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ltem 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain Officers; Compensatory Arrangements of Certain Officers.

Effective April 17, 2013, Integrys Energy Group, Inc. and Integrys Business Support, LLC
(collectively, the “Company”) entered into a separation agreement with Joseph P. O'Leary, Senior Vice
President, in connection with Mr. O’Leary’s retirement, which will be effective as of 11:59 p.m. on June 30,
2013 (the “Retirement Date”). Pursuant to the separation agreement, the Company agreed to pay Mr.
O’Leary $1,269,598, which is in addition to all regular wages to be paid to Mr. O’Leary through the
Retirement Date. The Company will also pay Mr. O’Leary $14,000 for the estimated cost of twelve months
of the COBRA premium for his current health, vision, and dental insurance coverage. The separation
agreement includes a release by Mr. O'Leary of claims (if any) against the Company, and Mr. O'Leary has
agreed to certain confidentiality and non-disparagement provisions under the separation agreement. The
separation agreement and the benefits provided thereunder are entered into to facilitate the Company's
succession planning objectives and to provide a retirement package to Mr. O'Leary to compensate him for
his contributions to the Company during more than ten years of service and the continuing benefits that
accrue to the Company from this service.

The description of the separation agreement herein is limited in its entirety by the terms of the
separation agreement filed as Exhibit 10 to this Current Report on Form 8-K and is incorporated herein by
reference.

Item 9.01 Financial Statements and Exhibits.
(a) Not Applicable.
(b) Not Applicable.
(c) Not Applicable.
(d) Exhibits. The following exhibit is being filed herewith:

10 Separation Agreement, dated as of April 17, 2013, among Integrys Energy
Group, Inc., Integrys Business Support, LLC and Joseph P. O’Leary.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

INTEGRYS ENERGY GROUP, INC.

By:_/s/ Charles A. Schrock
Charles A. Schrock
Chairman, President and Chief Executive Officer

Date: April 18, 2013
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N
integrys-
SEPARATION AGREEMENT

This Separation Agreement (referred to herein as “Agreement”) is made as of the _17th day of
April between Integrys Energy Group, Inc. and Integrys Business Support, LLC (collectively
referred to as the “Company”) and Joseph P. O’Leary (“O’Leary”). O’Leary enters into this
agreement on behalf of himself, and his heirs, successors, assigns, executors, and

representatives of any kind, if any.

WHEREAS, O’Leary and the Company desire to memorialize all aspects of O’Leary’s
separation from service with the Company which will be effective as of 11:59 p.m. on June 30,
2013 (referred to herein as the “Retirement Date”) and provide for certain separation benefits

and severance arrangements,

NOW, THEREFORE, in consideration of the mutual promises and agreements set forth herein
and other good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, O’'Leary and the Company agree as follows:

1. Separation from Service. For purposes of all employee benefit plans, supplemental
employment retirement plans, deferred compensation agreements, omnibus incentive
compensation plans, restricted stock plans, stock option plans, director and officer
indemnification, employee health insurance plans and all other wholly and partially vested
employee benefit plans, (collectively referred to as “Benefit Plans”), O’Leary’s separation from
service with the Company shall be deemed a voluntary retirement as of the Retirement Date,
and O’Leary shall be entitled to all benefits and directors and officers insurance coverage
available to a retired officer and employee (“‘D&O Insurance”), consistent with the terms of those

plans, as customarily applied and construed by the Company. O’Leary shall continue to be paid
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all salary and be entitled to receipt of all employee benefits due him from the date hereof

through the Retirement Date.

2. Separation Benefits. Contingent upon (i) O’Leary’s timely execution and non-
revocation of this Agreement; and (ii) O’'Leary’s execution by July 1, 2013 of the Affirmation of
Release set forth in Exhibit D hereto, the Company agrees to provide O'Leary with the benefits
less applicable taxes (referred to as “Separation Benefits”), as set forth in Exhibits A and C
attached hereto and incorporated herein by reference. With the exception of the career
transition services delineated on Exhibit C, these Separation Benefits shall not be paid until after
the expiration of both of the Revocation Periods, as defined in Section 12 and Exhibit D of this
Agreement. Additionally, payment of the Separation Benefits is contingent upon O’Leary’s
execution and non-revocation of the Affirmation of Release set forth in Exhibit D, covering his
employment with the Company from the date hereof through June 30, 2013. O’Leary
acknowledges that substantial benefits are being provided herein which are over and above
those to which he might otherwise be entitled pursuant to the Company’s severance plan or

otherwise.

