢

' of ifs board of

Presicent. GEO &
f‘éd{:iéﬁf Qﬁ!ﬁ‘iﬁ

o Nuclear Officer of Entergy Nugl ear since 4009 W Hs?r joined
?}as hek:i avz ‘xf abpositions: Hea mr;;cm Wis Gareer 0 ruslear operations in 1978 and has: hefd positions at a
o anfoss ihe country. M Heron also has served on the Instiluto of Nuglear Pawer Operations” board of directors.
Thes amsmcﬂzi his refirement from Entergy: Nuclear effective Mareh 3%, 20 13

187 DUKE ENERGY = 2013 Provy Slatament



PROPOSAL 1: ELECTION OF DIRECTORS

Jarnes B, Hyler, Jr.

Independent Director Nominee

Age: 65

Director of Duke Energ
orits predecessor
companies since 2008
Managing Director
Investors Management
Corporation

Senvice teritol nis
in financial services and corporate finance,

clude his
Carolina
edge and expertise

GCommittess:
+ Audit Committee

Mr. Hyler is Managing: Dirsctor of Investors Management Corporation, & firim which invests. in and gcquires companies in various industries,
since Decernber 2011, He retired as Vice Chairman and Chief Operating Officer of First Citizens Bank in 2008, having served in these

positions from 1994 until 2008 Mr. Hyler was President of First Gltizens Bank from 1989 to 1894,

angd

was Chief Finanial Officer of First

Citizens Bank from 1980 to 1988. Prior to Joining First Gitizens Bank, My Hyler was an auditor with Emst & Young for 10 years. Mr. Hyler

served as a director of First Citizens BancShares from 1988 until 2008,

E.-Marie McKee

Independent Director Nominge

Age: 62 Gkills and. Qualificat
Director of Duke Energy - » Ms. Ni¢
‘orits predecessor ;
_companies since 1999
“President s
Corning: Museum of Glass

Ms. McKee is President of the Corning Museur of Glass, since 1998, and

Commitices:

# Gompensation Committee
tporate Governance ©
¢ current public direc

served as Senior Vice President of Human Resources at Gorning

Incarporated, a manufacturer of components for high-technology systems for consumer electronics, mobile emissions confrols,

telecommunications and life sciences, from 1996 to 2010, Ms. McKee has over 30 years

management positions with increasing levels of responsibility,

E. James Reinsch

of experience at Corning where she held a varlety of

Independent Director Nominee

Skills-and Qualifications:

»:Mr. Reinsch's qualifications for alection include
his management experience and extensive
‘knowledge of the nidlear ndustry and
construction business

Age: 69
Director of Duke Energy
or its predecessor

President and Partner
i Bechtel Group

M. Reinsch was Senior Vice President and Partner: of Bechtal Group from 2003 to 2008 and past
until:his retirernent in 2009, He has served on the boards of several international nuc
Nuclear Energy Académy. Fle has also served o the U8 ‘E)éba’r“rmemfef*En’eéﬁrgyz’s

Committees: 0

- Nugclear Oversight Commitiee

# :Regulatory Policy and Operations
“Committee .
Other current public directorsh
& None : '

president of Bechtel Nuclear from 2

energy organizations, including the International
gen and Fuel Cell Technical Advisory Committes:
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BROPOSAL 10 TION OF DIRECTORS

wmmz wa'

Nuclear Q\ﬁerszght Com;
pubilic di

Execut o Officer
: of Ruclear Power

CED of e Insttite of Nutlesr Power Uperations, a nonprofit cmp(:a{at
Jon. form 1088 10 1999 and Chairman, President and CEC from 199
,:a E:iec‘mi, & P':wwer F'::m xpaﬁy, a aumti aw m ijmm Resources, Ino.

£ and & member of the Bodrd of Directars of Duke Eriergy sirce its merge with
& 9007 Mr Rogers was Chalrman and CEO of Cirergy Cormp.
irran, Prasident and CEO of P8l Energy, Inc. frow 1968 unﬂ 1994 M Raga’s zs S‘f d

iﬁkii 5 mzﬁ @u&%ifm&imm

. of Regs HR Group, which offers
sses. He hes served In these positions since July 2008, Mr sa\adn gas also s a8 as Cha{r xaﬂ and (,h;@f
soutive Onicer Gncerdia Holdings, Inc., which specializes i managed pehavioral health, since January 2011, He served ds Vige
N ween D007 to 2008, and Chalrinan, from 2002 1o 2007, of Fremier Avencan Bank in Migrmi, Florida. In 2002, Mr. Baladrigas retired

Exaculive C}fﬁcer oF ADE Total Sourbe (previously the Vintan Groug, inc. 1%
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_ PROPOSAL 1; ;;Eigsorzégcg DIRECTORS

Philin R. Sharp
independent Director Nominee

Age: 70

Committeas:
* Nuclear Oversight Committee

* Regulatory Policy and Operations

Director of Duke Energy

or its predecessor , N

companies since 2007 oy esses, as well as Committee
i Srstanc imental relations; Other current public directorships:
# None

President
Resources for the Future

public policy and the enerqy: industry.

Dr. Sharp has served as President of Resourcss for the Future since 2005, He joined Duke Energy’s Board: of Directors in 2007, having
previously served on the board of directors of one of its predecessor comparies from 1995 to 2008, Dr Sharp was a member of Congress
from Indiana for 20 years, serving on the House Energy and Commerce Committee. He served on the on-Commission on America’s
Nuclear Future and as Carigkessionalﬁbair of the non-profit National Commission on Energy Polic

- The Board of Directors /ﬁécommends a Vote "For® Each Nominee.
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Our Board Leadership

O Board i curantly shructored with both a Chalrman and CEOand
Wil ah inde st lead director.

SO0 Board befleves that combining - the Chalrman and - Ghief
Evecitive Officer roles fosters clear abcolintability, effective decision-
miaking; and gt ant on corporate strategy, whi Hile complementing
f,ffm?zw fﬁd@%}@ﬁﬁeﬂt iwemgﬁ‘r throtigh an independent lead

iaries B Rogers & cumently-our Ghalirman of the Board, President
Chiel BExacutive Officer
Soard of Diractors has agpommd Ann M. Giray as independent
lead direcion

Ciur independent lead direcior is-responsible Jor:

v pading, i mf‘g;iﬁatsm with the Corporate Governance Commities;
the process for review-of the Chist Executive Officer and Board,

99 DURE ENERGY - 2015 Proxy Staternent

IRECTORS

ommittes

Fo marsxght of fong o plans aﬂm
neial par

@ prosiding at Board of Dwe(,tors meetings when the (;hakm;ad st
;:zrea%mt

i r.mésaaiqu At exeeutive sessions of the non-management directors,

4« aggisting In the setting of the Board of Directors” meeting agendas

with the Chalman; and

Srving 46 o lalson between the independent direGiors and the
Chairman and the Chief Executive Officer.

O Chalrman, President and Chief Executive Officer; James £ Rager
has apnounced his plan to retire by the end of 2012 Our Bea
Diractors has formed a com*mﬁes tobegina searc;h f{}r a new L,,i
Eveoitive Oficer and, in connection wit '

Indlependert consultant o assist. As part of thas eﬁm e
discussing whether a combinet Chalrman and Ch f Ex%uw@ O
sentinuas 1o be the best structure for the Comﬁany going forward:




Director Attendance

The Board of Directors of Duke Energy met 15 times durlng 2012 and

has'met 2 fimes so far In 2018, The overall attendance percentage for
our directors was approximately 98% in 2012, and no director attended
less than 75% of the total of the Board of Directors' meetings and the

Risk Oversight

The Board Is actively involved:in the oversight of risks that could: affect
Duke Energy. This oversight is condticted primarily th wough the Finance
and Risk Management Committes of the Board. but also through the
other - committees of the Board, “as appropriate. See bélow for
descriptions of each of the committess. The Board and its commitiess,

lhdap@ndencé’ of | Dir’e’c’t 5

INFORMATION ON THE BOARD OF DIRECTORS

* meetings of the committees upon which he or she served In 2012,

Directors are encouraged to attenc the annual meeting of shareholders,
All: members.of the Board of Directors attended Diike &mrgys last
annual-meeting of shareholders on May 3, 20“&4

5, satiany s Fisk

including the Finance and Risk Managemeﬁf ,
a ittoe chair

oversight responsibility through - reports

regarding the committee’s: considerations
through regular reports directly from officer
particular risks within Duke Energy.

The E3c>ard of Dxrectors may. determme a dlreotor 1o be \mrud@nt

the Board of Directors has affirmatively determined that the d irector has:

no material relationship with Duke Energy or its subsidiaries: {referenices

in-this. proxy statement to Duke Energy’s subsidiaries shall rmean its. :

consolidated subsidiaries), either directly-or as a shareholder, director;
officer or employes of an organization that fas a relati ionship with
Duke: Energy -or its - subsidiaries lndepend@nc‘e determinations are
generally made o an annual basis at the time the Board of Directors
approves director riominees for inclusion in the annual proxy staternent
and, if a diractor joins the Board of Directors in the interin, at such fime.

The- Board also considers “its Standards: for Assessing - Director
Independence which set -~ forth - certain - relati ionships  between
Duke:Energy and-directors-and thelr-immediate family members; or
affiliated entities; that the Board, in its judgment, has deermed to be
material - or “immaterial - for purposes -of < assess sing a - director's
independence. Inthe “event a director: has 4 relationship. - with
Duke:Energy that s not-addressed in the Standards. for Assessi ing
Director “Independence; the independent members of the  Board
determine whether such relationship is material,

The Board of Directors has determined that none of the directors, other
than Mr. Rogers, has a material relationship with: Duke Energy or its

. Subgfdiaﬂes,
“standards of the NYSE and the rules and reguiatsc;m ofithe SEC In

and all are, therefare, mdependerst under tle lﬁtmg

arriving at this determination, the ‘Board of Directors considered all
trarisactions and the materiality of any. reiats@nsh;p with Duke Energy

and its subs&dsaﬁe& in hght of al fcacts and cnraunwtanae°

For: Mr DiMiceo, . the  Board consrdsred hfs aes;ts@r) at-Nucor
Gorporation (‘Nucor’) and its. re!anonsmn -with Duke Enargy
Indiana, e (“Duke Energy md;ana”} a5 Nutors ekaf:tﬂc service
provider to one of it plants located in the Duke Energy Indisna service
territory. See Rel ated Person Transactions on page 73 for further
information, This relationshi ip was deemed 1ot to impaleMr DiMiceo’s
independerice as the amount recelved by Duke Energy in-each of the
last three years is less than 296 6f Nucor’s consolidated Gross reventies,
which is the threshold that could impair independence under the rules
of the NYSE and our Smndards for Assessing | Director Independence.
In"addition o these relationahnps, the Emam -considered that
Duke Enargv in the ordinary course of business purchasa° products
and:services from, or pro electrxc service to, com
some of our directors are officers,

DUKE ENERGY ~ 2013 Proxy Statermient
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INFORMATION ON THE BOARD OF DIRECTORS

Board Of‘éﬁﬁfeﬁ@rs’ Committees

GComimilies ishamzﬁﬁn Committes Members
GoNex Bernhardt, 9n
Michaet G, Brawhing
John H nmgr&m
Jarnes B Hyler Jr
Jarnes T HHC}&J{%‘“

revisws with m md@pencmmt paubnu éacczoumam the, 3 resilts of thelr audit
. and accounting: an finanicial reporing policies and przwtimaa of Du&w *ne qy
, ‘it dearms appropriate. The:

d@d bv theindependent pi ,bsxz; am@mtar\t ar*
Fimitee’s presapproval policy. :

nod that M: &id{jwd&m s e:m Sadit a,orm e ﬂa sl axpert 25 sr

the
noe Aﬂt Seand th
| iiekaoy rediiirements for audit eormmities membﬁr&t ip-Lndet

i fi s ineluding el exett
Hoexecitive afficers; faﬁprr*ve% euLiity grants and reviews the ¢ Ifw iveness of, amd &pp es,shaﬂges I@ “@mpeﬂ% :
mittee also makas recommendations 1 the Board of Diretiors o comper nsation for outside directors.:

ol i the compensation-setling process i5 to racomimend compenaation programs and: assembie information as reguire
foe, Jszhef‘ esmbhsh r‘g twu cm pfamm ion pﬂ:)gmm *Qr O nam tive officers, the committes considers input and
pensation Gommittse meetings. -

1 A8 e g@g %rmuc W &c;ok & C)orr oany, 1ne, aasv itss mdea;,)e»nd@m cormpensation consuttant, The ao%nbeama{on
copsultar tyat tee meeting, brovides advice to trw comimities gt the tisstings, including reviewing and
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INFORMATION ON THE BOARD OF DIRECTORS

commenting on market compensation data used to establish-the compensation of the executive officers and dlrector& The consultant has:
been instricted that it shall provide completely independent advice to the corimitiee and is not permitted to provide any semces to
Duke Energy other than-at the direction of the committee,

» Each of the mambers has been determined to be “independent”. within thu maaning
Standards for Assessing Director Independence, to be “ouitside directors” within the me:
Code of 1986, as amended (the “Internal Revenue: Code”) and, other-than My, DiMiceo, to e
of Rule 1663 of the Exchange Act. ‘

standards and the Co
,,62{m) of the 1ntema| FR

Corporate Governance Committee

9 meetings held in 2012
Committee Chairperson Committee Members
Michael G. Browning
Harris E. Del.oach, Jr.
Daniel R. DiMicco

E. Marie McKee

Ann M Gray

» The Corporate Governance Committee considers matters: related to corporate governance an d ,fq, Iates and periodically revxse«s :
governance principles. It recommends the size and composition of the Board of Directors and, its committess and recczmmends potentoai ;
successors to the Chisf Executive Officer. This coramittee also recommends 10 the Board ‘of Directars the slate of nominees, including any
nominees recormnmendead by shareholders, for director for sach year’s annual meeting and, when vacancies oceur, names: cf?ndmduais who
would make suitable directors of Duke Energy. This committee may engage an external search firm or a third party 1o identify or evaluate or
to assist in jdentifying or evaluating a potential nomines. The commitiee also performs an annual evaluation of the perfnm ) ce of the Chief
Executive Officer with input from the full Board of Directors. ; S

Each of these members has been determined to be “independent” within the meaning of the NYSE'S fisting: standaa:i
Standards for Assessing Director Independences.

@

Finance and Risk Management Committee

6 meelings: in 2012 o

Committee Chairperson Committee Members
William Barnet, i
Michael G, Browning
John H. Forsgren
Ann M. Gray
James B. Hyler, J

James H.

o The. Finanice and Risk-Management. Committee is primarlly responsible for the oversight of tisk at the Company. This Qversrght function
includes reviews of Duke Energy's financial and fiscal affairs and makes recommendations to the Board of Directors regarding dividends,
financing and fiscal policies, and significant transactions. It reviews the financlal exposure of Duke Energy, as well as mitigation strategies,
feviews Duke Energ;s risk expostre as related 1o overall cormpany portiolio and impact on earnings, and reviews the ﬁnancsa mmacm of
rajor projects as well as capital- expenditures. :
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rsight of the nuclear saféty, operational and finsncial performancs, ¢
efg‘y’s trciear Dower program, The oversight role ts oue of review, obiservation and comment at
responsibilty o accountablity:

wclear regulated

S snv anmentg;x he'ath andl %f@tv 1S8Les amj pub ic p(* xcy (6]
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REPORT OF THE CORPORATE GOVERNANCE

COMMITTEE

The following is the report of the Corporate Governance Committee with respect to its philosophy, responsibilities and initiatives.

Philosophy and Responsibilities

We believe that sound corporate governance has three components:
(i) Board of Directors’ independence, (i) processes and practices that
foster solid decision-making by both management and the Board of
Directors, and {iii) balancing the interests of all of our stakeholders—our
investors, customers, employees, the communities we serve and the
environment. The Corporate Governance Committee’s charter is
available on our website at http://www.duke-energy.com/corporate-
governance/board-committee-charters/corporate-governance.asp
and is summarized below.

Membership. The Committee must be comprised of three or more
members, all of whom must qualify as independent directors under the
listing standards of the NYSE and other applicable rules and
regulations. :

Responsibilities. The Committee’s responsibilities include, among
other things: (i) implementing policies regarding corporate governance
matters; (i) assessing the Board of Directors’ membership needs and
recommending nominees; (i) recommending to the Board of Directors
those directors to be selected for membership on, or removal from, the
various Board of Directors’ committees and those directors to be
designated as chairs of Board of Directors’ committees; and
(iv) sponsoring and overseeing performance evaluations for the various
Board of Directors’ committees, the Board of Directors as a whole, and
the directors and management, including the Chief Executive Officer.

Governance Initiatives

All of our Board of Directors committee charters, as well as our
Principles for Corporate Governance, Code of Business Ethics for
Employees and Code of Business Conduct & Ethics for Directors are

available on our website at http//www.duke-energy.com/investors/ '

corporate-governance.asp. Any amendments to or waivers from our

Director Candidates

Profile. We look for the following characteristics in any candidate for
nominee to serve on our Board of Directors:

e fundamental qualities of inteligence, perceptiveness, good
judgment, maturity, high ethics and standards, integrity and fairness;

 a genuine interest in Duke Energy and a recognition that, as a
member of the Board of Directors, one is accountable to the
shareholders of Duke Energy, not to any particular interest group;

e a background that includes broad business experience or
demonstrates an understanding of business and financial affairs and
the complexites of a large, multifaceted, global business
organization;

Investigations and Evaluations. The Committee may conduct or
authorize investigations into or studies of matters within the scope of
the Committee's duties and responsibilities, and may retain, at the
Company's expense, and in the Committee’s sole discretion,
consultants to assist in such work as the Committee deems necessary.
in addition, the Committee has the sole authority to retain or terminate
any search firm to be used to identify director candidates, including sole
authority to approve the search firm'’s fees and other retention terms,
such fees to be borne by the Company. Finally, the Committee
conducts an annual self-evaluation of its performance.

in connection with the settlement by the Company with the North
Carolina Utilities Commission related to the resignation of Mr. William
Johnson following the Company's merger with Progress Energy, Inc.
{the “Progress Energy merger”), the Committee has assigned its
responsibility to search for a successor to our GEO who wil be retiring
by the end of 2013, as well as for an additional new director to join the
Board, to the newly-created Leadership Development Committee of
the Board of Directors. The Leadership Development Committee is a
temporary committee formed solely for this purpose, however, so the
Corporate Governance Committee will retain its responsibility to identify
director candidates and for succession planning in the future.

Code of Business Ethics for Employees with respect to executive
officers or Code of Business Conduct & Ethics for Directors must be
approved by the Board and will be posted on our website. During 2012
our Board of Directors held 9 executive sessions with independent
directors only.

« diversity among the existing Board members, including racial and
ethnic background, gender, experiences, skills and qualifications;

« present or former chief executive officer, chief operating officer, or
substantially equivalent level executive officer of a highly complex
organization such as a corporation, university or major unit of
government, or a professional who regularly advises such
organizations;

« no conflict of interest or legal impediment which would interfere with
the duty of loyalty owed to Duke Energy and its shareholders;

« the ability and willingness to spend the time required to function
effectively as a director;

DUKE ENERGY - 2013 Proxy Statement
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REPORT OF THE CORPORATE GOVERNANCE COMMITTEE

compatibility and ability to work well with other directors and
executives in a team effort with a view to a long-term relationship with
Duke Energy as a directcr;

independent opinions and willingness to state them in a constructive
manner; and,

willingness to become . shareholder of Duke Energy (within a
reasonable time of electicn to the Board of Directors).

Nominees. The Committee may engage a third party from time to
time to assist it in idenifying and evaluating director-nominee
candidates, in addition to current members of the Board of Directors
standing for re-election. The Committee will provide the third party,
based on surveys of the theri-current Board of Directors members and
the profile described above, the characteristics, skills and experiences
that may complement those of our existing members. The third party
will then provide recommendiations for nominees with such attributes.
The Committee considers nominees recommended by shareholders
on a similar basis, taking into account, among other things, the profile
criteria described above anci the nominee’s experiences and skills. In
addition, the Committee considers the shareholder-nominee's
independence with respest to both the Company and the
recommending shareholder. All of the nominees on the proxy card are
current members of our Board of Directors and were recommended by
the Committee.

Shareholders interested in submitting nominees as candidates for
election as directors must prcvide timely written notice to the Corporate
Governance Committee, c/o Corporate Secretary, Duke Energy
Corporation, P.O. Box 1321 Charlotte, NC 28201-1321. The notice
must set forth, as to each person whom the shareholder proposes to
nominate for election as director:

the name and address of the recommending shareholder(s), and the
class and number of shares of capital stock of Duke Energy that are
beneficially owned by the recommending shareholder(s);

arepresentation that the rezommending shareholder(s) is a holder of
record of stock of Duke Energy entitled to vote at the meeting and
intends to appear in person or by proxy at the meeting to nominate
the person(s) specified in the notice;

* the name, age, business address and principal occupation and
employment of the recomrnended nominee;

Resignation Policy

Our Principles for Corporate Governance set forth our procedures to be
followed if a director-nomines is elected, but receives a majority of
“withheld” votes. In an uncontested election, any nominee for director
who receives a greater number of votes “withheld” from his or her
election than votes “for” such election is required to tender his or her
resignation following certification of the shareholder vote. The
Corporate Governance Committee is then required to make a
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® any information relevant to a determination of whether the
recommended nominee meets the criteria for Board of Directors
membership established by the Board of Directors and/or the
Corporate Governance Committee;

* any information regarding the recommended nominee relevant to a
determination of whether the recommended nominee would be
considered independent under the applicable NYSE rules and SEC
rules and regulations;

¢ a description of any business or personal relationship between the
recommended nominee and the recommending sharehoider(s),
including all arrangements or understandings between the
recommended nominee and the recommending shareholder(s) and
any other person(s) (naming such person(s)) pursuant to which the
nomination is to be made by the recommending sharehoider{s);

* astatement, signed by the recommended nominee, (1) verifying the
accuracy of the biographical and other information about the
nominee that is submitted with the recommendation, (2) affirming the
recommended nominee’s wilingness to be a director, and
(3) consenting to serve as a director if so elected;

if the recommending shareholder(s) has beneficially owned more
than 6% of Duke Energy’s voting stock for at least one year as of the
date the recommendation is made, evidence of such beneficial
ownership as specified in the rules and regulations of the SEC;

if the recommending shareholder(s) intends to solicit proxies in
support of such recommended nominee, a representation to that
effect; and

*

all other information relating to the recommended nominee that is
required to be disclosed in solicitations for proxies in an election of
directors pursuant to Regulation 14A under the Exchange Act,
including, without limitation, information regarding (1) the
recommencded nominee’s business experience; (2) the class and
number of shares of capital stock of Duke Energy, if any, that are
beneficially owned by the recommended nominee; and (3) material
relationships or transactions, if any, between the recommended
nominee and Duke Energy’s management.

recommendation to the Board of Directors with respect to any such
letter of resignation. The Board of Directors is required to take action
with respect to this recommendation and to disclose its decision-
making process. Full details of this policy are set out in our Principles for
Corporate Governance, which is posted on our website at
http.//www.duke-energy. com/corporate-govemance/principles.asp.



Communications with Directors

Interested parties can communicate with any of our directors by writing
to our Corporate Secretary at the following address:

Corporate Secretary

Duke Energy Corporation’
P.O. Box 1321
Charlotte, NC 28201-1321

Interested parties can communicate with our lead director by writing to
the following address:

Lead Director

c/o Corporate Secretary
Duke Energy Corporation
P.O. Box 1321

Charlotte, NC 28201-1321

Our Corporate Secretary will distribute communications to the Board of
Directors, or to any individual director or directors as appropriate,

REPORT OF THE CORPORATE GOVERNANCE COMMITTEE

depending on the facts and circumstances outlined in the
communication. In that regard, the Duke Energy Board of Directors has
requested that certain items that are unrelated to the duties and
responsibilities of the Board of Directors be excluded, such as: spam;
junk mail and mass mailings; service complaints; resumes and other
forms of job inquiries; surveys; and business solicitations or
advertisements. In addition, material that is unduly hostile, threatening,
obscene or similarly unsuitable will be excluded. However, any
communication that is so excluded remains available to any director
upon request.

Corporate Governance Committee

Ann M. Gray (Chair)
Michael G. Browning
Harris E. Deloach, Jr.
Daniel R. DiMicco

E. Marie McKee
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DIRECTOR COMPENSATION

Annual Retainer and Fees. Effective upon our merger with Progress Energy on July 2, 2012, the Board of Directors approvéd the following
compensation program fcr our outside directors:

Meeting Fees

In-Person Meetings Not
Held in Conjunction Telephonic
With a Regular Board Participation
of Directo;s Meeting in M((eg)tings

In-Person Attendance at
Meetings Held in Conjunction
With a Regular Board
of Direct?g» Meeting

Fee (Other Than
for Meetings)
$)

Type of Fee

Apnual. Boand s Retainer (Cash) . 75000 . . ~ FeBl IR
Annual Board of Directors Retainer (Stock) 125,000

Board of Directors Mesting Foes 607 2,000 B "2500 SR000
Annual Lead Director Re:ainer 75,000

Arinual Audit Committee Chair Betainer - ... 25,000

Annual Chair Retainer (Other Committees) 15,000

Audiit: Committee Meeting Fees “ 3,000 2,500 i Q008
Nuclear Oversight Commiitee Meeting Fees 4,000 2,500 2,000
Qther Committee Mﬁ@ Fees__ 2,000 2,500 222,600

This compensation program is the same as in effect prior to July 2, 2012, except for the following adjustments that became effective upon the
Progress Energy merger:

* The Annual Board of Directors Retainer (Cash) was increased from $50,000 to $75,000

» The Annual Board of Directors Retainer (Stock) was increased from $100,000 to $125,000
» The Annual Lead Director Retainer was increased from $35,000 to $75,000

» The Annual Audit Comrnittee Chair Retainer was increased from $20,000 to $25,000

+ The Annual Chair Retainer (Other Committees) was increased from $10,000 to $15,000

Annual Stock Retainer for 2012. In 2012, each eligible director
received the portion of his. or her annual retainer that was payable in
stock in the form of fully-vessted shares granted under the Duke Energy
Corporation 2010 Long-Term Incentive Plan. Because the increase in
the annual stock retainer from $100,000 to $125,000 occurred after the
annual stock retainer was provided on May 3, 2012 (in connection with
the annual shareholders’ rneeting), an additional prorated stock grant
was provided to each eligible director to reflect the increase in the
annual stock retainer, offset by the prior stock retainer received for the
same period of time from Duke Energy or Progress Energy.

Deferral Plans and Stock Purchases. Directors may elect to receive
all or a portion of their annual compensation, consisting of retainers and
attendance fees, on a current basis, or defer such compensation under
the Duke Energy Corporation Directors’ Savings Plan (the “Directors’
Savings Plan”). Deferred arnounts are credited to an unfunded account,
the balance of which is adjusted for the performance of phantom
investment options, including the Duke Energy common stock fund, as
elected by the director, and generally are paid when the director
terminates his or her service from the Board of Directors. In connection
with the merger, Duke Energy assumed the Progress Energy, Inc.
Non-Employee Director Deferred Compensation Plan. Under this plan,
the former Progress Energy directors were provided the opportunity to
elect to defer their annual retainer and board attendance fees. Any
deferred fees are deemed to be invested in stock units. The number of
units in each account is adjusted from time to time to reflect the
payment of dividends on the number of shares of stock represented by
the units. Payments from the plan are made in cash upon termination of
service. Duke Energy also assumed the Progress Energy, Inc.
Non-Employee Director Stock Unit Plan (“Stock Unit Plan”). The Stock
Unit Plan provided for an annual grant of stock units equivalent to
$60,000 to each non-employee director prior to the merger. The
number of units in each aczount is adjusted from time to time to reflect
the payment of dividends on the number of shares of stock represented
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by the units. Payments from the plan are made in cash upon
termination of service.

Charitable Giving Program. The Duke Energy Foundation,
independent of Duke Energy, maintains The Duke Energy Foundation
Matching Gifts Program under which directors are eligible to request
matching contributions of up to $5,000 per director per calendar year
to qualifying institutions. In addition, Duke Energy maintains a Directors’
Charitable Giving Program. Eligibility for this program has been frozen
and only Ms. Gray is eligible. Under this program, Duke Energy will
make, upon the director’s death, donations of up to $1,000,000 to
charitable crganizations selected by the director. Ms. Gray may request
that donations be made under this program during her lifetime, in which
case the maximum donation will be reduced on an actuarially-
determined net present value basis. In 2012, no donations were made
on behalf ¢f Ms. Gray.

Expense Reimbursement and Insurance. Duke Energy provides
travel insurance to directors in the amount of $500,000, and
reimburses directors for expenses reasonably incurred in connection
with attendance and participation at Board of Directors and committee
meetings and special functions.

Gifts. Duie Energy presented a 2012 holiday gift to each person who
was an outside director as of December 31, 2012. The aggregate cost
of the gifts to all directors was $1,848.

Stock Ownership Guidelines. Outside directors are subject to stock
ownership guidelines, which establish a target level of ownership of
Duke Energy common stock (or common stock equivalents). Currently
each outside director is required to own shares with a value equal to at
least five times the annual Board of Directors cash retainer (.e., an
ownership level of $375,000) or retain 50% of his or her vested annual
equity retainer. All outside directors were in compliance with the
guidelines as of December 31, 2012.



. . o DIRECTOR COMPENSATION

The following table describes the compensation earned during 2012 by Energy, the table only provides information for compensation earned by
each individual who served as an outside director during 2012. For the them after the Progress Energy merger.
directors who previously served on the Board of Directors of Progress

Change in Pension Value
Fees Earned Stock  and Nonqualified Deferred All Other
or Paid in Cash Awards Compensation Earnings Compensation Total
@ ($)° )

(5 R )

Name

260,221

Michasl G. Browning 162,500 120,890
ol R. DiMicco 00
221,500 20,8 7 447,221

155,683

eresa M. Stone™ 8,793 0 13 8,806

(1) Effective July 2, 2012, Messrs. Baker, DeLoach, Hyler and Saladrigas and Mses. McKee and Stone were appointed to the Board of Directors of Duke Energy. Effective
July 27, 2012, Mr. Baker and Ms. Stone resigned from the Board of Directors of Duke Energy.

{2) Messrs. Bemhardt, DeLoach, DiMicco, and Hyler and Dr. Rhodes elected to defer $146,500; $79,592; $134,000; $40,546; and $80,750, respectively, of their 2012 cash
compensation under the Directors’ Savings Plan.

(3) This column reflects the grant date fair value of the stock awards granted to each eligible director during 2012. The grant date fair value was determined in accordance with
the accounting guidance for stock-based compensation. See Note 22 of the Consolidated Financial Statements contained in our Annual Report on Form 10-K for the year
ended December 31, 2012 (“Annua Report”) for an explanation of the assumptions made in valuing these awards. In May 2012, each sitting director on the Duke Energy
Board received 1,558 shares of stock, adjusted to reflect the Duke Energy 1-for-3 reverse stock split that occurred in July 2012 (the “Reverse Stock Split"). in order to
reflect the increase in the annual stock retainer from $100,000 to $125,000 and the prior stock retainer received for the same period of time, each director who (1) was
previously on the Duke Energy Board of Directors received an additional prorated stock grant of 320 shares and (2) was previously on the Progress Energy Board of
Directors and was a sitting director on the Duke Energy Board of Directors in August, 2012 received an additional prorated stock grant of 1,138 shares. In consideration of
extraordinary efforts during 2012, Ms. Gray received an additional 1,466 shares of stock in August 2012. Messrs. Bernhardt, Browning, DeLoach, Forsgren, Hyler, Reinsch
and Saladrigas and Ms. McKee and Dr. Rhodes elected to defer their 2012 stock retainer of Duke Energy shares under the Directors’ Savings Plan.

(4) As of December 31, 2012, Dr. Rhodes held an option to acquire 2,000 shares of Spectra Energy Corp. Dr. Rhodes acquired this option in connection with Duke Energy's
spin-off of its gas businesses effective January 2, 2007, to form Spectra Energy Corp.

(5) Reflects above-market interest eared on a grandfathered investment fund previously provided under a predecessor plan to the Directors’ Savings Plan. Participants can no
fonger defer compensation into the grandfathered investment fund, but continue to be credited with interest at the fixed rate on amounts previously deferred into such fund.

6)  As described in the following table, All Other Compensation for 2012 includes a business travel accident insurance premium that was prorated among the directors based
on their service on the Board of Directors during 2012, matching gift contributions made by The Duke Energy Foundation in the director's name to charitable organizations,
and a holiday gift.

Business Travel Matching
Accident Charitable
Insurance Contributions  Holiday Gift Total
Name ($) ($) %) $)

‘Wiliam Barnet, Il
.G, Alex Bernhardt
Micha

Jn
Jr.

E. MareMcKee ™~
E. James Reinsch

Philip B. Sherp
Theresa M. Stone 13
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table indicates the amount of Duke Energy common stock beneficially owned by the current directors, the executive officers listed in
the Summary Compensation Table under Executive Compensation (referred to as the named executive officers), and all directors and executive
officers as a group as of March 5, 2013.

Total Shares Percent
Name or Identity of Group Beneficially Owned"®  of Class

G. Alex Bernhardt, Sr. 39,089 *
Harris E. Del.oach, Jr.
John H. Forsgren
Ann M. Gray
Herron'® 0

13,748 *

John T.
Dhiaa M. Jamil
Jeffery J. Lyash®®
e EoManly: i
John R. McArthurt®

Mark F. Mulhernt®
Eidamas Reinsch -«
James T. Rhodes
Carlos A. Saladrigas

wDiréctors and eXéZ:utive officers as a group (24) ‘ 2,406,349 *
*  Represents less than 1%.

(1) Includes the following nurr ber of shares with respect to which directors and executive officers have the right to acquire beneficial ownership within sixty days of March 5,
2013: Mr. Barnet ~ 117; Mr. Bernhardt — 1,324; Mr. Browning — 15,036; Mr. DeLoach — 1,151; Mr. DiMicco — 9,446; Mr. Forsgren — 6,197; Ms. Good ~ 8,112;
Ms. Gray — 0; Mr. Hance -- 0; Mr. Herron — 0; Mr. Hyler — 1,151; Mr. Jamit — 0; Mr. Johnson — 0; Mr. Lyash — 0; Mr. Manly — 0; Mr. McArthur — 0; Ms. McKee - 115;
Mr. Mulhern — 0; Mr. Reinsch — 6,197; Dr. Rhodes — 1,138; Mr. Rogers — 927,917; Mr. Saladrigas — 230; Dr. Sharp — 0; and all directors and executive officers as a
group — 993,458.

(2)  Does not include the following number of shares that are deemed to be held in nonqualified deferred compensation plans for the directors and executive officers, but which
are not deemed to be “beneficially owned” pursuant to the applicable SEC rules: Mr. Barnet — 1,055; Mr. Bernhardt — 11,918; Mr. Browning ~ 22,851; Mr. DeLoach —
24,276; Mr. DiMicco — 0; Mr. Forsgren — 0; Ms. Good — 60; Ms. Gray — 0; Mr. Hance — O; Mr. Herron — 0; Mr. Hyler — 9,325; Mr. Jamil — 1,524; Mr. Johnson — 2,723,
Mr. Lyash - 3,562; Mr. Manly — 0; Mr. McArthur — 0; Ms. McKee — 47,191; Mr. Mulhern — 845; Mr. Reinsch — 0; Dr. Rhodes — 10,244; Mr. Rogers — 76,880;
Mr. Saladrigas — 22,761; and Dr. Sharp — 0.

(3) M. Herron joined the Board of Directors on March 1, 2013. Since that time, the Company has not had an open trading window during which Mr, Herron could have acquired
shares of Duke Energy securities.

(4) Provided as of the date of termination of employment.

GElis

The following table lists the seneficial owners of 5% or more of Duke Energy’s outstanding shares of common stock as of December 31, 2012. This
information is based on the most recently available reports filed with the SEC and provided to us by the company listed.

Shares of Common Stock
Name or ldentity of Beneficial Owner Beneficially Owned Percentage

BlackRock Inc. . 36,366,412 5.16
40 East 52" Street

New York, NY 10022

State Street Corporation 42,641,163% 6.1
One Lincoln Street
Boston, MA 02111

(1)  According to the Schedule 13G filed by BlackRock Inc., these shares are beneficially owned as BlackRock Inc. is the parent holding company or control person in accordance
with Rule 13d-1(b)(1)(i))(G) to various investment companies, and has sole voting power with respect to 36,366,412 shares, zero shares with shared voting power, sole
dispositive power with regard to 36,366,412 shares and zero shares with shared dispositive power.

(@) According to the Schedule 3G filed by State Street Corporation, these shares are beneficially owned as State Street Corporation is the parent holding company or control
person in accordance with Rule 13d-1(b)(1)(ii)(G) to various investment companies, and has zero shares with sole voting power, shared voting power with respect to
42,641,163 shares, zero shares with sole dispositive power and shared dispositive power with respect to 42,641,163 shares.
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PROPOSAL 2: RATIFICATION OF DELOITTE &
TOUCHE LLP AS DUKE ENERGY
CORPORATION’S INDEPENDENT
PUBLIC ACCOUNTANT FOR 2013

Representatives of Deloitte are expected to be present at the annual meeting. They will have an opportunity to make a statement and will be available
to respond to appropriate questions. Information on Deloitte’s fees for services rendered in 2012 and 2011 are listed below. These fees exclude
accounting fees and services for Progress Energy paid prior to the Progress Energy merger.

DUKE ENERGY

Type of Fees

Audit-Related Fees®

35,000

(1) Audit Fees are fees billed, or expected to be billed, by Deloitte for professional services for the audit of Duke Energy’s consolidated financial statements included in
Duke Energy’s annual report on Form 10-K and review of financial statements included in Duke Energy’s quarterly reports on Form 10-Q for services that are normally
provided by Deloitte in connection with statutory, regulatory or other filings or engagements or for any other service performed by Deloitte to comply with generally accepted

auditing standards.

(@) Audit-Related Fees are fees billed by Deloitte for assurance and related services that are reasonably related to the performance of an audit or review of Duke Energy’s
financial statements, including assistance with acquisitions and divestitures and internal control reviews.

(3) Tax Fees are fees billed by Deloitte for tax retum assistance and preparation, tax examination assistance, and professional services related to tax planning and tax strategy.
(4)  All Other Fees are fees billed by Deloitte for any services not included in the first three categories.

To safeguard the continued independence of the independent public
accountant, the Audit Committee adopted a policy that provides that
the independent public accountant is only permitted to provide services
to Duke Energy and its subsidiaries that have been pre-approved bythe
Audit Committee. Pursuant to the policy, detailed audit services, audit-
related services, tax services and certain other services have been
specifically pre-approved up to certain categorical fee limits. In the
event that the cost of any of these services may exceed the

pre-approved limits, the Audit Committee must pre-approve the
service. All other services that are not prohibited pursuant to the SEC's
or other applicable regulatory bodies’ rules or regulations must be
specifically pre-approved by the Audit Committee. All services
performed in 2012 and 2011 by the independent public accountant
were approved by the Duke Energy Audit Committee and legacy
Progress Energy Audit Committee pursuant to their pre-approval
policies.

The Board of Directors Recommends a Vote “FOR” the Ratification of Deloitte & Touche LLP
as Duke Energy Corporation’s independent Public Accountant for 2013.

DUKE ENERGY - 2073 Proxy Statement
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REPORT OF THE AUDIT COMMITTEE

The following is the report of the Audit Committee with respect to
Duke Energy’s audited financial statements for the fiscal year ended
December 31, 2012.

The information contained i this Audit Committee Report shall not be
deemed to be “soliciting material” or “filed” or “incorporated by
reference” in future fiings with the SEC, or subject to the liabilities of
Section 18 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), except tc the extent that Duke Energy specifically
incorporates it by reference into a document filed under the Securities
Act of 1933, as amended, or the Exchange Act.

The purpose of the Audit Committee is to assist the Board in its general
oversight of Duke Energy’s financial reporting, internal controls and
audit functions. The Audit Committee Charter describes in greater
detail the full responsibilities of the committee and is available on our
website at  http://www.duke-energy.com/corporate-governance/
board-committee-charters/audit.asp.

The Audit Committee has -eviewed and discussed the consolidated
financial statements with rnanagement and Deloitte & Touche LLP
(“Deloitte”), the Company's independent public accountant.
Management is responsibe for the preparation, presentation and
integrity of Duke Energy’s financial statements; accounting and financial
reporting principles; establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rule 13a-15(e));
establishing and maintaining internal control over financial reporting (as
defined in Exchange Act Rule 13a-15(f)); evaluating the effectiveness of
disclosure controls and procedures; evaluating the effectiveness of
internal control over financial reporting; and, evaluating any change in
internal control over financial reporting that has materially affected, or is
reasonably likely to materially affect, internal control over financial
reporting. Deloitte is responsible for performing an independent audit of
the consolidated financial statements and expressing an opinion on the
conformity of those financial statements with accounting principles
generally accepted in the United States (“GAAP”), as well as expressing
an opinion on the effectiveness of internal control over financial
reporting.

The Audit Committee reviewed the Company’s audited financial
statements with management and Deloitte, and met separately with
both management and Deoitte to discuss and review those financial
statements and reports prior to issuance. These discussions also
addressed the quality, not just the acceptability, of the accounting
principles, the reasonablensss of significant judgments, and the clarity
of disclosures in the financial statements. Management has
represented, and Deloitte has confirmed, that the financial statements
were prepared in accordance with GAAP.
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in addition, rmanagement completed the documentation, testing and
evaluation of Duke Energy’s system of internal control over financial
reporting in response to the requirements set forth in Section 404 of the
Sarbanes-Oxley Act of 2002, and related regulations. The Audit
Committee was kept apprised of the progress of the evaluation and
provided oversight and advice to management during the process. In
connection with this oversight, the Audit Committee received periodic
updates provided by management and Deloitte at each regularly
scheduled Audit Committee meeting. At the conclusion of the process,
management presented to the Audit Committee on the effectiveness of
the Comparny’s internal control over financial reporting. The Audit
Committee also reviewed the report of management contained in the
Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2012 (“Form 10-K") filed with the SEC, as well as
Deloitte’s Report of Independent Registered Public Accounting Firm
included in the Company’s Form 10-K related to its audit of () the
consolidated financial statements and financial statement schedules
and (i the effectiveness of internal control over financial reporting. The
Audit Committee continues to oversee the Company’s efforts related to
its internal control over financial reporting and management's
preparations for the evaluation in fiscal 2013.

The Audit Committee has discussed with Deloitte the matters required
to be discussed by professional and regulatory requirements, including,
but not limited to, the standards of the Public Company Accounting
Oversight Board regarding The Auditors’ Communications with Those
Charged with Governance. in addition, Deloitte has provided the Audit
Committee with the written disclosures and the letter required by
“Public Company Accounting Oversight Board Ethics and
independence Rule 3526, Communications with Audit Committees
Concerning Independence” that relates to Deloitte’s independence
from Duke Energy and its subsidiaries and the Audit Committee has
discussed with Deloitte the firm’s independence.

Based on its review of the consolidated financial statements and
discussions with and representations from management and Deloitte
referred to above, the Audit Committee recommended that the audited
financial statements be included in Duke Energy’s Form 10-K, for filing
with the SEC.

Audit Committee

Carlos A. Saladrigas (Chair)
G. Alex Bernhardt, Sr.
Michael G. Browning

John H. Forsgren

James B. Hyler, Jr.

James T. Rhodes



PROPOSAL 3: ADVISORY VOTE TO APPROVE
DUKE ENERGY CORPORATION’S
NAMED EXECUTIVE OFFICER
COMPENSATION

At our annual meeting in 2011, our shareholders recommended that
our Board of Directors hold say-on-pay votes on an annual basis. As a
result, we are providing our shareholders with the opportunity to
approve, on a nonbinding, advisory basis, the compensation of our
named executive officers as disclosed in this proxy statement. This
proposal gives our shareholders the opportunity to express their views
on the compensation of our named executive officers.

In connection with this proposal, the Board of Directors encourages
shareholders to review in detail the description of the compensation
program for our named executive officers that is set forth in the
Compensation Discussion and Analysis beginning on page 36, as well
as the information contained in the compensation tables and narrative
discussion in this proxy statement.

As described in more detail in the Compensation Discussion and
Analysis section, the guiding principle of our compensation philosophy
is that pay should be linked to performance and that the interests of our
executives and sharehoiders should be aligned. Our compensation
program is designed to provide significant upside and downside
potential depending on actual results as compared to predetermined
measures of success. A significant portion of our named executive

officers’ total direct compensation is directly contingent upon achieving
specific results that are important to our long-term success and growth
in shareholder value. We supplement our pay-for-performance
program with a number of compensation policies that are aligned with
the long-term interests of Duke Energy and its shareholders.

We are asking our shareholders to indicate their support for the
compensation of our named executive officers as disclosed in this
proxy statement by voting “FOR” the following resolution:

“RESOLVED, that the shareholders of Duke Energy approve, on an
advisory basis, the compensation paid to Duke Energy’s named
executive officers, as disclosed pursuant to ftem 402 of Regulation S-K
of the Securities Act of 1933, as amended, including the Compensation
Discussion and Analysis, the compensation tables and the narrative
discussion in Duke Energy’s 2013 proxy statement.”

Because your vote is advisory, it will not be binding on the Board of
Directors, the Compensation Committee or Duke Energy. The
Compensation Committee, however, will review the voting results and
will take them into consideration when making future decisions
regarding the compensation of our named executive officers.

The Board of Directors Recommends a Vote “FOR” the Approval of the Compensation of
Our Named Executive Officers as Disclosed in this Proxy Statement.
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee of Duke Energy has reviewed and
discussed the Compengation Discussion and Analysis with
management and, based on such review and discussions, the
Compensation Committee recommended to the Board of Directors
that the Compensation Discussion and Analysis be included in this
proxy statement.

Compensation Commitiee

E. Marie McKee (Chair)
Daniel R. DiMicco
John H. Forsgren

Ann M. Gray

James H. Hance, Jr.

COMPENSATION DISCUSSION AND ANALYSIS

The purpose of this Compensation Discussion and Analysis is to
provide information about Duke Energy’s compensation objectives and
policies for our named executive officers.

Our named executive officers for 2012 include Messrs. Rogers, Manly
and Jamil and Ms. Good, each of whom was employed by Duke Energy
for the entire year. These individuals are sometimes referred to as
“current Duke Energy” named executive officers. The discussion
regarding the current Duke Energy named executive officers focuses on
compensation earned by them for the entire 2012 year, both before and
after the Progress Energy merger.

Executive Summary

Our named executive officers also inciude four executives who were
previously employed by Progress Energy, Inc. and who resigned shortly
after the Progress Energy merger: Messrs. Johnson, Lyash, McArthur,
and Mulherr. These individuals are sometimes referred to as “former
Progress Energy” named executive officers. The discussion regarding
the former Progress Energy named executive officers only focuses on
compensation earned by them following the Progress Energy merger
and is contained primarily under the heading “Former Progress Energy
Named Executive Officers” on page 47. References to “our named
executive officers” throughout the Compensation Discussion and
Analysis generally refer to the current Duke Energy named executive
officers.

2012 was a very importani year for Duke Energy:

» We often say that “safety comes first” and 2012 was a testament to
the focus of our employees. During the year, we achieved the best
employee safety record in the company’s history.

« OnJuly 2, 2012 we completed the Progress Energy merger to create
the largest regulated utility company in the United States, with
approximately 7 million customers across 6 regulated jurisdictions.
The strategic combination gives us size and scale and is expected to
deliver significant efficiericies for the benefit of our customers, our
investors, our employees and our other stakeholders, over time.

« Financially, our adjusted diluted earnings per share for 2012 were at
the upper end of our annual guidance range. We ended 2012 with
adjusted diluted earnings per share of $4.31 for purposes of our
short-term incentive plan, within our guidance range of $4.20 to
$4.35. We also increased our quarterly dividend by approximately
2% and had a dividend yield of approximately 4.8% as of the end of
2012. Our total shareholder return (“TSR") for 2012 exceeded the
TSR of the Philadelphia Utility Index, and since we announced the
Progress Energy merger in early 2011 through the end of 2012, our
TSR of 32% has significantly outperformed the Philadelphia Utility
index’'s TSR of 17%.
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« We continued to advance our $9 billion fleet modernization program
by successfully bringing three major new power plants into service in
North Carolina — the 825-megawatt Cliffside pulverized coal plant,
the 620-megawatt Dan River combined-cycle natural gas plant, and
the 920-megawatt Wayne County combined-cycle natural gas plant.
This modernization program will allow us to ultimately retire up to
6,800 megawatts of older, less efficient coal units across our
regulated portfolio by 2015.

Our combined nuclear organization has wide-ranging experience
and depth of talent. Today, we operate a nuclear fieet of
approximately 10,500 megawatts with all of our 11 operating units
located in the Carolinas. During 2012, our operational performance
for the combined nuclear fleet was strong. We achieved a capacity
factor for the fleet of over 90 percent, excluding Crystal River 3, for
the thirteenth consecutive year. This exceptional performance
provided our customers the benefit of efficient and reliable baseload
nuclear generation.



Pay for Performance Program

The guiding principle of our compensation philosophy is that pay
should be linked to performance and that the interests of executives
and shareholders should be aligned. Our compensation program is
designed to provide significant upside and downside potential
depending on actual results, as compared to predetermined measures
of success. '

As described below, the variable and equity based components of our
compensation program are the short-term incentives (“STI”) and
long-term incentives (“LT1"). Our STI opportunities are provided under
an annual cash bonus plan, the payout of which is dependent on
corporate, operational and individual performance. Our LTI
opportunities are provided through a three-year equity based
compensation plan {ie., restricted stock units and performance
shares), the payout of which is also dependent on corporate
performance.

As a result, a significant portion of our named executive officers’ total
direct compensation — which consists of base salary as well as target
STl and LTI opportunities ~ is directly contingent upon achieving

COMPENSATION DISCUSSION AND ANALYSIS

specific results that are important to our long-term success and growth
in shareholder value. For example:

* In 2012, 100% of Mr. Rogers’ total direct compensation opportunity
consisted of stock awards: grants of stock options, restricted stock
units and performance shares. He did not receive a base salary and
was not eligible for a cash bonus. In order to ensure that the entire
executive team is aligned, Mr. Rogers’ performance shares are
subject to the same corporate performance measures applicable to
the incentive opportunities provided to the other named executive
officers under the STl and LTI programs.

* Approximately 74% of the total direct compensation opportunity
{assuming target performance) for our named executive officers was
provided in 2012 in the form of STt and LT1.

The actual amount of compensation received by the named executive
officers in connection with STI and LTI opportunities varies based on
our stock price and the extent to which predetermined corporate,
operational and individual goals are achieved. The following charts
ilustrate the components of the target total direct compensation
opportunities provided to our named executive officers.

TARGET COMPENSATION MIX - FY 2012
(consisting of base salary, short-term incentives & long-term incentives)

CEO

100%
Performance and Stock Linked

LONG-TERM INCENTIVES (LTI)

% Restricted Stock Units (RSUs)

= Stock Options
@ Performance Shares

OTHER CURRENT NEOs

74%
Performance and Stock Linked

26%

iy, ™

LTI: 53%

ANNUAL COMPENSATION

(b Base Salary
@ Short-Term Incentives (Cash)
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COMPENSATION DISCUSSION AND ANALYSIS

Align Interests of Named Executive Officers and Shareholders

We supplement our pay for performance program with a number of compensation policies intended to align the interests of management and our
shareholders. Following are <ey features of our executive compensation program.

AT DUKE ENERQGY WE...

v/ Compensate our Chief Executive Officer substantially through

stock-based awards. Mr. Rogers is compensated primarily
through stock awards. He does not receive a base salary or a
cash bonus, and he is generally not eligible to participate in
Duke Energy’s_employee benefit plans.

AT DUKE ENERQY WE DO NOT...

7 Provide employment agreernents to a broad groul. Except for

our Chief Executive Officer, no other executives are provided
with a comprehensive employment agreement (unless assumed
in connection with the acquisition of another company).

Tie a high ratio of the pay of our other executives to corporate
and individual performance. In 2012, approximately 74% of the
total direct compensation opportunity (assuming target
performance) for our other named executive officers was
provided in the form of STl and LTI

Permit hedging of Duke Energy secunneo We have a policy that
prohibits employees (including the named executive officers) from
trading in options, warrants, puts and calls or similar instruments
in connection with Duke Energy securities, or selling

Duke Energy securities “short,” or holding such securities in
margin ageounts. _

Require significant stock ownership. We maintain aggressive

guidelines to reinforce the importance of Duke Energy stock

ownership. This is intended to align the interests of executives

and shareholders, and to focus the executives on our long-term

success.

* Mr. Rogers — a minimum level of Duke Energy shares equal to
10 times the base pay of his highest-paid direct report.

* Other named executive officers - three times base pay.

* Non-employee directors - five times the annual cash retainer.

Each of our named executive officers and directors was in

compliance with the_siock ownership policy during 2012.

Provide severance benetits upon a (‘hbnqg i caateh Qur
change in control agreements provide cash severance only upon
a “double trigger,” meaning that change in control severance
benefits are payable only if our named executive officers incur a
qualifying termination of employment (.e., a voluntary termination
for “good reason” or an involuntary termination without “cause”)
and the termination occurs in connection with a change in
control of Duke Energy.

Maintain a stock holding policy. Each named executive officer is
required to hold 50% of all shares acquired under the LTI
program (after the payment of any applicable taxes), and 100%
of all shares acquired ‘upon the exercise of stock options (after
payment of the exercise price and taxes), until the applicable
stock ownership requirement is satisfied.

Tie incentive vompens,a’uon to a clawback policy. We maintain a
“clawback policy,” which would allow us to recover (i) certain
incentive compensaticn based on financial results in the event
those results were restated due at least partially to the recipient’s
fraud or misconduct, or (i) an inadvertent payment based on an
incorrect calculation. e

x Provide (zolden Parachute hx Gross- Ur.\ We do not provide

excise tax gross-ups for severance benefits received by our
current Duke Energy named executive officers under the change
in control agreements or under the Executive Severance Plan.
However, as a result of the Progress Energy merger, we
assumed a change in control severance plan (i.e., the Progress
Energy, Inc. Management Change-in-Control Plan) that provides
golden parachute tax gross-up payments under certain
circumstances. This tax-gross up provision was adopted by
Progress Energy prior to the Progress Energy merger. The
former Progress Energy named executive officers who
terminated employment in connection with the Progress Energy
merger did not receive golden parachute tax gross-up payments

upon terminating employment. —

Encouraqe excessive or inapproprigte risk |<l](|'l’] U]FUU
compensation-program. Qur plans focus on aligning

Duke Energy’s compensation policies with the long-term
interests of Duke Energy and avoid rewards that could create
unnecessary risks to the company, as evidenced by the policies
described on page 49;

Provide a consistent lavel of severance benefits. We maintain an
Executive Severance Plan in order to provide a consistent
approach to executive: severance, and to provide eligible
employees, including our named executive officers (excluding
Mr. Rogers), with certainty and security while they are focusing
on their duties and responsibilities. Under this plan, severance
benefits are payable only if our named executive officers incur a
qualifying termination of employment (.e., a voluntary termination

_for “good reason”_or_an_involuntary termination without “cause’).

Provide excessive perquisites. Qur perquisites program is limited
to an executive physical, an airline membership club to facilitate
travel, limited personal use of corporate aircraft (subject to the
requirement that the executive reimburse Duke Energy for the
direct operating costs for such travel), financial planning, and
matching charitable contributions. See page 45 for additional
details.

t/ Maintain a shareholder approval policy for severance

agreements. We have a policy generally to seek shareholder

approval for any futurz agreements with our named executive

officers that provide severance benefits in excess of 2.99 times

the executive’s annual compensation or that provide for tax
ross-ups in connection with a termination event.

38 DUKE ENERGY - 20713 Proxy Statement



COMPENSATION DISCUSSION AND ANALYSIS

AT DUKE ENERGY WE...

v/ Comply with an equity award granting policy. In recognition of
the importance of adhering to specific practices and procedures
in the granting of equity awards, the Compensation Committee
has adopted a policy that applies to the granting of equity
awards for employees and directors. Under this policy, annual
grants to empioyees may be made at any regularly scheduled
meeting, provided that reasonable efforts will be made to make
such grants at the first regularly scheduled meeting each
calendar year, and annual grants to outside directors may be
made by the Board of Directors at any regularly scheduled
meeting, provided that reasonable efforts will be made to make
such grants at the regularly scheduled meeting that is held in
conjunction with the annual meeting of shareholders each vyear,

Use an independent compensation consuitant. The
Compensation Committee has engaged Frederic W. Cook &
Company, Inc. to report directly to the Compensation Committee
as its independent compensation consultant. The consultant has
been instructed that it is to provide completely independent
advice to the Compensation Committee and is not permitted to
provide any services to Duke Energy other than at the direction
__of the Compensation Committee,

Consideration of Results of Shareholder Advisory Votes on Executive

Compensation

As required by the Dodd-Frank Act, we included a shareholder vote on
executive compensation in last year's annual proxy statement. Because
our shareholders strongly supported theé compensation of our named
executive officers as disclosed in the 2012 annual proxy statement
(le., 92.4% of the votes represented in person or by proxy), the
Compensation Committee views the results of this advisory vote as

confirmation that our compensation program, including our emphasis
on pay-for-performance, is structured and designed to achieve our
stated goals and objectives. As a result, we have continued to
emphasize pay-for-performance  alignment, and our 2012
compensation program, as described below, continues to reflect this
philosophy.

I

Objectives of the Compensation Program

Our executive compensation program is designed to:

attract and retain talented executive officers and key employees by
providing total compensation competitive with that of other
executives and key employees of similarly sized companies and with
similar complexity, whether within or outside of the utility sector;

.

emphasize performance based compensation, which motivates
executives and key employees to achieve strong financial and
operational performance in a manner that balances short-term and
long-term results;

¢ reward individual performance; and

® encourage a ong-term commitment to Duke Energy and align the
interests of executives with shareholders, by providing a significant
portion of total compensation in the form of stock based incentives
and requiring target levels of stock ownership.

Setting Executive Compensation Levels

During the annual performance evaluation in early 2012, the
Compensation Committee confirmed that the total direct
compensation levels for the current Duke Energy named executive
officers generally remained competitive, as compared to market
surveys showing each element of total compensation against
comparable positions at comparable companies. For utility specific
positions, the market data sources were: (i) the Towers Watson CDB
Energy Services Executive Compensation Database, which consists of
the 106 companies listed on Appendix B; and (i) the Philadelphia Utility

Index. For general corporate positions, the market data sources also
included the Towers Watson CDB General Industry Executive
Compensation Database, which consists of the 108 companies with
revenues between $10 billion and $20 billion, as listed on Appendix C.

After reviewing this information, in February, 2012, the Compensation
Committee decided to only make compensation adjustments that
addressed immediate concerns based on market survey information
and internal comparisons of the compensation of our other executives.

DUKE ENERGY - 2013 Proxy Statement

39



COMPENSATION DISCUSSION AND ANALYSIS

The Compensaton Committee delayed making significant
compensation adjustments for our named executive officers until after
the closing of the Progress Energy merger so that it could consider
whether the market data sources would continue to be appropriate
following the Progress Energy merger. As a result, the Compensation
Committee only made a cnange to the base salary of Ms. Good in
February, 2012, as described on page 41.

We completed the Progress Energy merger on July 2, 2012, at which
time we combined the two management teams. The Compensation
Committee considered our existing executive compensation program
and the Progress Energy program, and agreed to continue our existing
incentive compensation prcgram following the Progress Energy merger
in a manner that would provide a consistent compensation program for
the newly-consolidated management team, reflect each executive’s
role after the Progress Energy merger, recognize the increased scope of
each executive’s role in light of the combined company’s increased size
and complexity, and assist 'with the retention of the management team.
In order to offer competitive compensation opportunities to attract,
retain, and motivate qualified executives, the Compensation

Compensation Committee Advisors

Committee intends to structure each element of compensation in the
competitive range of the market data for each position, while retaining
flexibility to make adjustments to specific compensation elements to
respond to market conditions, promotions, individual performance,
experience levels or other circumstances. :

At least once a year, the Compensation Committee reviews tally sheets
for each named executive officer, which include a summary of
compensation paid in prior years, compensation for the current year,
the valuation (at various assumed stock prices) of all outstanding equity
awards, and a summary of amounts payable upon a termination of
employment under various circumstances. This information allows the
Compensation Committee to evaluate the total compensation package
for each named executive officer, as well as adjustments to specific
elements of the total direct compensation package. After reviewing this
information: (i) the Committee was able to confirm that the 2012 target
total direct compensation for the named executive officers was within
the competitive range of the market data; and (i) the Committee is able
to better understand the relationship of various components of the total
compensation program to each other.

The Compensation Comrnittee has engaged Frederic W. Cook &
Company, Inc. to report diractly to the Compensation Commiittee as its
independent compensation consultant. The compensation consuitant
generally attends each Compensation Committee mesting and
provides advice to the Compensation Committee at the meetings,
including reviewing and commenting on market compensation data
used to establish the compensation of the' executive officers and
directors, the terms and performance goals applicable to incentive plan
awards and analysis with respect to specific projects and information
regarding trends and competitive practices. The consuitant has been
instructed that it is to provide completely independent advice to the

Compensation Committee and is not permitted to provide any services
1o Duke Energy other than at the direction of the Compensation
Committee. With the consent of the Chair of the Compensation
Committee, the consultant may meet with management to discuss
strategic issues with respect to executive compensation and assist the
consultant in its engagement with the Compensation Committee. The
Compensation Committee has assessed the independence of Frederic
W. Cook & Company, inc. pursuant to SEC rules, and concluded that
no conflict of interest exists that would prevent the consulting firm from
independertly advising the Compensation Committee.

Elements of Duke Energy’s Compensation Program and How They Relate

to»_}(»_)bjectives

As discussed in more detail below, during 2012, the principal components of compensation for the named executive officers were:

» base salary;

« short-term incentive cornpensation;
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« long-term equity incentive compensation; and

» retirement and welfare benefits and perquisites.
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REWARD
ELEMENT

OBJECTIVE

HOW AWARD VALUE
1S CALCULATED

Provides a fixed element of
compensation, which is paid
in cash and is intended to help
attract and retain the best talent.

FIXED l Base Salary ]

The salary for each executive is based upon job responsibilities, level of
experience, individual performance, comparisons to the salaries of executives
in similar positions obtained from market surveys and internal comparisons.
Mr. Rogers does not receive a base salary.

Retirement Assists executives with the Duke Energy's heaith and welfare benefits are comparable to the benefits provided
and Welfare management of their health, and by peers, as determined based on market surveys. Each named executive officer
Benefits provides for retirement savings in {other than Mr. Rogers) is provided the opportunity to defer compensation under
a tax-advantaged manner. savings plans and earn pension benefits under cash balance pension plans.
See page 45 for additional details.
VARIABLE Short-Term Promlmeffthe ach:evc;r_ne:t of Performance is measured against individual, financial and operational measures,
Incentive _e;rr:nua ry})e ormance aoject |ves.d including adjusted diluted earnings per share, operations and maintenance
Compensation  performance measures an expense, reliability and safety. Each named executive officer’s target opportunity is
plan design are reviewed annually

to ensure that they support
our strategy.

calculated by reference to his or her base salary.
See below for additional details.

Long-Term

Motivates sustained performance
over the long-term, and aligns
the interests of our executives

and our shareholders.

Incentive
Awards

Each named executive officer receives a combination of restricted stock units and
performance shares. The restricted stock units are designed principally to reward
continued employment, and the performance shares are dssigned principaliy to
reward both continued employment and achievement as measured against
pre-established performance measures. Mr. Rogers also receives stock options.
See page 43 for additional details.

Following is a summary of each principal compensation component
provided to the current Duke Energy named executive officers during
2012. The discussion of the compensation paid to the former Progress
Energy named executive officers after the Progress Energy merger can
be found under the heading “Former Progress Energy Named
Executive Officers” on page 47.

Base Salary. The salary for each executive is based upon job
responsibilities, level of experience, individual performance,
comparisons to the salaries of executives in similar positions obtained
from market surveys and internal comparisons. Mr. Rogers is paid
substantially in the form of equity based compensation and he does not
receive a base salary.

The Compensation Committee conducted an annual performance
review in February 2012 and determined that the base salary levels
established for 2011 for each of our named executive officers should
remain in effect through 2012 or, if earlier, the close of the proposed
Progress Energy merger, except with respect to Ms. Good. Effective as
of March 1, 2012, Ms. Good's base salary was increased from
$600,000 to $615,000. This adjustment was made after considering
market survey information and internal comparisons to the
compensation levels of our other executives.

Following the Progress Energy merger, the Compensation Committee
reviewed updated market data sources based on the increased scope
of each executive’s role in light of the combined company’s size and
complexity, and made the following adjustments to base salary levels
effective upon the Progress Energy merger: Ms. Good’s base salary

was increased from $615,000 to $625,000, and Mr. Jamil's base salary
was increased from $525,000 to $550,000.

Short-Term Incentive Compensation. STI opportunities are provided
to our named executive officers (other than Mr. Rogers) under the
Duke Energy Corporation Executive Short-Term Incentive Plan (“ST!
Plan”) to promote the achievement of annual performance objectives.
Each year, the Compensation Committee establishes the incentive
opportunity for each participating executive officer, which is based on a
percentage of his or her base salary, along with the corporate,
operational and individual goals that must be achieved to earn that
incentive opportunity. Unless deferred, the earned STI opportunity is
paid in cash.

2012 Short-Term Incentives. The Compensation Committee
approved the same STl target opportunities for the named executive
officers for 2012 as applied in 2011, which were as follows:

Target Incentive Opportunity
(as a % of base salary)

Lyhn J. Good
Marc E. Manly
Dhiaa M. Jamil
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Corporate Objectives.

During 2012, depending on actual performance, participating named executive officers were eligible to earn up to

183.75% of the amount of their STI target opportunity. This opportunity was based cn several corporate objectives, including Duke Energy’s
achievement of an adjusted diluted earnings per share (“EPS”) goal, an operations and maintenance (“O&M”) expense control goal and a reliability
goal, all of which had an aggregate weighting of 80%. The Compensation Committee established the targets for each goal in February 2012 and
reserved the right to make equitable adjustments to reflect the pending Progress Energy merger. In connection with the Progress Energy merger and

the Reverse Stock Split, the Compensation Committee exercised its discretion to adjust the performance goals by: (i)

modifying the EPS and O&M

performance targets to reflest the contributions from Progress Energy, and (i) adding two additional reliability goals to reflect the performance of the
Progress Energy fleet. The 2012 corporate goals, which were selected to promote management actions beneficial to Duke Energy's various
stakeholders, including investors and customers, were as follows (along with actual performance results):

Goal”

Adjusted: Diluted EPS®
As established in February 2012
As adjusted for the Progress Energy
the Reverse Stock Sglit - -
0O&M Expense Control
As established in February 2012
As adjusted for the Progress Energy merger
Reliability'® -
Regulated Generation Commercial Avallablllty
{Legacy Duke Energy Fossil Fleet)
Nuclear Generation Capacity Factor: . :
System Average Interruption Frequency lndex (SAI
System Average Interruption Duration Index |
Commercial Availability (Midwest and Renewables
Yield)
International Equivalent Availability
Progress Energy Carolinas Commercial Avallabmty
(added after the Progress Energy merger)
Progress Energy Florida Commercial ability
(added after the Progress Energy. m

Weight

Threshold Target
(50%) (100%) Maximum® Result Payout
s 118.52%
. 3680M § 3605M - $ 3B3M - - :

4 645M $ 4, 555M $ 4,465M $ 4,401M 150%

89.79% 90.93% 86.50% 0%

L93.00% 95.26% 91.85% .« 74.44%

1.07 0.96 1.09 90.91%

138 124 140 92.86%

88.50% 90.80% 92.94% 92.92% 149.53%
92,00% 1 9400% T 96.00% 192.98% - 74.50%

84.70% 87.00% 89.30% 87 .OO% 1 OO%
'r‘82;50% T(ZH 5@% s

(1) For additional information about the calculation of the EPS and 0&M expense control measures, see page 49.
(2) A payout of up to 200% of e target opportunity is available for the adjusted diluted EPS goal and a payout of up to 150% of the target opportunity is available for the 0&M

and reliability goals.

(3) Ifan adjusted diluted EPS performance level of at least $1.28 was not achieved, the participating named executive officers would not have received a payout under the 2012
STI Plan. This EPS circuit hreaker was increased to $3.84 as a result of the Progress Energy merger and our Reverse Stock Split.

{4) The reliability goals are calc.lated as described below. Each reliability goal contains a weighting of one-seventh of the aggregate weighting of 10% for reliability, except that
each of the two reliability goals that relate to Progress Energy’s fleet contain a weighting of 1/14 of the aggregate weighting for reliability.

* Regulated Generation Ccmmercial Availability (Legacy Duke Energy
Fossil Fleet.. A measure of regulated fossil generation reliability,
determined as the weighed percentage of time the regulated fossil
generation units are available to generate electricity, where the
availability each hour is weighted by the difference between market
price and unit cost.

o Nuclear Generation Capacity Factor. A measure of the amount of
electricity produced by a nuclear generating unit relative to the
amount of electricity the unit is capable of producing.

System Average Interruption Frequency Index (SAIFi). A measure of
the number of sustained outages (greater than five minutes in
duration) experienced during the year per customer served from both
transmission and distribution systems calculated in accordance with
the applicable guidelines set forth in the IEEE Standard 1366 — Guide
for Electric Power Distribution Reliability Indices, including application
of the “major event day” exclusions described therein.

System Average Interrugtion Duration Index (SAIDI). A measure of
the number of outage minutes experienced during the year per
customer served from both distribution and transmission systems
calculated in accordance with the applicable guidelines set forth in
the IEEE Standard 1366 - Guide for Electric Power Distribution
Reliability Indices, inclucing application of the “major event day”
exclusions described therein.
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e Commercial Availability (Midwest and Renewables Yield). A
composite measure of () non-regulated fossil generation reliabiiity,
determined as the weighted percentage of time the non-regulated
fossil generation units are available to generate electricity, where the
availability each hour is weighted by the difference between market
price and unit cost, and (i) a renewables energy yield metric,
determined by comparing actual generation to expected generation,
based on wind speed at the turbines.

International Equivalent Availability. A measure of the amount of
electricity that potentially could be produced by an international
generating unit relative to the amount of electricity the unit is actually
producing.

Regulated Generation Commercial Availability - Progress Energy
Carolinas. A measure of regulated generation reliability for Progress
Energy Carolinas, determined as the weighted percentage of time
the regulated generation units are available to generate electricity,
where the availability each hour is weighted by the difference
between market price and unit cost.

Regulated Generation Commercial Availability -~ Progress Energy
Florida. A measure of regulated generation reliability for Progress
Energy Florida, determined as the weighted percentage of time the
regulated generation units are available to generate electricity, where
the availability each hour is weighted by the difference between
market price and unit cost.



Individual Objectives. The remaining 20% of each participating
named executive officer's 2012 opportunity under the STI Plan was
based on individual objectives. The individual goals, in the aggregate,
could result in a payout with respect to the target opportunity equal to
50% in the event of threshold performance, 100% in the event of target

Ms. Good's 2012 individual goals were as follows:
Goal
ragess ﬁnefgy Merg

Weighting Description

Regulatory Initiatives 5%
Fmatoetnmatwes

st

Mr. Manly's 2012 individual goals were as follows:

Goal

Description

Weighting

Progress Energy Mefger

Regulatory Initiatives

Mr. Jamil’'s 2012 individual goals were as follows:
Goal

Weighting
f'NucfearGeneration S 8%

Description

Regu!ated Generatlon 5%

Supply Chain

Safety %

Provide legal and strategic support in connection with all regulatory |n|t|at|vés lncludmg the
Edwardsport IGCC project and rate case fili

COMPENSATION DISCUSSION AND ANALYSIS

performance and 150% in the event of maximum performance. As
described below, the individual goals for each of Ms. Good and
Messrs. Manly and Jamil for 2012 consisted of a combination of
strategic and operational objectives, which were measured based on a
subjective determination.

Pfdvide effective support and collaboration to achieve key 20t2 rate and regulatbry
initiatives.

Improve safety, commercial availability, and cost efficiency (including a focus on new plant
start ups and future decommlssnonmg of coal-fired units) for reguiated generation.

operamns in a cost effective manner, optimize the
C mmgate nsks through effective vendor management

Expand efforts to improve the Duke Energy enterpnse safety practices and results.

Safety Component. In order to encourage a continued focus on
safety, the Compensation Committee included the following safety
measures in the 2012 STI Plan:

* Safety Penalty. The STI Plan payments for each of the participating
named executive officers were subject to a safety penalty of 5%
depending on Duke Energy’s 2012 enterprise-wide total incident
case rate (“TICR"). TICR is a standard industry safety measurement
that is calculated based on the number of Occupational Safety and
Health Administration recordable injuries per 100 workers per year. In
February 2012, the Compensation Committee established a TICR
safety goal of 0.88. In connection with the merger, the Compensation
Committee adjusted the TICR safety goal so that it applied in two
equally-weighted parts as follows: (i) the first half of the safety penalty
applied if an enterprise-wide TICR of 0.88 (measured without regard
to Progress Energy) was not achieved as measured against the entire
2012 calendar year, and (i) the second half of the safety penalty
applied if an enterprise-wide TICR of 0.80 (measured with regard to
Progress Energy) was not achieved as measured against the entire
2012 calendar year. Duke Energy’s actual TICR result in 2012 was
0.69, which was better than the safety goal such that the safety
penalty was not triggered and did not decrease the 2012 STl Plan
awards.

* Safety Adder. The ST! Plan payments of the participating named
executive officers were also eligible for a safety adder that could
result in an increase of 5% if there were no work-related fatalities of
any Duke Energy employee, contractor or subcontractor during
2012, including the employees, contractors and subcontractors of
Progress Energy for the portion of 2012 after the merger. Because no
such work-related fatalities occurred during 2012, the safety adder
resulted in a 5% increase to the payments of eligible employees,
including the participating named executive officers.

The aggregate achievement level with respect to the individual goals for
each of Ms. Good and Messrs. Manly and Jamil was 137%, 133% and
130%, respectively. As a result of the aggregate corporate, operational
and individual performance, Ms. Good and Messrs. Manly and Jamil
earned bonuses under the 2012 STl Plan equal to $648,401:
$626,165; and $558,004, respectively.

Long-Term Incentive Compensation. Opportunities under the LTI

program are provided to our named executive officers (other than
Mr. Rogers, who receives separate LTl awards based in part on the
same performance measures that apply under the LTI program to the
other named executive officers) to align executive and shareholder
interests in an effort to maximize shareholder value. In this regard, each
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year the Compensation Corr mittee reconsiders the design and amount
of the LTI awards and generaly grants equity awards at the
Compensation Committee’s first regularly scheduled meeting each
year. Duke Energy’s executive officers do not have a role in selecting the
date on which LTI awards are granted. Because the closing price of
Duke Energy’s common stock is a key factor in determining the number
of shares in each employee’s LT! award, the Compensation Committee
considers volatility when determining the size of LTI plan awards.

2010-2012 Performance Shares under the 2010 LTI Program. The
2010 performance share cycle commenced on January 1, 2010, and
ended on December 31, 2012. The performance shares generally vest
only to the extent two equally weighted performance measures are
satisfied. The first measure is based on Duke Energy's relative total
shareholder return (“TSR”) for the three-year period from January 1,
2010 to December 31, 2012 as compared to the companies in the
Philadelphia Utility Index, as follows:

Relative TSR Percent Payout of

Performance Target 2010-2012 Payout of
Percentile Performance Shares Result  Target
75™ Percentile 18C 4
50" Percentile 100%

(Target)

25" Percentile. . .00 50%

Below 25 0%

Percentile

For purposes of the LTI program, “TSR" is calculated based on the
change, expressed as a percentage, in the fair market value of an initial

2012 LTI Program

investment ir common stock, over a specified period, with dividends
reinvested.

The second measure is based on Duke Energy's adjusted return on
equity (“ROE”) for the three-year period from January 1, 2010 to
December 31, 2012, as follows:

Percent Payout of

Adjusted Target 2010-2012 Payout of

Achieved ROE Performance Shares Result Target
L 1B0% 10.64% 150%

9.5% (Target) 100%

99 - S 50%

Lower than 9% 0%

For additional information about the calculation of the ROE measure,
see page 5C.

In the aggregate, this performance corresponds to a payout of 139.7%
of the target number of 2010-2012 performance shares, plus dividend
equivalents sarned during the 2010-2012 performance period. The
following table lists the number of 2010-2012 performance shares
(adjusted for the Reverse Stock Split) to which Ms. Good and
Messrs. Marily and Jamil became vested at the end of the performance
cycle:

Name 2010-2012 Performance Shares
: 22,819 )
Marc E. Manly 23,810

17,361

The Compensation Committee approved an LTI opportunity in 2012 equal to 200% of base salary for Ms. Good and Messrs. Manly and Jamil, which
was the same LTI opportunity that was provided to each of these named executive officers in 2011. Under the 2012 LTI program, 30% of each
participating named executive officer’s LTI opportunity was provided in the form of restricted stock units and the remaining 70% was provided in the
form of performance shares, as follows (all as adjusted for the Reverse Stock Split):

2012-2014 Performance Shares (at Target Level)

Based on Total
Shareholder Return

Name Grant Date
Marc E. Manly 2/27/2012 6,644.5
Dhiaa M. Jamil 5844

In order to enhance our retention incentives, the 2012 restricted stock
units generally vest in equal portions on each of the first three
anniversaries of the grant clate, provided the recipient continues to be
employed by Duke Energy on each vesting date or his or her
employment terminates by reason of retirement, subject to compliance
with restrictive covenants (e.g., non-competition). In order to
emphasize pay for performance, the 2012 performance shares
generally vest at the end of the three-year performance period only to
the extent two equally weighted performance measures are satisfied.
The first measure is based on Duke Energy’s relative TSR for the
three-year performance period from January 1, 2012 to December 31,
2014, as compared to the companies in the Philadelphia Utility Index,
as follows:

Relative TSR Performance Percent Payout of Target

Percentile Performance Shares
75™ Percentlle or Higher 0%

50t Percentile (Target)

25 Parcentle 7

Below 25™ Percentile 0%
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Based on Adjusted

Return on Equity (“‘ROE”) Restricted stock units

LoeBit 5,838
6,644.5 5,696
4,984

The second measure is based on Duke Energy’s adjusted RCE over the
three-year performance period from January 1, 2012 to December 31,
2014, as follows:

Percent Payout of Target

Adjusted Achieved ROE Performance Shares

108% orHigher 150%
10% (Target) 100%
94% H i 50%
Below 9.4% 0%

The LTI program incorporates the adjusted ROE performance measure
in 2012 in recognition of the capital intensive nature of Duke Energy’s
business. The Compensation Committee believes that this
performance measure provides an additional incentive to efficiently and
effectively allocate capital and measure overall business performance.

For additional information about the calculation of the ROE measure,
see page 50.



Retirement and Welfare Benefits and Perquisites. Our named
executive officers participate in the retirement and welfare plans
generally available to other eligible employees. In addition, in order to
attract and retain key executive talent, we believe that it is important to
provide the executive officers, including our named executive officers,
with certain limited retirement benefits that are offered only to a select
group of management. The retirement plans that are provided to our
named executive officers, including the plans offered only to a select
group of management, are described on pages 57 - 61. These benefits
are comparable to the benefits provided by peers of Duke Energy, as
determined based on market surveys.

Duke Energy provides the named executive officers with the same
health and welfare benefits it provides to all other similarly situated
employees, and at the same cost charged to all other eligible
employees. The named executive officers also are entitled to the same
post-retirement health and welfare benefits as those pravided to
similarly situated retirees.

Perquisite

Descrlptlon

COMPENSATION DISCUSSION AND ANALYSIS

Mr. Rogers does not participate in any of these employee benefit plans
on a going forward basis except: (i) with respect to the receipt of health
and welfare benefits; and (i) he can elect to defer his stock awards
under the terms of the Duke Energy Corporation Executive Savings
Plan. Mr. Rogers, however, maintains balances under certain of these
plans reflecting previously accrued benefits.

Additionally, in 2012, Duke Energy provided our named executive
officers with certain other perquisites, which are disclosed in footnote 5
to the Summary Compensation Table. Duke Energy provides these
perquisites, as well as other benefits to certain executives, in order to
providé competitive compensation packages. The cost of perquisites
and other personal benefits are not part of base salary and, therefore,
do not affect the calculation of awards and benefits under
Duke Energy’s other compensation arrangements (e.g., retirement and
incentive compensation plans). Unless otherwise noted, each of our
named executive officers received the perquisites and other benefits
described in the following table.

Becutve Prysesl

Airline Membership
-Personal Travel.on.
;Ocvrporate Axrcraft

Financial 'PIénrring ar;c:i
Tax Preparation Services

Matching Charitable

The Duke Energy Founidation
Contributions > - Gifts Prog

an ‘M. Rogers) is entr e to Chalrmans Preferred Status at U S. Alrways

ment to reimbursement, including payment 61‘ & tax gross-up, for expenses
kylng htm*m business travel

“Each Yeér we r rermburse eaok pal rcnpatlng executive (other than Mr Rogers) for expenses mcurred for tax and
financial planning services. This program is administered on a three- -year cycle, such that participating
executives can be reimbursed for up to $15, OOO of ehglble expenses during the three-year cycle.

'mfm rth, Amer
s 9 \

.Hegersfs

“he has ﬁevsrmqueamd nor‘received sucha

The Duke Energy Foundation Matching

oyees are eﬁgible for mafchmg‘QO tributions of Up to 85, 000 per “calender

Severance. Duke Energy has entered into change in control
agreements with Ms. Good and Messrs. Manly and Jamil. Under these
agreements, each such named executive officer would be entitled to
certain payments and benefits if (1) a change in control were to occur
and (2) within two years following the change in control, (@) Duke Energy
terminated the executive’s employment without “cause” or (b) the
executive terminated his employment for “good reason.” The
severance protection provided by Duke Energy is generally two times
the executive’s annual compensation and becomes payable only if
there is both a change in control and a qualifying termination of
employment. The Compensation Committee approved the two times
severance multiplier after consulting with its advisors and reviewing the
severance protection provided by peer companies. The Compensation
Committee believes that the protection provided through these
severance arrangements is appropriate in order to diminish the
uncertainty and risk to the executives' roles in the context of a potential
or actual change in control. The benefit levels under the change in
control agreements are described in more detail under the “Potential
Payments Upon Termination or Change in Control” section of this proxy
statement. The change in control agreements do not provide for golden
parachute excise tax gross-up payments.

In order to ensure that Duke Energy continues to provide reasonable
severance benefits, the Compensation Committee has established a
policy pursuant to which it generally will seek shareholder approval for

any future agreement with certain individuals (e.g., a named executive
officer) that provides severance benefits in excess of 2.99 times the
sum of the executive’s base salary and annual bonus, plus the value of
continued participation in welfare, retirement and equity compensation
plans determined as if the executive remained employed for 2.99
additional years. Under the policy, Duke Energy also will seek
shareholder approval of any such agreement that provides for the
payment of any tax gross-ups by reason of the executive’s termination
of employment, including reimbursement of golden parachute excise
taxes.

The Duke Energy Executive Severance Plan provides varying levels of
severance protection to senior executives. The Compensation
Committee believes that this plan is appropriate in order to provide a
consistent approach to executive severance, and to provide eligible
executives with certainty and security while they are focusing on their
duties and responsibilities. Severance payments and benefits would
only be paid in the event that an eligible executive’s employment is
involuntarily terminated without “cause” or is voluntarily terminated for
“good reason,” and are subject to compliance with restrictive
covenants (e.g., non-competition). The severance payments and
benefits that would be paid in the event of a qualifying termination of
employment to those senior executives who are identified as “Tier |
Participants,” including Ms. Good and Messrs. Manly and Jamil,
generally approximate two times their annual compensation. The
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Executive Severance Plan prohibits the payment of severance if an
executive also would be entitled to severance payments and benefits
under a separate agreement or plan maintained by Duke Energy,
including the change in coritrol agreements described above. The
Executive Severance Plan cloes not provide for golden parachute
excise tax gross up payments. The benefit levels under the Executive
Severance Plan are described in more detail under the “Potential
Payments Upon Termination or Change in Control” section of this proxy
statement.

Compensation of the Chief Executive Officer

The Compensation Commiltee is responsible for establishing the
compensation of the Chief Executive Officer. The Compensation
Committee’s objective in thig regard is to motivate and retain a Chief
Executive Officer who is committed to delivering sustained superior
performance for all of Duke Energy’s stakeholders. The Corporate
Governance Committee, hcwever, establishes the Chief Executive
Officer’s individual goals and, based upon input from the other
members of the Board of Directors, determines his performance with
respect to those goals.

Duke Energy entered into an employment agreement with Mr. Rogers,
effective February 19, 2009. Under this agreement, Mr. Rogers does
not receive a base salary and he is generally not eligible to participate in
Duke Energy’s incentive compensation and benefit plans, including its
cash bonus programs, but he is permitted to participate in
Duke Energy's medical and dental plans if he pays the required
premiums. Mr. Rogers also is entitled to certain fringe benefits, and he
remains entitled to benefits under legacy plans and agreements of
Cinergy Corp., which merged with Duke Energy in 2006.

Under the employment agreement, Mr. Rogers will be compensated
through 2013, primarily through annual grants of stock options,
restricted stock units and performance shares, as follows:

» An annual stock option grant with a value of $1,600,000, in each
case vesting ratably in three equal annual installments. Mr. Rogers
generally may not dispose: of any shares acquired upon exercise of
any such options until January 1, 2014, except to pay the exercise
price of the option or related tax withholding.

An annual restricted stock: unit award with a value of $2,000,000, in
each case vesting ratably in four equal quarterly installments
following grant. Dividend equivalents are payable currently in cash.

An annual performance share award based on annual performance
metrics consistent with those established for the other named
executive officers under the STI Plan, except that the maximum
payment is equal to 199.50% of the target opportunity rather than
183.75%, with a target value of $2,000,000. Dividend equivalents are
accumulated and paid cnly if the underlying performance shares
beccme payable.

A long term performance share award based on performance over a
three year performance pariod, with performance metrics consistent
with those established for the other named executive officers under
each year’s LTI program, with a target value of $2,400,000. Dividend
equivalents are accumulated and paid only if the underlying
performance shares become payable.

The value of the equity awards for the first calendar year of the contract
(i.e., 2009) was prorated in racognition of the fact that the equity awards
made under Mr. Rogers’ prior agreement were intended to compensate
him through Aprit 3, 2009. The Compensation Committee believes that
the equity awards called for under the agreement strike a balance

46 DUKE ENERGY - 2073 Proxy Statement

between awards designed principally to reward continued employment
{the restricted stock unit awards) and awards designed principally to
reward both continued employment and stock price and operational
performance (the stock options and performance share awards).
Moreover, by linking the performance metrics under the performance
shares to those applicable to Duke Energy’s other named executive
officers, the Compensation Cormmittee is ensuring that all of the named
executive officers are focused on achieving goals designed to increase
shareholder value.

Mr. Rogers' employment agreement contains non-competition and
non-solicitation obligations. The non-competition obligations survive for
one year following his termination of employment for any reason, and
the non-solictation obligations survive for two years following his
termination of employment for any reason.

For 2012, Mr. Rogers’ annual performance shares covered 31,641
shares of Duke Energy common stock (at target performance, and as
adjusted for our Reverse Stock Split). The performance criteria
applicable to the annual performance shares were weighted 50%,
20%, and 10% on the same adjusted diluted EPS goal, O&M expense
control goal and reliability goal, respectively, as were applicable for the
other named executive officers under the 2012 STI Plan (except for a
different maximum payout as described above), and the remaining 20%
was based on the following individual goals:

* Progress Energy Merger (weighting - 10%). Accomplish the best
result for our stakeholders with respect to the proposed Progress
Energy merger, including evaluating and providing strategic guidance
related to the regulatory hurdles to the merger, determining an
approach that will create value for our shareholders and maintain the
proposed henefits to customers, delivering on the synergies related
to the Progress Energy merger, redefining and executing on our
growth strategy, fostering employee engagement and focus during a
year of uncertainty so we are positioned to execute on our growth
strategy, and identifying and creating risk maps for all aspects of the
Progress Energy merger, including the risks associated with the
regulatory requirements.

Regulatory Initiatives (weighting — 10%). Provide support with
respect to regulatory initiatives, including achieving regulatory clarity
and managing the Edwardsport IGCC construction project on
schedule in order to achieve the targeted in-service date, providing
support, guidance and strategic vision with regard to the
development and prosecution of rate case filings, providing direction
on influencing the legislative agencies regarding environmental and
nuclear priorities, and identifying and creating risk maps for all
regulatory initiatives.

The annual portion of Mr. Rogers' 2012 performance share opportunity
was subject to the same 5% TICR-based safety penalty and 5% safety
adder (in the event of no work-related employee or contractor fatality)
that applied to the other participating named executive officers under
the 2012 STI Plan. The penalty was not triggered due to the fact that
Duke Energy’s actual TICR was better than the pre-established target
TICR level. In addition, the Compensation Committee determined that
the safety adder was achieved and would increase the payout of
Mr. Rogers’ annual 2012 performance shares by 5%.

The aggregate achievement level with respect to Mr. Rogers’ individual
goals was 119.65%. Based on the actual level of achievement of the
corporate obijectives and individual objectives, Mr. Rogers earned
138.85% of his 2012 annual performance share opportunity, resulting
in a payout of 43,933 shares, plus dividend equivalents.



Mr. Rogers also was granted long-term performance shares in 2010
with respect to the 2010-2012 performance period. These
performance shares were subject to the same two equally weighted
performance measures that applied to other participating named
executive officers, as described on page 44. Based on Duke Energy's
performance, Mr. Rogers received a payout of 68,023 performance
shares, plus dividend equivalents earned during the 2010-2012
performance period, which is equal to a payout of 139.7% of the target
number of Mr. Rogers’ 2010-2012 performance shares.

For 2012, the performance criteria applicable to the long-term portion
of Mr. Rogers’ performance shares were the same two equally
weighted predetermined measures based on TSR and adjusted ROE
as were applicable for the other participating named executive officers
under the 2012 LTI program, as measured over the 2012-2014
performance period. If earned, such performance shares would be paid
in early 2015.

Actions Taken in Connection with the Progress Energy Merger.
Mr. Rogers entered into a term sheet with Duke Energy on January 8,
2011, in connection with the announcement of a merger agreement
with Progress Energy. The term sheet provided that Mr. Rogers’
employment agreement would be amended to reflect the fact that
following the merger, Mr. Rogers would serve as Executive Chairman of
the Board of Directors of Duke Energy and would cease to serve as

COMPENSATION DISCUSSION AND ANALYSIS

President and Chief Executive Officer. The term sheet also provided for
Mr. Rogers’ compensation arrangement to remain the same as under
his current employment agreement through December 31, 2013.

Upon the closing of the Progress Energy merger on July 2, 2012,
Mr. Rogers’ employment agreement was amended as described above
in the term sheet, and Mr. Johnson assumed the role of President and
Chief Executive Officer of Duke Energy. On July 3, 2012, Mr. Johnson
resigned from this role, and the Board of Directors of Duke Energy
requested that Mr. Rogers continue as Chief Executive Officer and
President of Duke Energy rather than serving as Executive Chairman as
originally contemplated. Mr. Rogers accepted the Board of Directors’
request, and the prior amendment to Mr. Rogers’ employment
agreement was nullified on July 3, 2012, resulting in the continuation
without change of Mr. Rogers’ original employment agreement, which
expires on December 31, 2013.

With Mr. Rogers’ consent and in connection with a settlement
agreement entered into on November 29, 2012 by and among
Duke Energy, the staff of the North Carolina Utilities Commission and
the North Carolina Utilities Commission Public Staff, Mr. Rogers has
chosen to retire by December 31, 2013 at the expiration of his current
employment agreement. As a result of M Rogers’ decision,
Duke Energy currently is undertaking steps to name a new Chairman of
the Board of Directors and a new Chief Executive Officer.

Former Progress Energy Named Executive Officers

On July 2, 2012, we completed the Progress Energy merger. In connection with the Progress Energy merger, Mr. Johnson was appointed our

President and Chief Executive Officer, Mr. Lyash was appointed Executive

Vice President — Energy Supply, Mr. McArthur was appointed Executive

Vice President — Regulated Utilities, and Mr. Mulhern was appointed Executive Vice President & Chief Administrative Officer. At that time, the
Compensation Committee reviewed updated market data sources in light of the increased scope of responsibilities for the former Progress Energy
named executive officers and established the following total direct compensation levels:

Pre-Progress
Energy Merger

Pre-Progress Post-Progress

Post-Progress
Energy Merger Energy Merger

Energy Merger

Target STI Target STI Target LTI Target LT}
Pre-Progress Post-Progress Opportunity Opportunity Opportunity Opportunity
Energy Merger Energy Merger (as a % of {as a % of {as a % of (as a % of
Base Salary Base Salary base salary) base salary) base salary) base sal

00,000
$ 515,000
628,000 s
500,000

Mark F. Mulhern $ 500,000 $

55%
55%
55%

70%

* The Compensation Committee adjusted Mr. Lyash's compensation two times in connection with the closing of the Progress Energy merger. First, on July 2, 2012, the
Compensation Committee increased his base salary from $480,588 to $500,000, increased his annual target ST opportunity as a percentage of his base salary from 55%
to 70%, and increased his annual target LTI opportunity as a percentage of his base salary from 175% to 190%. Subsequently, on July 9, 2012, the Compensation
Committee increased his base salary from $500,000 to $515,000, increased his annual target STI opportunity as a percentage of his base salary from 70% to 80%, and
increased his annual target LTI opportunity as a percentage of his base salary from 190% to 200%.

Mr. Johnson resigned from his positon on July 3, 2012,
Messrs. McArthur and Mulhern resigned from their respective positions
on July 11, 2012, and Mr. Lyash resigned from his position on
December 31, 2012. Following is a discussion of the compensation
arrangements and decisions with respect to each of these former
Progress Energy named executive officers following the merger. As
described below, the severance benefits for each .of these former
Progress Energy named executive officers were based substantially on
the benefits provided under the Progress Energy, Inc. Management
Change-in-Control Plan (the “Progress Energy CIC Plan”), which plan
was assumed by Duke Energy in connection with the Progress Energy
merger. The Compensation Committee did not establish the severance
levels under the Progress Energy CIC Plan. Instead, the severance
levels under the Progress Energy CIC Plan were established by
Progress Energy prior to the Progress Energy merger.

Mr. Johnson. On June 27, 2012, Duke Energy entered into a
three-year employment agreement with Mr. Johnson that provided for
his employment as- Duke Energy’s President and Chief Executive
Officer, effective as of the closing of the merger on July 2, 2012. The
employment agreement was based on the term sheet that was
executed at the time that the merger agreement was signed on
January 8, 2011, and provided Mr. Johnson with the compensation
adjustments described above. The agreement also provided
Mr. Johnson with severance benefit protection that was substantially
the same as that provided under the Progress Energy CIC Plan, except
that he would not be entitled to an excise tax gross-up relating to
Section 280G of the Internal Revenue Code.

In connection with Mr. Johnson's resignation from Duke Energy on
July 3, 2012, he negotiated a separation agreement with Duke Energy.
In consideration for Mr. Johnson's agreement to cooperate with
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Duke Energy with respect to transition matters, his agreement to
non-competition, non-solicitation, non-disparagement and
confidentiality covenants, and a release of claims, the separation
agreement provided Mr Johnson with substantially the same
severance benefit protection as provided under the Progress Energy
CIC Plan (including, if suchi taxes would have been due, a tax gross-up
for excise taxes relating to Section 280G of the Internal Revenue Code).
The actual amount of Mr. Johnson's separation benefits were not of
such an amount that they resulted in the imposition of an excise tax
refating to Section 280G of the Internal Revenue Code, and, therefore,
no tax gross-up was paid. In addition, in consideration of the various
covenants identified above, Mr. Johnson was eligible under the
separation agreement to receive a lump sum payment equal to the
lesser of (i) $1,500,000 or (i) the portion of the $1,500,000 that, when
aggregated with the other payments that were contingent upon a
change in control, would not be an “excess parachute payment” within
the meaning of Section 280G of the Internal Revenue Code, but in any
event such payment would not be less than $500,000.

Mr. Johnson also was entit.ed to his accrued and unpaid benefits under
Progress Energy’s retirement and deferred compensation plans. These
benefits were earned durirg Mr. Johnson's employment with Progress
Energy and were not enhanced or increased as a result of the
separation agreement. The severance benefits paid to Mr. Johnson are
set out in footnote 5 of the Summary Compensation Table on page 52
and in the Potential Payments Upon Termination or Change in Control
section on page 66.

Messrs. McArthur and Mulhern. Each of Messrs. McArthur and
Mulhern resigned from Duke Energy effective on July 11, 2012. In
connection with the resignations, each of them entered into a
separation agreement that provided substantially the same severance
benefit protection as that provided upon a voluntary termination of
employment for “good reason” under the Progress Energy CIC Plan.
The actual severance bengfits paid to each of Messrs. McArthur and
Muthern are set out in footnote 5 of the Summary Compensation Table
on page 52 and in the Potential Payments Upon Termination or Change
in Control section on page 66.

There was, however, one change to the severance benefits provided
under the Progress Energy CIC Plan. In general, under the Progress
Energy CIC Plan each of Messrs. McArthur and Mulhern would be
entitied to full vesting of all assumed equity awards upon a voluntary
termination of employment for good reason, with any performance
shares vesting at the “target” level. The separation agreements for
Messrs. McArthur and Mulhern provided that all of their performance
shares would vest at the target level, except that their performance
shares for the 2012-2014 performance cycle would continue to vest
based on the same performance goals, as amended by the
Compensation Committee after the merger, that apply to other former
Progress Energy executives who remain employed with Duke Energy,
subject to a minimum payout of no less than 50% of target. The two
adjusted performance measures that would continue to apply to these
performance shares for the 2012-2014 performance cycle (as well as to
the 2012-2014 performance shares of other former Progress Energy
executives who remain ernployed with Duke Energy) are set forth
below.

¢ The first measure is based on Progress Energy’s relative TSR for the
three-year performance period from January 1, 2012 to
December 31, 2014 as compared to the TSR of the companies in a
customized peer group comprised of highly regulated utilities. In
connection with the Prcgress Energy merger, the Compensation
Committee adjusted the TSR goal to provide that () it would be
measured by reference to the common stock of Progress Energy for
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the period prior to the merger, and by reference to the common stock
of Duke Energy for the period after the merger, and (i) the peer group
of companies against which the TSR is measured was amended to
remove Duke Energy for the entire performance period. The peer
group, after the removal of Duke Energy, consisted of the following
companies: Alliant Energy Corporation, American Electric
Power, inc., Consolidated Edison, Great Plains Energy, Inc., NV
Energy, Inc., PG&E Corporation, Pinnacle West Capital Corporation,
Portland General Electric Company, SCANA Corporation, Southern
Company, Westar Energy, Inc., Wisconsin Energy Corp. and Xcel
Energy, Inc.

* The second measure is based on Progress Energy’s rate of “earnings
growth” during the performance period. In connection with the
Progress Energy merger, the Compensation Committee adjusted the
earnings growth goal to provide that it would be calculated by
reference to the on-going earnings per share of Duke Energy for the
entire 2012-2014 performance period, with such growth measured
based on an earnings per share baseline of $4.23 for the 2011
calendar year.

Duke Energy entered into a consuiting agreement with Mr. McArthur in
connection with a settlement agreement entered into on November 29,
2012 by and between Duke Energy, the staff of the North Carolina
Utilities Commission and the North Carolina Utilities Commission Public
Staff. Under this agreement, Mr. McArthur will provide advice and
consulting services on matters related to legal, regulatory and legislative
policy issues advanced by Duke Energy before the North Carolina
General Assembly and the North Carolina Utilities Commission, as well
as on methods and procedures for maintaining good relationships with
government officials in North Carolina. The consulting agresment
terminates on December 31, 2014, with certain exceptions, and
provides Mr. McArthur with a retainer of $14,880 per month.

Mr. Lyash. In addition to the compensation adjustments described
above, the Compensation Committee provided Mr. Lyash with a
retention agreement on July 9, 2012 under which he would be paid
$1,000,000, less applicable taxes, subject to him remaining
continuously employed with Duke Energy until the second anniversary
of the Progress Energy merger. Effective on December 31, 2012,
Mr. Lyash resigned from Duke Energy, resulting in the forfeiture of this
retention agreement. In connection with Mr. Lyash’s resignation, he
entered into a separation agreement that provided substantially the
same severance benefit protection as that provided upon a voluntary
termination of employment for “good reason” under the Progress
Energy CIC Plan. The actual severance benefits paid to Mr. Lyash are
set out in footnote 5 of the Summary Compensation Table on page 52
and in the Potential Payments Upon Termination or Change in Control
section on page 66.

Amendment to Progress Energy Supplemental Plan. In connection
with the Progress Energy merger and pursuant to the terms of the
merger agreement entered into by Duke Energy and Progress Energy,
on July 2, 2012, the Compensation Committee amended the
Duke Energy Corporation Executive Cash Balance Plan (the “ECBP”) to
provide that the portion of the Progress Energy Supplemental Senior
Executive Retirement Plan (the “Progress Energy Supplemental Plan”)
relating to the ten active participants in the Progress Energy
Supplemental Plan, including the former Progress Energy named
executive officers, was merged into the ECBP. As a result, the
nonqualified retirement benefits that were originally to be provided to
the former Progress Energy named executive officers under the
Progress Energy Supplemental Plan are instead provided pursuant to
the amended ECBP. The amended ECBP provides that the former
Progress Energy named executive officers would participate in the



ECBP and be entitied to nonqualified retirement pension benefits equal
to the greater of:

The sum of () the accrued benefit under the Progress Energy
Supplemental Plan frozen as of the closing of the Progress Energy
merger (based on applicable service and compensation earned prior
to the closing of the merger) and (i) future benefits under the ECBP
with respect to service and compensation levels following the closing
of the Progress Energy merger; or

* The benefits earned under the Progress Energy Supplemental Pian,
as increased by post-Progress Energy merger service and cost of
living adjustments.

Risk Assessment of Compensation
Policies and Practices

In consultation with the Compensation Committee, members of
management from Duke Energy’s Human Resources, Legal and Risk
Management groups assessed whether our compensation policies and
practices encourage excessive or inappropriate risk taking by our
employees, including employees other than our named executive
officers. This assessment included a review of the risk characteristics of
Duke Energy's business and the design of our incentive plans and
policies.

Management reported its findings to the Compensation Committee,
and after review and discussion, the Compensation Committee
concluded that our plans and policies do not encourage excessive or
inappropriate risk taking. Although a significant portion of our executive
compensation program is performance based, the Compensation
Committee has focused on aligning Duke Energy’s compensation
policies with the long-term interests of Duke Energy and avoiding
rewards that could create unnecessary risks to the company, as
evidenced by the following:

* We do not use highly leveraged STI goals, but instead the STI
opportunities are based on balanced performance metrics that
promote long-term goals, and all payouts are capped at a
pre-established percentage of the target payment opportunity;

Our LTI opportunities generally vest over a period of three years in
order to focus our executives on long-term performance and
enhance retention. Our performance shares are granted annually and
have overlapping three-year performance periods, so any
inappropriate risks taken to increase the payout under one award
could jeopardize the potential payouts under other awards;

* We use a variety of performance metrics (ie., adjusted diluted EPS,
O&M expense, reliability, safety, TSR, adjusted ROE) that correlate to
long-term value, and our performance goals are set at levels that we
believe are reasonable in light of past performance and market
conditions;

Our stock ownership policy requires the members of our Executive
Leadership Team, including our named executive officers, to hold a
minimum level of Duke Energy shares to ensure that each executive
has personal wealth tied to the long-term success of Duke Energy
and is therefore aligned with shareholders; and

* We maintain a “clawback policy,” which allows Duke Energy to
require the reimbursement of any incentive compensation, the
payment of which was predicated upon the achievement of financial
resufts that were subsequently the subject of a restatement caused
or partially caused by the recipient's fraud or misconduct. It also
entitles us to recover inadvertent payments based on an incorrect
calculation.

COMPENSATION DISCUSSION AND ANALYSIS

Tax and Accounting Implications

Deductibility of Executive Compensation. The Compensation
Committee reviews and considers the deductibility of executive
compensation under Section 162(m) of the Internal Revenue Code,
which provides that Duke Energy generally may not deduct, for federal
income tax purposes, annual compensation in excess of $1 million paid
to certain employees. Performance based compensation paid
pursuant to shareholder approved plans is not subject to the deduction
limit as long as such compensation is approved by “outside directors”
within the meaning of Section 162(m) of the Internal Revenue Code and
certain other requirements are satisfied.

Although the Compensation Committee generally intends to structure
and administer executive compensation plans and arrangements so
that they will not be subject to the deduction limit of Section 162(m) of
the Internal Revenue Code, the Compensation Committee may, from
time to time, approve payments that cannot be deducted in order to
maintain flexibility in structuring appropriate compensation programs in
the interests of shareholders. For example, restricted stock unit awards
received by certain employees, and amounts paid to certain employees
under the STI Plan with respect to individual objectives, may not be
deductible for federal income tax purposes, depending on the amount
and other types of compensation received by such employees.

Accounting for Stock Based Compensation. Duke Energy
recognizes stock-based compensation based upon the estimated fair
value of the awards, net of estimated forfeitures. The recognition period
for these costs begins at either the applicable service inception date or
grant date and continues throughout the requisite service period, or for
certain share based awards until the employee becomes retirement
eligible, if earlier. Share based awards, including stock options, but not
performance shares, granted to employees that are already retirement
eligible are deemed to have vested immediately upon issuance, and
therefore, compensation cost for those awards is recognized on the
date such awards are granted.

Non-GAAP Financial Measures. As described previously in this
Compensation Discussion and Analysis, Duke Energy uses various
financial measures, including adjusted diluted EPS and O8&M expense,
in connection with short-term and long-term incentives. Adjusted
diluted EPS is a non-GAAP financial measure as it represents diluted
EPS from continuing operations attributable to Duke Energy common
shareholders, adjusted for the per share impact of special items and the
mark-to-market impacts of economic hedges related to certain
generation assets in the Commercial Power segment. Duke Energy's
management also uses adjusted diluted EPS as a measure to evaluate
operations of the Company. The O&M expense measure used for
incentive plan purposes also is a non-GAAP financial measure as it too
is adjusted for the impact of certain of these items. Special items
represent certain charges and credits which management believes will
not be recurring on a regular basis, although it is reasonably possible
such charges and credits could recur. The impact of an asset
impairment is a special item that generally is excluded from adjusted
EPS. Mark-to-market adjustments reflect the mark-to-market impact of
derivative contracts, which is recognized in GAAP earnings immediately
as such derivative contracts do not qualify for hedge accounting or
regulatory accounting treatment, used in Duke Energy's hedging of a
portion of the economic value of its generation assets in the
Commercial Power segment. The economic value of the generation
assets is subject to fluctuations in fair value due to market price volatility
of the input and output commodities (e.g., coal, power) and, as such,
the economic hedging involves both purchases and sales of those input
and output commodities related to the generation assets. Because the
operations of the generation assets are accounted for under the
accrual method, management believes that excluding the impact of
mark-to-market changes of the economic hedge contracts from
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adjusted earnings until settiement better matches the financial impacts
of the hedge contract with the portion of the economic value of the
underlying hedged asset. The most directly comparable GAAP
measures for adjusted diluted =PS and O&M expense measures used
for incentive plan purposes ar2 reported diluted EPS from continuing
operations  attributable to Duke Energy Corporation common
shareholders and reported O&M expense from continuing operations,
which include the impact of special items and the mark-to-market
impacts of economic hedges in the Commercial Power segment. For
purposes of the LTI program, adjusted ROE is calculated based on the
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average of the annual adjusted ROE, with equity determined on a
quarterly basis, earned by Duke Energy during the applicable
performance period with each annual adjusted ROE being calculated
by dividing adjusted net income by average shareholders’ equity, which
is calculated Ly reference to shareholders’ equity as reported on
Duke Energy’s consolidated balance sheet, excluding goodwill. Under
this calculation, adjusted net income is determined in @ manner similar
to the methodology used for calculating adjusted diluted EPS for
purposes of the STI Plan.



EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE

The following table provides compensation information for our Chief Executive Officer (Mr. Rogers) and our Chief Financial Officer (Ms. Good) and the
three other most highly compensated executive officers who were employed on December 31, 2012 (Messrs. Lyash, Manly, and Jamil). The table
also provides compensation information for Mr. Johnson, who served as our Chief Executive Officer for a period during 2012, as well as
Messrs. McArthur and Mulhern, each of whom would have been among the three most highly compensated executive officers if they had remained
employed through December 31, 2012. The table provides information for 2010 and 2011 only to the extent that the named executive officer was
included in the Duke Energy Summary Compensation Table for those years. For the named executive officers who joined us from Progress Energy
(Messts. Johnson, Lyash, McArthur and Mulhern), the table only provides information for compensation earned after the Progress Energy merger.

Change in
Pension
Value and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation All Other
Name and Principal Salary Bonus Awa(l;t)is wards Comper(lsation Earnings Compensation Total

A
Position Year (9 % $) $)@ ()@ I $)° $)
James E. Rogers® :

Chairman, President &
Chief Executive Officer 0

Lynn J. Good 2012 617,500

648,401 523,790 76,5616 3,086,567

1,220,361

0 0
Executive Vice President & 2011 595,833 0 1,213,768 0 495,545 187,708 84,317 2,577,171
0 1,163,575 0 77,000 2,963,338

Chief Financial Officer 2010 575,000
William D. Johnson® 2012 8y
Former President & Chief
Executive Officer R e ; L : e

Jeffrey J. Lyash® 2012 259,481 0 : 0 0 0 698,580 6,382,816 7,340,877
Former Executive Vice

President of Energy Supply

Marc E. Manly
Executive Vice President
and President,
Commercial Businesses

710,528 _ 437,23’5
5,032,838

8,655,920

iR el

23,616,736

Dhiaa M. Jamil® 2012 537,500 0O 1,041,760 0 558,004 192,123 90,821 2,420,208
Executive Vice President & 2011 520,833 0 1,062,092 0 415,669 135,802 68,619 2,203,015

President, Duke Energy
Nuclear

John R. McArthur('®
Former Executive Vice
President of Regulated
Utilities L T G
Mark F. Mulhern" 2012 13,942 0 2,999,145 0 0 704,321
Former Executive Vice

President & Chief

Administrative Officer

2012 12,620 8,995,981

2,565,871

2,212,415 5,929,823

(1) This column does not reflect the value of stock awards that were actually earned or received by the named executive officers during each of the years listed above. Rather,
as required by applicable SEC rules, this column reflects the aggregate grant date fair value of the performance shares (based on the probable outcome of the performance
conditions as of the date of grant) and restricted stock units granted to our named executive officers in the applicable year. The aggregate grant date fair value of the
performance shares granted in 2012 to Messrs. Rogers, Manly, and Jamil, and Ms. Good, assuming that the highest level of performance would be achieved, is
$7,590,092; $1,259,997; $1,102,509; and $1,291,570, respectively. Pursuant to the terms of the Progress Energy merger agreement, Duke Energy was required to
assume Progress Energy equity awards and convert them to Duke Energy performance shares of equivalent value. This column also reflects the incremental fair value
related to the modification, upon the termination of employment of Messrs. McArthur and Mulhern on July 11, 2012, of the restricted stock units and the target number of
performance shares that were granted by Progress Energy to Messrs. McArthur and Mulhern under the Progress Energy, Inc. 2007 Equity Incentive Plan for the
2010-2012, 2011-2013, and 2012-2014 performance periods. In connection with the termination of employment of Messrs. McArthur and Muihern, the restricted stock
units became vested and the performance shares for the 2010-2012 and 2011-2013 performance periods were settled at the target number of shares and the
performance shares for the 2012-2014 performance period continued to vest based on the applicable performance goals, as amended by the Compensation Committee
after the Progress Energy merger, subject to a minimum payout of 50% of the target number of shares. This column does not reflect the portion of Mr. McArthur's restricted
stock units and performance shares that would have vested in any event due to the fact that he was eligible for retirement. The aggregate grant date fair value of the awards
was determined in accordance with the accounting guidance for stock-based compensation. See Note 22 of the Consolidated Financial Statements contained in our Annual
Report for an explanation of the assumptions made in valuing these awards.
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(2)  This column does not reflect the value of shares that were actually acquired upon the exercise of stock options by Mr. Rogers during each of the years listed above. Rather,
as required by applicable SEC rules, this column reflects the aggregate grant date fair value of the stcck options granted to Mr. Rogers in the applicable year. The aggregate
grant date fair value was determined in accordance with the accounting guidance for stock-based compensation. See Note 22 of the Consolidated Financial Statements
contained in our Annual Feport for an explanation of the assumptions made in valuing these awards.

{3)  With respect to the applicable performance period, this column reflects amounts payable under the Duke Energy Corporation Executive Short-Term Incentive Plan. Uniess
deferred, the 2012 amounts were paid in March 2013.

@ This column includes the amounts listed below. The amounts listed were earned over the 12-month period ending on December 31, 2012.

Ro ers Good Johnson Lyash Manly Jamil McArthur Mulhern
) ($ 6} (%) %) (§) )

Cmnge insActuarial Pvesent Value of Acéumu%tea =
“Benefit Under: -

Duke Energy Retiremen: Cash Balance Plan 0 0 0 0 0 75, 611 0 0

Duke Energy Executive Cash Baldncs Plan 0 488,483 4] 0 432,996 116,512 0 0

Cinergy Corp. Non-Unicn Employees’ Pension Plan 67,586 35,307 0 0 95658 0 0 0

Progress Energy Supplemntgl}&eﬁ:“' Exacutsve 0 04 966 826 635,268 0 0 2,520,947 646,793
Retirement Plan® st ’

Progress Energy Pen5|on Plan

0 0 44924 57,528

58,47’3 63,312
% ﬁg i 5

B

TOTAL 388,257 523,790 5,032,838 698,580 528,654 192,123 2,565,871 704,321

* As reflected in the “Pension Benefits” table, Messrs. Johnson and McArthur elected to receive a complete distribution of their benefits under the Progress Energy Pension
Plan following their termiration of employment in 2012. The change in the actuarial present value of their benefit under the Progress Energy Pension Plan has been
calculated as if the distribution had not occurred. The amounts listed above for the change in acluarial present value under the Progress Energy Supplemental Senior
Executive Retirement Plan and the Progress Energy Pension Plan were earned throughout 2012 (both before and after the Progress Energy merger).

(5)  The All Other Compensation column includes the following for 2012:

Rogers Good Johnson Lyash Manly Jamil  McArthur Mutlhern
®__© &) ($) ) ® ® __®

15,000 577 7512 15000 15,000

Matchmg Contributions Under the

Make Whole Matchmg Contribution Credits 0 51,783 2,148 6,721 50,941 42,190 691 706
Under the Duke Energy Corp Executive ) :

Savings Plan or the Progress Energy

Management Deferred Compensation Plan

Personal Use of Airplane” 366,997 o 0 Q. 125,068 28, 122 3 0. . Q
Airline Membership 0 0 0 O 0 0 0
Holiday Gift 132 132 0 0] 132 132 0 0
Charitable Contributions Made in the 2,100 5,000 0 o 5,000 5,000 0 0
Name of the Executive™

Financial Planning Prograrm 0 4600 377 Q. .0
Luncheon Club Dues*** 0 0 128 0 126 109
internet and-phone-fine** - s R ~g ET hm@m i ,’ﬂ;\» msgg»s, £ 0~ 45 oo 50
AD&D policy coverage™* 0 0 0 60 0 0 0 0
Relocation expenses 0 0 9,851 180,446 0 0 QT 0
Company paid legal fees 0 0 0 25,000 0 0 85,667 84,158
Payout. of Unused Vacation 0 0. 008979 .839615. .. 0. 0. ...19888 43020
Cash Severance Accrued at Termination of 0 0 10,300,000 3,193,000 0 0 3,045,000 2,050,000
Employment

‘Continued Health-and Welfare Benefits Qo Q0 B6,080 1 40908 0 s 00 40,886 38,786
Value of Accelerated Vesting of Stock 0 0 13,168, 653 2 938,838 0 0 1 ,619,253 0

Awards at Termlnatson of mployment****

fow, . %693% 23616798 6392816 201,381 90,821 4,811,438 2212415

*

Regarding use of corporate: aircraft, named executive officers are required to reimburse Duke Energy the direct operating costs of any personal travel. With respect to flights
on a leased or chartered airplane, direct operating costs equal the amount that the third party charges Duke Energy for such trip. With respect to flights on the Company-
owned airplane, direct operating costs include the amounts permitted by the Federal Aviation Regulations for non-commercial carriers. Named executive officers are
permitted to invite their spouse or other guests to accompany them on business trips when space is available; however, in such events, the named executive officer is
imputed income in accordance with IRS guidelines. The additional cost included in the table above is the amount of the IRS-specified tax deduction disallowance, if any, plus
any additional carbon credits purchased with respect to the named executive officer’s personal travel.

Certain charitable contributions made by the named executive officers are not eligible for matching under the Matching Gifts Program and therefore are not listed above.
The former Progress named executive officers were not eligible for the Matching Gifts Program in 2012.

These types of perquisites were provided by Progress Energy prior to the Progress Energy merger. Duke Energy has discentinued the practice of providing such perquisites.

*kx
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*** The amounts reflected above for the value of accelerated vesting of stock awards (including amounts for Messrs. McArthur and Mulhern reflected in the “Stack Awards”
column) include the following amounts that were offset for Messrs. Johnson, Lyash, McArthur and Mulhern as a result of an inadvertent overpayment in February, 2012, of
performance shares for the 2009-2011 performance period: $634,289; $149,185; $160,939; and $129,081.

(6) Mr. Rogers did not receive salary or bonus from Duke Energy during 2010-2012. As previously described, he is covered under an employment agreement with Duke Energy
that provides compensation primarily through stock-based awards.

Mr. Johnson resigned effective July 3, 2012.

Mr. Lyash resigned effective December 31, 2012.

Mr. Jamil served as Executive Vice President and Chief Nuclear Officer as of December 31, 2012.
) Mr. McArthur resigned effective July 11, 2012.
) Mr. Mulhern resigned effective July 11, 2012.

EEECICES

GRANTS OF PLAN-BASED AWARDS

" " : Ali Other All Other Grant
Estimated Possible Estimated Future Payouts A .
Payouts Under Non-Equity Under Equity Incentive ASt°°k . °p“°“_ . Date Fair
Incentive Plan Awards!) Plan Awards® wards: Awards: Exercise Value of
Number Number of or Base Stock

of Shares Securities Price of and

of Stock Underlying Option Option
Grant Threshold Target Maximum Threshold Target Maximum or Units Options Awards Awards
o e e I i YO

Name Grant Type Date

Annual - 2/27/2012
James E. Rogers  Performance: = 1

Shares 4 e
Long-Term 2/27/2012 1,172,957
James E. Rogers Perf. Shares
o Long-Term 2/27/2012 1,200,010
James E. Rogers Perf. Shares e i S A ‘
Restricted  2/27/2012 31,641 2,000,028

James E. Rogers Stock Units

James E. Rogers Options - 2/27/2012
Lynn J. Good Cash Bonus

Long-Term ~2/27/2012 L1A20,818
. Lynn.J.-Good Perf. Shares : o s
Ltong-Term 2/27/2012 430,523
Lynn J. Good Perf. Shares
Restricted 2/27/2012 368,020
Lynn J. Good Stock Units
Wiliam D. Johnson 0
Jeffrey J. Lyash 0
Marc E. Manly Cash Bonus
Long-Term  2/27/2012 410,530
Marc E. Manly Perf. Shares ; ;
Long-Term 2/27/2012 419,999
Marc E. Manly Perf. Shares
Restricted  2/27/2012 360,044
Marc E. Manly Stock Units :
Dhiaa M. Jamil Cash Bonus
) . Long-Term  2/27/2012 369,218
Dhiaa. M. Jamil Perf. Shares frse
. . Long-Term 2/27/2012 367,503
Dhiaa M. Jamil Perf. Shares
. : Restricted  2/27/2012 315,039
Dhiaa M. Jamil Stock Units ’
Modification 7/11/2012 8,038 16,075 32,150 1,068,670
John R. McArthur of Perf.
Shares
Modification 7/11/2012 537,368
of :
John R. McArthur Restricted
Stock Units i
Modification 7/11/2012 2,145,741
Mark F. Mulhern of Perf.
Shares
Modification 7/11/2012 853,404
of :
Mark F. Muthern Restricted
Stock Units

(1)  Reflects the short-term incentive opportunity granted to Ms. Good and Messrs. Manly and Jamil in 2012 under the Duke Energy Corporation Executive Short-Term Incentive
Plan. The information included in the “Threshold,” “Target,” and “Maximum” columns reflects the range of potential payouts under the plan established by the
Compensation Committee. The actual amounts earned by each executive under the terms of such plan are disclosed in the Summary Compensation Table.
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Messrs. Johnson, Lyash, McArthur and Mulhern participated in the Progress Energy, Inc. Management Incentive Compensation Plan in 2012, which was assumed by
Duke Energy in connectio with the Progress Energy merger. None of these former Progress Energy named executive officers received a payout under this plan for 2012.

(2) Reflects the performance shares granted to Messrs. Rogers, Manly and Jamit and Ms. Good in 2012 under the Duke Energy Corporation 2010 Long-Term Incentive Plan.
The information included in the “Threshold,” “Target,” and “Maximum” columns reflects the range of potential payouts under the plan established by the Compensation
Committee as adjusted to reflect the Reverse Stock Split. Eamned performance shares will be paid following the end of the 2012-2014 performance period (or, with respect
to Mr. Rogers, following thie 2012 and 2012-2014 performance periods), based on the extent to which the performance goals have been achieved. Any shares not earned
are forfeited. In addition, “ollowing a determination that the performance goals have been achigved, participants will receive a cash payment equal to the amount of cash
dividends paid on one share of Duke Energy common stock during the performance period multiplied by the number of performance shares earned. This column also
reflects the target number of performance shares that were granted by Progress Energy to Messrs. McArthur and Muthern under the Progress Energy, Inc. 2007 Equity
Incentive Plan for the 2010-2012, 2011-2013, and 2012-2014 performance periods, which were modified on July 11, 2012 in connection with their termination of
employment. Pursuant to the terms of the Progress Energy merger agreement, Duke Energy was required to assume these Progress Energy equity awards and convert
them to Duke Energy performance shares of equivalent value. In connection with the termination of employment of Messrs. McArthur and Mulhern, the performance shares
for the 2010-2012 and 2211-2013 performance periods were settled at the target number of shares and the performance shares for the 2012-2014 performance period
continued to vest based on the applicable performance goals, as amended by the Compensation Committee after the merger, subject to a minimum payout of 50% of the
target number of shares. This column does not reflect the portion of Mr. McArthur's performance shares that would have vested in any event due to the fact that he was
eligible for retirement.

(3) Reflects the restricted stock units granted to Messrs. Rogers, Manly and Jamil and Ms. Geod in 2012 under the Duke Energy Corporation 2010 Long-Term Incentive Plan
as adjusted to reflect the Reverse Stock Split. The restricted stock units generally vest in equal portions on each of the first three anniversaries of the grant date, provided
the recipient continues to be employed by Duke Energy on each vesting date or his or her employment terminates by reason of retirement. The restricted stock units granted
to Mr. Rogers vest ratably in four equal quarterly instaliments following grant. If dividends are paid during the vesting period, then the participants will receive a current cash
payment equal to the amount of cash dividends paid on one share of Duke Energy common stock during the vesting period multiplied by the number of unvested restricted
stock units. This column also reflects restricted stock units granted to Messrs. McArthur and Mulhern on March 16, 2010, March 16, 2011 and March 16, 2012 under the
Progress Energy, Inc. 2007 Equity Incentive Plan, which were modified on July 11, 2012 in connection with their termination of employment. Pursuant to the terms of the
Progress Energy merger agreement, Duke Energy was required to assume these Progress Energy restricted stock units and convert them to Duke Energy restricted stock
units of equivalent value. in connection with the termination of employment of Messrs. McArthur and Mulhern, the restricted stock units became vested. This column does
not reflect the portion of Mr. McArthur's restricted stock units that would have vested in any event due to the fact that he was eligible for retirement.

(4) Reflects the number of shares that may be issued to Mr. Rogers on exercise of the stock option granted in 2012 under the Duke Energy Corporation 2010 Long-Term
Incentive Plan as adjusted to reflect the Reverse Stock Spiit. The option vests in three equal installments on January 1, 2013, January 1, 2014 and January 1, 2015, so
long as Mr. Rogers reméins employed with Duke Energy or his employment terminates by reason of retirement.

(5} Reflects the exercise price for the stock option granted to Mr. Rogers in 2012, which equals the fair market value of the underlying shares on the date of grant as adjusted to
reflect the Reverse Stock: Split.

(6) Reflects the grant date fair value of each restricted stock unit, performance share (based on the probable outcome of the performance conditions as of the date of grant)
and stock option award cranted to Ms. Good and Messrs. Rogers, Manly and Jamil in 2012, as computed in accordance with the accounting guidance for stock-based
compensation. This colurin also reflects the incremental fair value (determined as of July 11, 2012) of the performance shares that were granted by Progress Energy to
Messrs. McArthur and Mulhern under the Progress Energy, Inc. 2007 Equity Incentive Plan for the 2010-2012, 2011-2013 and 2012-2014 performance periods and
restricted stock units, ali of which were modified on July 11, 2012 in connection with their termination of employment. This column does not refiect the value of
Mr. McArthur's performance shares and restricted stock units that would have vested in any event due to the fact that he was eligible for retirement.
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Outstanding Equity Awards at Fiscal Year-End

The following table shows the outstanding equity awards held by our named executive officers as of December 31, 2012. All amounts shown below
have been adjusted to reflect the Reverse Stock Splt.

DUKE ENERGY CORPORATION

Option Awards Stock Awards
Equity Incentive Equity Incentive
Number of Number of Market Value Plan Awards: Plan Awards:

Number of Securities Shares or of Shares or Number of Market or Payout
Securities Underlying Units of Units of Upearned Shares, Value of Unearned

Underlying Unexercised Option Stock That Stock That Units or Other Shares, Units or

Unexercised Options Exercise  Option Have Not Have Not  Rights That Have Other Rights That

Options (#) {#) Price  Expiration  Vested Vested Not Vested Have Not Vested

Name Exercisable Unexercisable'" 4 Date (#)@ $) $)

“James E. Rogers 201,005 S0 04380 2110/2019

James E. Rogers 245,210 122,606 49.29 2/22/2020
“James E. Rogers 119,314 238,628 53.94" " '2/22/2021
James E. Rogers 0 339,702 63.21 2/27/2022
‘James E: Rogers SRR Qi 0 S g ¢ ‘
James E. Rogers 33,371 2,129,038
‘James E. Rogers i i 33,371 2,129,088
James E. Rogers 28,477 1,816,817
“James E. Rogers i : 28477 1,816,817
Lynn J. Good 1 ' 42.45 1/1/2014
Iyhdid. Good 8,111 GABIB0 RO 4
- ' 12,620 805,156
11,681 745,216
11,681 745,216
10,217 651,813 -
10,217 651,813
0 0 ol ¥ R e R
0 0 0 0
0 .
12,580 802,604
: S 11,681 e AR
11,681 745,216
9,967 635,879
9,967 ) 635,879
o et et v
10,653 679,661
Dhiaa M. Jamil L S e i 10220 - - 652,082
Dhiaa M. Jamil o ‘ 10,220 652,052
Driaa M Jamil i : : 8,721 CUUEE6:400
Dhiaa M. Jamil 8,721 556,400
Jéhn R, MoArthur . 0 . e R Qi sl o Qo L EE L AN
John R. McArthur 2,364 150,823
idohn B McAsthur R S w7280 T 301,847
‘Mark F. Mulhern 0 0 0
[Mark Fo Mulhern R ORI i 2,832 y 148,812
Mark F. Mulhern o ' 4,665 297,624

(1) M. Rogers receives stock options each year per the terms of his February 2009 Employment Agreement. These options vest and become exercisable in three equal
installments on January 1 of the following three years after grant.

(2 Ms. Good and Messrs. Manly, and Jamil received restricted stock units on February 22, 2010, February 22, 2011, and February 27, 2012, which vest, subject to certain
exceptions, in equal installments on the first three anniversaries of the date of grant. Al restricted stock units held by Messrs. Rogers, Johnson, Lyash, McArthur and
Mulhern vested on or before December 31, 2012.

(3} Messrs. Rogers, Manly, and Jamil and Ms. Good received performance shares on February 22, 2011 and on February 27, 2012, that, subject to certain exceptions, are
eligible for vesting on December 31, 2013 and December 31, 2014, respectively. Messrs. McArthur and Mulhern received performance shares on March 16, 2012, that,
subject to certain exceptions, are eligible for vesting on January 1, 2015. All other performance shares granted to the other named executive officers, including
Messrs. Johnson and Lyash, vested on or before December 31, 2012. Pursuant to applicable SEC rules, () one-half of the performance shares granted to the current
Duke Energy named executive officers (relating to the ROE performance measure) are listed at the maximum number of shares, (i) one-half of the performance shares
granted to the current Duke Energy named executive officers (relating to the TSR performance measure) are listed at the maximum number of shares, (ili) one-half of the
performance shares granted to the former Progress Energy named executive officers (related to the TSR performance measure) are listed at the target number of shares,
and (iv) one-half of the performance shares granted to the former Progress Energy named executive officers (relating to the ongoing EPS performance measure) are listed at
the minimum number of shares. Pursuant to the terms of the Progress Enegy merger agreement, Duke Energy was required to assume Progress Energy equity awards and
convert them to Duke Energy equity awards of equivalent value and with the same terms and conditions. In general, each of Messrs. Johnson, Lyash, McArthur and Mulhern
was entitied to full vesting of all assumed equity awards upon termination of employment, with any performance shares vesting at the “target” level, except that in
connection with their resignation, Messrs. McArthur and Mulhern agreed that their assumed performance shares for the 2012-2014 performance cycle would continue to
vest based on the applicable performance goals, as amended by the Compensation Committee after the Progress Enegy merger, subject to a threshold payout of 50% of
target.
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Effective on January 2, 2007, Duke Energy spun off its gas businesses to form Spectra Energy. Effective with the spin-off, equitable adjustments
were made with respect to then-outstanding stock options and outstanding equity awards refating to Duke Energy common stock. Al such awards
were adjusted into two separate awards, one relating to Duke Energy common stock and one relating to Spectra Energy common stock. The
following table shows Mr. Rogers' Spectra Energy equity awards that were outstanding as of December 31, 2012. No other named executive officer
held Spectra Energy equity awards as of December 31, 2012.

SPECTRA ENERGY CORP

Option Awards

Number of Securities Option Option
Underlying Unexercised Exercise Price Expiration
Name Options (#) Exercisable $) Date

SRS 1/1/2014
James E. Rogers 1/1/2015
Jaites EiRogers - sr GRLL 108860 1/1/2016,
James E. Rogers 938,823 4/4/2016
OPTION EXERCISES AND STOCK VESTED
Option Awards Stock Awards
Number of Number of
Duke Energy Duke Energy
Shares Value Shares Value
Acquired on Realized Acquired Realized
Exercise on Exercise on Vesting on \(I$e)(s‘)ting

(e ®> e

James E Rogers o 143,697 -+ 9,863,086
Lynn J. Good 0 29,676 2,073,084
Wiltiarn D Johnson: =0 191,711 13,168,653
Jeffrey J. Lyash 0 46,063 2,938,838
Mars E. Menly - - 233,860 31,228 2,179,610
Dhiaa M. Jamil 29,205 22,636 1,580,896
JohreB, MeArthur 0 43,897 2,918,204
Mark F. Mulhern 0 40,557 2,696,252

(1) The number of shares acquired on exercise has been adjusted to reflect the Reverse Stock Split.

(2)  The value realized upon exercise was calculated based on the closing price of a share of Duke Energy common stock on the date of option exercise, as adjusted to reflect
the Reverse Stock Split.

(3)  The number of shares acquired on vesting has been adjusted to reflect the Reverse Stock Split. Includes vested restricted stock units and performance shares covering the
2010-2012 performance period for Messrs. Rogers, Manly and Jamil and Ms. Good, as well as Mr. Rogers' annual performance shares for 2012. The Compensation
Committee certified the achievement of the applicable performance measures for the performance share cycles ending in 2012 on February 25, 2013. Also includes the
value of accelerated vesting of stock awards held by Messrs. Johnson, Lyash, McArthur and Mulhern in connection with their termination of employment, which values
include an offset for Messrs. Johnson, Lyash, McArthur and Mulhern as a result of an inadvertent overpayment in February, 2012, of performance shares for the
2009-2011 performance period in the following amounts: $634,289; $149,185; $160,939; and $129,081. The shares to be delivered to each of Messrs. Johnson, Lyash,
McArthur and Mulhern generally are payable six months after their resignations, as required by applicable tax laws

(@) The value realized upon vesting of stock awards was calculated based on the closing price of a share of Duke Energy common stock on the respective vesting date, and
includes the following cash payments for dividend equivalents on eamed performance shares: Mr. Rogers: $657,276: Ms. Good: $186,888: Mr. Manly: $195,004; and
Mr. Jamil: $142,187. Dividend equivalents for the first quarter of 2013 are not included above but were paid due to the fact that the vested performance shares were not
distributed until after the certification of performance results on February 25, 2013, The value realized upon the vesting of the performance shares for Messrs. Johnson,
Lyash, McArthur and Muthern includes reinvested dividends through each named executive officer's termination of employment. The values refiected above for
Messrs. McArthur and Mulhern include the performance shares for the 2012-2014 performance period at 50% of target as provided in their respective separation
agreements.
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PENSION BENEFITS

Present Value Payments

Number of Years of Accumulated During Last

Plan Credited Service Benefit Fiscal Year
Name Name* (#H $) )
\James E. Rogers Cinergy Corp..Non:Union Employees!
Lynn J. Good Cinergy Corp. Non-Union Employees X
‘Lynn J. Good Duke Energy Corporation Executive Cash Be 4,018,081

Wllllam D. Johnson Progress Energy Pensron Plan k

; .Duke Energy Cof "

Progress Energy Péhsron Plan

Mark F. Mulhern .
‘Mark F. Mulhern

Progress Energy Pension Plan

- Buke Energy Corporation Executive Cash Balance Plan. | .

Duke Energy Corporation Execistive Cash Balance P

0
16,030,127
435,122

485,929
2,772,074
531,600

468, Sore
8,042,158 .

(1) Mr. Rogers’ credited service is frozen as of April 3, 2006, which is the date of the merger of Duke Energy and Clnergy Corp Mr Johnsons years of credlted service under
the Duke Energy Corporation Executive Cash Balance Plan (formerly the Progress Energy Supplemental Senior Executive Retirement Plan) includes seven years of deemed
service. However, as of 2008, Mr. Johnson had reached the maximum service accrual and therefore the deemed service did not increase his benefit.

(2) Effective at the end of 2012, the Cinergy Corp. Non-Union Employees' Pension Plan was merged into the Duke Energy Retirement Cash Balance Plan.

Duke Energy provides pension benefits that are intended to assist its retirees with their retirement income needs. A more detailed description of the

plans that comprise Duke Energy’s pension program follows.

Duke Energy Retirement Cash Balance Plan and Executive Cash

Balance Plan

Mr. Jamil actively participates in the Duke Energy Retirement Cash
Balance Plan (“RCBP”), which is a noncontributory, defined benefit
retirement plan that is intended to satisfy the requirements for
qualification under Section 401(a) of the Internal Revenue Code. The
RCBP generally covers employees of Duke Energy and affiliates, with
certain exceptions for legacy Cinergy Corp. employees who are
covered under the Cinergy Plan {described below). The RCBP provides
benefits under a “cash balance account” formula. Mr. Jamil has
satisfied the eligibility requirements to receive his RCBP account benefit
upon termination of employment. The RCBP benefit is payable in the
form of a lump sum in the amount credited to a hypothetical account at
the time of benefit commencement. Payment is also available in annuity
forms based on the actuarial equivalent of the account balance.

The amount credited to the hypothetical account is increased with
monthly pay credits equal to (j) for participants with combined age and
service of less than 35 points, 4% of eligible monthly compensation,
(ii) for participants with combined age and service of 35 to 49 points,
5% of eligible monthly compensation, (iii) for participants with combined
age and service of 50 to 64 points, 6% of eligible monthly
compensation, and (iv) for participants with combined age and service
of 65 or more points, 7% of eligible monthly compensation. If the
participant earns more than the Social Security wage base, the account
is credited with additional pay credits equal to 4% of eligible
compensation above the Social Security wage base. Interest credits
are credited monthly, with the interest rate for benefits accrued before
2013 determined quarterly based generally on the 30-year Treasury
rate, subject to a minimum annual interest rate of 4% and a maximum
annual interest rate of 9%.

For the RCBP, eligible monthly compensation is equal to Form W-2
wages, plus elective deferrals under a 401(k), cafeteria, or 132(f)
transportation plan, and deferrals under the Duke Energy Corporation
Executive Savings Plan. Compensation does not include severance
pay (including vacation bank time and payment for unused vacation),
expense reimbursements, allowances, cash or noncash fringe benefits,
moving expenses, bonuses for performance periods in excess of one
year, transition pay, long-term incentive compensation (including
income resulting from any stock-based awards such as stock options,
stock appreciation rights, phantom stock or restricted stock) and other
compensation items to the extent described as not included for
purposes of benefit plans or the RCBP. The benefit under the RCBP is
limited by maximum benefits and compensation limits under the
Internal Revenue Code.

Mr. Jamil actively participates in the Duke Energy Corporation
Executive Cash Balance Plan (“ECBP”), which is a noncontributory,
defined benefit retirement plan that is not intended to satisfy the
requirements for qualification under Section 401(a) of the Internal
Revenue Code. Benefits eamed under the ECBP are attributable to
(i) compensation in excess of the annual compensation limit ($255,000
for 2013) under the Internal Revenue Code that applies to the
determination of pay credits under the RCBP, (i) restoration of benefits
in excess of a defined benefit plan maximum annual benefit limit
($205,000 for 2013) under the Internal Revenue Code that applies to
the RCBP, and (i) supplemental benefits granted to a particular
participant. Generally, benefits earned under the RCBP and the ECBP
vest upon completion of three years of service, and, with certain
exceptions, vested benefits generally become payable upon
termination of employment with Duke Energy.
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Amounts were credited to &n account established for Ms. Good and
Mr. Manly under the ECBP pursuant to an amendment to each of their
prior employment agreemeris that was negotiated in connection with
the merger of Cinérgy Corp. and Duke Energy. Ms. Good and Mr. Manly

will not earn any additional benefits under any nonqualified defined
benefit plan (other than future interest credits under the ECBP) unless
and untit they continue employment with Duke Energy past age 62.

Cinergy Corp. Non-Union Employees’ Pension Plan

Mr. Rogers has an accrued benefit under the Cinergy Corp. Non-Union
Employees’ Pension Plan (“Cinergy Plan”), but his benefit was “frozen”
on April 3, 2006 (.e., it is not increased by Mr. Rogers’ service and pay
after April 3, 2006). Ms. Good and Mr. Manly currently participate in the
Cinergy Plan, which is a tax-qualified defined benefit plan that generally
covers legacy Cinergy Corr. non-bargaining émployees. The Cinergy
Plan provides benefits under the Duke Account Formula (which, in
2007, replaced the Balanced and Investor Programs). The Duke
Account Formula (and the prior Balanced and Investor Programs) are
“cash balance account” formulas. Prior to 2011, the Cinergy Plan also
provided benefits under the Traditional Program formula, which
provides benefits based on service and final average monthly pay. After
2010, all non-union participants in the Traditional Program formuia,
including Mr. Manly, were nroved into the Duke Account Formula with
the retention of a frozen accrued benefit under the Traditional Program
(ie., the benefit is not increased for service and pay after 2010).
Ms. Good has always participated in the Duke Account Formula.

Under the Cinergy Plan’s Traditional Program, in which Mr. Rogers
participated prior to April 3, 2006 and in which Mr. Manly participated
prior to 2011, each participant earns a benefit under a final average pay
formula, which calculates pension benefits based on a participant’s
“highest average earnings” and years of plan participation. The
Traditional Program benefit is payable following normal retirement at
age 65, following early retirement at or after age 50 with three or more
years of service (with reduction in the life annuity for commencement
before age 62 in accordance with prescribed factors) and at or after age
55 with combined age and service of 85 points (with no reduction in the
life annuity for commencement before normal retirement age).
Mr. Rogers is eligible for an unreduced early retirement benefit.
Mr. Manly is eligible for an early retirement benefit, the amount of which
would be reduced for early commencement. Payment is available in a
variety of annuity forms.

The Traditional Program benefit formula is the sum of (a), (b), and (c),
where (a) is 1.1% of final average monthly pay (“FAP”") times years of
participation (up to a maxirium of 35 years), where (b) is 0.5% times
FAP in excess of monthly Social Security covered compensation times
years of participation (up to a maximum of 35 years), and where (c) is
1.65% of FAP times years of participation in excess of 35. The benefit

under the Traditional Program will not be less than the minimum
formula, which is the sum of (x) and (y), where (x) is the lesser of
(i) 1.12% of FAP times years of participation (up to a maximum of
35 years) plus 0.5% times FAP in excess of monthly Social Security
covered compensation times years of participation (up to a maximum of
35 years) or (i) 1.163% of FAP times years of participation (up to a
maximum of 35 years), and where {y) is 1.492% of FAP times years of
participation over 35 years. Social Security covered compensation is
the average of the Social Security wage bases during the 35 calendar
years ending in the year the participant reaches Social Security
retirement age.

FAP is the average of the participant’s total pay during the three
consecutive years of highest pay from the last 10 years of participation.
This is determined using the three consecutive calendar years or last
36 months of participation that yield the highest FAP (determined
without including banked vacation). For Mr. Manly and other similarly-
situated participants, averaged banked vacation as of December 31,
2010 (or, if less, at retirement) is then added to this amount to obtain the
FAP. Mr. Marily’s FAP was frozen on December 31, 2010 and will not be
increased by compensation received thereafter.

Total pay includes base salary or wages, overtime pay, shift premiums,
work schedule recognition pay, holiday premiums, unused banked
vacation pay, performance lump sum pay, annual incentive plan awards
and annual performance cash awards. Total pay does not include
reimbursements or other expense allowances, imputed income, fringe
benefits, moving and relocation expenses, deferred compensation,
welfare benefits, long-term performance awards and executive
individual incentive awards. The benefit under the Cinergy Plan is
limited by maximum benefits and compensation limits under the
Internal Revienue Code.

As described above, effective January 1, 2011 Mr. Manly participates in
the Duke Account Formula. This feature of the Cinergy Plan provides a
benefit substantially similar to that provided under the RCBP, using total
pay, as defined above, but without unused banked vacation.

Effective at the end of 2012, the Cinergy Plan was merged into the
RCBP.

Progress Energy Pension Plan and Supplemental Senior Executive

Retirement Plan

Prior to their termination, Messrs. Johnson, Lyash, McArthur and
Mulhern participated in the Progress Energy Pension Plan (“Pension
Plan”), which is a noncontributory defined benefit pension plan
sponsored by Progress Energy for eligible non-bargaining employees.
The Pension Plan is a “cash balance” defined benefit plan. The cash
balance benefit accrues each year with pay credits and interest credits.
Pay credits range from 3% 10 7% depending on the participant's age at
the beginning of each plan vear, plus an additional similar credit on pay

58 DUKE ENERGY - 2013 Proxy Statement

above 80% of the Social Security wage base. Interest credits are added
to cash balance accounts on December 31 of each year based on
account balances as of January 1. The Pension Plan contained an
interest credit rate of 5% for 2012. Generally, employees become
vested under the Pension Plan on the earlier of the date they complete
three years of vesting service or the date they reach normal retirement
age, which is age 65. At benefit commencement, an employee has
several lump sum and annuity payment options.



Prior to their termination, Messrs. Johnson, Lyash, McArthur and
Mulhern participated in the Supplemental Senior Executive Retirement
Plan of Progress Energy, Inc. (“Progress Energy Supplemental Pian™),
which provides a supplemental, unfunded pension benefit for executive
officers who have at least 10 years of service with at least three years of
service on the Progress Energy Senior Management Committee
(“SMC?”). Current tax laws place various limits on the benefits payable
under the Pension Plan, including a limit on the amount of annual
compensation that can be taken into account when applying the plan’s
benefit formulas. The Progress Energy Supplemental Plan is designed
to provide pension benefits above those earned under the Pension
Pian.

The Progress Energy Supplemental Plan defines covered
compensation as annual base salary plus the annual cash incentive
award. The Pension Plan defines covered compensation as base salary
only. The Progress Energy Supplemental Plan takes into account
deemed years of service on a case-by-case basis. Each of
Messrs. Johnson, Lyash, McArthur and Muthern participates in the
Progress Energy Supplemental Plan and is fully vested in his benefit.
Payments under the Progress Energy Suppiemental Plan are made in
the form of an annuity, payable at age 65. The monthly payment is
calculated using a formula that equates to 4% per year of service
(capped at 62%) multiplied by the average monthly eligible pay for the
highest completed 36 months of eligible pay within the preceding
120-month period. Benefits under the Progress Energy Supplemental
Plan are fully offset by Social Security benefits and by benefits paid
under the Pension Plan. An executive officer who is age 55 or older with
at least 15 years of service may elect to retire and commence his or her
benefit prior to age 65. The early retirement benefit will be reduced by

Present Value Assumptions

Because the pension amounts shown in the Pension Benefits Table are
the present values of current accrued retirement benefits, numerous
assumptions must be applied. The values are based on the same
assumptions as used in our Annual Report, except as required by
applicable SEC rules. Such assumptions include a 4.10% discount rate
and an interest crediting rate of 4.25% for Duke Energy cash balance
accounts and 4.00% for Progress Energy cash balance accounts.
Cash balance accounts are assumed to be paid in the form of a lump
sum. Annuity benefits are assumed to be paid in the form of either () a

EXECUTIVE COMPENSATION

2.5% for each year the participant receives the benefit prior to reaching
age 65. All service with Duke Energy and its affiiates is treated as
eligible service for purposes of meeting the Progress Energy
Supplemental Plan's eligibility requirements.

In connection with the Progress Energy merger and pursuant to the
terms of the Progress Energy merger agreement, on July 2, 2012, the
Compensation Committee amended the ECBP to provide that the
portion of the Progress Energy Supplemental Plan relating to the ten
active participants in the Progress Energy Supplemental Plan, including
Messrs. Johnson, Lyash, McArthur and Mulhern, was merged into the
ECBP, resulting in the nonqualified retirement benefits that were
originally to be provided to the Progress Energy participants under the
Progress Energy Supplemental Plan, to be instead provided pursuant
to the amended ECBP. Consistent with the terms of the Progress
Energy merger agreement, the amended ECBP provides that the
Progress Energy participants, including Messrs. Johnson, Lyash,
McArthur and Mulhern, will participate in the ECBP and, subject to the
terms and conditions of the amended ECBP, be entitled to nonqualified
retirement benefits equal to the greater of:

* The sum of () the accrued benefit under the Progress Energy
Supplemental Plan frozen as of the closing of the merger (based on
applicable service and compensation earned prior to the closing of
the Progress Energy merger) and (i) future benefits under the ECBP
with respect to service and compensation levels following the closing
of the Progress Energy merger; or

® The benefits earned under the Progress Energy Supplemental Plan,
as increased by post-merger service and cost of living adjustments.

100% contingent annuity, (i) a single life annuity or (ii) a 50% joint and
survivor annuity. The post-retirement mortality assumption is consistent
with that used in our Annual Report. Benefits are assumed to
commence at age 62 for Messrs. Rogers and Manly and Ms. Good, on
February 1, 2013 for Mr. Johnson, and at age 65 for Messrs. Lyash,
Jamil, McArthur and Mulhern, or the named executive officer’s current
age (if later), and each named executive officer is assumed to remain
employed until that age.
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NONQUALIFIED DEFERRED COMPENSATION

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions arnings  Withdrawals/ Balance at
in Last FY in Last FY in Last FY  Distributions Last FYE
Name W [l $® $° $)©
James E. Rogers ‘ 84,722 0 0,746,977
Duke Energy Corporation Executive Savings Plan
Deferred Compensation Agreement 4,600,586
Lynn J. Good 473,654 -
Duke Energy Corporation Executive Savings Plan
William D. Johnson 454,886
Progress Energy, Inc. Management Deferred
Compensation Plan
Progress Energy, Inc. Management Incentive 0 109,891 i
Compensation Plan
Progress Energy, Inc. Management Deferred 0 337,837
Compensation Plan for Key Management Employees
Jeffrey J. Lyash 0 264,164
Progress Energy, Inc. Management Deferred
Compensation Plan
Marc E. Manly 0 1,412,672
Duke Energy Corporation Executive Savings Plan
Dhiaa M. Jamil 0 1,476,285
Duke Energy Corporation Executive Savings Plan
John R. McArthur (10,802) 369,251
Progress Energy, Inc. Management Deferred
Compensation Plan
Mark F. Mulhern o o2g4g - TOB. - BTTA 0 166,926
Progress Energy, Inc. Management Deferred
Compensation Plan
Progress Energy, Inc. Management Incentive e (1,742 (57,267) 0

Compensation Plan

(1) Includes $49,400 and §24.000 of salary deferrals credited to the plan in 2012 on behalf of Ms. Good and Mr. Manly respectively, which are included in the salary column of
the Summary Compensation Table. includes $2,849 of salary deferrals credited to the plan on behalf of Mr. Mulhern foliowing the Progress Energy merger. Includes
$156,541 and $111,601 of short-term incentive deferrals earned in 2012 and credited to the plan in 2013 on behalf of Messrs. Manly, and Jamil.

(2) Reflects make-whole matching contribution credits made under the Duke Energy Corporation Executive Savings Plan or the Progress Energy, inc. Management Deferred

Compensation Plan, as applicable, which are reported in the All Other Compensation column of the Summary Compensation Table.

(3) With respect to the Former Progress Energy Named Executive Officers, reflects the earnings or l0sses that accrued following the merger of Progress Energy and

Duke Energy.

(4) Includes above-market interest of $320,671 for Mr. Rogers and $7,539 for Mr. Johnson, as reported in footnote 4 to the Summary Compensation Table on page 52.

(5) Reflects a payment 10 Mr. Rogers pursuant to the terms of the Deferred Compensation Agreement that he entered into with PSI Energy, Inc. (subsequently renamed
Duke Energy Indiana, inc.) cn December 16, 1992, payments to Messrs. Johnson and McArthur pursuant to the Progress Energy. Inc. Management Deferred Compensation

Plan, and a payment to Mr. Mulhern pursuant to the Progress Energy, Inc. Management Incentive Compensation Plan.

(6) The aggregate balance as f December 31, 2012 for each named executive officer includes the following aggregate amount of prior deferrals of base salary, short-term
incentives and long-term incentives, as well as employer matching contributions and nonqualified deferred compensation earnings, that were previously eamed and reported
as compensation on the Duke Energy Summary Compensation Table for the years 2006 through 2011: () Mr. Rogers — $1,701,165; (i) Ms. Good — $368,038;
(iily Mr. Manly — $1,006,779; and () Mr. Jamil — $183,312. These amounts have since been adjusted, pursuant to the terms of the Duke Energy Corporation Executive
Savings Plan for investment performance (e.g., earnings and losses), deferrals, contributions and distributions. The aggregate balance as of December 31, 2012 also

includes amounts earned n 2012 but credited to the plan in 2013, including the amounts described in footnotes 1 and 2 above.

(7) Reflects Mr. Rogers’ accraed benefit under the Deferred Compensation Agreement that he entered into with PS! Energy, Inc. (subsequently renamed Duke Energy
Indiana, Inc.) on December 16, 1992. Except for earnings on previously deferred amounts, Mr. Rogers is not permitted to earn any additional amounts under this plan.

60 DUKE ENERGY - 201 Proxy Statement



EXECUTIVE COMPENSATION

Duke Energy Corporation Executive Savings Plan

Under the Duke Energy Corporation Executive Savings Plan,
participants can elect to defer a portion of their base salary, short-term
incentive compensation and certain long-term incentive compensation
{other than stock options). Participants also receive a company
matching contribution in excess of the contribution limits prescribed by
the Internal Revenue Code under the Duke Energy Retirement Savings
Plan, which is the 401(k) plan in which the named executive officers
participate.* In general. payments are made following termination of
employment or death in the form of a lump sum or installments, as

selected by the participant. Participants may direct the deemed
investment of base salary deferrals, short-term incentive deferrals and
matching contributions among investments options available under the
Duke Energy Retirement Savings Plan, including in the Duke Energy
Common Stock Fund. Participants may change their investment
elections on a daily basis. Deferrals of equity awards are credited with
earnings and losses based on the performance of the Duke Energy
Common Stock Fund. The benefits payable under the plan are
unfunded and subject to the claims of Duke Energy’s creditors.

Deferred Compensation Agreement for Mr. James E. Rogers

In 1992, PSI Energy, Inc. (subsequently renamed Duke Energy
Indiana, Inc.) entered into a deferred compensation agreement with
Mr. Rogers. Except for earnings on amounts previously deferred,
Mr. Rogers is not accruing any additional benefits under this
agreement. The agreement provides Mr. Rogers with the right to

Progress Energy, Inc. Management

In connection with the Progress Energy merger, Duke Energy assumed
the Progress Energy, Inc. Management Deferred Compensation Plan.
Under that plan, a participant can elect to defer up to 50% of his or her
base salary for a minimum of five years or until his or her date of
retirement. Participants also receive credits of 6% of their base salary
over the limits prescribed by the Internal Revenue Code under the
Progress Energy 401(k) plan. Executives may elect to receive
distributions, either in a lump sum or installments over two to ten years,

Progress Energy, Inc. Management

In connection with the Progress Energy merger, Duke Energy assumed
the Progress Energy, Inc. Management Incentive Compensation Plan
(“MICP™). Under that plan, Executives can elect to defer up to 100% of
their short-term incentive. In anticipation of the merger, the MICP was
amended to eliminate the deferral option for awards earned in 2012.
Participants may elect to receive distributions any date that is five years
after the date which the short-term incentive would otherwise be

receive two 15-year annual cash benefits. The two annual cash
payments, in the amount of $554,000 and $247,000. respectively,
commenced in 2010. The deferred payments accrue interest at an
annual rate of 17.5%. The benefits payable under the agreement are
unfunded and subject to the claims of Duke Energy’s creditors.

Deferred Compensation Plan

on (i) the April 1 following the date that is five years from the last day of
the plan year in which the deferral was made; or (i) following separation
from service. Participants will receive a distribution upon termination of
employment other than by reason of death or retirement. Each
participant may allocate his or her deferred compensation among
available deemed investment funds that mirror those options available
under Progress Energy's 401(k) plan. The benefits payable under the
plan are unfunded and subject to the claims of Duke Energy’s creditors.

Incentive Compensation Plan

payable or any date that is within two years of the participant’s
retirement date. Each participant may allocate his or her deferred
compensation among available deemed investment funds that mirror
those options available under the Progress Energy 401(k) plan (other
than the company stock fund). The benefits payable under the plan are
unfunded and subject to the claims of Duke Energy's creditors.

Progress Energy, Inc. Deferred Compensation Plan for Key

Management Employees

In connection with the Progress Energy merger, Duke Energy assumed
the Progress Energy, Inc. Deferred Compensation Plan for Key
Management Employees. This plan provided a fixed rate of return of
10.0% on deferred amounts, which was 2.7% above the market
interest rate of 7.3% at the time the plan was frozen in 1996. The plan

was discontinued in 2000 and replaced with the Management Deferred
Compensation Plan, which does not have a guaranteed rate of return.
Benefits are generally payable under the plan in the form of a monthly
annuity for 15 years. The benefits payable under the plan are unfunded
and subject to the claims of Duke Energy’s creditors.

*  The Duke Energy Retirement Savings Plan is a tax-qualified *401 (K) plan” that provides a means for employees to save for retirement on a tax-favored basis and to receive
an employer matching contribution. The employer matching contribution is equal to 100% of the named executive officer's before-tax and Roth 401(k) contributions
{excluding “catch-up” contributions) with respect to 6% of eligible pay. For this purpose, “eligible pay” includes base salary and STI compensation. Eamings on amounts

credited to the Duke Energy Retirement Savings Plan are determined based on the pel

by each participant.

rformance of investment funds (inciuding a Duke Energy Common Stock Fund) selected
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POTENTIAL PAYMENTS UPON TERMINATION OR

CHANGE IN CONTROL

Under certain circumstances, Messrs. Rogers, Manly and Jamil and
Ms. Good would be entitled to compensation in the event his or her
employment terminates cr upon a change in control. The amount of the
compensation is contingent upon a variety of factors, including the
circumstances under wtich he or she terminates employment. The
relevant agreements that each of Messrs. Rogers, Manly and Jamil and
Ms. Good has entered into with Duke Energy are described below,
followed by a table that quantifies the amount that would become
payable to each named executive officer as a result of his or her
termination of employment.

The amounts shown assume that such termination was effective as of
December 31, 2012 anct are merely estimates of the amounts that
would be paid out to the named executive officers upon their
termination. The actual amounts to be paid out can only be determined
at the time of such named executive officer's termination of
employment.

The table shown below does not include certain amounts that have
been earned and which are payable without regard to the named
executive officer’s termination of employment. Such amounts, however,
are described immediately following the table.

For a summary of the severance payments and benefits provided to
each of Messrs. Johnson, Lyash, McArthur and Mulhern in connection
with their resignations, please see the sub-heading “Severance

Mr. James E. Rogers

Effective February 19, 2009, Duke Energy entered into an employment
agreement with Mr. Roge-s (the “February 2009 Agresment”) for the
period ending December 31, 2013. All of the equity awards that were
made prior to the adoptior: of the February 2009 Agreement have been
earned or forfeited, except that certain of Mr. Rogers’ stock options
remain outstanding. In the event of the termination of Mr. Rogers’
employment, his stock options would remain exercisable during the
remainder of their ten-year term, except such options would remain
exercisable for no more than 90 days in the event that Mr. Rogers’
employment is terminated for cause.

The February 2009 Agreernent makes no provision for cash payments
upon a termination of empioyment, whether before or after a change in
controt of Duke Energy, or for the gross up of “golden parachute”
excise taxes. The Februery 2009 Agreement does provide for the
treatment of Mr. Rogers’ cutstanding equity awards upon termination
of employment or upon a change in control.

Under the February 2009 Agreement, if Mr. Rogers’ employment
terminates without cause or for good reason (each as defined in the
February 2009 Agreement) or by reason of his “retirement” {(which
requires approval of the Board of Directors), then (i) his stock options
and restricted stock units will continue to vest in accordance with their
otherwise applicable schedule as if his employment had not
terminated, (i) his stock cptions will remain exercisable for their full
ten-year term, and (iii) his performance shares will be payable (if at all) at
the end of the cycle based on actual performance, again determined as
if his employment had not terminated. If Mr. Rogers’ employment
terminates as a result of his death or disability, then his stock options
and restricted stock units will vest in full, the stock options (whether or
not previously vested) will remain exercisable for their full ten-year term,
and the performance shares will be pro-rated for actual service and wil
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Payments for Messrs. Johnson, Lyash, McArthur and Mulhern” on
page 66.

Under each of the compensation arrangements described below for
Messrs. Rogers, Manly and Jamil and Ms. Good, “change in control”
generally means the occurrence of one of the following: (a) the date any
person or group becomes the beneficial owner of 30% or more of the
combined voting power of Duke Energy’s then outstanding securities;
(b) during any period of two consecutive years, the directors serving at
the beginning of such period or who are elected thereafter with the
support of not less than 24 of those directors, cease for any reason
other than death, disability or retirement to constitute at least a majority
thereof, (c) the consummation of a merger, consolidation,
reorganization or similar corporate transaction, which has been
approved by the shareholders of Duke Energy, regardiess of whether
Duke Energy is the surviving company, unless Duke Energy’s
outstanding voting securities immediately prior to the transaction
continue to represent at least 50% of the combined voting power of the
outstanding voting securities of the surviving entity immediately after
the transaction; (d) the consummation of a sale of alt or substantially all
of the assets of Duke Energy or a complete liquidation or dissolution,
which has been approved by the shareholders of Duke Energy; or
(e} under certain arrangements, the date of any other event that the
Board of Directors determines should constitute a change in control.

be payable {if at all) at the end of the cycle based on actual
performance. If Mr. Rogers terminates his employment without good
reason (as defined in the February 2009 Agreement) or retires without
the approval of the Board of Directors, his unvested stock options,
restricted stock units and performance shares will expire immediately,
and any previously vested options will expire 90 days after the
termination of employment. If Mr. Rogers’ employment is terminated for
cause (as defined in the February 2009 Agreement), all stock options,
restricted stock units and performance shares (whether or not vested)
granted to him pursuant to the February 2009 Agreement wil expire
immediately.

if a change in control of Duke Energy occurs and M, Rogers'
employment is terminated within two years after the change in control,
by Duke Energy without cause or by Mr. Rogers for good reason or by
reason of his retirement with the approval of the Board of Directors,
then notwithstanding the preceding paragraph, the stock options will
vest immediately and the restricted stock units and performance shares
will immediately vest and be paid (in the case of performance shares,
based on the target level of performance). if Mr. Rogers’ employment
terminates after the expiration of the term of the February 2009
Agreement but before vesting of all options and performance shares,
each such award will be subject to the treatment described above, but
determined as if termination had occurred during the term of the
February 2009 Agreement, and any termination by Mr. Rogers, other
than in anticipation of a termination for cause, will be deemed a
termination for good reason.

Under the February 2009 Agreement, “cause” generally means (i) if not
cured, the willful and continued failure by Mr. Rogers to substantially
perform his duties or to comply with Duke Energy’s rules or procedures,
(i) the breach of confidentiality, noncompetition and nonsolicitation
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obligations, or (jij) Mr. Rogers’ conviction of a felony, including the entry
of a guilty or nolo contendere plea, or any willful or grossly negligent
action or inaction by Mr. Rogers that has a materially adverse effect on
Duke Energy, and “good reason” generally means (a) the material
reduction without Mr. Rogers’ consent of his title, authority, duties, or
responsibilities from those in effect immediately prior to the reduction,
except in the event that Mr. Rogers ceases to serve as President of
Duke Energy or, if Duke Energy adopits a policy that its Chief Executive

Other Named Executive Officers

Duke Energy entered into a change in control agreement with Ms. Good
and Mr. Manly effective as of April 4, 2006 and with Mr. Jamil effective
as of February 26, 2008, all of which were amended and restated
effective as of August 26, 2008 and subsequently amended effective as
of January 8, 2011. The agreements have an initial term of two years
commencing as of the original effective date, after which the
agreements automatically extend, unless six months prior written
notice is provided, on a month-to-month basis.

The change in control agreements provide for payments and benefits to
the executive in the event of termination of employment within two
years after a “change in control” by Duke Energy without “cause” or by
the executive for “good reason” (each as defined below) as follows:
(1) a lump-sum cash payment equal to a pro-rata amount of the
executive's target bonus for the year in which the termination occurs;
(2) a lump-sum cash payment equal to two times the sum of the
executive's annual base salary and target annual bonus opportunity in
effect immediately prior to termination or, if higher, in effect immediately
prior to the first occurrence of an event or circumstance constituting
“good reason”; (3) continued medical, dental and basic life insurance
coverage for a two-year period or a lump sum cash payment of
equivalent value (reduced by coverage obtained by subsequent
employers); and (4) a lump-sum cash payment of the amount
Duke Energy would have allocated or contributed to the executive’s
qualified and nonqualified defined benefit pension plan and defined
contribution savings plan accounts during the two years following the
termination date, plus the unvested portion, if any, of the executive’s
accounts as of the date of termination that would have vested during
the remaining term of the agreement. If the executive would have
become eligible for normal retirement at age sixty-five within the
two-year period following termination, the two times multiple or two
year period mentioned above will be reduced to the period from the
termination date to the executive's normal retirement date. The
agreements also provide for enhanced benefits (i.e., two years of
additional vesting) with respect to equity awards.

Under the change in control agreements, each named executive officer
also is entitled to reimbursement of up to $50,000 for the cost of certain
legal fees incurred in connection with claims under the agreements. In
the event that any of the payments or benefits provided for in the
change in control agreement otherwise would constitute an “excess
parachute payment” (as defined in Section 280G of the Internal
Revenue Code), the amount of payments or benefits would be reduced
to the maximum level that would not result in excise tax under
Section 4999 of the Internal Revenue Code if such reduction would
cause the executive to retain an after-tax amount in excess of what
would be retained if no reduction were made. In the event a named
executive officer becomes entitled to payments and benefits under a
change in control agreement, he or she would be subject to a one-year
noncompetition and nonsolicitation provision from the date of
termination, in addition to certain confidentiality and cooperation
provisions.

Officer shall no fonger serve as Chairman of its Board of Directors, he
Ceases to serve as Chairman, (b) the failure by Duke Energy without
Mr. Rogers’ consent to nominate him for re-election to the Board of
Directors, (c) a material adverse change in Mr. Rogers’ reporting
responsibilities, (d) any breach by Duke Energy of any other material
provision of Mr. Rogers’ agreement or (e) a faiture by Duke Energy to
require any successor entity to Duke Energy specifically to assume in
writing all of Duke Energy’s obligations under Mr. Rogers’ agreement.

The Duke Energy Corporation Executive Severance Plan (the
“Executive Severance Plan”) provides certain executives, including
Messrs. Manly and Jamil and Ms. Good, with severance payments and
benefits upon a termination of employment under certain
circumstances. Pursuant to the terms of the Executive Severance Plan,
“Tier | Participants,” which include Duke Energy’s eligible named
executive officers, would be entitled, subject to the execution of a
waiver and release of claims, to the following payments and benefits in
the event of a termination of employment by () Duke Energy without
“cause” (as defined below) or (i) the participant for “good reason” (as
defined below): (1) a lump-sum payment equal to a pro-rata amount of
the participant’s annual bonus for the year that the termination of
employment occurs, determined based on the actual achievement of
performance goals under the applicable performance-based bonus
plan; (2) a lump-sum payment equal to two times the sum of the
participant’s annual base salary and target annual bonus opportunity in
effect immediately prior to termination of employment or, if higher, in
effect immediately prior to the first occurrence of an event or
circumstance constituting “good reason”; (3) continued access to
medical and dental insurance for a two-year period following
termination of employment, with monthly amounts relating to
Duke Energy's portion of the costs of such coverage paid to the
participant by Duke Energy {reduced by coverage provided to the
participant by future employers, if any) and a lump-sum payment equal
to the cost of two years of basic life insurance coverage; (4) a lump-sum
payment of the amount that Duke Energy would have allocated or
contributed to the participant's qualified and nonqualified defined
benefit pension plan and defined contribution savings plan accounts
during the two years following the date of termination of employment,
plus the vesting of the portion, if any, of the participant’s accounts that
would have vested during the two-year period following the date of
termination of employment, but only if the termination occurs prior to
January 11, 2013; (5) one year of outplacement services; and 6) two
additional years of vesting with respect to equity awards and an
extended period to exercise outstanding vested stock options following
termination of employment.

The Executive Severance Plan also provides that, in the event any of the
payments or benefits provided for in the Executive Severance Plan
otherwise would constitute an “excess parachute payment” (as defined
in Section 280G of the Internal Revenue Code), the amount of
payments or benefits would be reduced to the maximum level that
would not result in an excise tax under Section 4999 of the Internal
Revenue Code if such reduction would cause the executive to retain an
after-tax amount in excess of what would be retained if no reduction
were made. In the event a participant becomes entitled to payments
and benefits under the Executive Severance Plan, he or she would be
subject to certain restrictive covenants, including those related to
noncompetition, nonsolicitation and confidentiality.

Duke Energy has the right to terminate any participant's participation in
the Executive Severance Plan, but must provide the participant with
one year notice and the participant would continue to be eligible for all
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severance payments and beriefits under the Executive Severance Plan
during the notice period. Any employee who is eligible for severance
payments and benefits under a separate agreement or plan maintained
by Duke Energy (such as a crange of control agreement) would receive
compensation and benefits under such other agreement or plan (and
not the Executive Severance Plan).

For purposes of the change in control agreements and the Executive
Severance Plan, “cause” generally means, unless cured within 30 days,
(i) a material failure by the executive to carry out, or malfeasance or
gross insubordination in carying out, reasonably assigned duties or
instructions consistent with. the executive’'s position, (i) the final
conviction of the executive of a felony or crime involving moral
turpitude, (i) an egregious act of dishonesty by the executive in
connection with employmert, or a malicious action by the executive

toward the customers or employees of Duke Energy, (iv) a material
breach by the executive of Duke Energy's Code of Business Ethics, or
(v) the failure of the executive to cooperate fully with governmental
investigations involving Duke Energy. “Good reason,” for this purpose,
generally means: (@) a material reduction in the executive's annual base
salary or target annual bonus as in effect either immediately prior to the
change in control or the termination under the Executive Severance
Plan (exclusive of any across the board reduction similarly affecting
substantially ali similarly situated employees) or (b) a material diminution
in the participant’s positions (including status, offices, titles and
reporting relationships), authority, duties or responsibilities as in effect
either immediately prior to the change in control or immediately prior to
a Tier | participant's termination of employment under the Executive
Severance Plan.

Equity Awards — Consequence of Termination of Employment

As described above, each year Duke Energy grants long-term incentives to its executive officers, and the terms of these awards vary somewhat from
year to year. The following table summarizes the consequences under Duke Energy’s long-term incentive award agreements, without giving effect to
the change in control agreements or the Executive Severance Plan described above, that would generally occur with respect to outstanding equity
awards in the event of the termination of employment of of Messrs. Manly and Jamil and Ms. Good. The treatment of the equity awards of Mr. Rogers

is described above.

Voluntary termination {(not retirement eligible)

Restricted

Involuntary termination (not: refirement eligible)

involuntary termination éﬁeer a CIC

Death or Disabiity

Change in Controf

Restricted Stock Units an
of award terminates immediately
stricted Steck Unite:
Restricted Stock Units — immediate vesting
Performance Shares — see impact of change in control below

Restricted Stock Units — no impact absent termination of employment

Consequences

erformance

Performance Shares — prorated portion of award vests based on target performance
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POTENTIAL PAYMENTS UPON TERMINATION OR
A CHANGE IN CONTROL (“CIC”)

Cash Incremental Welfare
Severance Retirement and Other Stock Option
Payment Plan Benefit Benefits Awards Awards
Name and Triggering Event (S $)2 ($)? ($)®

James E. Rogers

* Voluntary termination with good reason
*Involuntary termination without cause ,
* Involuntary or good reason termination after a C C
¢ Death or Disability

Lynn J. Good

($)(4)

4,332,300
4,332.3
4,332,300

6,013,576
6013576
5,581,970

0 0 0

* Voluntary termination without good reason : 0
* Involuntary or good reason termination under Executive
Severance Plan 2,250,000 179,852 40,616

* iInvoluntary or good reason termination affter 2 Ci
° Death or Disability
‘Marc E Manly

. Voluntary termination wuthout good reason
nvoluntary or good reason termination under |
Severance Plan’ .
* Involuntary or good reason termmatlon after a CIC
% Death or Disability ; ¢

Dhiaa M. Jamil
-* Voluntary termination without good reason
* Involuntary or good reason termination under Executive
Severance Plan

.* Involuntary or good reason termination after

1,980,000

2,947,111 0
2780916 D)
1,894,182

1,917,392

33,454

327,352

42,600

* Death or Disability 0 0 0 1 625 482‘ 0

(1) The amounts listed under “Cash Severance Payment” are payable under the terms of the named executive officer’s Change in Control Agreement or under the Executive
Severance Plan.

(2) The amounts listed under “Incremental Retirement Plan Benefit” are payable under the terms of the named executive officer’s Change in Control Agreement or under the
Executive Severance Plan and represent the additional amount that would have been contributed to the Duke Energy Retirement Cash Balance Plan, Cinergy Corp.
Non-Union Employee's Pension Plan, Duke Energy Executive Cash Balance Plan, Duke Energy Retirement Savings Plan and the Duke Energy Executive Savings Plan in the
event the named executive officer had continued to be employed by Duke Energy for two additional years after the actual date of his or her termination of empioyment.

{3} The amounts listed under “Welfare and Other Benefits” include the amount that would be paid to each named executive officer in lieu of providing continued welfare
benefits and basic life coverage for 24 months. In addition to the amounts shown above, each named executive officer who terminates under the Executive Severance Plan
will have access to outplacement services for a period of up to one year. after termination.

(4)  The amounts listed under "Stock Awards” do not include amounts attributable to the performance shares that vested on December 31, 2012; such amounts are included in
the Option Exercises and Stock Vested Table on page 56.

(9} As of December 31, 2012, and without regard to any acceleration of vesting that would otherwise occur upon a triggering event, Mr. Rogers and Ms. Good held vested
stock options with respect to the following number of Duke Energy shares: 565,529 and 8,112, respectively, and Mr. Rogers held vested stock options with respect to

1,199,512 Spectra Energy shares.

The amounts listed in the preceding table have been determined based
on a variety of assumptions, including with respect to the limits on
qualified retirement plan benefits under the Internal Revenue Code. The
actual amounts to be paid out can only be determined at the time of
each named executive officer's termination of employment. The
amounts described in the table do not include compensation to which
each named executive officer would be entitled without regard to his or
her termination of employment, inciuding (i) base salary and short-term
incentives that have been earned but not yet paid, (i) amounts that have
been earned, but not yet paid, under the terms of the plans listed under
the Pension Benefits and Nonqualified Deferred Compensation tables
on pages 57 and 60, and (jii) the potential reimbursement of legal fees.

The amounts shown above do not reflect the fact that, under the
Change in Control Agreements that Duke Energy has entered into with
Messrs. Manly and Jamil and Ms. Good, in the event that payments to
any such executive in connection with a change in controt otherwise
would result in a golden parachute excise tax and lost tax deduction
under Sections 280G and 4999 of the Internal Revenue Code, such

amounts would be reduced to the extent necessary so that such tax
would not apply under certain circumstances.

The amounts shown above with respect to stock awards and option
awards were calculated based on a variety of assumptions, including
the following: (i) the named executive officer terminated employment on
December 31, 2012; (i) a stock price for Duke Energy common stock
equal to $63.80, which was the closing price on December 31, 2012;
(iii) the continuation of Duke Energy’s dividend at the rate in effect during
the first quarter of 2013; and (iv) performance at the target level with
respect to performance shares. Additionally, the amounts listed above
with respect to Messrs. Manly and Jamil reflect the fact that, upon
termination for any reason, except death or disability, they would
receive the full value of all unvested restricted stock units and the
dividends that would be paid on such shares for the remainder of the
original vesting period, subject to compliance with restrictive covenants
contained in such awards, because they have attained the applicable
retirement age.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

Potential Payments Due Upon a Change in Control

Other than as described belcw, the occurrence of a change in control of
Duke Energy would not trigger the payment of benefits to the named
executive officers absent a termination of employment. If a change in
control of Duke Energy occurred on December 31, 2012, with respect
to each named executive officer except Mr. Rogers, the outstanding
performance share awards, including dividend equivalents, would be

Severance Payments for Messrs.
Mulhern

Mr. Johnson resigned from his position on July 3, 2012,
Messrs. McArthur and Mulhern each resigned from his position on
July 11, 2012, and Mr. Lyash resigned from his position on
December 31, 2012. Following is a discussion of the severance
payments and benefits provided to each of Messrs. Johnson, Lyash,
McArthur and Muihern in connection with their resignations.

Mr. Johnson. In connestion with Mr. Johnson's resignation,
Mr. Johnson and Duke Energy entered into a separation agreement.
Pursuant to the terms of the separation agreement, which is described
in more detail in the Compensation Discussion and Analysis on
page 47, in consideration fr a release of claims from Mr. Johnson, his
agreement to cooperate with Duke Energy with respect to transition
matters and Mr. Johnson's agreement to non-competition,
non-solicitation, non-dispa-agement and confidentiality covenants,
Mr. Johnson was entitied tc a cash severance payment equal to three
times the sum of his annual base salary and target annual cash bonus,
his target annual cash bonus for 2012, continued health and wefare
benefits for three years, reimbursement for relocation expenses,
accelerated vesting of all of his equity compensation awards, a golden
parachute tax gross-up (tc the extent applicable) and an additional
lump sum payment. The following table quantifies the severance
benefits provided to Mr. Johnson (with equity awards valued at the
closing price of a share of Duke Energy common stock on the date of
termination of employment).

Amount

Payments and Benefits

b } TR o A fert

Target Bonus $ 1,375,000
Continued Health and Welfare Benefits 836,080
Vesting of Equity $13,168,65

Tax Gross-up B g
Additional Payment $ 1,500,000
Toteb: |09 503 6883

Messrs. Lyash, McArthur and Mulhern. In connection with their
resignations, each of Messrs. Lyash, McArthur and Mulhern entered
into a separation agreement, which is described in more detail in the
Compensation Discussion and Analysis on page 48, that provided
severance benefits that were substantially the same as the severance
benefits provided upon a voluntary termination of employment for
“good reason” under the Progress Energy, Inc. Management Change in
Control Plan, which was assumed by Duke Energy in connection with
the merger. Pursuant to the terms of the separation agreements, in
consideration for a release of claims, an agreement to cooperate with
Duke Energy with respect to transition matters, and an agreement to
non-competition, non-solicitation, non-disparagement and
confidentiality covenants, Messrs. Lyash and McArthur were entitled to
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paid on a prorated basis assuming target performance. As of
December 31, 2012, the prorated performance shares that would be
paid as a result of these accelerated vesting provisions, including
dividend equivalents, would have had a value of $1,953,755,
$1,709,527, and $1,975,760 for Messrs. Manly and Jamil and
Ms. Good, respectively.

Johnson, Lyash, McArthur and

a cash severance payment equal to three times the sum of their annual
base salary and target annual cash bonus, and Mr. Mulhern was
entitled to a cash severance payment equal to two times the sum of his
annual base salary and target annual cash bonus. Each of
Messtrs. Lyash, McArthur and Mulhern was also entitled to his target
annual cash bonus for 2012, continued health and welfare benefits for
three years (two years for Mr. Mulhern), reimbursement for relocation
expenses, accelerated vesting of all his equity compensation awards,
except as provided below, and a golden parachute tax gross-up (to the
extent applicable). The separation agreements for Messrs. McArthur
and Mulhern provided that all of their performance shares would vest at
the “target” level, except that their performance shares for the
2012-2014 performance cycle would continue to vest based on the
same performance goals, as amended by the Compensation
Committee after the Progress Energy merger, that apply to other former
Progress Energy executives who remain employed with Duke Energy,
subject to a minimum payout of 50% of target. As a result, the value of
those performance shares is reflected in the table below at 50% of
target. The actual amount earned under the 2012-2014 performance
shares will depend on Duke Energy's performance during the
applicable performance period. The following table quantifies the
severance benefits provided 10 Messrs. Lyash, McArthur and Mulhern
(with equity awards valued at the closing price of a share of
Duke Energy common stock on the date of termination of
employment).

Payments and Mr. Lyash Mr. McArthur Mr. Mulhern

Benefits Amount Amount Amount
Cash Soverar $2,781,000 $2,677,500 $1,700,000
Target Bonus $ 412,000 $ 367,500 $ 350,000
RWW w0 § 130,446 $ 0 LR
Continued Health and

Welfare Benefits $ 40,928 $ 40,386 $ 33,786
Nesting of Equity” $2,938,838 $2,918,204 - - $2,696.252
Tax Gross-up $ 0 $ 0 $ 0
Total L 86303212 $6,003,680  $4,780,038

* With respect to Messrs. McArthur and Muthern, reflects the performance
shares for the 2012-2014 performance period at the minimum payout level of
50% of target.

In addition, Messrs. Johnson, Lyash, McArthur and Mulhern are entitled
to their accrued and unpaid benefits under Progress Energy's
retirement and deferred compensation plans. These benefits were
earned primarily during their employment with Progress Energy and
were not enhanced or increased as a result of the Progress Energy
merger or the termination of their employment with Duke Energy, but
will be paid according to the terms of the applicable plan or
arrangement based on their service and compensation prior to their
resignations.



PROPOSAL 4: APPROVAL OF THE AMENDED
DUKE ENERGY CORPORATION
EXECUTIVE SHORT-TERM INCENTIVE

PLAN

Introduction

The Board of Directors of Duke Energy considers short-term incentive
compensation to be an essential tool to attract, motivate and retain our
officers and key employees and to align their interests with the interests
of the shareholders. Consistent with this view, on February 26, 2013,
the Board of Directors unanimously adopted, subject to the approval of
Duke Energy’s shareholders at the annual meeting, the amended
Duke Energy Corporation Executive Short-Term Incentive Plan (the
“Amended STl Plan”). The Amended ST! Plan amends the existing
Duke Energy Corporation Executive Short-Term Incentive Plan (the
“Existing STI Plan”) and will help Duke Energy maintain the flexibility that
it needs to keep pace with its competitors and effectively attract,
motivate and retain the caliber of employees essential to its success.

The shareholders are asked to approve the Amended STI Plan in order
to help Duke Energy preserve its federal income tax deductions. In
particular, Section 162(m) of the Code generally prevents a
publicly-held corporation from claiming federal income tax deductions
for compensation in excess of $1 million paid to certain of its senior
executives. Compensation is exempt from this limitation, however, if it
qualifies as “performance-based compensation.” In order to qualify as
“performance-based compensation,” among other conditions, the

Summary of the Plan

Purpose. The purpose of the Amended STi Plan is to benefit and
advance the interests of Duke Energy by rewarding selected executive
officers of Duke Energy and its subsidiaries for their contributions to
Duke Energy’s financial success and thereby motivate them to continue
to make such contributions in the future.

Administration. The Amended STl Plan is administered by the
Compensation Committee of the Board of Directors, or a
subcommittee thereof comprised solely of “outside directors” within
the meaning of Section 162(m) of the Code.

Eligibility. Eligibility for participation in the Amended STI Plan is
limited to executive officers. At this time, we anticipate that 9 individuals
will participate in the Amended STI Plan.

Awards. No later than 90 days after the commencement of each
fiscal year of Duke Energy, the Compensation Committee (or a
subcommittee thereof) will establish (i) the executive officers that are
eligible to participate in the Amended STI Plan for the year, (i) the
performance targets for the year, and (i) the target awards that
correspond to the performance targets for each participant. The
aggregate amount of all awards to any participant for any year may not
exceed $6,000,000.

Performance Targets. If awards for a year are intended to qualify as
performance-based compensation under Section 162(m) of the Code,

shareholders must re-approve the material terms of the performance
goals every five years. The Existing STt Plan was last approved by
Duke Energy’s shareholders in 2008.

The Amended STi Plan is generaily a continuation of the Existing STI
Plan, with the following changes. First, in order to provide additional
flexibility over the next five years, at which time the shareholders must
re-approve the Amended ST! Plan in order to continue to qualify for the
“performance-based compensation” exception to Section 162(m) of
the Code, several potential performance targets have been added to
the plan. Second, various technical amendments have been made to
the plan.

In the event that the shareholders do not approve the Amended STI
Plan, no award opportunities will be made under the plan. Nonetheless,
Duke Energy retains the discretion to make awards outside of the
Amended STl Plan without regard to whether such awards would be
deductible under Section 162(m) of the Code.

The following is a summary of the Amended STi Plan, and is qualified in
its entirety by reference to the full text of the plan document, a copy of
which is attached as Appendix A to this proxy statement.

the performance targets will be established in terms of specified levels
of any of the following business measures, which may be applied with
respect to Duke Energy, or any of its subsidiaries or business units, or
with respect to any plan participant, and which may be measured on an
absolute or relative to peer group basis or other market measure basis:
total shareholder return; stock price increase; return on equity; return
on capital; earnings per share; EBIT (earnings before interest and
taxes); EBITDA (earnings before interest, taxes, depreciation and
amortization); ongoing earnings; cash flow (including operating cash
flow, free cash flow, discounted cash flow return on investment, and
cash flow in excess of costs of capital); EVA (economic value added);
economic profit (net operating profit after tax, less a cost of capital
charge); SVA (shareholder value added); revenues; net income;
operating income; pre-tax profit margin; performance against business
plan; customer service; reliability; corporate governance quotient or
rating; market share; employee satisfaction; safety; total incident case
rate; serious injury fatality rate; fatality rate; employee engagement;
supplier diversity; workforce diversity; operating margins; credit rating;
dividend payments; expenses; operation and maintenance expense;
fuel cost per million BTU; costs per kilowatt hour; retained earnings;
completion of acquisitions, divestitures and corporate restructurings;
status of construction projects; legislative efforts; new technology
development; environmental efforts; and, individual goals based on
objective business criteria underlying the goals listed above and which
pertain to individual effort as to achievement of those goals or to one or
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PROPOSAL 4: APPROVAL OF THE AMENDED DUKE ENERGY CORPORATION EXECUTIVE SHORT-TERM

INCENTIVE PLAN

more business criteria ir the areas of litigation, human resources,
information services, production, inventory, support services, site
development, plant development, building development, facility
development, government relations, product market share or
management. Alternatively, if awards for a year are not intended to
qualify as performance-based compensation under Section 162(m) of
the Code, then the Compensation Committee (or subcommittee
thereof) may establish performance targets in terms of any subjective
measures from the list above.

Certification and Payment. After the end of each year, the
Compensation Committee (or a subcommittee thereof) will review the
necessary financial or other information for that year and certify in
writing whether any performance target has been achieved, and, if so,
the highest performance: target that has been achieved. If any
performance target has baen achieved, the awards will be calculated
based on the target award that corresponds to the highest
performance target achieved for the year. Nonetheless, the
Compensation Committee: (or a subcommittee thereof) may, in its sole
discretion, reduce the amount of any award to reflect its assessment of
the participant’s individual performance, to reflect the failure of the
participant to remain in the continuous employ of Duke Energy or its
subsidiaries throughout tre year, or for any other reason.

Plan Benefits

Future benefits to be received by a person or group under the Amended
STi Plan are not determinable at this time and will depend on individual
and corporate or business unit performance. Actual awards under the
Existing ST! Plan to our named executive officers for 2012 are reported
in this proxy statement in the “Non-Equity Incentive Plan
Compensation” column c¢f the Summary Compensation Table. The
aggregate amount paid to all individuals who are currently employed

Payment. The resuiting awards, if earned, will be paid in cash as
promptly as practicable after the certification. The Amended STI Plan
states that in all events the awards must be paid no later than two and
one-half months following the end of the calendar year in which the
performance period ends. The Compensation Committee (or a
subcommittee thereof), in its sole discretion, may permit a participant to
elect to defer payment of all or any portion of the award by making a
deferral election on such terms and conditions as it may establish. In
the event a participant terminates employment with Duke Energy and
its subsidiaries for any reason prior to the last day of the vyear, the
participant shall not be entitled to payment of an award with respect to
that year, unless otherwise determined by the Compensation
Committee: (or a subcommittee thereof) in its sole discretion.

Amendment and Termination. The Amended STI Plan will continue
in effect until terminated by the Board of Directors. The Compensation
Committee may at any time amend or otherwise modify the Amended
STI Plan as it deems advisable, and must obtain shareholder approval
for the amendment if required to comply with the performance-based
compensation exception to Section 162(m) of the Code.

and who were executive officers (including our named executive
officers) as of December 31, 2012 and who participated in the Existing
STI Plan for 2012 is $3,201,530. Directors and employees other than
executive officers are not eligible to participate in the Amended STI
Plan; however, other eligible employees receive similar short-term
incentive opportunities.

The Board of Directors Recommends a Vote “FOR” the amended Duke Energy Corporation

Executive Short-Term Incentive Plan.

Current Equity Compensation Plan Information

The following table shows nformation as of December 31, 2012, about securities to be issued upon exercise of outstanding options, warrants and
rights under Duke Energy’s equity compensation plans, along with the weighted-average exercise price of the outstanding options, warrants and
rights and the number of securities remaining avaitable for future issuance under the plans.

Number of securities
remaining available under
equity compensation
plans (excluding securities
reflected in column (a))

Number of securities
to be issued
upon exercise of
outstanding options,
warrants(and rights
a)

Weighted-average

exercise price of

outstanding options,

warrants and rights
b))

Equity compensation plans not approved by
security holders

(1) This column includes only the weighted-average exercise price of outstanding options.

(2) Includes outstanding options, restricted stock units and performance shares (assuming the maximum payout level), as well as shares that could be payable with respect to
compensation deferred under the Duke Energy Corporation Executive Savings Plan and shares that could be payable with respect to certain compensation deferred under
the Duke Energy Corporztion Directors' Savings Plan.

(3) Includes shares remaining available for issuance pursuant to stock awards under the Duke Energy Corporation 2010 Long-Term Incentive Plan, which counts “full value”
awards such as restricted stock units and performance shares against the share reserve as four shares for every one share that is issued in connection with such an award,
and which counts each chare issued in connection with an option as one share against the share reserve.

(4)  Includes outstanding stock options, restricted stock units and performance shares granted (assuming the maximum payout level) by Progress Energy prior to the Progress
Energy merger, as well as outstanding options granted by Cinergy Corp. prior to its merger with Duke Energy and shares that could be payable with respect to certain
compensation deferred under the Duke Energy Corporation Directors' Savings Plan.

(5) Includes shares remaining available for issuance pursuant to stock awards under the Progress Energy, Inc. 2007 Equity Incentive Plan, which was approved by the
shareholders of Progress =nergy, Inc. prior to the Progress Energy merger and which permits the grant of options, stock appreciation rights, restricted stock, performance
shares and other stock-based awards.
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SHAREHOLDER PROPOSALS

Proposals 5 and 6 are proposals we received from our shareholders. If
the proponents of these proposals, or representatives who are qualified
under ‘state law, are present at our annual meeting and submit the
proposals for a vote, then the proposals will be voted upon. The
shareholder proposals, including any supporting statements, are

included exactly as submitted to us by the proponents of these
proposals. The Board of Directors recommends voting “against” each
proposal. We will promptly provide you with the name, address and, to
our knowledge, the number of voting securities held by the proponents
of the shareholder proposals, upon receiving a written or oral request.

PROPOSAL 5: SHAREHOLDER PROPOSAL
REGARDING SHAREHOLDER ACTION
BY WRITTEN CONSENT

Shareholder Action by Written Consent — Proposal 5

Resolved, Shareholders request that our board of directors undertake
such steps as may be necessary to permit written consent by
shareholders entitled to cast the minimum number of votes that would
be necessary to authorize the action at a meeting at which all
shareholders entitled to vote thereon were present and voting. This
written consent includes all issues that shareholders may propose. This
written consent is to be consistent with applicable law and consistent
with giving shareholders the fullest power to act by written consent
consistent with applicable law.

The shareholders of Wet Seal (WTSLA) successfully used written
consent to replace certain underperforming directors in October 2012.
This proposal topic also won majority shareholder support at 13 major
comipanies in a single year. This included 67 %-support at both Alistate
and Sprint. Hundreds of major companies enable shareholder action by
written consent. James McRitchie and William Steiner have submitted
proposals on this topic to a number of major companies.

This proposal should be evaluated in the context of our Company’s
overall corporate governance as reported in 2012:

Our CEO James Rogers realized $18 million from the exercise of stock
options and the vesting of stock awards according to GMI/The
Corporate Library. So-called incentive pay for Mr. Rogers included
market-priced stock options that can provide rewards due to a rising
market alone, regardiess of a CEO's performance. Mr. Rogers’

long-term performance shares paid out 100% if our company
underperforms half its peer group. Underperforming industry peers
should not result in incentive pay of any kind. Mr. Rogers was potentially
distracted by his responsibilities on the boards of Applied Materials and
CIGNA Corporation. Meanwhile Mr. Rogers received our highest
negative votes. Mr. Rogers even had the spare time for 3 board
committees at CIGNA.

Three of our directors had 18 to 21 years long-tenure which can erode
their independence. This included our Lead Director Ann Gray, whose
position should require an elevated level of independence and Audit
Committee chairman Michael Browning. Plus these 3 independence-
challenged directors had 5 seats on our most important board
committees.

Phoenix Companies directors Ann Maynard Gray and John Forsgren
had 3 seats on our most important board committees and this can
erode their independence at our company. Wiliam Barnet was
negatively flagged by GMI due to his board responsibilities  at
FleetBoston, which approved a major round of executive pay even as
FleetBoston was investigated by reguiators for multiple instances of
improper activity.

Please encourage our board to respond positively to this proposal to
protect shareholder value: Shareholder Action by Written Consent —
Proposal 5

Opposing Statement of the Board of Directors

Your Board recommends a vote “AGAINST”
this proposal for the following reasons:

Though shareholder action by written consent is often introduced as a
measure which allows shareholders to more easily have a voice in
important matters of a company, in actuality, shareholder action by
written consent could actually deny some shareholders the ability to
vote or otherwise be heard with respect to a proposed shareholder
action. There are substantial safeguards to protect the interests of
shareholders built into Duke Energy's bylaw provisions regarding
meetings of shareholders. These safeguards include advance notice of

the proposed business to all shareholders and the ability for all
shareholders to vote on the actions at the meeting, both of which are
eliminated by shareholder action by written consent.

Authorizing shareholder action by written consent would enable a small
group of shareholders to accumulate Duke Energy shares and use the
consent procedure to take action without a meeting, without prior
notice to the other shareholders and without the benefit of hearing the
views of other shareholders or the Company. Because shareholder
action by written consent eliminates the need for advance notice to be
given to shareholders about a proposed action, certain shareholders
may not be informed about the proposed action until after the action
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has already been taken :hus resulting in the taking of an action that
otherwise wouid not have been taken if all of our shareholders were
afforded the opportunity to discuss and vote on the matter.

Shareholder action by written consent also has the potential to create
substantial confusion among our shareholders. Multiple groups of
shareholders would be able to solicit written consents at any time and
as often as they choose on matters of special interest to them. There
also is the possibility that consent solicitations may conflict with one

another, be duplicative, or not be in the best interests of the Company
or the shareholders as a whole.

The Board believes that holding meetings whereby all shareholders
may discuss the proposed actions and vote their shares is the best way
for shareholders to take action as it ensures that all shareholders are
given the proper notice and information, as well as the ability to vote on
all matters. The Board, therefore, believes that action by written
consent is not in the best interests of the shareholders.

The Board of Directors Recommends a Vote “AGAINST” the Shareholder Proposal Regarding

Shareholder Action by Written Consent.
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PROPOSAL 6: SHAREHOLDER PROPOSAL
REGARDING AN AMENDMENT TO OUR
ORGANIZATIONAL DOCUMENTS TO
REQUIRE MAJORITY VOTING FOR THE
ELECTION OF DIRECTORS

Resolved: That the shareholders of Duke Energy Corporation (“Company”} hereby request that the Board of Directors initiate the appropriate
process to amend the Company’s corporate governance documents (certificate of incorporation or bylaws) to provide that director nominees shall
be elected by the affirmative vote of the majority of votes cast at an annual meeting of shareholders, with a plurality vote standard retained for
contested director elections, that is, when the number of director nominees exceeds the number of board seats.

Supporting Statement

Board support for majority voting in director elections is overdue at
Duke Energy. Despite the Duke Energy Board of Director’s consistent
opposition to the majority vote standard proposal at recent annual
mestings, a strong percentage of Company shareholders supported
the majority vote standard proposal. Board members, more than
others, should appreciate the importance of establishing a meaningful
vote standard. When Board members at Duke Energy stand for election
in uncontested elections, they should be required to receive at least half
the votes cast in order to be elected. Under the company’s current
plurality standard, a Board nominee can be elected with little affirmative
vote support, even if a substantial majority of the votes cast are
“withheld” from the nominee.

Over the past seven years, nearly 85% of the companies in the S&P 500
Index have adopted a majority vote standard in company bylaws,
articles of incorporation, or charter. These companies have also
adopted a director resignation policy that establishes a board-centered
post-election process to determine the status of any director nominee
that is not elected. This dramatic move to a majority vote standard is in
direct response to strong shareholder demand for a meaningful role in

director elections. However, Duke Energy has responded only partially
to the call for change, simply adopting a post-election director
resignation policy that sets procedures for addressing the status of
director nominees that receive more “withhold” votes than “for” votes.
The plurality vote standard remains in place.

Duke Energy’s Board of Directors has not acted to establish a majority
vote standard, despite the fact that many of its self-identified peer
companies including American Electric Power, Ameren, Dominion
Resources, CenterPoint Energy, Consolidated Edison, FPL Group, and
Exelon have adopted majority voting. With a majority vote standard in
place, the Board could then act to refashion its director resignation
policy to address the status of an unelected director. A majority vote
standard combined with a post-election director resignation policy
would establish a meaningful right for shareholders to elect directors at
Duke Energy, while reserving for the Board an important post-election
role in determining the continued status of an unelected director. We
urge the Board to join the mainstream of major U.S. companies and
establish a majority vote standard.

Opposing Statement of the Board of Directors

Your Board recommends a vote “AGAINST” this
proposal for the following reasons:

The Board of Directors agrees that sound corporate governance
policies and practices are important to the success of the Company.
However, after careful review of the proposal in comparison to our
current director election policies, the Board recommends a vote against
this proposal at this time for a number of reasons.

In the last 7 years since the merger of Duke Energy and Cinergy Corp.,
no director nominee has received less than approximately 90 percent of
the shares voted. As a result, the outcome of director elections in these
years would not have been any different under a majority voting
standard.

Not only have our Directors historically received very high levels of
support, but we maintain a strong director nomination and election
process which identifies and proposes qualified independent director
nominees to serve the best interests of the Company and our
shareholders. This nomination and election process has resulted in a
Board that consists of highly-qualified Directors from diverse

backgrounds who, except for our Chairman and CEO, all meet the
definition of independence under the NYSE listing standards. Because
our shareholders have a history of electing highly-qualified and
independent directors using a plurality voting system, a change in the
director election process is not necessary to improve our corporate
governance. In fact, independent corporate governance agencies have
recognized our strong corporate governance structure and initiatives. in
2013, RiskMetrics Group rated our Board Structure as being of Low
Concern, their highest rating.

Second, in 2006, the Board amended our Principles for Corporate
Governance to include a director resignation policy in order to address
the type of concerns expressed in the proposal. The director
resignation policy provides that a nominee for director who fails to
receive a greater number of votes “for” his or her election than votes
“withheld” from his or her election must tender his or her resignation.
The Corporate Governance Committee must then recommend to the
Board whether or not to accept such resignation. For further
information on this policy, see the Report of the Corporate Governance
Committee on page 27. Therefore, as a practical matter, the majority
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PROPOSAL 6: SHAREHOLDER PROPOSAL REGARDING AN AMENDMENT TO OUR ORGANIZATIONAL
DOCUMENTS TO REQUIRE MAJORITY VOTING FOR THE ELECTION OF DIRECTORS

voting standard under this proposal and our existing director
resignation policy would prcduce the exact same resuit—any director
nominee who fails to obtain support from a majority of votes cast would
not serve on our Board subject to final review by the full Board. Because
our current director resignation policy already accomplishes the
obijective of the shareholder proposal, the adoption of a majority vote
standard is unnecessary.

Finally, the majority vote standard advocated by the proponent isa
relatively new practice which could lead to unintended or adverse
consequences. For example, this standard could resultin an entire slate
of nominees being rejected, or an insufficient number of independent

directors being elected to satisfy the NYSE listing standards or
securities laws' requirements. In such events, we could be incapable of
taking important corporate action until the situation was resolved.

This propsal has been submitted to Duke Energy's shareholders each
of the past three years and, each year, our shareholders have voted
against the proposal. Given these issues, our desire to listen to the will
of our shareholders who have voted consistently against the proposal
and our history of having a Board that is highly qualified and
consistently elected by an overwhelming majority of our shareholders,
we do not believe it is in our shareholders’ best interest to implement
the proponent’s voting standard at this time.

The Board of Directors Recommends a Vote “AGAINST” the Shareholder Proposal Relating to

Majority Voting for the Election of Directors.
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Discretionary Voting Authority

As of the date this proxy statement went to press, Duke Energy did not
anticipate that any matter other than the proposals set out in this proxy
statement would be raised at the annual meeting. If any other matters

are properly presented at the annual meeting, the persons named as
proxies will have discretion to vote on those matters according to their
best judgment.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires Duke Energy’s directors and
executive officers, and any persons owning more than ten percent of
Duke Energy’s equity securtties, to file with the SEC initial reports of
beneficial ownership and certain changes in that beneficial ownership,
with respect to such equity securities of Duke Energy. We prepare and

Related Person Transactions

file these reports on behalf of our directors and executive officers.
During 2012, a Form 4 reporting a trarisaction by Mr. Barnet was filed
after its due date. To our knowledge, all other Section 16(a) reporting
requirements applicable to our directors and executive officers were
satisfied in a timely manner during 2012.

Related Person Transaction Policy. The Corporate Governance
Committee adopted a Related Person Transaction Policy that sets forth
our procedures for the identification, review, consideration and
approval or ratification of “related person transactions.” For purposes
of our policy only, a “related person transaction” is a transaction,
arrangement or relationship (or any series of similar transactions,
arrangements or relationships) in which we and any “related person”
are, were or will be participants and in which the amount involved
exceeds $120,000. Transactions involving compensation for services
provided to us as an employee or director are not covered by this policy.
A "related person” is any executive officer, director or beneficial owner
of more than 5% of any class of our voting securities, including any of
their immediate family members and any entity owned or controlled by
such persons.

Under the policy, if a transaction has been identified as a retated person
transaction (including any transaction that was not a related person
transaction when originally consummated or any transaction that was
not initially identified as a related person transaction prior to
consummation), our management must present information regarding
the related person transaction to our Corporate Governance
Committee (or, if Corporate Governance Committee approval would be
inappropriate, to the Board of Directors) for review, consideration and
approval or ratification. The presentation must include a description of,
among other things, the material facts, the interests, direct and indirect,
of the related persons, the benefits to us of the transaction and whether
the transaction is on terms that are comparable to the terms available to
or from, as the case may be, an unrelated third party or to or from
employees generally. Under the policy, we will, on an annual basis,
collect information from each director, executive officer and (to the
extent feasible) significant stockholders to enable us to identify any
existing or potential related person transactions and to effectuate the
terms of the policy. In addition, under our codes of business conduct
and ethics, our employees and directors have an affirmative
responsibility to disclose any transaction or refationship that reasonably
could be expected to give rise to a conflict of interest. In considering
related person transactions, our Corporate Governance Committee {or

Board of Directors) will take into account the relevant available facts and
circumstances including, but not limited to:

e the risks, costs and benefits to us;

 the impact on a director’s independence in the event that the related
person is a director, immediate family member of a director or an
entity with which a director is affiliated;

* the availability of other sources for comparable services or products;
and

¢ the terms available to or from, as the case may be, unrelated third
parties or to or from employees generally.

The policy requires that, in determining whether to approve, ratify or
reject a related person transaction, our Corporate Governance
Committee (or Board of Directors) must consider, in light of known
circumstances, whether the transaction is in, or is not inconsistent with,
our best interests and those of our shareholders, as our Corporate
Governance Committee (or Board of Directors) determines in the good
faith exercise of its discretion. All of the transactions described below
were approved in accordance with the policy.

Nucor Corporation. Duke Energy Indiana, a wholly-owned subsidiary
of Duke Energy, and Nucor entered into an agreement pursuant to
which Duke Energy Indiana provides electric service to one of Nucor's
plants that is located in the Duke Energy Indiana service territory.
Pursuant to this agreement, in 2012, Nucor paid Duke Energy Indiana
approximately $50 million for such electric services.

in addition, from time to time, Duke Energy and/or its subsidiaries and
contractors may purchase steel from Nucor.

Mr. DiMicco, a member of our Board of Directors, was President and
Chief Executive Officer of Nucor in 2012 and therefore may be deemed
to have an interest in the transactions described above. He retired as
President and Chief Executive Officer from Nucor at the end of 2012,
although he will continue as Executive Chairman.
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Proposals and Business by Shareholders

If you wish to submit a proposal for inclusion in the proxy statement for
our 2014 annual meeting of shareholders, we must receive it by
November 21, 2013.

In addition, if you wish to introduce business at our 2014 annual
meeting (besides that in the Notice of the meeting), you must send us
written notice of the matter. Your notice must comply with the
requirements of our bylaws, and we must receive it no earlier than

January 2, 2014, and no later than February 1, 2014. The individuals
named as proxy holders for our 2014 annual meeting will have
discretionary authority to vote proxies on matters of which we are not
properly notified and also may have discretionary voting authority under
other circumstances.

Your proposal or notice should be mailed to Duke Energy’s Gorporate
Secretary at P.O. Box 1321, ﬂCharlotte, North Carolina 28201-1321.

Electronic Delivery of the 2013 Annual Report and Proxy Materials

If you received a paper version of this year's proxy materials, please
consider signing up for electronic delivery of next year’s materials.
Electronic delivery significantly reduces Duke Energy’s printing and
postage costs associated wth paper publications and also reduces our
consumption of natural resources. You will be notified immediately by
e-mail when next year’s annual report and proxy materials are available.
E-delivery makes it more convenient for shareholders to cast their votes
on issues that affect Duke [=nergy.

Householding Information

In order to enroll for electronic delivery, go to
http://www.icsdelivery.com/duk and follow the instructions. You wil
need to enter a valid email address along with your social security
number.

If you elect to receive your Duke Energy materials via the internet, you
can still request paper copies by contacting Investor Relations at
(800) 488-3853 or at http.//www.duke-energy.com/contactif.

Duke Energy has adopted a procedure called “householding,” which
has been approved by the SEC, for shareholders of record on
February 1, 2003. Under this procedure, a single copy of the annual
report and proxy statement is sent to any household at which two or
more shareholders reside, unless one of the shareholders at that
address notifies us that they wish to receive individual copies. This
procedure reduces our printing costs and fees. Each shareholder will
continue to receive separate proxy cards, and householding will not
affect dividend check mailings, or InvestorDirect Choice Plan statement
mailings, in any way.

This year, we are seeking consent to householding from sharehoiders
who became shareholders of record after February 1, 2003, and from
shareholiders who have previously revoked their consent but wish to
participate in householding. If you provide consent this year or, if you
have already consented to householding, householding will continue
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until you are notified otherwise or until you notify Investor Relations by
telephone at (800) 488-3853, at www.duke-energy.com/contactiR, or
by mail at P.O. Box 1005, Charlotte, NC 28201-1005, that you wish to
receive separate annual reports and proxy statements. You will be
removed from the householding program within 30 days of receipt of
your notice. If you received a householded mailing this year and you
would like to have additional copies of our annual report and proxy
statement mailed to you, please submit your request to Investor
Relations at the number or address above. We will promptly send
additional copies of the annual report and proxy statement upon receipt
of such request.

A number of brokerage firms have instituted householding. f you hold
your shares in “street name,” please contact your bank, broker or other
holder of record to request information about householding.



APPENDIX A

DUKE ENERGY CORPORATION
EXECUTIVE SHORT-TERM INCENTIVE PLAN

(As Amended Effective February 25, 2013)

ARTICLE | - General

SECTION1.1 Purpose. The purpose of the Duke Energy Corporation Executive Short-Term Incentive Plan (the “Plan”) is to benefit and advance
the interests of Duke Energy Corporation, a Delaware corporation (the “Corporation”), by rewarding selected senior executives of the Corporation
and its subsidiaries for their contributions to the Corporation’s financial success and thereby motivate them to continue to make such contributions in
the future by granting annual performance-based awards (individually, “Award”).

SECTION1.2 Administration of the Plan. The Plan shall be administered by a committee (“Committee”) which shall adopt such rules as it may
deem appropriate in order to carry out the purpose of the Pian. The Committee shall be the Compensation Committee of the Corporation’s Board of
Directors (“Board”) (or a subcommittee thereof) except that (i) the number of directors on the Committee shall not be less than two (2) and (i) each
member of the Committee shall be an “outside director” within the meaning of Section 162(m}){4) of the Internal Revenue Code of 1986, as amended
{the “Code”). All questions of interpretation, administration, and application of the Plan shall be determined by a majority of the members of the
Committee then in office, except that the Committee may authorize any one or more of its members, or any officer of the Corporation, to execute and
deliver documents on behalf of the Committee. The determination of such majority shall be final and binding in all matters relating to the Plan. The
Committee shall have authority and discretion to determine the terms and conditions of the Awards granted to eligible employees specified in
Section 1.3 below (“Participants”).

SECTION 1.3 Eligible Persons. Awards may be granted only to employees of the Corporation or any of its subsidiaries who are designated
“Executive Officers” of the Corporation by the Board.

ARTICLE Il - Awards

SECTION 2.1 Awards. The Committee may grant Awards to eligible employees with respect to each fiscal year of the Corporation, subject to
the terms and conditions set forth in the Plan.

SECTION 2.2 Terms of Awards. No later than 90 days after the commencement of each fiscal year of the Corporation, the Committee shall
establish () performance targets (“Performance Targets”) for the Corporation for such fiscal year (“Performance Period”) and (i) target awards
(“Target Awards”) that correspond to the Performance Targets, for each Participant. The Performance Targets upon which the payment or vesting of
an Award may be based shall be limited to the following business measures, which may be applied with respect to the Corporation, any subsidiary or
any business unit, or, if applicable, any Participant, and which may be measured on an absolute or relative to a peer-group or other market measure
basis: total shareholder return; stock price increase; return on equity; return on capital; earnings per share; EBIT (earnings before interest and taxes);
EBITDA (earnings before interest, taxes, depreciation and amortization); ongoing eamings; cash flow (including operating cash flow, free cash flow,
discounted cash flow return on investment, and cash flow in excess of costs of capital); EVA {economic value added); economic profit (net operating
profit after tax, less a cost of capital charge); SVA (shareholder value added); revenues; net income; operating income; pre-tax profit margin;
performance against business plan; customer service; reliability; corporate governance quotient or rating; market share; employee satisfaction;
safety; total incident case rate; serious injury fatality rate; fatality rate; employee engagement; supplier diversity; workforce diversity; operating
margins; credit rating; dividend payments; expenses; operation and maintenance expense; fuel cost per million BTU; costs per kilowatt hour;
retained earnings; completion of acquisitions, divestitures and corporate restructurings; construction projects; legislative efforts; new technology
development; environmental efforts; and individual goals based on objective business criteria underlying the goals listed above and which pertain to
individual effort as to achievement of those goals or to one or more business criteria in the areas of litigation, human resources, information services,
production, inventory, support services, site development, plant development, building development, facility development, government relations,
product market share or management. Alternatively, the Committee may establish Performance Targets in terms of such subjective measures from
the list above as it may from time to time specify for Awards that are not intended to qualify as performance-based compensation under
Section 162(m) of the Code.

SECTION 2.3 Limitation on Awards. The aggregate amount of all Awards paid to any Participant for any Performance Period shall not exceed
Six Million Dollars ($6,000,000).

SECTION2.4 Determination of Award. The Committee shall, promptly after the date on which the necessary financial or other information for a
particular Performance Period becomes available, certify in writing whether any Performance Target has been achieved, and, if so, the highest
Performance Target that has been achieved, all in the manner required by Section 162(m) of the Code. If any Performance Target has been achieved,
the Awards, determined for each Participant with reference to the Target Award that corresponds to the highest Performance Target achieved, for
such Performance Period shall have been earned except that the Committee may, in its sole discretion, reduce the amount of any Award to reflect the
Committee’s assessment of the Participant’s individual performance, to reflect the failure of the Participant to remain in the continuous employ of the
Corporation or its subsidiaries throughout the applicable Performance Period, or for any other reason. Such awards shall become payable in cash as
promptly as practicable thereafter, but in no event more than two and one-half months following the end of the calendar year in which the
Performance Period ends. Notwithstanding the foregoing, the Committee, in its sole discretion, may permit a Participant to elect to defer payment of
alt or any portion of the Award the Participant might earn for a Performance Period, by making a deferral election on such terms and conditions as the
Committee may establish from time to time. In the event a Participant terminates employment with the Corporation and its subsidiaries for any reason
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prior to the last day of the Performance Period, the Participant shall not be entitled to payment of an Award with respect to that Performance Period,
unless otherwise determined by the Committee in its sole discretion.

ARTICLE il - Miscellaneous

SECTION 3.1  No Rights to Awards or Continued Employment. No employee shall have any claim or right to receive Awards under the Plan.
Neither the Plan nor any action taken hersunder shall be construed as giving an employee any right to be retained by the Corporation or any of its
subsidiaries. For purposes of the Plan, the transfer of employment of a Participant between the Corporation and any one of its subsidiaries (or
between subsidiaries) shall not be deemed a termination of the Participant’s employment.

SECTION 3.2 Restriction on Transfer, Beneficiary. Awards (or interests therein) to a Participant or amounts payable with respect to a
Participant under the Plan are not subject to assignment or alienation, whether voluntary or involuntary. Notwithstanding the foregoing, a Participant
may designate a beneficiery or beneficiaries to receive, in the event of the Participant's death, any amounts remaining to be paid with respect to the
Participant under the Plan. The Participant shall have the right to revoke any such designation and to redesignate a beneficiary or beneficiaries. To be
effective, any such designation, revocation, or redesignation must be in such written form as the Corporation may prescribe and must be received by
the Corporation prior to te Participant's death. If a Participant dies without effectively designating a beneficiary or if all designated beneficiaries
predecease the Participarit, any amounts remaining to be paid with respect to the Participant under the Plan shall be paid to the Participant’s estate.

SECTION 3.3 Taxes. The Corporation or a subsidiary thereof, as appropriate, shall have the right to deduct from all payments made under the
Plan to a Participant or to a Participant’s beneficiary or beneficiaries any federal, state, local or other taxes required by law to be withheld with respect
to such payments. The Corporation intends that Awards granted under the Plan be exempt from the requirements of Section 409A of the Code, and
the Plan shall be interpreted, administered and governed in accordance with that intent. Atthough the Corporation intends to administer the Plan so
that Awards will be exemgt from the requirements of Section 409A of the Code, the Corporation does not warrant that any Award under the Plan will
qualify for favorable tax treatment under Section 409A of the Code or any other provision of federal, state, local, or non-United States law. The
Corporation shall not be liable to any Participant for any tax, interest, or penalties the Participant might owe as a result of the grant, vesting or
payment of any Award under the Plan.

SECTION 3.4 No Restriction on Right of Corporation to Effect Changes. The Plan shall not affect in any way the right or power of the
Corporation or its stockholders to make or authorize any recapitalization, reorganization, merger, acquisition, divestiture, consolidation, spin off,
combination, liquidation, dissolution, sale of assets, or other similar corporate transaction or event involving the Corporation or a subsidiary or
division thereof or any other event or series of events, whether of a similar character or otherwise.

SECTION 3.5 Source of Payments. The Corporation shall not have any obligation to establish any separate fund or trust or other segregation of
assets to provide for payments under the Plan. To the extent any person acquires any rights to receive payments hereunder from the Corporation,
such rights shall be no greater than those of an unsecured creditor. -

SECTION 3.6 Termination and Amendment. The Plan shall continue in effect until terminated by the Board. The Committee may at any time
amend or otherwise modify the Plan in such respects as it deems advisable; provided, however, no such amendment or modification may be
effective without Board approval or Corporation stockholder approval if such approval is necessary to comply with the requirements for qualified
performance-based compensation under Section 162(m) of the Code.

SECTION 3.7 Governmental Regulations. The Plan, and ail Awards hereunder, shall be subject to all applicable rules and regulations of
governmental or other authorities.

SECTION 3.8 Headings. The headings of sections and subsections herein are included solely for convenience of reference and shall not affect
the meaning of any of the: provisions of the Plan.

SECTION 3.9 Governing Law. The Plan and all rights and Awards hereunder shall be construed in accordance with and governed by the laws of
the state of North Carolina.

SECTION 3.10 Effective Date. The Plan is an amendment of the Plan by the Board that is effective as of February 25, 2013; provided, however,
subject to the approval of the stockholders of the Corporation. Such approval shall meet the requirements of Section 162(m) of the Code and the
regulations thereunder. At the sole discretion of the Board, in order to comply with the requirements of Section 162(m) of the Code, the business
measures set forth in Section 2.2 above that may be used for Performance Targets for Awards that are intended to qualify as performance-based
compensation under Sect on 162(m) of the Code shall be reapproved by the stockholders of the Corporation no later than the first meeting of such
stockholders that occurs in the fifth calendar year following the calendar year in which such stockholders previously approved such business
measures for such purpose.

SECTION 3.11 Successors. All obligations of the Corporation under the Plan shall be binding on any successor to the Corporation, whether the
existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the business
or assets of the Corporat on.

IN WITNESS WHEREOF, the Plan, as amended effective February 25, 2013 subject to shareholder approval, is executed on behalf of the
Corporation effective as cf February 25, 2013.

DUKE ENERGY CORPORATION

By: /s/ E. Marie McKee
E. Marie McKee
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CDB Energy Services Executive Compensation Database

Acciona

AGL. Resources

Allete

Aliiant Energy

Ameren

American Electric Power

Areva

ATC Management

Avista

BG US Services

Black Hills

California Independent System
Operator

Calpine

CenterPoint Energy

CH Energy Group

Cleco

CMS Energy

Colorado Springs Utilities

Consolidated Edison

Constellation Energy

Covanta Holdings

CPS Energy

Crosstex Energy

DCP Midstream

Dominion Resources

DPL

DTE Energy

Edison International

EDP Renewables
North America LLC

El Paso Corporation

El Paso Electric

Enbridge Energy
Energen

Energy Future Holdings
Energy Northwest
Entergy

EQT Corporation
ERCOT

Exelon

First Solar

FirstEnergy

GenOn Energy
Hawaiian Electric
Iberdrola Renewables
IDACORP

Integrys Energy Group

IPR — GDF SUEZ North America

ISO New England

Kinder Morgan

LES

LG&E and KU Energy Services

Lower Colorado River Authority

McDermott

MDU Reources

MGE Energy

MidAmerican Holdings

Midwest Independent
Transmission System
Operator

New York Independent System
Operator

New York Power Authority

NextEra Energy

Nicor

Northeast Utilities
NorthWestern Energy
NRG Energy

NSTAR

Nuscale Power

NV Energy

NW Natural

OGE Energy
Oglethorpe Power
Omaha Public Power
Pacific Gas & Electric
Pepco Holdings
Pinnacle West Capital
PJM Interconnection
PNM Resources

Portland General Electric

PPL
Proliance Holdings

Trans Bay Cable
TransCanada

UIL Holdings
UniSource Energy
Unitil

Vectren

Westar Energy
Westinghouse Electric
Wiliams Companies
Wisconsin Energy
Wolf Creek Nuclear
Xcel Energy

Public Service Enterprise Group

Puget Energy

Regency Energy Partners LP

Salt River Project
Santee Cooper
SCANA
SemGroup
Sempra Energy

Southern Company Services

Southern Union Company
Southwest Power Pool

Spectra Energy

STP Nuclear Operating

TECO Energy

Tennessee Valley Authority
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CDB General Industry Executive Compensation Database

ACH Food

Adecco

Agrium

Air Liquide

Amgen

Anadarko Petroleum
Apache

ARAMARK

Arrow Electronics
Barrick Gold of North America
Baxter International

BG US Services

BJ’s Wholesale Club
Blue Shield of California
Boehringer Ingelheim
Bovis Lend Lease
Bristol-Myers Squibb
Carnival

CBS

Chevron Phillips Chemical
Colgate-Palmolive
ConAgra Foods
Covidien

Cox Enterprises

C&S Wholesale Grocers
CSX

Daiichi Sankyo

DCP Midstream

Dean Foods

Diageo North America
Eaton

EMC

EMD Millipore
Evergreen Packaging
Evonik Degussa

Freeport-McMoRan Copper & Gold  Office Depot

G4S

Gap

General Mills
Goodyear Tire & Rubber
Grupo Ferrovial

Health Net

Highmark, Inc.

lllinois Tool Works
Ingersoll-Rand

ITT - Corporate

ITT Mission Systems
Jabil Circuit

J.C. Penney Company
Kao Brands

Kellogg

Kimberly-Clark

Kohl's

Komatsu America
Kyocera Corporation
L-8 Communications
Land O’Lakes

Lear

Linde

Marriott International
Marsh & McLennan
Medtronic

Millennium Pharmaceuticals
Monsanto

Motorola

Motorola Mobility

MTV Networks
Navistar International
Novo Nordisk Pharmaceuticals
Occidental Petroleum

Whirlpool
Paramount Wilsonart International
PPG Industries WPP
Praxair Yum! Brands
QUALCOMM
QvC

Reckitt Benckiser

Research in Motion

Rolls-Royce North America

R.R. Donneliey

SAIC

SCA Americas

Seagate Technology

Showtime

Sodexo

Southwest Airlines

Starbucks

Subaru of America

Syngenta Crop Protection

Takeda Pharmacsutical
Company Limited

TE Connectivity

Tektronix

Tetrapak

Textron

Textron Financial

Thermo Fisher Scientific

Thomson Reuters

Time Warner Cable

TRW Automotive

Union Pacific

United States Steel

U.S. Foodservice

Viacom

Waste Management
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2013 Annual Meeting of Shareholders
May 2, 2013, at 10:00 a.m. local time
Duke Energy Corporation

0.J. Miller Auditorium

526 South Church Street

Charlotte, NC 28202

Directions to Annual Meeting of Shareholders

From I-77 North:

Take the Morehead Street exit - 10A

Turn Left onto Morehead Street

Turn Left onto Mint Street

Mint Street Parking Deck located adjacent to Bank of America Stadium

From |-77 South:

Take the 1-277/John Belk Freeway/US-74/Wilkinson Bivd. exit - 9B
Merge onto |-277 N/US-74 E.

Take the Carson Blvd. exit - 1D

Stay straight to Carson Blvd.

Turn Left onto Mint Street

Mint Street Parking Deck located adjacent to Bank of America Stadium

Free parking available in the Mint Street Parking Deck
© 526 South Church Street

@ Mint Street Parking Deck
® Bank of America Stadium
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‘ Cha’irm’ah's‘f Le
_ to Stakeholders

Dear fellow customers, investors, employees and all others who have a vested interest in our success —
including our partners, suppliers, policymakers, regulators and communities:

For Duke Energy, 2012 was a year of
perseverance and transformation. After wrapping
up a challenging merger journey, we're now
moving forward as a stronger company that'’s
better prepared for a new energy landscape.

We completed the merger of Duke Energy and Progress Energy on July 2, 2012,
overcoming two federal regulatory setbacks. Late in the year, we resolved an issue
with North Carolina regulators regarding the post-merger change in CEO.

I'm grateful for our employees’ resilience. They turned 2012, a year of extraordinary
uncertainty, into a year of great accomplishment in meeting our operational and
financial objectives. They also achieved the best employee safety record in our
company’s history. The way they have pulled together bodes well for our future.

Our new logo on this annual report cover is symbolic of this new beginning in our first
full year since becoming the largest electric utility in the United States. What matters
most is what we do now, and how we do it. Despite complex issues still in front of us,
we're on our way to demonstrating the tremendous potential of Duke Energy.
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What matters most is what
we do now —and how we do it.

A stakeholder approach

Duke Energy is focused on those who have a major
stake in how we perform today and how we prepare
for the future:

@ Our customers and communities, who
depend on us 24/7 for a vital service,
constructive partnership and responsible

stewardship

= Qur investors, who choose us for a reliable
dividend and earnings growth potential
backed by our primarily regulated-utility
business mix and a strong balance sheet

@ Qur employees, who seek to make a
difference in a mission that matters,
while advancing in a performance culture

guided by the right values.

Our diverse stakeholders often have competing
priorities. We aim for the right long-term balance that

strengthens trust and confidence in our company.

Delivering cost savings and other benefits to

our customers was a driving force behind the
combination of Duke Energy and Progress Energy.
It's particularly important given the need to mitigate
the rising costs in today’s electric utility industry.

Our core mission is to provide affordable, reliable,
increasingly clean energy — in safe and sustainable
ways -~ to our customers 24/7. Today’s Duke Energy
serves 7.2 million retail electricity customers in six
states in the Southeast and the Midwest. We also
serve 500,000 natural gas customers in Ohio and
Kentucky. Our commercial businesses supply power
to communities across the United States and in

seven Latin American countries.

Thanks to the merger, our customers are benefiting
from the efficiency and flexibility of operating our
power plants in the Carolinas as one integrated fleet.
We also are unlocking coal-blending efficiencies and
leveraging our size in fuel procurement.

We achieved about $52 million in fuel and
joint-dispatch savings in the first six months

as a combined company, outpacing our initial
expectations. And we are on track to meet the
$687 million merger-related savings commitment
to our Carolinas custorners as the savings

opportunities ramp up over the next five years.

Our storm-response capability is one example of our
new strengths. As a result of our size, we're now
able to mobilize more crews and equipment more
effectively. This was evident when Superstorm
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Duke Energy, along with what Progress Energy

accomplished earlier in the vear, helped to attract
more than $3.5 billion in investment in new
and expanded businesses in our service areas,

representing approximately 13,000 job
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economic development. With the merger, we are

=n better positionad to recruit new businesses t

our communities

states Duke Energy serves |

the nation for business climate.

Along with other community partners, we announced

last year an initiative to expand the successf

Charlotie energy hub (more than 20,000 e

elated jobs) into a broader regional energy (:.%ustez'

called B4 Carolinas. This collaborative effort aims

e growth in the Carolinas in energy

ring, engineering, research and innovatio

4y

Another major driving force for the merger was {0

increase the investment value for our shareholde

It's working.

From merger announcement in January 2011
through the end of 2012, Duke Energy’s total



shareholder return was approximately 32 percent,
significantly outperforming the 17/ percent return
of the S&P 500 and the Philadelphia Utility Index
(UTY), a composite of 20 U.S. utilities.

In 2012, we delivered adjusted diluted earnings per
share of $4.32, near the top end of our target range
of $4.20 to $4.35 for the year. Since 2009, we have
consistently targeted a compound annual growth rate
of 4 to 6 percent in our adjusted diluted earnings
per share. Through the end of 2012, we have met
this objective, as we achieved a compound annual

growth rate of approximately 6 percent since 2009,

Phitadelphia - Utility-Index

-0.6%

Duke Energy Corporation

Three
Years

S&P 500 Index Philadelphia. Utifity Index

10.9% 7.8%

Duke Energy Corporation

Philadelphia Utility. Ifdex

0.1%

Our dividend is an important part of the value
proposition we offer shareholders. In 2012, we
raised our quarterly cash dividend to shareholders
by approximately 2 percent. Not only are we
consistently growing the dividend, but also 2013
is our 87th consecutive year of paying a quarterly
cash dividend on our common stock. Based on the
current dividend, we are paying more than $2.1
billion in dividends annually.

Duke Energy has a proven track record of delivering
consistent financial results. From 2013 through
2015, our objectives are 1o continue growing annual
adjusted diluted earnings per share by an average
of 4 fo 6 percent, to continue growing the dividend
within a 65 to 70 percent target payout ratio, and to

maintain strong, investment-grade credit ratings.

I 'was impressed by our employees’ clear focus and
quiet strength throughout 2012, despite the merger-
related uncertainty and organizational change. Their
commitment to our mission and to finding better
ways to carry it out has been exemplary.

Our employees’ 2012 safety performance was a
testament to their focus, We finished the year with the
lowest Total Incident Case Rate in our history, though,
tragically, an employee died after being rear-ended by
a vehicle, and a contractor was fatally injured. We take
our commitment to safety very seriously and always

strive for zero injuries and fatalities.

Along with other executives, | devoled considerable
time last year to engaging with employees across
the company: small-group dialogue sessions, large
open-forum meetings and informal visits to our



Our year-end 2012 number
of smployees in-the United
 States and Latin America

Rate of work-related injuries/
linesses per 100 emplovess
our best safety year on record

work sites. We listened and invariably came away

inspired by our workforce,

an 1,100 employees have left, or are in

eaving, the company through the

itis guided by our values: saf
ountability, respect, communication,

inclusion and teamwork. The true test is how our

behaviors demonstrate these values every day.

Now that Duke Energy is the largest U.S. electric
able to offer even broader career

ies. We are atlrac

i t\/ V‘"‘ re

talented, diverse emg;;ioys

Our employs

will help us improve, adapt and innovate for the

{ the future.

ii‘ésaiéwemg performance and value

ke B

Our post-merger company has greater scale

efficienc geographic diversity as well as a

more balan ed power generation portfolio

that continues to get cleaner and more ef
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ergy nas a unique blend of strengths.

The recent merger shifted Duke Energy’s business
mix toward a lower-risk regulated ultility focus. We
now have six regulated electric utilities and two

regulated natural gas utilitie

Combined, our regulated utility operations represent

85 10 90 percent of our total business. The six
states we serve — North Carolina, South
Florida, Indiana, Ohio and Kentucky — have
attractive economic-development prospects.

We have a balanced, diversified mix of fuel sources.
In 2012, 44 percent of our combined regulated
generation came from coal, 34 percent from
nuclear, 21 percent from natural gas (and some oil)
and 1 percent from hydro. That means 35 percent

of our power came from carbon-free sources.

As part of a $9 billion generati{)n fleet modernization
program, we brought three state-of-the-art power
piani‘.g {two fueled by natural gas; one by coal) into
service in late 2012, Two more new plants (one
natural gas; one coal) come on fine in 2013. By
the end of this year, we will have retired 3,800
megawalls of older coal- and large oil-fired units,
and that number will grow to approximately 6,8

watls over the next few years.

mega

I

Also, Duke Energy and Progress Energy have

invested approximately $7.5 billion in air emissions
controls on existing plants since 1999. By 2015, we
expect the regulated fleet's emissions of sulfur dioxide

and nitrogen oxides to be reduced by approximately

90 and 80 percent, respectively, from 2005 levels.

Beyond the regulated utility sector, our commercial
and international energy businesses remain an



important part of the Duke Energy portfolio. They
provide us with diversity in revenue streams, geography
and fuel mix. Our Latin American operations provide
valuable exposure to higherwgrowth markets. We're
also gaining substantial experience with renewable

energy, which is becoming increasingly important.

Duke Energy International (DEI) owns, operates

or has substantial interests in almost 4,600
megawatts of highly contracted generation in Latin
America, with self-funding cash flows. About two-
thirds of DEl's capacity is hydroelectric. During
2012, we entered Chile, which has a favorable

political and economic climate.

We have about 7,000 megawatts of Midwest

commercial electric-generating capacity. These

Jennifer L. and Chief Human

* Dhiaa M. Jamil Executive resident - Duke Energy Nuclear ¥

power plants, fueled by coal, natural gas and oil,
are well-positioned to meet new environmental
regulations. The financial returns of the plants are
challenged by the currently low capacity prices and
energy margins in the PJM markets.

That's why we have filed with Ohio regulators for
the ability to earn appropriate cost-based capacity
payments. The outcome of this regulatory filing will
inform our strategic decisions about these plants.

Our nonregulated renewable energy business
continues to grow. During 2012, we completed
five new wind farms and three new solar farms.
Our growing wind and solar portfolio includes
more than 1,700 megawatts of electric-

generating capacity.

urces Offi Ma £. Manty
Julie 8, Janson Exect




R@ﬁ;@wmg near-term issues

2, our senior management has

focused of

five near-term priority Issues.

y working through these complex

is a brief summary of where we

nformation in the attached

L and on our w

This 860-megawatt nuclear
ricda, which began operating in 1977,

shut down and off line since

ause of the re

aCio

ucture. In Februs

rather than attempt a repair

T

ant in Florida.

Achieving excellence

consistently

s the nuclear fleet is an ongoing
high priority. In 2012, the combined nuclear
capacity facior, excluding Crystal River, was 90.4

s wias the 14th consecutive year

¥ nuclear plar‘xv have topped 90

y outstanding recorc

advant

—3.

ty in the Carolinas

phic proxin

er has created opportunities to make

: %rr\di(q {p

Our 618-megawatt

jon power plant in

Indiana has been a challenging but important
construction project. This advanced, cleaner-

coal plant is now fully constructed and in the

stapes of testing and startup. We expect

to be in commercial operation by mid-2013.

12, Indiana regulators approved, with
some modifications, a settlement agreement that
caps the construction costs that Indiana retail
customers will pay at $2.595 billion. Edwardsport
will help us meet stricter environmental
regulations while using local Indiana coal, an

abundant resource.

Ancther priority is to achieve

constructive outcomes in our various rate case

Mhough no one likes o pay more
for anything, we need to recover the billions

of dollars in approved capital investments we
have made o upgrade the power system for our
customers and comply with new environmental
rules. In 2013 we have rate cases in North
Carolina and South Carolina, as well as electric
and gas distribution rate cases in Ohio. We will
continue to offer competitive rates - in some

cases, well below the national average.

We are aggressively
controlling our own costs by integrating our
post-merger organizations, consolidating system

(

and adopting best practices. As mentioned, we
are on track to deliver $687 million of savings
to our Carolinas’ customers in the first five years
after the merger. We're also on track to achieve

approximately 5 to 7 percent savings in non-fuel
operating and maintenance costs.



: _Actuaf 2005 Projected 2015

Qur fuel mix is becoming much more balanced. By 2015,
we anticipate a regulated fleet using much less coal and
much more cleaner-burning natural gas. And this doesn’t
even count the growing portfolio of wind and solar generation
in-our-commercial businesses. -

“#Coal - # Nuclear - 7 Natural Gas - # Ol Hydro

Readiness for the road ahead

The history of Duke Energy includes more than
a century of resilience and adaptation - through
national economic booms and busts, energy
crises, technological innovations, volatile fuel
prices and a shifting landscape of government

policies and regulations.

Greater transformation lies ahead for our company
and our industry. Current drivers of change include
the shale gas revolution, emerging technologies
and anemic growth in energy usage. Also, our
nation needs to address global climate change in

a more comprehensive way.

Our company must anticipate and adapt to this fluid
husiness context. We have fo change our cost structure
and our regulatory model to reflect the new energy
realities. It won't be easy. But our scale, diversity

and flexibility will help us shape the way forward.

Our sustainability journey at Duke Energy is a
critical part of this readiness for the future. We're

doing business in a way that’s good for people,

the planet and profits. In 2012, Duke Energy was
named to the Dow Jones Sustainability Index for
North America for the seventh consecutive year.
You can read about our sustainability initiatives in
our 2012 Sustainability Report, available in April at
duke-energy.com.

As part of creating a more sustainable future, we
are pursuing innovative ways to promote energy
efficiency. One example is Envision Charlotte - a
public/private partnership to reduce energy usage,
water and waste in Charlotte’s urban core by 20

percent in five years,

We are also evaluating advanced technologias from
energy storage for wind farms to solar charging

stations for electric vehicles.

In December 2012 we completed North America’s
largest battery storage project at a wind farm. This
36-megawatt system in Texas will help us assess
the potential for broader use of energy storage,
which could be an industry game changer.

(
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Such collaboration enabled us to accomplish marny

ver my 25 years. We've deliverad total
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shareholder returns at an average rate ahove 17

percent per year,

We also dramatically reduced our environmental

foolprint, | supported the 1990 federal acid-rain
legislation and have been advocating for our nation

10 take stronger action on climate change. This
advocacy has sometimes raised hackles within the

industry, even as some critics pressed hard for us to

do more, faster.

Throughout my career, I've tried fo an‘ucp te what's

coming and what's possible, never taking succ
for ¢

conventional wisdom. I've also learned to listen

inted. That's often caused me to challeng

for what's minds - and to foster

a performance culture that empowers people and

drives results through collaboration.

I've long focused on developing strong leaders, and

am proud of the growing number of highly effective
women leaders in our organization. Today, Duke Energ

has an experienced senior leadership team,

ented team in the busiy

the most diverse, ta

1 now, we will

new br\g'nn ng for this company

ames E. Roge

hairman, Pres tive Officer

March 8, 2013
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us. Franchlsed Eiectnc and Gas

o4 Natural Gas/Fuel 0il
1? 1{: Nuclear

7% o

Generated (et output gigawatt-hotirs (GWH))

44 % coal
34 7o Nuclear
Natural Gas/Fue! Oil
Hydro

22 /;:s Industrial

EE 7es Wholesale/Other

U.S. Franchised Electric and Gas (USFE&G) consists of
Duke Energy's régulatéd genera‘tian electric-and gas
transmission and distribution systems, USFE&G's generation

portfolio is a balanced mix of energy resources having dil fferent o

operating characteristics and fuel sources designed 1o provide
energy at the lowest possible cost.

Electric Operations

# Qwns approximately 49,700 megawatts (MW) of
generating capgcﬁy

# Service area covers about 104,000 square milgs with
an estimated population 0f 22 million

ervice to approximately: 7;2.fniiiion residential,

commercial and industrial customers

2 Quer 289,900 miles of distribution tines and a
32,200-mile transmission system

Gas Operations

% Regulated natural gas ﬁansmission and distribution services
to approximately 500,000 customers in southwestam Ohto
d northern Kentucky '

Commercial Power
Generation Diversity (ercent owned capacity

Namfal Gas :
Coat

16% Renewable

Commercial Power owns, operates and manages power plants,
primarily located in | the Midwest, and a renewable energy portfolio,
Commercial Power's subsidiary, Duke Energy Retail, serves retail
electric customers primarily-in Ohio with generation and other energy
services at competitive rates. Through Duke Energy Generation
Services, Inc.. Commercial Power engages in the development,
construction and operation of renewable energy projects.

@ Owns and operates a balancgd: génerat/ién’ portfolio of
approximately 6,800 net MW of power generation (excluding
wind and solar generation assets)

# Duke Energy Renewables currently has more than 1 700 MW
of wind and solar energy in operation (pie chart excludes 440
MW: which are from equity investments), andhasa significant
pipeline of development projects

, Duke ﬁynennjg,}y lnternational

“‘Generation Diversity (eroent owied capacity)

target power generation in Lat i Amenca DEI aiso has an
gquity investment.in National Methanm Qs a Saudi Arabian
regional producer of MIBE, a gasa me addmve :

@ Owrrs; operates orhas substantial mterests in-approximately
4 600 et MW of generation facilities

i Noarly two-thirds of DEI's generating capacity is hydroelectric

A
“q%if 14
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This document includes forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933 and Section
21E of the Securities Exchange Act of 1934. Forward-tooking
statements are based on management's beliefs and assumptions.
These forward-looking statements are identified by terms and

phrases such as “anticipate,” “believe,” “intend,” “estimate,”
“expect,” “continue,” “should,” “could,” “may,” “plan,” “project,”
“oredict,” “will,” “potential,” “forecast,” “target,” “outlook,”

“guidance,” and similar expressions. Forward-tooking statements
involve risks and uncertainties that may cause actual results to
be materially different from the results predicted. Factors that
could cause actual results to differ materially from those
indicated in any forward-looking statement include, but are not
limited to: state, federal and foreign legislative and regulatory
initiatives, including costs of compliance with existing and future
environmental requirements, as well as rulings that affect cost
and investment recovery or have an impact on rate structures;
the ability to recover eligible costs and earn an adequate return
on investment through the regulatory process; the cost of retiring
Progress Energy Florida's Crystal River Unit 3 could prove to be
more extensive than is currently identified, all costs associated
with the retirement of Crystal River Unit 3, including replacement
power, may not be fully recoverable through the regulatory
process; the ability to maintain relationships with customers,
employees or suppliers post-merger; the ability to successfully
integrate the Progress Energy businesses and realize cost
savings and any other synergies expected from the merger;

the risk that the credit ratings of the combined company or its
subsidiaries may be different from what the companies expect;
the impact of compliance with material restrictions of conditions
related to the Progress Energy merger imposed by regulators
could exceed our expectations; costs and effects of legal and
administrative proceedings, settlements, investigations and
claims; industrial, commercial and residential growth or decline
in the service territories of Duke Energy’s subsidiaries, customer
base or customer usage patterns; additional competition in
electric markets and continued industry consolidation; political
and regulatory uncertainty in other countries in which Duke
Energy conducts business; the influence of weather and other
natural phenomena on the operations of Duke Energy’s
subsidiaries, including the economic, operational and other
effects of storms, hurricanes, droughts and tornadoes; the ability
to successfully operate electric-generating facilities and deliver
electricity to customers; the ability to recover, in a timely manner,
if at all, costs associated with future significant weather events
through the regulatory process; the impact on Duke Energy’s
facilities and business from a terrorist attack, cyber security

Cautionary Statement Regarding Forward-Looking Information

threats and other catastrophic events; the inherent risks
associated with the operation and potential construction of
nuclear facilities, including environmental, health, safety,
regulatory and financial risks; the timing and extent of changes
in commodity prices, interest rates and foreign currency exchange
rates and the ability to recover such costs through the regulatory
process, where appropriate; unscheduled generation outages,
unusual maintenance or repairs and electric transmission system
constraints; the performance of electric generation facilities and
of projects undertaken by Duke Energy’s nonregulated
businesses; the results of financing efforts, including the ability
of Duke Energy and its subsidiaries to obtain financing on
favorable terms, which can be affected by various factors,
including Duke Energy’s credit ratings and general economic
conditions; declines in the market prices of equity securities and
resultant cash funding requirements for Duke Energy’s defined
benefit pension plans and nuclear decommissioning trust funds;
the level of creditworthiness of counterparties to the transactions
of Duke Energy and its subsidiaries; employee workforce factors,
including the potential inability to attract and retain key
personnel; growth in opportunities for Duke Energy’s business
units, including the timing and success of efforts to develop
domestic and international power and other projects;
construction and development risks associated with the
completion of the capital investment projects of Duke Energy's
subsidiaries in existing and new generation facilities, including
risks related to financing, obtaining and complying with terms
of permits, meeting construction budgets and schedules, and
satisfying operating and environmental performance standards,
as well as the ability to recover costs, from ratepayers in a timely
manner or at all: the ability of Duke Energy’s subsidiaries to pay
dividends or distributions to Duke Energy Corporation holding
company (the Parent); the effect of accounting pronouncements
issued periodically by accounting standard-setting bodies; the
impact of potential goodwill impairments; the ability to reinvest
retained earnings of foreign subsidiaries or repatriate such
earnings on a tax-free basis; and the ability to successtully
complete future merger, acquisition or divestiture plans.
Additional risks and uncertainties are identified and discussed
in Duke Energy's reports filed with the SEC and available at the
SEC’s website at sec.gov. In light of these risks, uncertainties
and assumptions, the events described in the forward-looking
statements might not occur or might occur to a different extent
or at a different time than Duke Energy has described. Duke Energy
undertakes no obligation to publicly update or revise any forward-
looking statements, whether as a result of new information,
future events or otherwise.

&
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Non-GAAP Financial Measures

Adjusted Earnings and Adjusted Diluted Earnings
per Share (“EPS”)

Duke Energy’s 2012 Annual Report references 2012 adjusted
garnings of $2,483 million and adjusted diluted EPS of $4.32.
Adjusted earnings and adjusted diluted EPS is a non-GAAP
(generally accepted accounting principles) financial measure as

it represents income from continuing operations after deducting
income attributable to noncontrolling interests, adjusted for the
dollar and per share impact of special items and the mark-to-market
impacts of economic hedges in the Commercial Power segment.
Special items represent certain charges and credits which
management believes will not be recurring on a regular basis,
although it is reasonably possible such charges and credits could
recur. Mark-to-market adjustments reflect the mark-to-market
impact of derivative contracts, which is recognized in GAAP earnings
immediately as such derivative contracts do not qualify for hedge
accounting or regulatory accounting, used in Duke Energy’s hedging
of a portion of the economic value of certain of its generation assets
in the Commercial Power segment. The economic value of the
generation assets is subject to fluctuations in the fair value due to
market price volatility of the input and output commodities (e.g.,

coal, power) and, as such, the economic hedging involves both
purchase and sales of those input and output commodities related
to the generation assets. Because the operations of the generation
assets are accounted for under the accrual method, management
believes that excluding the impact of mark-to-market changes of
the economic hedge contracts from adjusted earnings until
settlement better matches the financial impacts of the hedge
contract with the portion of the economic value of the underlying
hedged asset. Management believes that the presentation of
adjusted earnings and adjusted diluted EPS provides an additional
relevant comparison of the company's performance across
periods. Adjusted earnings and adjusted diluted EPS is also used
as a basis for employee incentive bonuses.

The most directly comparable GAAP measure for adjusted earnings
and adjusted diluted EPS is net income and diluted EPS attributable
to Duke Energy Corporation common shareholders, which includes
the dollar and per share impact of special items, the mark-to-market
impacts of economic hedges in the Commercial Power segment and
discontinued operations. The following is a reconciliation of net
income and diluted EPS to adjusted earnings and adjusted diluted
EPS for 2012, 2011 and 2010:

Year Ended December 31 2012 2011 2010
Per Per Per

Diluted Diluted Diluted
(In millions, except per-share amounts) Amount Share Amount  Share o Amount  Share
Adjusted earnings $2,483 $4.32 $1,943 $4.38 $1,882 $4.29
Edwardsport charges (402) (0.70) (135 (0.30) — —
Costs to achieve mergers and acquisitions (397) (0.70) (51) (0.12) (17) (0.04)
Mark-to-market impact of economic hedges (6) (0.01) (1) (0.01) 21 0.04
Democratic National Corivention Host Committee support (6) (0.01) —- - —_ -
Employee severance and office consolidation 60 011 — = (105) (0.24)
Emission allowance impairment —_ — () (012 — -
Goodwill and other assel impairments - — — = 602) (1.37)
Litigation reserves - — —_ - (16} (0.04)
Assets sales — - —_ — 154 035
Income from discontinued operations 36 $0.06 1 — 3 001
Net income attributable to Duke Energy $1,768 $3.07 $1,706 $3.83 $1,320 $3.00
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Duke Energy’s 2012 Annual Report also references Duke Energy's
forecasted 2013 adjusted diluted EPS outlook range of $4.20 to $4.45
per share, which is consistent with the 2013 employee incentive earnings
target. The materials also reference the long-term targeted range of
growth of 4 percent to 6 percent in adjusted diluted EPS (on a compound

annual growth rate (“CAGR”) basis). Due to the forward-looking nature
of this non-GAAP financial measure for future periods, information to
reconcile it to the most directly comparable GAAP financial measure is

not available at this time, as management is unable to project special

items or mark-to-market adjustments to future periods.



Adjusted Segment Income

Duke Energy’s 2012 Annual Report includes a discussion of adjusted
segment income for the years ended December 31, 2012, 2011 and 2010.
The primary performance measure used by management to evaluate
segment performance is segment income. Segment income is defined
as income from continuing operations net of income attributable to
noncontrolling interests. In addition, direct interest expense and
income taxes are included in segment income and certain governance
costs are allocated to each of the segments. Management believes
segment income, which is a GAAP measure used to report segment
results, is a good indicator or each segment’s operating performance as it
represents the approximate net income contribution of Duke Energy’s
business segments by incorporating the direct financing methods or
capital structures of the business segments as well as the income
tax attributes of the businesses and regions in which they operate.

Management also uses adjusted segment income as a measure of
historical and anticipated future segment performance. Adjusted
segment income is a non-GAAP financial measure, as it is based
upon segment income adjusted for special items and the mark-to-
market impact of economic hedges in the Commercial Power segment.
Management believes that the presentation of adjusted segment
income provides useful information to investors, as it provides them
with an additional relevant comparison of a segment’s performance
across periods.

The most directly comparable GAAP measure for adjusted segment
income is reported segment income, which represents segment
income from continuing operations, including any special items and
the mark-to-market impact of economic hedges in the Commercial
Power segment. The following is a reconciliation of adjusted segment
income to segment income for 2012, 2011 and 2010:

Year Ended December 31, 2012

Total

Commercial International  Reportable Duke
(In millions, except per-share amounts) USFE&G Power Energy Segments  Other  Energy
Adjusted segment income $2,086 $93 $439 $2,618  $(135) $2,483
Edwardsport impairment and other charges (402) — — (402) — (402)
Costs to achieve mergers and acquisitions — — — — (397) (397)
Mark-to-market impact of economic hedges — {6) — (6) — (6)
Democratic National Convention Host Committee support — — — — (6) (6)
Employee severance and office consolidation 60 — — 60 — 60
Segment income $1,744 $87 $439 $2,270  $(538) $1,732
Income from discontinued operations $ 36
Net income attributable to Duke Energy $1,768
Year Ended December 31, 2011

Total

Commercial International  Reportable Duke
{In millions, except per-share amounts) USFE&G Power Energy  Segments  Other  Energy
Adjusted segment income $1,316 $186 $466 $1968  $(25) $1943
Edwardsport impairment and other charges (135) — — (135) — (135)
Emission allowance impairment —_ {51) — (51) — (51
Costs to achieve mergers and acquisitions — — — — (51) (51)
Mark-to-market impact of economic hedges — ) — (1 - 1
Segment income $1,181 $134 $466 $1781 $(76)  $1,705
Income from discontinued operations $ 1
Net income attributable to Duke Energy $1,706
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Adjusted Segment Income (continued)

Total

Commercial International  Reportable Duke
(In millions. except per-share amounts) USFE&G Power Energy  Segments  Other Energy
Adjusted segment income $1,380 $ 254 $305 $1939  $(57) $1882
Goodwill and other asset impairments — (602) — (602) — (602)
Employee severance and office consolidation — — — — (105) (105)
Costs to achieve mergers and acquisitions — — — — (17) (1n
Litigation reserves — — — — (16) (16)
Mark-to-market impact of economic hedges —_— 21 — 21 — 21
Assets sales - = = — — 154 154
Segment income $1,380 $(327) $305 $1,358 $@l)  $1317
Income from discontinued operations $ 3
Net income attributable to Duke Energy $1,320

Dividend Payout Ratio

Duke Energy's 2012 Annual Report includes a discussion of
Duke Energy’s anticipated long-term dividend payout ratio of 65
to 70 percent based upon adjusted diluted EPS. This payout ratio
is a non-GAAP financial measure as it is based upon forecasted
diluted EPS attributable to Duke Energy Corporation common
shareholders, adjusted for the per-share impact of special items,
the mark-to-market impacts of economic hedges in the
Commercial Power segment and discontinued operations, as
discussed above under “Adjusted Earnings and Adjusted Diluted
Earnings per Share (“EPS”).” The most directly comparable GAAP
measure for adjusted ea-nings and adjusted diluted EPS is net
income and diluted EPS attributable to Duke Energy Corporate
common shareholders, which includes the dollar and per share
impact of special items, mark-to-market impacts of economic
hedges in the Commercial Power segment and discontinued
operations. Due to the forward-looking nature of this non-GAAP
financial measure for future periods, information to reconcile it
to the most directly comparable GAAP financial measure is not
available at this time, as management is unable to project
special items or mark-to-market adjustments for future periods.

Total Available Liquidity

Duke Energy's 2012 Annual Report includes a discussion of total
available liquidity. Total available liquidity is a non-GAAP financial
measure as it represents cash and cash equivalents and short-term
investments (excluding amounts held in foreign jurisdictions) and
remaining availability under the master credit and regional bank
facilities. The most directly comparable GAAP financial measure for
available liquidity is cash and cash equivalents. The foflowing is a
reconciliation of total available liquiity as of December 31, 2012 and
December 31, 2011, to the most directly comparable GAAP measure:

As of As o}
December 31, December 31,
(In millions) 2012 2011
Cash and cash equivalents $1,424 $2,110
Short-term investments 333 190
Less: Amounts held in
foreign jurisdictions (1,104) (1,037)
653 1,263
Plus: Remaining availability
under master credit and
regional bank credit facilities? 4,900 3255
Total available liquidity $5,553 $4,518

*The regional bank credit facility was terminated at December 31, 2012.



SEC

Mail Processing
Section

DUKE ENERGY Mak 20 2013
CORPORATIQN"*"sgten oG

2012
FORM 10-K



UNITED STATES SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
SEC
FORM 10-K in
FOR ANNUAL AND TRANSITION REPORTS Mall Processing '
PURSUANT T0 SECTION 13 OR 15(d) OF THE gaotlon - . i

SECURITIES EXCHANGE ACT OF 1943 ~:

(Mark One) . . MAR 2 82013

[ ANNUAL REPORT PURSUANT T0 SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1034
For the fiscal period ended December 31, 2012 or
T TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 Wwashington (0103

‘ For the transition period from to
Commission Exact name of registrants as specified in their charters, addresses of principal executive offices, _IRS Employer
file number ) telephone numbers and states of incorporation ' Identification No.
1-32853 DUKE ENERGY CORPORATION . LA

550 South Tryon Street Charlotte, NC 28202-1803 704-382-3853
State of tncorporation: Delaware . .
1-4928 ’ ' DUKE ENERGY CAROLINAS, LLC . 56-0205520
526 South Church Street Charlotte, NC 28202-1803 704-382-3853
State of incorporation: North Carolina
1-15829 PROGRESS ENERGY, INC. 56-2155481
410 South Witmington Street Raleigh, North Carplina 27601-1748  704-382-3853
State of Incorporation: North Carofina
1-3382 CAROLINA POWER & LIGHT COMPANY d/b/a PROGRESS ENERGY CAROLINAS, INC. 56-0165465
. 410 South Wilmington Street .
Raleigh, North Carolina 27601-1748  704-382-3853 State of Incorporation: North Carolina : '

1-3214 FLORIDA POWER CORPORATION d/b/a PROGRESS ENERGY FLORIDA, INC. : §9-0247770
299 First Avenue North . .. ] .
St. Petershurg, Florida 33701  704-382-3853 State of Incorporation: Florida

1-1232 DUKE ENERGY OHIO, INC. . 31-0240030
139 £ast Fourth Street Cincinnati, OH 45202 704-382-3853 _
State of incorporation: Ohio

1-3543 . DUKE ENERGY INDIANA, INC. - : 35-0594457
1000 East Main Street Plainfield, IN 46168 704-382-3853 . . :
State of incorporation: Indiana
SECURITIES REGISTERED PURSUANT TO SECTION 12(B) OF THE ACT:
Registrant ) Title of each class

Dutke Energy Corporation (Duke Energy) . Common Stack, $0.001 par value New Yark Stock Exchange, Inc.
Duke Energy 5.125% Junior Subordinated Debentures due January 15, 2073 New York Stock Exchange, Inc.
Duke Energy Carolinas, LLC (Duke Energy Carolinas) Al of the registrant's limited fiability company member interests are directly owned by Duke Energy.

Progress Energy, Inc. (Progress Energy) All of the registrant’s common stock is directly owned by Duke Energy.

Progress Energy Carolinas, Inc. (Progress Energy Carolinas) At of the registrant’s common stock is indirectly owned by Duke Energy.

Progress Energy Florida, Inc. (Progress Energy Florida) Alt of the registrant’s common stock i indirectly owned by Duke Energy.

Duke Energy Ohio, Inc. (Duke Energy Ohio) All of the registrant's common stock is indirectly owned by Duke Energy.

Duke Energy Indiana, Inc. (Duke Energy Indiana) All of the registrant’s common stock is indirectly owned by Duke Energy.

SECURITIES REGISTERED PURSUANT TO SECTION 12(G) OF THE ACT:

Name of each exchange on which uglstmd

Registrant Name of sach exchange on which registered

Duke Energy None

Duke Energy Caralinas None

Progress Energy None

Progress Energy Carolinas $5 Preferred Stock, No Par Value; Serial Prefesred stock, No Par Value
Progress Energy Florida None :

Duke Energy Ghia None

Duke Energy indiana None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Duke Energy Yes [ No O  Progress Energy Florida Yes @ No 3 Duke Energy Carolinas Yes 8 No {1 Duke Energy Ohio Yes £J No
Progress Energy Yes [J No Duke Energy Indiana Yes O3 No X Progress Energy Carolinas Yes X1 No OO
Indicate by check mark if the registrant is not required to file reports to pursuant to Section 13 or Section 15(d) of the Exchange Act.
Duke Enesgy Yes C1 No Progress Energy Florida Yes 3 No®  Duke Energy Carolinas Yes 03 No B3  Duke Energy Ohio Yes O3 No
Progress Energy Yes [0 No{&@ Duke Energy indiana Yes 3 No{X  Progress Energy Carolinas Yes (1 No (3 .
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months
(or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.
Duke Energy Yes & No 2  Progress Energy Florida Yes (3 No [ Duke Energy Carolinas Yes (1 No 1 Duke Energy Ohio Yes K No [
Progress Energy Yes &3 No 3  Duke Energy Indiana Yes @ No {3  Pragress Energy Carofinas Yes i No O3
Indicate by check mark whethes the registrant has submitted electronically and posted on its corporate website, if any, every lnteractive Data File required to be submitted and posted
pussuant to Rute 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (ot for such shorter period that the registrant was required to submit and post such fites).
Duke Energy YesX] No Q1  Progress Energy Florida Yes (X] No I3 Duke Energy Carolinas Yes 33 No 3 Duke Energy Ohio Yes X1 No{3J Progress Energy Yes &1 No OJ
Duke Energy Indiana Yes ® No {3  Progress Energy Carolinas Yes B No O3 '
Indicate by check mark if disclosure of delinquent filers pursuant to ftem 405 of Regutation S-K is not contained herein, and wifl not be contained, to the best of registrant’s
knowledge, in definitive proxy or information statements incorparated by reference in Part iif of this Form 10-K or any amendment to this Form 10-K.
Duke Enesgy Yes O3 No 3  Progress Energy Florida Yes 80 No 3 Duke Energy Carofinas Yes &1 No &3  Duke Energy Ohio Yes & No[d  Progress Energy Yes X1 No (3
Duke Energy Indiana Yes® No 03 Progress Energy Carolinas Yes (X1 No O -
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company.
See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check ane):

Duke Energy Large accelerated filer X Accelerated filer O Non-accelerated filer T3 Smaller reporting company 0
Duke Energy Carolinas Large accelerated filer (3 Accelerated filer [0 Non-accelerated filer Smaller reporting company O
Progress Energy Large accelerated filer X Accelerated filer O Non-accelerated filer 01 Smaller reporting company 03
Progress Energy Carofinas Large accelerated filer [J Accelerated filer O Non-accelerated filer B0 Smaller reporting company 03
Progress Energy Florida Large accelerated filer £ Accelerated filer O Non-accelerated filer (X1 Smaller veporting company 1
Duke Energy Ohio Large accelerated filer [J Accelerated filer 3 Non-accelerated filer (X3 Smaller reporting company [0
Duke Energy Indiana Large accelerated filer 1 Accelerated fiter O Non-accelerated filer B Smaller reporting company 1

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Duke Energy Yes 1 No Progress Energy Florida Yes [ No &  Duke Energy Carolinas Yes C3 No & Duke Energy Ohio Yes [J No &

Progress Energy Yes (3 No 3  Duke Energy Indiana Yes 3 No Progress Energy Carolinas Yes (O No (@

Estimated aggregate market value of the common equity held by nonaffifiates of Duke Energy Corporation at Sune 36, 2012, 30,788,000,000
Number of shares of Common Stock, $0.001 par value, outstanding at February 25, 2013. ) 704,653,826
DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Duke Energy definitive proxy statement for the 2013 Annual Meeting of the Shareholders or an amendment to this Annual Report are incorporated by referenca into PART I, ems 10, 11, 12, 13, and 14 hereof.
This combined Form 10-K is fited separately by seven registrants: Duke Energy, Duke Energy Carolinas, Progress Energy, Progress Energy Carolinas, Progress Energy Florida, Duke
Energy Ohio and Duke Energy indiana (collectivaly the Duke Energy Registrants). Information contained herein relating to any individual registrant is filed by such registrant
solely on its own behalf. Each registrant makes no representation as to information relating exclusively to the other registrants.

Duke Energy Carolinas, Progress Energy, Progress Energy Carolinas, Progress Energy Florida, Duke Energy Ohio and Duke Energy Indiana meet the conditions set forth in General
Instructions 1{2)(a) and (b) of Form 10-K and are therefore filing this form with the reduced disclosure format specified in General Instructions i(2) of Form 10-K.



TABLE OF CONTENTS
o32

Qnig:s0019 ligh
FORM 10-K FOR THE YEAR BNBEROc. 2
DECEMBER 31,2012

RESATELNENA
ltem - : ; , Page
PARTL. 0one
DUKE ENERGY CORPORATION (DUKE ENERGY) S
Lo CBUSINESS............. C. .8
CUTBENERAL S5
{5, FRANCHISED ELECTRICAND GAS ..., 5
COMMERCIAL POWER. ... 14
INTERNATIONAL ENERGY ... 15
OTHER .. 15
GEOGRAPHIC REGIONS . ..o eien 15
EMPLOYEES ... 15
EXECUTIVE OFFICERS OF DUKE ENERGY . ........oooeveieeinine,, 16
ENVIRONMENTAL MATERS ..o SO 17

DUKE ENERGY CAROLINAS, LLC (DUKE ENERGY CAROLINAS)

PROGRESS ENERGY, INC. (PROGRESS ENERGY)

CAROLINA POWER & LIGHT COMPANY d/b/a PROGRESS ENERGY CAROLINAS, INC.
(PROGRESS ENERGY CAROLINAS)

FLORIDA POWER CORPORATION d/ty/a PROGRESS ENERGY FLORIDA, INC
(PROGRESS ENERGY FLORIDA)

DUKE ENERGY OHIO, INC. (DUKE ENERGY ORIO)

DUKE ENERGY INDIANA, INC. (DUKE ENERGY INDIANA)

1A RISKFAGTORS. oo 18
1B.  UNRESOLVED STAFF COMMENTS. ... ... 2
20 PROPERTIES ..o e 2
3. LEGALPROCEEDINGS .. ..o oo N
4 MINESAFETY DISCLOSURES . o oo oo 29
PART {1
5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER

MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES ... ... .. 30
6. SELECTED FINANCIALDATA. ... )
7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL

CONDITION AND RESULTS OF OPERATIONS .. ..o oo 32
78, QUANTITATIVE AND QUALITATIVE DISGLOSURES ABOUT MARKET RISK . ... .. &7
8 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA ... ..o oo, 68
9 CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON

ACCOUNTING AND FINANCIAL DISCLOSURE ...\ 255

9A.  CONTROLS AND PROCEDURES — DUKE ENERGY, DUKE ENERGY CAROLINAS,
PROGRESS ENERGY, PROGRESS ENERGY CAROLINAS, PROGRESS ENERGY

FLORIDA, DUKE ENERGY OHIO AND DJKE ENERGY INDIANA .. ............... 255
PART L.
10, DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE ........... 256
11, EXECUTIVE COMPENSATION ... .. ... ..., 256
12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS )
AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS ................ 256
13.  CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE .. ... ... .. ... o 256
14.  PRINCIPAL ACCOUNTING FEESAND SERVICES .................... ..., 257
PART IV
15, EXHIBITS, FINANCIAL STATEMENT SCHEDULES _...............c........ 258
SIGNATURES. ...... .. e SAPPIPON 260
EXHIBITINDEX ... E-1

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This document includes forward-looking statements within the meaning of Section 278
of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934.
Forward-looking statements are based on management's beliefs and assumptions.

These forward-looking statements, which are intended to cover Duke Energy and the applicable
Duke Energy Registrants, are identified by terms and phrases such as “anticipate,” “believe,”

“intend,” “estimate,” “expect,” “continue,” “should,” “could,” “may,” "plan,” “project,”

“predict,” “will,” “potential,” “forecast,” “target,” “guidance,” “outiook,” and similar expressions.

‘Forward-lacking statements involve risks and uncertainties that may cause actual resuits to be
" materially different from the results predicted. Factors that could cause actual results to differ

materially from those indicated in any forward-looking statement include, but are not limited to:
» State, federat and foreign legislative and regulatory initiatives; including costs of
compliance with existing and future envirenmental requisements, as well as rulings that
affect cost and investment recovery or have an impact on rate structures;

» The ability to récover eligible costs and earn an adequate return on investment through
the regulatory process;

« The costs of retiring Progress Energy Florida's Crystal River Unit 3 could prove o be
mare extensive than is currently identified. All costs associated with the retirement
Crystal River Unit 3 asset, including replacement power may not be fully recoverable
through the regulatary process;

» The ablity to maintain relationships with customers, employees or suppliers post-merger;

» The ability to successfully integrate the Progress Energy businesses and realize cost
savings and any other synergies expected from the merger;

« The risk that the credit ratings of the combined company or its subsidiaries may be
different from what the companies expect;

* The itmpact of compliance with materiat restrictions or conditions refated to the Progress
Energy merger imposed by regulators could exceed our expectations;

« Costs and effects of lega! and administrative proceedings, settlements, investigations
and claims; '

« Industrial, commercial and residential growth or decline in the respective Duke Energy
Registrants’ service territories, customer base or customer usage patterns;

» Additional compbtition in electric markets and continued industry consolidation;

« Pofiticat and regulatory uncertainty in other countries in which Duke Energy conducts
business;

* The influence of weather and other natural phenomena on each of the Duke Energy
Registrants’ operations, including the economic, operational and other effects of storms,
hurricanes, droughts and tornadoes;

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

« The ability to recover, in a timely manner, if at all, costs associated with future
significant weather events through the regulatory process;

* The ihpact on the Duke Energy Registrants’ facilities and business from a terrorist

. altack, cyber secrity threats and other catastrophic events;

* The inherent risks associated with the operation and potential construction of nuclear
facilities, including environmental, health, safety, regulatory and financial risks;

* The timing and extent of changes in commodity prices, interest rates and foreign
currency exchange rates and the ability to recover such costs through the regulatory
process, where appropriate;

« Unscheduled generation outages, unusual maintenance or repairs and electric
transmission system constraints;

« The performance of electric generation facilities and of projects undertaken by Duke
Energy’s nonregulated businesses;

« The results of financing efforts, including the Duke Energy Registrants’ ability to obtain
financing on favorable terms, which can be affected by various factors, including the
respective Duke Energy Registrants’ credit ratings and generat economic conditions;

» Declines in the market prices of equity securities and resultant cash funding
réquirements for Duke Energy's defined benefit pension plans and nuclear
decommissioning trust funds;

» The level of creditworthiness of counterparties to Duke Energy Registrants’ transactions;

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

« Grawth in opportunities for the respective Duke Energy Registrants’ business units,
including the timing and success of efforts to develop domestic and international power
and other projects;

« Construction and development risks associated with the completion of Duke
Energy Registrants’ capital investment projects in existing and new generation
faciities, including risks related to financing, obtaining and complying with terms of
permits, meeting construction budgets and schedules, and satisfying operating and
environmental performance standards, as well as the ability to recover costs from
ratepayers in a timely manner or at all;

* The Subsidiary Registrants ability to pay dividends or distributions to Duke Energy
Corporation holding company (the Parent);

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

« The impact of potential goodwill impairments;

* The ability to reinvest retained earnings of foreign subsidiaries or repatriate such
earnings on a tax free basis; and

+ The ability to successfully complete future merger, acquisition or divestiture plans.

In fight of these risks, uncertainties and assumptions, the events described in the
forward-looking statements might not occur or might occur to a different extent or at a different
time than Duke Energy has described. The Duke Energy Registrants undertake no obligation to
publicly update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise.



Glossary of Terms

The following terms or acronyms used in this Form 10-K are defined below;

Term or Acronym Definition Term or Acronym Definition
the 2006 Plan . .............. Duke Energy’s 2006 Long-Term Incentive Plan DENR..................... Department of Environment and Natural
2010 Tax Relief Act . ........... Tax Relief, Unemployment Insurance Resources
Reauthorization, and Job Creation Act of 2010 DERF...............ii... Duke Energy Receivables Finance Company, LLC
the 2010Plan ................ Duke Energy’s 2010 Long-Term Incentive Plan Duke Energy Retail. ... ......... Duke Energy Retail Sales, LLC
ADEA ... ... ... ... .. ..., Age Discrimination in Employment Act DETM ................ el - Duke Energy Trading and Marketing, LLC
AFUDC ... Allowance for Funds Used During Construction DOE ... U.S. Department of Energy
Aguaytia .................... Aguaytia Integrated Energy Project DOJ ... U.S. Department of Justice
ANEEL...................... Brazilian Electricity Regulatory Agency DRIP ... .ot Dividend Reinvestment Pian
AOCI............. e Accumulated Other Comprehensive Income DSM ... Demand Side Management
ASC. ..o Accounting Standards Codification Duke Energy................. Duke Energy Corporation (collectively with
ASU......oo Accounting Standards Update its subsidiaries)
ARA. . American Taxpayer Relief Act of 2012 Duke Energy Carolinas. ... Duke Energy Carofinas, LLC
Mtk Attiki Gas Supply S.A. Duke Energy Indiana ........... Duke Energy Indiana, Inc.
BCA. . ... Budget Control Act of 2011 Duke Energy Kentucky . ......... Duke Energy Kentucky, Inc.
Bison....................... Bison Insurance Company Limited Duke Energy Ohi9 ............. Duke Energy Ohio, Inc. A
BPM o Bulk Power Marketing Duke Energy Registrants ... Efok:rg‘seﬁé rg;""g rﬁggﬁg ‘E‘sg‘:g‘acj;m“n .
Brunswick................... Brunswick Nuclear Station Progress Energy Florida, Duke Energy Ghio,
CAA. ..o Clean Air Act and Duke Energy Indiana
CAC. ... . Citizens Action Coalition of Indiana, Inc. DukeNet .................... DukeNet Communications, LLC
CAIR ..., Clean Air Interstate Rule DukeSolutions . ............... DukeSolutions, Inc.
Catamount. . ..o oo Catamount Energy Corporation BIP. .o Progress Energy’s Equity Incentive Plan
Catawba . ... .. Catawba Nuclear Station EPA .. ... U.S.-Environmental Protection Agency
CC.. Combined Cycle EPC............ Engineering, Procurement and Construction
COR......ooviiein . Coal Combustion Residuals EPS. Eamings Per Share
CCS. .o Carbon Capture and Storage : ERISA ..., Employee Retirement Income Security Act
COBE ..o The Cincinnati Gas & Electric Company ESP. Electric Security Plan
CRC.....ovvieiiei Cinergy Receivables Company, LLC R Effective tax rate
Cliffside Unit 6. ............... Unit 6 of the Cliffside Facility in North FASB.......o Financial Accounting Standards Board
Carolina FCC..oe o, Federal Communications Commission
CT Combustion Turbine FERC.....ooeeee Federal Energy Regulatory Commission
Cinergy ... Cinergy Corp. (coflectively with its subsidiaries) FDEP. ..., Florida Department of Environmental Protection
CO, .o Carbon Dioxide Florida Progress .............. Florida Progress Corporation
COL...ooo C_ombined Construction and Operating FPSC.... Florida Public Service Commission
License Funding Corp ... .............. Florida Progress Funding Corporation
CPCN ... oo * Certificate of Public Convenience and Necessity P Generally Accepted Accounting Princi pl es in
CRES...........oiit Competitive Retail Electric Supplier the United States
Crescent .................... Crescent Joint Venture (JV) GHG .......... ... ... ...... Greenhouse Gas
Crystal RiverUnit3............ Crystal River Nuclear Station — Unit 3 Global ... . U.S. Global, LLC
CSAPR. ... Cross-State Air Pollution Rule GWh ... Gigawatt-hours
CVO. ..o Progress Energy’s contingent value obligation HAP . .. Hazardous Air Pollutant
CWIP....o Construction Work in Progress Haris .........ooooeeennn. Shearon Harris Nuclear Station
DAQ.....ooo Division of Air Quality AP State Environmental Agency of Parana
DB...ooe Defined Benefit (Pension Plan) IBAMA. ... Brazil Institute of Environment and Renew-
DECAM ... Duke Energy Commercial Asset Management able Natural Resources
DEGS. ..o, Duke Energy Generation Services, Inc. BNR...........o Incurred but not yet reported
DEl . Duke Energy International, LLC IFRS .o international Financial Reporting Standards
DEIGP ......... ...l Duke Energy International Geracao

Paranapenema S.A.



Term or Acronym Definition Term or Acronym Definition
IGCC ... Integrated Gasification Combined Cycle Progress Energy. .............. Progress Energy, Inc. ,
IMPA. ... Indiana Municipal Power Agency Progress Energy Carolinas. ... ... Carolina Power & Light Company d/b/a Progress
RS ... Internal Revenue Service o Energy Cavolinas, Inc.
e Investment Tax Credit Progress Energy Florida. .. .. .. .. Florida Power Corporation d/b/a Progress
S ‘ y o Energy Florida
RC oo Indiana Utity AReguIa.tory Com@sgon Progress Energy Registrants . ... . Progress Energy, Progress Energy Carolinas and
KPSC....................... Kentucky Public Service Commission ' Progress Energy Florida
Vo Kilovott Prosperity ................... Prosperity Mine, LLC
Whooo Kilowatt-hour PSCSC....ovvvereiin Public Service Commission of South Carolina
Levy ... Progress Energy Florida’s proposed nuclear PSD. ... Prevention of Significant Deterioration
L _— ::ant bm Le\;yﬂ(llounty, Fla. N PUCO. ... Public Utilities Commission of Ohio
egacy Duke Directors. . .... . ... ofel;'i‘rei[tf) r(:; e pre-merger Duke Energy Boar wComm 0-Comm Corporaton
LBOR ........cccevevenne, London Interbank Ofered Rate OF . Qualified Facilties
MATS. ..o, Mercury and Air Toxics Standards (previously WPE....oo _ Qualffying Special Purpose Entity
referred to as the Utility MACT Rule) Relative TSR ................. TSR of Duke Energy stock refative to a
Mof o Thousand cubic feet  pre-defined peer group
McGuire McGuire Nuclear Station REPS. ... Renewable Energy and Energy Efficiency
Mercer Aereem t """"""" + and Plan of M - Portfolio Standard
CIBET PIBEMEIT v éﬁ;g?:can an Of Verger wilh Frogress Robinson.................... Robinsen Nuclear Station
MergerSub .................. Diamond Acquisition Corporation RSP Rate Stabilization Plan
MGP ... Manufactured gas plant RTO....o Regional Transmission Organization
MidwestiSO ................. Midwest Independent Transmission System Saluda..............oon - Saluda River Electric Cooperative, Inc.’s
Operator, Inc. SB3 .. North Carolina General Assembly Senate Bill 3
MMBtu ..................... Million British Thermal Unit SB22L ... -Ohig Senate Bill 221
Moody's .................... Moody's Investor Services SCEUC ..o South Carolina Energy Users Committee
MRO ....................... Market Rate Offer SEC. ... Securities and Exchange Commission
MIBE ...................... Methyl tertiary butyl ether Segment Income .............. Income from continuing operations net of
MW Megawatt income attributable to noncontrolling interests
WP Multi Value Projects SHGP......................  South Houston Green Power, L.P.
MWh ... Megawatt-hour 80, Sulfur dioxide
NCUC ... North Carolina Utilities Commission Spectra Enefgy """""""" Spectra Energy CorP.
NDTF. ..., Nuclear decommissioning trust funds Spectra Capital ................ ggﬁg?ﬁ'ggy Capital, LLC (formerly Duke
NEIL ... Nuc.lear Electric Insurance Limited &P, o Standard & Poor's
NMC ... National Methanol Company SSO... Standard Service Offer
NOL. o Net operating loss StimulusBill ................. The American Recovery and Reinvestment
NOX. .o, Nitrogen oxide Act of 2009
Non-GHG ................... Non Greenhouse Gas Subordinated Notes. .. ......... 7.10% Junior Subordinated Deferrable Interest
NPNS. ..o Normal purchase/normal sale Notes due 2039 issued by Funding Corp.
NRC .. U.S. Nuclear Regulatory Commission Subsidiary Registrants. ......... Duke Energy Carolinas, Progress Energy,
Progress Energy Carolinas, Progress Energy
NSPS. ... New Source Performance Standard Florida, Duke Energy Ohio and Duke Energy
NSR. ... New Source Review Indiana
0l ... Other comprehensive income TSR Total shiareholder return
Oconee ..................... Oconee Nuclear Station US.. oo United States
OhioT&D.................... COhio Transmission and Distribution USFE&G..................... U.S. Franchised Electric and Gas
ORS. ..., South Carolina Office of Regulatory Staff Vectren ...l Vectren Energy Delivery of Indiana
ucC ... Indiana Office of Utility Consumer Counselor Vermillion ............... .- Vermillion Generating Station
OVEC.. ... Ohio Valley Electric Corporation VIE.....o Variable Interest Entity
PIM. . PIM Interconnection, LLC VP Voluntary Severance Program
Preferred Securities............ 7.10% Cumulative Quarterly Income WACC ...t Weighted Average Cost of Capital
Preferred Securities due 2039, Series A issued Windstream. ... Windstream Corp.
by FPC Capital | WP

Preferred Securities Guarantee . . .

Florida Progress’ guarantee of all distributions
related to the Preferred Securities

.. Wabash Valley Power Association, Inc.



PART |

ITEM 1. BUSINESS

DUKE ENERGY

General.

Duke Energy Corporation (collectively with its subsidiaries, Duke Energy)
is an energy company headquartered in Charlotte, North Carolina. Duke Energy
operates in the U.S. primarily through its direct and indirect wholly owned
subsidiaries, Duke Energy Carolinas, LLC (Duke Energy Carolinas), Carolina
Power & Light Company d/b/a Progress Energy Carolinas, Inc. (Progress.

Energy Carolinas), Florida Power Corporation d/b/a Progress Energy Florida,

Inc. (Progress Energy Florida), Duke Energy Ohio, Inc. (Duke Energy Ohio), and
Duke Energy Indiana, Inc. (Duke Energy Indiana), as well as in Latin America
through Duke Energy International, LLC (DEI). When discussing Duke Energy's
consolidated financial information, it necessarily includes the results of its

six separate subsidiary registrants, Duke Energy Carolinas, Progress Energy, Inc.
(Progress Energy), Progress Energy Carolinas, Progress Energy Florida, Duke
Energy Ohio, and Duke Energy Indiana (coflectively referred to as the Subsidiary
Registrants), which, along with Duke Energy, are collectively referred to as the
Duke Energy Registrants. The financial information for Progress Energy, Progress
Energy Carolinas and Progress Energy Florida includes results after July 2, 2612

Duke Energy is a Delaware corporation. Its principal executive offices
are located at 550 South Tryon Street, Charlotte, North Carolina 28202-1803.
Duke Energy Carotinas is a North Carolina limited liability company. Its principal
executive offices are located at 526 South Church Street, Charlotte, North.
Carolina 28202-1803. Progress Energy and Progress Energy Carolinas are
North Carolina corporations. Their principal executive offices are located at
410 South Wilmington Street, Raleigh, North Carolina 27601-1748. Progress
Energy Florida is a Florida corporation. its principal executive offices are located
at 299 First Avenue North, St. Petersburg, Florida 33701. Duke Energy Ohio is an
Ohio corporation. Its principal executive offices are located.at 139 East Fourth
Street, Cincinnati, Ohio 45202. Duke Energy Indiana is an Indiana corporation.

Its principal executive offices are located at 1000 East Main Street, Plainfield,
Indiana 46168.

The telephone number for the Duke Energy Registrants is 704-382-3853.
The Duke Energy Registrants electronically file reports with the Securities and
Exchange Commission (SEC), including annual reports on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K, prost and amendments to
such reports.

The public may read and copy any materials that the Duke Energy’
Registrants file with the SEC at the SEC's Public Reference Room at
100 F Street, N.E., Washington, D.C. 20549. The public may obtain information
on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC also maintains an Internet site that contains reports,
proxy and.information statements, and other information regarding issuers that
file electronically with the SEC at http://www.sec.gov. Additionally, information
about the Duke Energy Registrants, including its reports filed with the SEC, is
available through Duke Energy’s website at hitp://www.duke-energy.com. Such
reports are accessible at no charge through Duke Energy’s website and are
made available as soon as reasonably practicable after such material is filed
with or furnished to the SEC. .

Merger with Progress Energy.

On July 2, 2012, Duke Energy completed the merger contemplated by
the Agreement and Plan of Merger (Merger Agreement), among Duke Energy,
Diamond Acquisition Corporation, a North Carolina corporation and Duke
Energy’s wholly owned subsidiary (Merger Sub) and Progress Energy, Inc.
(Progress Energy), a North Carolina corporation engaged in the regulated utility
business of generation, transmission and distribution and sale of electricity in
portions of North Carolina, South Carolina and Florida. As a result of the merger,
Merger Sub was merged into Progress Energy and Progress Energy became a
wholly owned subsidiary of Duke Energy.

The merger between Duke Energy and Progress Energy provides increased
scale and diversity with potentially enhanced access to capital over the long
term and a greater ability to undertake the significant construction programs
necessary to respond to increasing environmental regulation, plant retirements
and customer demand growth. Duke Energy’s business risk profile is expected
to improve over time due to the increased proportion of the business that is
regulated. Additionally, cost savings, efficiencies and other benefits are expected
from the combined operations.

. Immediately preceding the merger, Duke Energy completed a one—for three
reverse stock split with respect to the issued and outstanding shares of Duke
Energy common-stock. The shareholders of Duke Energy approved the reverse
stock split at Duke Energy’s special meeting of shareholders held on-August 23,
2011. All share and per share amounts presented within the Form 10-K reflect
the impact of the one-for-three reverse stock split.

Progress Energy's shareholders received 0.87083 shares of Duke Energy
commeon stock in exchange for each share of Progress Energy common stock
outstanding as of July.2, 2012. Generally, all outstanding Progress Energy
equity-based compensation awards were converted into Duke Energy equity-
based compensation awards using the same ratio. The merger was structured
as a tax-free exchange of shares.

For additional information on the details of this transaction including
regulatory conditions and accounting implications, see Iltem 7, “Management's
Discussion-and Analysis of Financial Condition and Results of Operations” and
Note 2 to the Consolidated Financial Statements, “Acquisitions and Dispasitions
of Businesses and Sales of Other Assets.”

Duke Energy Business Segments.

Duke Energy conducts its operations in the following business segments,
all of which are considered reportable segments under the applicable
accounting rules: U.S. Franchised Electric and Gas (USFE&G), Commercial
Power and International Energy. The remainder of Duke Energy’s operations
are presented as Other. Duke Energy’s chief operating decision maker regularly
reviews financial information about each of these business segments in ‘
deciding how to alfocate resources and evaluate performance. For additional
information on each of these business segments, including financial and
geographic information about each reportable business segment, see Note 3to
the Consolidated Financial Statements, “Business Segments.”

The following sections describe the business and operations of each
of Duke Energy's reportable business segments, as well as Other. (For
more information on the operating outlook of Duke Energy and its reportable
segments, see “Management's Discussion and Analysis of Financial Condition
and Results of Operations, Introduction — Executive Overview and Economic
Factors for Duke Energy s Business.”

U.S. FRANCHISED ELECTRIC AND GAS

U.S. Franchised Electric and Gas (USFE&G) generates, transmits, distributes
and sells electricity in most portions of North Carolina, northern South Carolina,
central, north central and southern Indiana, west central Florida, and northern
Kentucky. USFE&G also transmits, distributes and sefls electricity in southwestern
Ohio. Additionally, USFE&G transports and sells natural gas in southwestern Ohio
and northern Kentucky. It conducts operations primarily through Duke Energy
Carolinas, Progress Energy Carolinas, Progress Energy Florida, Duke Energy
Indiana, and the regulated transmission and distribution aperations of Duke
Energy Ohio (Duke Energy Indiana and Duke Energy Ohio are collectively referred
to as Duke Energy Midwest). These efectric and gas operations are subject to the
rules and regulations of the Federal Energy Regutatory Commission (FERC), the
North Carolina Utilities Commission (NCUC), the Public Service Commission of
South Carolina (PSCSC), the Florida Public Service Commission (FPSC), the Public
Utilities Commission of Ohio (PUCO), the Indiana Utifity Regulatory Commission
{IURC), and the Kentucky Public Service Commission (KPSC). The substantial
maijority of USFE&G's operations are regulated and, accordingly, these operations
qualify for regulatory accounting treatment.
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USFERG supplies electric service to 7.2 million residential, general service and
industrial customers. Its service area covers approximately 104,000 square miles
with an estimated population of 22 million. USFE&G provides regulated transmission
and distribution services for natural gas to 500,000 customers in southwestermn
Ohio and northern Kentucky. Electricity is also sold wholesale to incorporated
municipalities, electric cooperative utilities and other load serving entities.

Duke Energy Carolinas’ and Progress Energy Carolinas’ service areas
share a diversified economy that is driven by service, manufacturing and
government related output and jobs. Sales to general service customers, which
include both service and government sectors, represent approximately one
third of total retail sales and the main segments-include health care, education,
financial services, information technology and military buildings. Sales to
industrial customers represent a little less than one third of total retail sales and
key sectors are textiles, chemicals, rubber and plastics, paper, food & beverage
and aute manufacturing.

Progress Energy Florida's service area has a strong base of residential
customers and lower percentages of general service and industrial customers
relative to the other Duke Energy utilities’ states. Sales to general service
customers, which include both service and government sectors, represent
approximately 40% of total retail sales; the largest service segments include
tourism, heath care and agriculture. Sales to industrial customers represent
only around 10% of total retail sales and main sectors include phosphate rock
mining and processing, electronics design and manufacturing, and citrus and
other food processing.

Duke Energy Indiana's service area is characterized by a strong presence
of manufacturing activity. Sales to industrial customers represent around 40%
of total retail volumes; the larger segments within the industrial class include
primary metals, transportation equipment, building materials, food & beverage
and chemicals. Sales to general service customers represent approximately
30% of total retail and the largest centributors to general service sales include
retail, financial, health care and education services.

Duke Energy Ohio’s service area has a diversified economy that is
driven by primarily by the services sector. The contribution of manufacturing
to the regional economy is lower relative to Indiana and the Carolinas’ service
territories. Sales to general service customers, which include both service and
government sectors, represent approximately 40% of total retail sales and the
main segments include healthcare, education, real estate and rental leasing,
financial & insurance services and wholesale trade services. Sales to industrial
customers represent approximately one fourth of total retail sales and key
industries are aerospace, primary metals, chemicals and food.

The number of residential, gereral service and industrial customers within
the USFE&G service territory, as well as sales to these customers, is expected
to increase over time. However, growth in the near-term is being hampered
by the current economic conditions. While total industrial sales increased in
2012 when compared to 2011, the growth rate was modest when compared to
historical periods.

Seasonality and the Impact of Weather

USFE&G's costs and revenues are influenced by seasonal patterns. Peak
sales of electricity occur during the summer and winter months, resulting in
higher revenue and cash flows during those periods. By contrast, fewer sales
of electricity occur during the spring and fall, allowing for scheduled plant
maintenance during those periods. Peak gas sales occur during the winter
months. Residential and general service customers are most impacted by
weather. Industrial customers are less weather sensitive. Estimated weather
impacts are based on actual current period weather compared to normal
weather conditions, with normal weather conditions defined as the long-term
average of actual historical weather conditions.

The estimated impact of weather on earnings is based on the number
of customers, temperature variances from a normal condition and customers’
historic usage levels and patterns. The methodology used to estimate the impact
of weather does not and cannot consider all variables that may impact customer
response to weather conditions such as humidity and relative temperature

changes. The precision of this estimate may also be impacted by applying long-
term weather trends to shorter term periods.

Degree-day data are used to estimate the energy required to maintain
comfortable indoor temperatures based on each day's average temperature.
Heating-degree days measure the variation in the weather based on the extent
to which the average daily temperature falls below a base temperature, and
cooling-degree days measure the variation in weather based on the extent to
which the average daily temperature rises above the base temperature. Each
degree of temperature below the base temperature counts as one heating-
degree day and each degree of temperature above the base temperature counts
as one cooling-degree day.”

Competition

Retail.

USFE&G's regulated utility businesses operate as the sole supplier of
electricity within their service territories. USFE&G owns and operates all of the
businesses and facilities necessary to generate, transmit and distribute electricity.
Services are priced by state commission approved rates designed to include the
costs of providing these services and a reasonable return on invested capital. This
regulatory policy is intended to provide safe and reliable electricity at fair prices.
USFE&G’s competition in the regulated electric distribution business is primarily
from the on-site generation of industrial customers.

USFE&G is not aware of any enacted or proposed legislation in North
Carolina, South Carolina, Florida, Kentucky or Indiana that would give its retail
customers the right to choose their electricity provider or otherwise restructure
or deregulate the electric industry. However, USFE&G competes with suppliers of
other forms of energy in connection with their retail customers.

Although there is no pending legislation at this time, if the retail
jurisdictions served by USFE&G become subject to deregulation, the recovery
of “stranded costs” could become a significant consideration. Stranded costs
primarily include the generation assets of USFE&G's regulated utilities whose
value in a competitive marketplace would be less than their current book value,
as well as above-market purchased power commitments to qualified facilities
(QFs). QFs are typically small power production facilities that generate power
within a utility company’s service territory for which the utility companies
are legally obligated to purchase the energy of these facilities at an avoided
cost rate. Thus far, all states that have passed restructuring legislation have
provided for the opportunity to recover a substantial portion of stranded costs.

USFE&G’s largest stranded cost exposure is primarily related to Progress
Energy Florida's purchased power commitments with QFs, under which it has
future minimum expected capacity payments through 2025 of $3.8 billion.
Progress Energy Florida was obligated to enter into these contracts under
provisions of the Public Utilities Regulatory Policies Act of 1978. Progress Energy
Florida continues to seek ways to address the impact of escalating payments
under these contracts. However, the FPSC allows full recovery of the retail
portion of the cost of power purchased from QFs. See Note 5 to the Consolidated
Financial Statements; “Commitments and Contingencies” for additional
information related these purchased power commitments.

Wholesale.

USFE&G competes with other utilities and merchant generators for bulk
power sales and for sales to municipalities and cooperatives. USFE&G also
competes with other utilities and marketers in the wholesale electric business.
The principal factors in competing for wholesale sales are price (including fuel
costs), availability of capacity and power and reliability of service. Wholesale
electric prices are influenced primarily by market conditions and fuel costs.

Increased competition in the wholesale electric utility industry and the
availability of transmission access could affect USFE&G’s load forecasts, plans
for power supply and wholesale energy sales and related revenues. Wholesale
energy sales will be impacted by the extent to which additional generation is
available to sell to the wholesale market and the ability of USFE&G to attract
new wholesale customers and to retain current wholesale customers.
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Energy Capacity and Resources

USFE&G owns over 50,000 megawatts of generation capacity. For
additional information on USFE&G's generation facmtles see “U. S Franchised
Electric and Gas” in Item 2.“Properties.”

Energy and capacity are also supplied through contracts with other
generators and purchased on the open market. Factors that could cause
USFE&G to purchase power for its customers include generating plant outages,
extreme weather conditions, generation reliability during the summer, growth,
and price. USFE&G has interconnections and arrangements with its neighboring
utilities to facilitate planning, emergency assistance, sale and purchase of
capacity and energy, and reliability of power supply.

USFE&G's generation portfolio is a balanced mix of energy resources
having different operating characteristics and fuel sources designed to provide
energy at the lowest possible cost to meet its obligation to serve native-load
customers. Al options, including owned generation resources and purchased
power opportunities, are continually evaluated on a real-time basis to select and
dispatch the lowest-cost resources available to meet system load requirements.

The vast majority of Duke Energy Carolinas, Progress Energy Carolinas,
and Duke Energy Indiana's customer energy needs have historically been met
by large, low-energy-production-cost coal-fired and nuclear generating units
that operated almost continuously (or at baseload levels). However, recent
commodity pricing trends have resulted in more combined cycle gas-fired
generation. The vast majority of Progress Energy Florida's customer energy
needs have historically been met by large, low-energy-production-cost nuclear,
fossil steam and combined cycle gas-fired generation. However, due to the
extended outage of the Crystal River Nuclear Station Unit 3 (Crystal River Unit 3)
nuclear plant a portion of customer needs have been served with purchased
power for the past 3 years.

CT's and CC's are less expensive to build and maintain than either nuclear
or coal, and can be rapidly started or stopped as needed to meet changing
customer loads or operated as base load units depending on commodity prices.
Hydroelectric units produce low-cost energy, but their operations are limited by
the availability of water flow.

USFE&G's pumped-storage hydroelectric facilities in the Carolinas offer
the added flexibility of using low-cost off-peak energy to pump water that will
be stored for later generation use during times of higher-cost on-peak periods.
These facilities allow USFE&G to maximize the value spreads between different
high- and low-cost generation periods.

Recently Completed Generation Projects.

During 2012 and 2011, USFE&G completed construction of and placed
into service a total of 3,585 megawatts (MW) of new generation capacity
including Cliffside Unit 6 and the Buck, Dan River, Lee and Smith combined
cycle natural gas facilities. The total capital cost of this new generation capacity
was $4.8 billion.

Generation Projects Currently Under Construction.

The following information relates to generation projects currently under
construction by USFE&G.

Edwardspon Integrated Gasification Combined Cycle (IGCC) Plant.

Duke Energy Indiana has completed the construction and is conducting
testing of a 618 MW Integrated Gasification Combined Cycle (IGCC) power plant
at its existing Edwardsport Generating Station in Knox County, Indiana.

On December 27, 2012, the IURC approved the settlement agreement
finalized in April 2012 between Duke Energy Indiana, the Office of Utility
Consumer Counselor (OUCC), the Duke Energy Indiana Industriat Group
and Nucor Steel Indiana, on the cost increase for the construction of the
Edwardsport IGCC plant. The settlement agreement, as approved, caps costs to
be reflected in customer rates at $2.595 billion, including estimated allowance

for funds used during construction (AFUDC) through June 30, 2012. Duke-Energy
Indiana was allowed to recover AFUDC after June 30 2012 until customer rates
are revised, with such recovery decreasing to 85% on AFUDC accrued. after
November 30, 2012.

Duke Energy Indiana’s current cost estimate for the Edwardsport |GCC
plant is approximately $3.154 billion, excluding financing costs. Through
December 31, 2012, Duke Energy Indiana has recorded total pre-tax impairment
and other charges of $897 million related to the Edwardsport IGCC plant. If cost
estimates for the plant increase, additional charges to expense, which could e
material, could occur. The Edwardsport IGCC plant is expected to be in service
by mid-2013. See Note 4 to the Consolidated Financial Statements, “Regulatory
Matters” for further information.

L.V. Sutton Combined Cycle Facility.

Progress Energy Carolinas is in the process of constructing an
approximately 625 MW natural gas-fired generating facility at its existing
L.V. Sutton Steam Station (Sutton) in New Hanover County, North Carolina. The
Sutton project has an expected in-service date of December 2013. Based on
updated cost estimates, total costs (including AFUDC) for the Sutton project is
estimated to be approximately $600 million.

Potentiél New Construction.

The following information relates to major generation projects currently
being evaluated for construction by USFE&G

Shearon Harris Nuclear Station Expansion.

In 2006, Progress Energy Carolinas selected a site at its existing
Shearon Harris Nuclear Station (Harris) to evaluate for possible future nuclear
expansion. On February 19, 2008, Progress Energy Carolinas filed its combined
Construction and Operating License (COL) application with the Nuclear
Regulatory Commission (NRC) for two Westinghouse Electric Advanced Passive
(AP) 1000 reactors at Harris, which the NRC docketed on Aprit 17, 2008. No
petitions to intervene have been admitted in the Harris COL application.

Levy Nuclear Station.

On July 30, 2008, Progress Energy Florida filed its COL application with
the NRC for two Westinghouse AP1000 reactors at its proposed Levy Nuclear
Station {Levy), which the NRC docketed on October 6, 2008. Various parties
filed a joint petition to intervene in the Levy COL application. On October 31,
2012 and November 1, 2012, the Atomic Safety and Licensing Board held
an evidentiary hearing on portions of the intervention petitions. A decision is
expected in March 2013. In 2008, the FPSC granted Progress Energy Florida’s
petition for an affirmative Determination of Need and related orders requesting
cost recovery under Florida's nuclear cost-recovery rule for Levy, together with

_the associated facilities, including transmission lines and substation facilities.

On April 30, 2012, as part of its annual nuclear cost recovery filing,
Progress Energy Florida updated the Levy project schedule and cost. Due to
lower-than-projected customer demand, the lingering economic slowdown,
uncertainty regarding potential carbon regulation and current low natural gas
prices, Progress Energy Florida has shifted the in-service date for the first
Levy unit to 2024, with the second unit following 18 months later. The revised
schedule is consistent with the recovery approach included in the 2012 FPSC
Settlement Agreement. Although the scope and overnight cost for Levy, including
land acquisition, related transmission work and other required investments,
remain essentially unchanged, the shift in schedule will increase escalation and
carrying costs and raise the total estimated project cost to between $19 billion
and $24 billion.

Along with the FPSC’s annual prudence reviews, Progress Energy Florida
will continue to evaluate the project on an ongoing basis based on certain
criteria, including, but not limited to, cost; potential carbon regulation; fossil
fuel prices; the benefits of fuel diversification; public, regulatory and political
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support; adequate financial cost-reeavery mechanisms; appropriate levels of
joint owner participation; customer rate impacts; project feasibility; demand
side management (DSM) and energy efficiency (EE) programs; and avaitability
and terms of capital financing. Taking into account these criteria, Levy is
considered to be Progress Energy Florida's preferred baseload generation
option.

Under the terms of the 2012 F3PC Settlement Agreement, Progress
Energy Florida began residential cost-recovery of its proposed Levy Nuclear
Station effective in the first billing cycle of January 2013 at the fixed rates
contained in the settfement and continuing for a five-year period, with true-up
of any actual costs not recovered during the five year period dccurring in the
final year. Progress Energy Florida will not file for recovery of any new Levy
costs that were not addressed in the 2012 FSPC Settlement Agreement before
March 1, 2017 and will not begin recovering those costs from customers
before the first billing cycle of January, 2018, unfess otherwise agreed to by
the parties to the agreement. This amount is intended to recover the estimated
retail project costs to date plus costs necessary to obtain the COL and any
engineering, procurement and construction cancellation costs, if Progress
Energy Florida ultimately chooses to cancel that contract. In addition, the
consumer parties will not oppose Progress Energy Florida continuing to pursue a
COL for Levy. The 2012 FSPC Settlement Agreement also provides that Progress
Energy Florida will treat the allocated wholesale cost of Levy (approximately
$68 million) as a retail regulatory asset and include this asset as a component
of rate base and amortization expense for reguiatory reporting. Progress Energy
Florida will have the discretion to accelerate and/or suspend such amortization
in full or in part provided that it amortizes all of the regulatory asset by
December 31, 2016.

Fuel Supply

William States Lee lll Nuclear Station.

In December 2007, Duke Energy Carolinas filed an application with
the NRC, which has been docketed for review, for a combined COL for two
Westinghouse AP1000 reactors for the proposed William States Lee Ifl Nuclear
Station (Lee Nuclear Station) at a site in Cherokee County, South Carolina.
Each reactor is capable of producing 1,117 MW. Submitting the COL application
does not commit Duke Energy Carolinas to build nuclear units. Through several
separate orders, the NCUC and PSCSC have concurred with the prudency of
Duke Energy incurring project development and pre-construction costs.

Potential Plant Retirements.

The Subsidiary Registrants periodically file Integrated Resource Plans (IRP)
with their state regulatory commissions. The IRPs provide a view of forecasted
energy needs over a long term (15-20 years), and options being considered to
meet those needs. The IRP’s filed by the Subsidiary Registrants in 2012 and
2011 included planning assumptions to potentially retire by 2015, certain coal-
fired genérating facilities in North Carolina, South Carolina, Indiana and Ohio
that do not have the requisite emission control equipment, primarily to meet
Environmental Protection Agency (EPAY regulations that are not yet effective.
Additionatly, management is considering the impact pending environmental
regulations might have on certain coal-fired generating facilities in Florida. These
facilities total approximately 3,954 MW at eight sites. Duke Energy continues to
gvaluate the potential need to retire these coal-fired generating facilities earfier
than the current estimated useful lives, and plans to seek regulatory recovery
for amounts that would not be otherwise recovered when any assets are retired.
For additional information related to potential plant retirements see Note 4'to the
Consolidated Financial Statements, “Regulatory Matters.”

USFE&G relies principally on coal, natural gas and nuclear fuel for its generation of electric energy. The following table fists USFE&G's sources of power and fuel

costs for the three years ended December 31, 2012.

Generation by Source® Cost of Delivered Fuel per Net

Percent Kilowatt-hour Generated (Cents)®

2012 2011 2010 2012 2011 2010
Coal® 46.2 60.0 61.5 355 3.17 3.04
Nuclear® 36.4 376 36.3 0.62 0.55 0.52
0il and gas® 16.6 14 0.? 4.03 5.89 6.77
All fuels (cost-based on weighted average)® 99.2 99.0 98.7 2.5% 221 2.15
Hydroelectric® 0.8 1.0 1.3
Total generation®

100.0 100.0 100.0

(a) Statistics begin July 2, 2012 for Progress Energy Carofinas and Progress Energy Florida.

(b) Statistics related to coal generation and afl “uels reflect USFE&G's ownership interest in jointly owned generation facilities.
(c) Statistics related to nuclear generation and all fugls reflect USFE&G’s ownership interest in jointly owned generation facilities. (Crystal River Unit 3 has been in an outage since September 2009)
(d) Statistics related to oit and gas generation and alt fuels reflect USFE&G's ownership interest in jointly owned generation facilities. Cost statistics include amounts for light-off fuel at USFE&G's coal-fired stations and combined

cycle (gas only).

(e) Generating figures are net of output required to replenish pumped storage facilities during off-peak periods.

() In addition, USFE&G produced approximately 10,500 megawatt-hours (MWh) in solar generation for 2012, and 5,800 MWh in 2011 and 2010; no fuel costs are attributed to this generation.

Coal.

USFE&G meets its coal demand through a portfolio of long-term purchase
contracts and short-term spot market purchase agreements. Large amounts of
coal are purchased under long-term contracts with mining operators who mine
both underground and at the surface. USFE&G uses spot-market purchases
to meet coal requirements not met by fong-term contracts. Expiration dates
for its long-term contracts, which Fave various price adjustment provisions
and market re-openers, range from 2013 to 2018 for the Carolinas, 2013 to
2016 for Florida, and 2013 to 2018 for Indiana. USFE&G expects to renew
these contracts or enter into similar contracts with other suppliers for the
quantities and quality of coal required as existing contracts expire, though

prices will fluctuate over time as coal markets change. The coal purchased for
the Carolinas is primarily produced from mines in Central Appalachia, Northern
Appalachia and the lllingis Basin. The coal purchased for Florida is primarily
produced from mines in Central Appalachia-and the Hlinois Basin. The coal
purchased for Indiana is primarily produced in Indiana and lllinois. USFE&G has
an adequate supply of coal under contract to fuel its projected 2013 operations
and a significant portion of supply to fuel its projected 2014 operations. Coal
inventory levels have increased during the past year due to the impact of mild
winter weather and the economy on retail load and low natural gas prices which
are resulting in higher combined cycle gas-fired generation. If these factors
continue for an extended period of time, USFE&G could have excess levels of
coal inventory.
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The current average sulfur content of coal purchased by USFE&G is
between 1% and 2% for the Carolinas; between 1% and 2% for Florida, and
between 2% and 3% for Indiana. USFE&G's scrubbers, in combination with -
the use-of sulfur dioxide (S0,) emission allowances, enable USFE&G to satisfy-
current SO, emission limitations for its existing facilities. '

Nuclear.

The industrial processes for producing nuclear generating fuel generally :
involve the mining and milling of uranium ore to produce uranium concentrates,
the services to convert uranium concentrates to uranium-hexafluoride, the
services to enrich the uranium hexafluoride, and the services to fabricate the
enriched uranium hexafluoride into usable fuel assemblies. :

USFE&G has contracted for uranium materials and services to fuel its .- .
nuclear reactors in the Carolinas and Forida. Uranium concentrates, conversion
services-and enrichment services are primarily met through a diversified
portfolio of long-term supply contracts. The contracts are diversified by
supplier, country of origin and pricing. USFE&G staggers its contracting so that
its portfolio of long-term contracts covers the majority of its fuel requirements
in the near-term and decreasing portions of its fuel requirements .over time-
thereafter. Near-term requirements not met by long-term supply contracts
have been and are expected to be fulfilled with spot market purchases. Due to
the technical complexities of changing suppliers of fuel fabrication services, .
USFE&G generally sources these services to a single domestic supplier on a
plant-by-plant basis using mutti-year contracts.

USFE&G has entered into fuel contracts that, based on its current need
projections, cover 100% of its uranium concentrates; conversion services,
and enrichment services requirements through at least 2013 and cover
fabrication services requirements for these plants through at least 2018. The
cost of termination of nuclear fuel procurement contracts that Progress Energy.
Florida has related to Crystal River Unit-3 are not expected to be material. For.
subsequent years, a portion of its fuel requirements are-covered by long-
term contracts. For future requirements not already covered under long-term
contracts, USFE&G believes it will be able to renew contracts as they expire, or
enter into similar contractual arrangements with other suppliers of nuclear fue!
materials and services. ,

Gas.

0il and natural gas supply for USFE&G’s generation fleet is purchased
under term and spot contracts from.various suppliers. Duke Energy Carolinas
and Progress Energy Carolina’s use derivative instruments to limit their
exposure to price fluctuations for natural gas. Progress Energy Florida uses
derivative instruments to limit its exposure to price fluctuations for natural gas,
fuel oil and surcharges embedded in coal transportation agreements. USFE&G
has dual-fuel generating facilities that can operate with both fuel oil and
natural gas. The cost of USFE&G’s oil and natural gas is either at a fixed price
or determined by market prices as reported in certain industry publications.
USFE&G believes that-it has access to an adequate supply of oil and gas for
the reasonably foreseeable future. USFE&G's natural gas transportation for
its gas generation is purchased under term firm transportation contracts with
interstate and intrastate pipelines. USFE&G may also purchase additional
shorter-term transportation for its load requirements during peak periods. Many
of the natural gas plants can be served by several supply zones and multiple
pipelines.

Purchased Power.

USFE&G purchased approximately 19.8 million MWh, 19.0 million
MWh and 18.3 million MWh of its system energy requirements during 2012,
2011, and 2010, respectlvely, under purchase obligations and leases and
had 4,500 MW of firm purchased capacity under contract during 2012. These
amounts include MWh for Progress Energy Carolinas and Progress Energy
Florida for all periods presented. These agreements include approximately
682 MW of firm capacity under contract by Progress Energy Florida with certain

QFs. USFE&G may need to acquire additional purchased power capacity in the
future to accommodate a portion of its system load needs. USFE&G believes
that it can obtain adequate purchased power to meet these needs. However,
during periods of high demand, the price and avallablllty of purchased power
may be significantly affected.

Gas for Retail Distribution.

USFE&G is responsible for the purchase and the subsequent delivery of
natural gas to native load customers in its Ohio and Kentucky service territories.
USFE&G's naturat gas procurement strategy is to buy firm natural gas
supplies (natural gas intended to be available at all times) and firm interstate
pipeline transportation capacity during the winter season (November through:
March) and-during the nan-heating season (April through October) through a
combination of firm supply and transportation capacity along with spot supply
and interruptible transportation capacity. This strategy allows USFE&G to assure
reliable natural gas supply for its high priority (non-curtailable) firm customers
during peak winter conditions and provides USFE&G the flexibility to-reduce its
contract commitments if firm customers choose alternate gas suppliers under
USFE&G customer choice/gas transportation programs. In 2012, firm supply
purchase commitment agreements provided approximately 100% of the natural
gas supply. These firm supply agreements feature two levels of gas supply,
specifically (i) base load, which is a continuous supply to meet normal demand
requirements, and (ji) swing load, which is gas available on a daily basis to
accommodate changes in demand due primarily to changing weather conditions.

USFE&G also owns two underground caverns with a total storage capacity
of 16 million gallons of liquid propane. In addition, USFE&G has access to
5.5 million gallons of liquid propane storage and product loan through a
commercial services agreement with a third party. This liquid propane is used
in the three propane/air peak shaving plants located in Ohio and Kentucky.
Propane/air peak shaving plants vaporize the propane and mix it with natural
gas to supplement the natural gas supply during peak demand periods.

Duke Energy Ohig maintains natural gas procurement-price volatility
mitigation programs..These programs pre-arrange percentages of Duke Energy
Ohio’s seasonal gas fequirements. Duke Energy Ohio uses primarily fixed-price
forward contracts and contracts with a ceiling and floor on the price. As of
December 31, 2012, Duke Energy Ohio had locked in pricing for 22% of its
remaining estimated winter 2012/2013 system load requirements.

Inventory

Generation of electricity is capital-intensive. USFE&G must maintain an
adequate: stock of fuel, materials and supplies in order to ensure continuous
operation of generating facilities and refiable-delivery to customers. As of
December 31, 2012, the inventory balance for USFE&G was $2,987 million.
See Note 1. to the Consolidated Financial Statements, “Summary of Significant
Accounting Policies,” for additional information.

Nuclear Insurance and Decommissioning

USFE&G owns (wholly or partially) 12 nuclear reactors located at seven
stations. Nuclear insurance includes: nuclear liability coverage; property,
decontamination and premature decommissioning coverage; and replacement
power expense coverage. The other joint owners of the jointly owned nuclear
reactors reimburse USFE&G for certain expenses associated with nuclear
insurance per the joint owner agreements. The Price-Anderson Act requires
nuclear plant owners to provide for public nuclear liability claims resulting
from nucléar incidents to the maximum total financial protection liability, which
currently is $12.6 biltion. See Note 5 to the Consolidated Financial Statements,
“Commitments and Contingencies — Nuclear Insurance,” for more information.

USFE&G has a significant future financial commitment to dispose of
spent nuclear fuel and decommission and decontaminate each plant safely. The
NCUC, FPSC and the PSCSC require USFE&G regulated utilities to update their
cost estimates for decommissioning their nuclear plants every five years.



PART|

Duke Energy Carolinas’ most recent site-specific nuclear
decommissioning cost studies were completed in 2009 and showed total. -
estimated nuclear decommissioning costs, including the cost to decommission
plant components not subject to radioactive contamination, of $3 billion in 2008
dollars. This estimate includes Duke Energy Carolinas’ ownership interest in
the jointly owned nuclear reactors. The other joint owners of the jointly owned
nuclear reactors are responsible for decommissioning costs related to their
ownership interests in the station. The balance of Duke Energy Carolinas’
external Nuclear Decommissioning Trust Funds (NDTF) was $2,354 miltion as of
December 31, 2012 and $2,060 million as of December 31, 2011.

Progress Energy Carolinas’ most recent site-specific nuciear -
decornmissioning cost studies were completed in 2009 and showed total
estimated nuclear decommissioning costs, including the cost to decommission
plant components not subject to radioactive contamination of $3.0 billion in
2009 dollars. This estimate includes Progress Energy Carolinas’ ownership
interest in the jointly owned nuclear reactors. The other joint owners of the
jointly owned nuclear reactors are responsible for decommissioning costs
related to their ownership interests in the station. The balance of Progress
Energy Carolinas’ external NDTF was $1,259 million as of December 31, 2012
and $1,088 million as of December 31, 2011.

Progress Energy Florida's most recent site-specific nuclear
decommissioning cost studies were completed in 2008. In the Progress
Energy Florida 2009 rate case, the FPSC deferred review of the 2008 nuclear -
decommissioning study until 2010. While Progress Energy Florida was
not required to prepare a new site-specific nuclear decommissioning cost
study, it was required to update its 2008 study by incorporating the most
currently-available escalation rates. This update was filed with the FPSC
in December 2010. The FPSC approved this study on April 30, 2012 and
showed total estimated nuclear decommissioning costs based on prompt
dismantlement at the end of Crystal River Unit 3's useful life, including the cost
to decommission plant components not subject to radioactive contamination of
$751 million in 2008 dollars. This estimate includes Progress Energy Florida’s
ownership interest in the jointly owned nuclear reactor. The other joint owners
of the jointly owned nuclear reactor are responsible for decommissioning
costs.related to-their ownership interests in the station. With the decision in
early 2013 to retire Crystal River Unit 3, as discussed below, it is anticipated
that a delayed dismantiement approach to decommissioning, referred to as
SAFSTOR, will be submitted to the NRC for approval. This-decommissioning
approach is currently utilized at a number of retired domestic nuclear power
plants and is one of three generally accepted approaches to decommissioning
required by the NRC. Once an updated site specific decommissioning study is
completed it will be filed with the F2SC. As part of the evaluation of repairing
Crystal River Unit 3, initial estimates of the cost to decommission the plant
under the SAFSTOR option were developed, including components not subject to
radioactive contamination, of $989 million in 2011 dollars. The balance of the
external NDTF was $629 million as of December 31, 2012 and $559 million as
of December 31, 2011. :

The NCUC, FPSC and the PSCSC have allowed USFE&G's regulated
utilities to recover estimated decommissioning costs through retail rates over
the expected remaining service per:ods of their nuclear stations. USFE&G
believes that the decommissioning costs being recovered through rates, when
coupled with the existing fund balaace and expected fund earnings, will be
sufficient to provide for the cost of future decommissioning. See Note 9 to the
Consolidated Financial Statements. “Asset Retirement Obligations,” for more
information.

The Nuclear Waste Policy Act of 1982 (as amended) provides the
framework for development by the federal government of interim storage and
permanent disposal facilities for high-level radioactive waste materials. The
Nuclear Waste Policy Act of 1982 promotes increased usage of interim storage
of spent nuclear fuel at existing nuclear plants. USFE&G will continue to.
maximize the use of spent fuel storage capability within its own facilities for as
long as feasible.

Under federal law, the U.S. Department of Energy (DOE) is responsible for
the selection and construction of a facility for the permanent disposal of spent
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nuclear fuel and high-level radioactive waste. Progress Energy Carolinas and
Progress Energy Florida have contracts with the DOE for the future storage and
disposal of our spent nuclear fuel. Delays have occurred in the DOE's proposed
permanent repository to be located at Yucca Mountain, Nevada. See Note 5 to
the Consolidated Financial Statements, “Commitments and Contingencies,” for
information about complaints filed by Progress Energy Carolinas and Progress
Energy Florida in the United States Court of Federal Claims against the DOE for
its failure to fulfill its contractual obligation to receive spent fuel from nuclear
plants. Failure to open Yucca Mountain or another facility would leave the DOE
open to further claims by utilities.

Until the DOE begins to accept the spent nuclear fue!, Progress Energy
Carolinas and Progress Energy Florida will continue to safely manage their spent
nuclear fuel. With certain modifications and additional approvals by the NRC,
including the installation and/or expansion of on-site dry cask storage facilities
at Robinson Nuclear Station (Robinson), Brunswick Nuciear Station (Brunswick)
and Crystal River Unit 3, the Progress Energy Carolinas and Progress Energy
Florida's spent nuclear fuel storage facilities will be sufficient to provide
storage space for spent fuel generated by their respective systems through the
expiration of the operating licenses, including any license renewals, for their
nuclear generating units. Harris has sufficient storage capacity in its spent fuel
pools through the expiration of its renewed operating license.

Regulation

State

The NCUC, the PSCSC, the FPSC, the PUCO, the IURC and the KPSC
(collectively, the state utility commissions) approve rates for retail electric
service within their respective states. In addition, the PUCC and the KPSC
approve rates for retail gas distribution service within their respective states.
The state utility commissions, except for the PUCO, also have authority over
the construction and operation of USFE&G's generating facilities. Certificates
of Public Convenience and Necessity (CPCN) issued by the state utility
commissions, as applicable, authorize USFE&G to construct and operate its
electric facilities, and to sell efectricity to retail and wholesale customers. Prior
approval from the relevant state utility commission is required for USFE&G's
regulated operating companies to issue securities. The underlying concept
of utility ratemaking is to set rates at a level that allows the utility o collect
revenues equal to its cost of providing service plus earn a reasonable rate of
return on its invested capital, including equity.

Each of the state utility commissions allows recovery of certain costs
through various cost-recovery clauses, to the extent the respective commission
determines in periodic hearings that such costs, includirig any past over or under-
recovered costs, ate prudent. The clauses are in addition to approved base rates.
USFE&G's regulated utilities generally do not earn a return on the recovery of
eligible operating expenses under such clauses; however, in certain jurisdictions,
they may earn a return on under-recovered costs. Additionally, the commissions
may authorize a return for specified investments for energy efficiency and
conservation, capacity costs, environmental compliance and utility plant.

Fuel, fuel-related costs and certain purchased power costs are eligible for
recovery by USFE&G's regulated utilities. USFE&G uses coal, oil, hydroelectric,
natural gas and nuclear power to generate electricity, thereby maintaining a
diverse fuel mix that helps mitigate the impact of cost increases in any one
fuel. Due to the associated regulatory treatment and the method allowed for
recovery, changes in fuel costs from year to year have no material impact on
operating results of USFE&G, unless a commission finds a portion of such costs
to have been imprudent. However, delays between the expenditure for fuel costs
and recovery from ratepayers can adversely impact the timing of cash flow of
USFE&G. Progress Energy Florida is obligated to notify the FPSC and permitted
to file for a midcourse change to the fuel factor between annual fuel hearings in
the event its estimated over- or under-recovery of fuel costs meets or exceeds a
threshold of ten percent of estimated total retail fuel revenues and, accordingly,
has the ability to mitigate the cash flow impacts due to the timing of recovery of
fuel and purchased power costs.
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The following is a summary of pending retail base rate case proceedings .
for each of USFE&G'’s regulated utilities.

Duke Energy Carolinas 2013 North Carolina Rate Case.

On February 4, 2013, Duke Energy Carolinas filed an application with the
NCUC for an increase in base rates of approximately $446 million, or an average
9.7% increase in revenues. The request for increase is based upon an 11.25%
return on equity and a capital structure of 53% equity and 47% long-term
debt. The rate increase is designed primarily to recover the cost of plant
modernization, environmental compliance and the capital additions.

Duke Energy Carolinas expects revised rates, if approved, to go into effect ,
late third quarter of 2013.

Progress Energy Carolinas 2012 North Carolina Rate Case.

On October 12, 2012, Progress Energy Carolinas filed an application with
the NCUC for an increase in base rates of approximately $387 million, or an _
average 12% increase in revenues. The request for increase is based upon
an 11.25% return on equity and a capital structure of 55% equity and 45%
long-term debt. The rate increase is designed primarily to recover the cost of
plant modernization and other capital investments in generation, transmission
and distribution systems, as weil as increased expenditures for nuclear plants
and personnel, vegetation management and other operating costs. The rate
case includes a corresponding decrease in Progress Energy Carolinas' energy
efficiency and demand side management rider, resulting in a net requested
increase of $359 million, or 11% increase in retail revenues.

On F'ebruary 25, 2013, the North Carolina Public Staff filed with the
NCUC a Notice of Settlement in Principle (Settlement Notice). Pursuant to the
Settlement Notice between Progress Energy Carolinas and the Public Staff,
the parties have agreed to a two year step-in to a total agreed upon net rate
increase, with the first year providing for a $151 million, or 4.7% average
increase in rates, and the second year providing for rates to be increased by
an additional $31 million, or 1.0% average increase in rates. This second year
increase is a result of Progress Energy Carolinas agreeing to delay coliection of
financing costs on the construction work in progress for the Sutton combined
cycle natural gas plant for one year. The Settlement Notice is based upon a
return on equity of 10.2% and a 53% equity component of the capital structure.

Once filed, the actual settlement agreement will be subject to approval by
the NCUC. Progress Energy Carolinas expects revised rates, if approved, to go
into effect June 1, 2013.

Duke Energy Ohio 2012 Electric Rate Case.

On July 9, 2012, Duke Energy Ohio filed an application with the PUCO
for an increase in electric distribution rates of approximately $87 million. On ~
average, total electric rates would increase approximately 5.1% under the filing.
The rate increase is designed to recover the cost of investments in projects
to improve reliability for customers and upgrades to the distribution system.
Pursuant to a stipulation in another case, Duke Energy Ohio will continue
recovering its costs associated with grid modernization in a separate rider.

Duke Energy Ohio expects revised rates, if approved, to go into effect in
the first half of 2013.

Duke Energy Ohio 2012 Natural Gas Rate Case.

On July 9, 2012, Duke Energy Ohio filed an application with the PUCO
for an increase in natural gas distribution rates of approximately $45 million.
On average, total natural gas rates would increase approximately 6.6% under
the filing. The rate increase is designed to recover the cost of upgrades-to
the distribution system, as well as environmental cleanup of manufactured
gas plant sites. In addition to the recovery of costs associated with the
manufactured gas plants, the rate request includes a proposal for an
accelerated service line replacement program and a new rider to recover the
associated incremental cost. The filing also requests that the PUCO renew the
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rider recovery of Duke Energy Ohio’s accelerated main replacement program and
grid modernization program. -

On January 4, 2013, the PUCO Staff filed a staff report recommendmg that
Duke Energy Ohio only be allowed to recover costs related to manufactured gas
plant (MGP) sites which are currently used and useful in the provision of natural
gas distributien- service. Duke Energy Ohio filed its objection to the staff report
on February 4, 2013.

Duke Energy Ohio expects revised rates, if approved, to go into effect in
the first half of 2013. -

The following is a summary of recently resolved or settled retail base rate
case proceedings for each of USFE&G's regulated utilities.

Progress Energy Florida 2012 FPSC Settlement.

On February 22, 2012, the FPSC approved a comprehensive settiement
agreement among Progress Energy Florida, the Florida Office of Public Counsel
and other consumer advocates. The 2012 FPSC Settlement Agreement will
continue through the last billing cycle of December 2016. The agreement
addresses three principal matters: (i) Progress Energy Florida's proposed Levy
Nuclear Project cost recovery, (ii) the Crystal River Unit 3 delamination prudence
review then pending before the FPSC, and (iii) certain customer rate matters. See
Note 4 1o the Consolidated Financial Statements, “Regulatory Matters — Rate
Related Information,” for additional provisions of the 2012 settlement agreement.

Duke Eheigy Carolinas 2011 North Carolina Rate Case.

On January 27, 2012, the NCUC approved a settlement agreement
between Duke Energy Carolinas and the North Carolina Utilities Public Staff
(Public Staff). The terms of the agreement include an average 7.2% increase i
retail revenues, or approximiately $309 million annuaily beginning in February
2012. The agreement includes a 10.5% return on equity and a capital structure
of 53% equity and 47% long-term debt.

On March 28, 2012, the North Carolina Attorney General filed a notice of
appeal with'the NCUC challenging the rate of return approved in the agreement.
On April 17, 2012, the NCUC denied Duke Energy Carolinas’ request to dismiss
the notice of appeal. Briefs were filed on August 22, 2012 by the North Carolina
Attorney General and the American Association of Retired Persons (AARP) with
the North Carolina Supreme Court, which is hearing the appeal. Duke Energy
Carolinas filed a motion to dismiss the appeal on August 31, 2012 and the North
Carolina Attorney General filed a response to that motion on September 13, 2012.
Briefs by the appellees, Duke Energy Carolinas and the Public Staff, were filed -
on September 21, 2012. The North Carolina Supreme Court denied Duke Energy
Carolinas’ motion to dismiss on procedural grounds and set the matter for oral
arguments on November 13, 2012. Duke Energy Carolinas is awaiting an order.

Duke Energy Carolinas 2011 South Carolina Rate Case.

On January 25, 2012, the PSCSC approved a settlement agreement
between Duke Energy Carolinas and the ORS, Wal-Mart Stores East, LP and
Sam's East, Inc. The Commission of Public Works for the city of Spartanburg,
South Carolina and the Spartanburg Sanitary Sewer District were not parties
to the agreement; however, they did not object to the agreement. The terms of
the agreement include an average 5.98% increase in retail and commercial
revenues, or approximately $93 mitfion annually beginning February 6, 2012.
The agreement includes a 10.5% return on equity, a capital structure of 53%
equity and 47% long-term debt.

Duke Ene(g}' Ohio Standard Service Offer ($50).

The PUCO approved Duke Energy Ohio’s current Electric Security Plan (ESP)
on November 22, 2011. The ESP effectively separates the generation of electricity
from Duke Energy Chio’s retail load obligation and requires Duke Energy Ohio to
transfer its generation assets to a nonregulated affiliate on or before December 31,
2014. The ESP includes competitive auctions for electricity supply whereby the
energy price is recovered from retail customers. As a result, Duke Energy Ghio now
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garns retail margin on the transmission and distribution of electricity only-and not
on the cost of the underlying energy. New rates for Duke Energy Ohio went into
effect for SSO customers on January 1, 2012, The ESP also includes a provision
for a non-bypassable stability charge of $110 million per year to be collected from
January 1, 2012 through December 31, 2014.

On January 18, 2012, the PUCO denied a request for rehearing of its
decision on Duke Energy Ohio’s ESP filed by Columbus Southern Power and Ohio
Power Company.

For more information on rate matters, see Note 4 to the Consolidated
Financial Statements, “Regulatory Matters — Rate Related Information.”

Federal

The FERC approves USFE&G's cost-based rates for electric sales
to certain wholesale customers, as well as sales of transmission service.
Regulations of FERC and the state utility commissions govern access to
regulated electric and gas customers and other data by nonregulated entities
and services provided between regulated and nonregulfated energy affiliates.
These regulations affect the activities of nonregulated affiliates with USFE&G.

Regional Transmission Organizations (RTO).

PIM Interconnection, LLC (PJM) and Midwest Independent Transmission
System Operator, Inc. (MISO) are the Independent System Operators (1S0)
and the FERC-approved RTOs for the regions in which Duke Energy Ohio and
Duke Energy indiana operate. PJM is the transmission provider under, and the
administrator of, the PJM Open Access Transmission Tariff (PJM Tariff), operates
the PIM energy, capacity and other markets, and, through central dispatch,
controls the day-to-day operations of the bulk power system for the PJM region.
MISO is the transmission provider under, and the administrator of, the MISO
Open Access Transmission Tariff (MISO Tariff), operates the MISO energy,
capacity and other markets, and, through central dispatch, controls the
day-to-day operations of the bulk power system for the MISO region, Duke
Energy Ohio is a member of PYM and provides regional transmission service
pursuant to the PIM Tariff. Duke Energy Ohio and the other transmission owners
in PJM have turned over control of their transmission facilities to PJM, and their
transmission systems are currently under the dispatch control of PJM. Under the
PJM Tariff, transmission service is provided on a region-wide, open-access basis
using the transmission facilities of the PJM members at rates based on the costs
of transmission service. Duke Energy Indiana is a member of MISO and provides
regional transmission service pursuant to the MISO Tariff. Duke Energy Indiana
and the other transmission owners in MISO have turned over control of their
transmission facilities to MISO, and their transmission systems are currently
under the dispatch controt of MISO. Under the MISO Tariff, transmission service
is provided on a region-wide, open-access basis using the transmission facilities
of the MISO members at rates based on the costs of transmission service.

Prior to January 1, 2012, Duke Energy Ohio was a member of MISO. See
Note 4 to the Consolidated Financial Statements, Regulatory Matters, for additional
information related to Duke Energy Ohio’s RTO realignment from MISO to PJM.

Other
Nuclear Matters.

The nuclear power industry faces uncertainties with respect to the cost
and long-term availability of disposal sites for spent nuclear fuel and other
radioactive waste, compliance with changing regulatory requirements, capital
outlays for modifications and new plant construction, the technological and
financial aspects of decommissioning plants at the end of their licensed lives,
and requirements relating to nuclear insurance. Nuclear units are periodically
removed from service to accommodate normal refueling and maintenance
outages, repairs, uprates and certait other modificatjons.

USFE&G is subject to the jurisdiction of the NRC for the design,
construction and operation of its nuclear generating facilities. In 2000, the NRC
renewed the operating license for Duke Energy Carolinas’ three Oconee nuclear
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units through 2033 for Units 1 and 2 and through 2034 for Unit 3. In 2003,
the NRC renewed the operating ficenses for all units at Duke Energy Carolinas’
McGuire Nuclear Station (McGuire) and Catawba Nuclear Station (Catawba).
The two McGisire units are licensed threugh 2041 and 2043, respectively,
while the two Catawba units are licensed through 2043. The NRC has renewed
the operating licenses for all of Progress Energy Carolinas’ nuclear plants:

The renewed operating licenses for Brunswick Unit 1 and Unit 2, Harris and -
Robinson expire in 2036, 2034, 2046 and 2030, respectively.

The NRC issues orders with regard to security at nuclear plants in
response to new or emerging threats. The most recent-orders include additional
restrictions on nuclear plant access, increased security measures at nuclear
facilities and closer coordination with our partners in intelligence, mikitary, law
enforcement and emergency response at the federal, state and local levels.
USFE&G is in compliance with the requirements outlined in the orders through
the use of additional secunity measures until permanent construction projects
are completed in 2013. As the NRC, other governmental entities and the
industry continue to consider security issues, it is possible that more extensive
security plans could be required.

Crystal River Unit 3.

In September 2009, Crystal River Unit 3-began an outage for normal
refueling and maintenance as well as an uprate project to increase its generating
capability and to replace two steam generators. During preparations to replace
the steam generators, workers discovered a delamination (or separation) within -
the concrete at the periphery of the containment building, which resulted in
an extension of the outage. After analysis, it was determined that the concrete
defamination at Crystal River Unit 3 was caused by redistribution of stresses in the
containment wall that occurred when an opening was created to accommodate
the replacement of the unit’s steam enerators. In March 2011, the work to return
the plant to service was suspended after monitoring equipment identified a new
delamination that occurred in a different section of the outer wall after the repair
work was completed and during the late stages of retensioning the containment
building. Crystal River Unit 3 has remained out of service while Progress Energy
Florida conducted an engineering analysis and review of the new delamination and
evaluated possible repair options. '

Subsequent to March 2011, monitoring equipment has detected additional
changes and further damage in the partially tensioned containment building and
additional cracking or delaminations could occur.

Progress Energy Florida developed a repair plan, which would entail
systematically removing and replacing concrete in substantiat portions of
the containment structure walls, which had a preliminary cost estimate of
$900 million to $1.3 billion.

In March 2012, Duke Energy commissioned an independent review
team led by Zapata Incorporated (Zapata) to review and assess the Progress
Energy Florida Crystal River Unit 3 repair plan, including the repair scope,
risks, costs and schedule. In its final report in late September, Zapata found
that the proposed repair scope appears to be technically feasible, but there
were significant risks that need to be addressed regarding the approach,
construction methodology, scheduling and licensing. Zapata performed four
separate analyses of the estimated project cost and schedule to repair Crystal
River Unit 3, including; (i) an independent review of the proposed repair scope
(without existing assumptions or data), of which Zapata estimated costs of
$1.49 billion with a project dyration of 35 months; (ii) a review of Progress
Energy Florida's previous bid information, which included cost estimate data
from Progress Energy Florida, of which-Zapata estimated costs of $1.55 billion
with a project duration of.31 months; (iii) an expanded scope of work scenario,
that included the Progress Energy Florida scope plus the replacement of the
containment building dome and the removal and repiacement of concrete in
the lower building elevations, of which Zapata estimated costs of approximately
$2.44 billion with a project duration of 60 months, and; (iv) a “worst case” -
scenario, assuming Progress Energy Florida performed the more limited scope .
of work, and at the conclusion of that work, additional damage occurred in
the dome-and in the lower elevations, which forced replacement of each,
of which Zapata estimated costs of $3.43 bilfion with a project duration
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of 96 months. The principal difference between Zapata's estimate and Progress
Energy Florida’s previous estimate appears to be due to the respective levels
of contingencies included by each party, including higher project risk and
longer project duration. Progress Energy Florida has filed.a copy of the Zapata
report with the FPSC and with the NRC. The FPSC held a status conference on
October 30, 2012 to discuss Duke Energy’s analysis of the Zapata report.

On February 5; 2013, following the completion of a comprehensive
analysis, Duke Energy announced its intention to retire Crystal River Unit 3.
Duke Energy concluded that it did not have a high degree of confidence
that: repair could be successfufly completed and licensed within estimated
costs and schedule, and that it was in the best interests of Progress Energy :
Florida’s customers and joint owners and Duke Energy’s investors to retire
the unit. Progress Energy Florida developed initial estimates of the cost to "
decommission the plant during its analysis of whether to repair or retire
Crystal River Unit 3. With the final decision to retire, Progress Energy Florida is
working to develop a comprehensive decommissioning plan, which will-evaluate
various decommissioning options and costs associated with each option. The
plan will determine resource needs as well as the scope, schedule and other,
elements of decommissioning. Progress Energy Florida intends to use a safe
storage (SAFSTOR) option for decommissioning. Generally, SAFSTOR involyes
placing the facility into a safe storage configuration, requiring limited staffing to
monitor plant conditions, until the eventual dismantling and decontamination ,
activities occur, usually in 40 to 60 years. This decommissioning approach is
currently utilized at a number of retired domestic nuclear power plants and is
one of three generally accepted approaches to decommissioning required by
the NRC. Once.an updated site specific decommissioning study is completed
it will be filed with the FPSC. As part of the evaluation of repairing Crystal
River Unit 3, initial estimates of the cost to decommission the plant under the
SAFSTOR option were developed which resulted in an estimate in 2011 doilars
of $989 million. See Note 9 for additional information. Additional specifics about
the decommissioning plan are being developed.

Progress Energy Florida maintains insurance coverage against
incremental costs of replacement power resulting from prolonged accidental
outages at Crystal River Unit 3 through NEIL. NEIL provides insurance coverage
for repair costs for covered events, as well as the cost of replacement power of
up to $490 million per event when the unit is out of service as a result of these
events. Actual replacement power costs have exceeded the insurance coverage.
Progress Energy Florida also maintains insurance coverage through NEIL's
accidental property damage program, which provides insurance coverage up to
$2.25 billion with a $10 million deductible per claim. ‘

Throughout the duration of the Crystal River Unit 3 outage, Progress
Energy Florida worked with NEIL for recovery of applicable repair costs and
associated replacement power costs. NEIL has made payments on the first -
delamination; however, NEIL has withheld payment of approximately $70 million
of replacement power cost claims and repair cost claims related to the first -
delamination event. NEIL had not provided a written coverage decision for either
delamination and no payments were made on the second delamination and no
replacement power reimbursements were made by NEIL since May 2011. These
considerations fed Progress Energy Florida to conclude, in the second quarter of
2012, that it was not probable that NEIL would voluntarily pay the full coverage
amounts that Progress Energy Florida believes them to owe under the applicable
insurance policies. Consistent with the terms and procediies under the
insurance coverage with NEIL, Progress Energy Florida agreed to non-binding
mediation prior to commencing any formal dispute resolution. On February 5,
2013, Progress Energy Florida announced it and NEIL had accepted the
mediator’s proposal whereby NEIL will pay Progress Energy Florida an additional
$530 million. Atong with the $305 million which NEIL previously paid, Progress
Energy Florida will receive a total of $835 million in insurance proceeds.

As a result of the 2012 FPSC Settlement Agreement, Progress Energy -
Florida will be permitted to recover prudently incurred fuel and purchased
power costs through its fuel clause without regard for the absence of Crystal
River Unit 3 for the period from the beginning of the Crystal River Unit 3 outage
through December 31, 2016.
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In accordance with the terms of the 2012 FPSC Settlement Agreement,
with consumer representatives and approved by the FPSC, Progress
Energy Florida retained the sole discretion to retire Crystal River Unit 3.
Progress Energy’ Flonda expects that the FPSC will review the prudence of
the retirement decision'in Phase 2 of the Crystal River Unit 3 delamination
regulatory docket. Progress Energy Florida has also asked the FPSC to review
the mediated resolution of insurance claims with NEIL as part of Phase 3 of
this regulatory docket. Phase 2 and Phase 3 hearmgs have been tentatively
scheduled to begin on June 19, 2013.

Progress Energy Florida did not begin the repair of Crystal River Unit 3
prior to December 31, 2012. Consistent with the 2(_)12’FPSC Setttement
Agreement regarding the timing of commencement of repairs, Progress Energy
Florida recorded a Regulatory liability of $100 million in the third quarter of 2012
related to replacement power obligations. Thrs amount is included within fuel
used in electric generation and purchased power in Progress Energy Florida’s
and Progress Energy’s Statements of Operations and Comprehensive Income
for the year ended December 31, 2012. Progress Energy Florida will refund this
replacement power fiability on a pro rata basis based on the in-service date of
up to $40 million in 2015 and $60-million in 2016. This amount s reffécted as
part of the purchase price allocation of the merger with Progress Energy in Duke
Energy's Consolidated Financial Statements.

Progress Energy Florida also retained sole discretion to retire the unit
without challenge from the parties to the agreement. As a result, Progress
Energy Florida will be allowed to recover all remaining Crystal River Unit 3
investments and to eamn a return'on the Crystal River Unit 3 investments set
at its current authorized overall cost of capital, adjusted to reflect a return on
equity set at 70 percent of the current FPSC authorized return on equity, no
earlier than the first billing cycle of January 2017. k

In conjunction with the decision to retire Crystat River Unit 3, Progress
Energy Florida reclassified all Crystal River Unit 3 investments, including
property, ptant and equipment; nuclear fuel; inventory; and deferred assets to
a regulatory asset account. At December 31, 2012, Progress Energy Florida had
$1,637 million of net investment in Crystal River Unit 3 recorded in Regulatory
assets.on its Consolidated Balance Sheets. Progress Energy Florida recorded
$192 million of impairment and other charges related to the wholesale portion
of Crystal River Unit 3 investments, which are not covered by the 2012 FSPC
Settlement Agreement, and other provisions. The significant majority of this
amount is recorded in Impairment charges on Progress Energy Florida’s and
Progress Energy’s Consolidated Statements of Operations and Comprehensive
Income for the year ended December 31, 2012. This amount is reflected as part
of the purchase price allocation of the merger with Progress Energy in Duke
Energy's Consolidated Financial Statements.

In accordance with the 2012 FPSC Settlement Agreement, NEIL proceeds
received allocable to retail customers will be applied first to replacement
power costs incurred after December 31, 2012 through December 31, 2016,
with the remainder used to write down the remamrng Crystal River Umt3
investments.

Progress Energy Florida befieves the decision to retire Crystal River Unit 3,
the actions taken and costs incurred in response to the Crystal River Unit 3
delamination have been prudent and, accordirigly, considers replacement power
and caprtal costs not recoverable through insurance to be recoverable through
its fuel cost-recovery clause or base rates. Additional replacement power costs
and exit cost to wind down the operations at the plant and decommission
Crystal River Unit 3 could be material. Retiremenit of the plant could impact
funding obligations associated with Progress Energy Florida’s nuclear
decommissioning trust fund.’

Progress Energy Florida is a party to a master participation agreement
and other related agreements with the joint owners of Crystal River Unit 3 which
convey certain rights and obligations on Progress Energy Florida and the joint
owners. In December 2012, Progress Energy Florida reached an agreement with
one group of joint owners related to all Crystal River Unit 3 matters.

Progress Energy Florida cannot predict the outcome of matters
described above
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Hydroelectric Generating Facilities. -

Al but one of USFE&G's hydroelectric generating facilities are licensed
by the FERC under Part | of the Federal Power Act. The FERC has jurisdiction to
issue new hydroelectric operating licenses when the existing license expires. The
13 hydroelectric stations of the Catawbia-Wateree Project are in the late stages
of the FERC relicensing process. These stations continue to operate under
annual extensions of the current FERC license, which expired in 2008, until the
FERC issues a new license, which is currently projected to be issued by mid-
2013. Relicensing is now under way for two hydroelectric stations comprising
the Keowee-Toxaway Project. The current Kegwee-Toxaway Project license does
nat expire until 2016 and the project will continue to operate under the current
ticense until the new license is issued. The Bad Creek Project license will expire
in 2028, the Gaston Shoals Project and Ninety Nine Islands Project licenses will
expire in 2036 and the Queens Creek Project which will expire in 2023. All other
hydroelectric stations are operating under current operating licenses, including
ten hydroelectric gtations in the East Fork, West Fork, Nantahala, Bryson,
Mission, Franklin projects, and the Markland Project (in Indiana) for which
new licenses were issued in 2010 through 2012. Duke Energy requested and
the FERC approved a license surrender for the Dillsboro project. Duke Energy -
Carolinas has removed the Dillsboro Project dam and powerhouse as part of
multi-project and multi-stakeholder agreements and Duke Energy Carolinas is
continuing with stream restoration and post-removal monitoring as requested by
FERC's license surrender order.

Progress Energy Carolinas has taree hydroelectric generating plants
licensed by the FERC: Walters, Tillery and Blewett. Progress Energy Carolinas
also owns the Marshall Plant, which has a license exemption. The total summer
generating capacity for all four units is 225 MW. Progress Energy Carolinas
submitted an application to relicense its Tillery and Blewett plants for 50 years
and anticipates a decision by the FERC in 2013. The Walters Plant license will
expire in 2034.

Other Matters.

USFE&G is subject to the jurisdiction of the U.S. Environmental Protection
Agency (EPA) and state and local environmental agencies. For a discussion of
environmental regulation, see “Environmental Matters” in this section.

See “Other Issues” section of Management's Discussion and Analysis of
Financial Condition and Results of Oparations for a discussion about potential
Global Climate Change legislation and other EPA regulations under development
and the potential impacts such legislation and regulation could have on Duke
Energy’s operations.

COMMERCIAL POWER

Commercial Power owns, operates and manages power plants and
engages in the wholesale marketing and procurement of electric power, fuel
and emission allowances related to these plants as well as other contractual
positions. Commercial Power's generation operations, excluding renewable
energy generation assets, consist primarily of coal-fired and gas-fired
nonregulated generation assets which are dispatched into wholesale markets.
These assets are comprised of 6,825 net MW of power generation primarily
focated in the Midwestern U.S. The asset portfolio has a diversified fuel mix with
baseload and mid-merit coal-fired units as well as combined cycle and peaking
natural gas-fired units. The coal-fired generation assets were dedicated under
the Duke Energy Ohio Electric Security Plan (ESP) through December 31, 2011.
As discussed in the USFE&G section above, the new ESP effectively separates
the generation of electricity from Duke Energy Ohio’s retail load obligation as of
January 1, 2012. As a result, As a result, the energy from Duke Energy Ohio’s
coal-fired generation assets no longer serve retail load customers or receive
negotiated pricing under the ESP, Effective January 1, 2012, Duke Energy Ohio
completed its Regional Transmission Organization (RTO) realignment to PJM and
operates as a Fixed Resource Requirement (FRR) entity through May 31, 2015.
As an FRR entity, Duke Energy Ohio is obligated to self supply capacity for
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the Duke Energy Ohio load zone. The generation assets began selling all of

their electricity into wholesale markets in January 2012 and currently receive
wholesale energy margins and eapacity revenues from PJM at market rates.
Commercial Power has economically hedged its forecasted coal-fired generation
and a significant portion of its forecasted gas-fired generation for 2013.
Capacity revenues are 100% contracted in PJM through May 2016.

For information on Commercial Power’s generation facilities, see
“Commercial Power” in ltem 2, “Properties”

Commerciat Power also has a retail sales subsidiary, Duke Energy Retail
Sales, LLC (Duke Energy Retail), which is certified by the PUCO as a Competitive
Retail Electric Supplier (CRES) provider in Ohio. Duke Energy Retail serves retail
electric and gas customers in southwest, west central and northern Ohio with
energy and other energy. services at competitive rates.

Through Duke Energy Generation Services, Inc. (DEGS), Commercial
Power engages in the 