3. Employee Releases All Claims. In consideration for the benefits and payments
described in this Agreement, O’Leary hereby releases and forever discharges the Company, its
parent, subsidiaries, related and affiliated companies and entities, and its and their past and
present employees, directors, officers, agents, shareholders, attorneys, executors, assigns and
other representatives of any kind (referred to in this Agreement as "Released Parties") from any
and all claims, demands, rights, liabilities and causes of action of any kind or nature, known or
unknown, arising prior to or through the date of this Agreement, including, but not limited to, any
claims, demands, rights, liabilities and causes of action arising or having arisen out of or in
connection with O’Leary’s employment or termination of employment with the Company
(“Claims”). Released Claims include any claim or right to further compensation, benefits,
damages, penalties, attorneys' fees, costs or expenses of any kind from the Company or any of
the other Released Parties. This release includes, but is not limited to, a release of any claims
for wrongful termination, retaliation, tort, breach of contract, defamation, misrepresentation,
violation of public policy or invasion of privacy and any laws or agreements that provide for
punitive, exemplary or statutory damages. This release specifically includes, but is not limited
to, a release of any and all claims pursuant to: state and federal wage payment laws; state and
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local fair employment laws; workers compensation laws; state and federal family and/or medical
leave laws; Title VII of the Civil Rights Act of 1964; the Rehabilitation Act of 1973; the
Reconstruction Era Civil Rights Act, 42 U.S.C. §§ 1981-1988; the Civil Rights Act of 1991; the
Age Discrimination in Employment Act; the Americans with Disabilities Act; the Worker
Adjustment Retraining and Notification Act (“WARN”) and any state plant closing law, and any
other federal, state or local laws or regulations of any kind, whether statutory or decisional. The
release in this Agreement covers all Claims arising through the date of this Agreement,
including but not limited to any and all Claims arising from the termination of O’Leary’s
employment, to which O’Leary has acknowledged and agreed as part of this Agreement.
Nothing in this Agreement shall be construed to compromise or release O’Leary’s accrued
(vested or partially vested) rights to receive benefits under the Company’s Benefit Plans or
D&O Insurance. Additionally, and notwithstanding any provision herein to the contrary, O’Leary
expressly reserves, and the foregoing provisions shall not be deemed to release, rights

emanating from or reserved under this Agreement.

4. Non-Admission. This Agreement shall not be construed as an acknowledgment or
admission by the Company of any wrongdoing. This Agreement and the benefits provided
hereunder are entered into to facilitate the Company’s succession planning objectives and to
provide a retirement package to O’Leary to compensate him appropriately for his voluntary

cooperation with respect thereto.

5. Attorneys Fees. The parties acknowledge and agree that in the event of a dispute
regarding any of the covenants and agreements made in this Agreement, the prevailing party in
any action or proceeding shall be entitled to recover its costs, expenses and reasonable
attorney’s fees incurred in the enforcement or defense thereof from the non-prevailing party.
This provision, however, shall not apply to any claim challenging the validity of this Agreement

under the Older Workers Benefit Protection Act.

6. Confidential Information. O’Leary acknowledges that during his employment with the

Company, including the period when he served as the Company’s Chief Financial Officer

(*CFQO"), O’Leary gained knowledge of confidential financial data, documentation and other

information of the Company and its subsidiaries. O’Leary became familiar with confidential

information such as, but not limited to, discussions regarding possible transactions, financial
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information, marketing plans, business plans, strategic plans and initiatives, lists of clients, price
data, cost data, rate data, stock data, securities information, trade secrets, and other data,
reports, records, forecasts and interpretations of a proprietary and confidential nature, which the
Company maintains for its continued success, and which are not available to the general public
(such information is collectively referred to herein as "Confidential Information"). Confidential
Information is the property of the Company and O’Leary agrees that the Company has a
protectable interest in all such Confidential Information. O’Leary further agrees that Confidential

Information has value which is derived from its not being known by the general public.

a. O’Leary hereby re-affirms all of the confidentiality obligations
contained in his existing Confidentiality Agreement, which was signed on June 4,
2001 (set forth in Exhibit B to this Agreement attached hereto and incorporated

herein).

b. O’Leary agrees that during his employment and after his
Retirement Date until January 1, 2015, O’Leary will (i) hold in trust, keep
confidential, and not disclose, divulge, disseminate or otherwise communicate to
any third party, in any manner whatsoever, any Confidential Information, except
with written authorization from the Chief Executive Officer of the Company, (ii)
refrain from using any Confidential Information for his own use or for any other
purpose or for the benefit of any other party or entity, other than for the
Company’s benefit or use; (iii) take all reasonable actions to assure proper
precautions have been taken to prevent unauthorized access to, or disclosure,
loss or destruction of, the Confidential Information; (iv) refrain from any other act
or omission that would reduce the value of the Confidential Information to the
Company; and (v) notify the Company in writing of any actual or potential misuse
or misappropriation of any Confidential Information that may come to his

attention.

C. Upon the Retirement Date, O’Leary agrees to return all tangible
(including electronic) forms of Confidential Information, and O’Leary further
agrees that he will not retain any tangible (including electronic) forms of

Confidential Information.
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d. O’Leary agrees not to make the Confidential Information available
to any person or group for any purpose whatsoever, except as may be required
by law, regulation or legal process, in which case O’Leary agrees to notify the
Company immediately upon receipt of notice that disclosure may be legally
required, which notice to the Company shall in any event be prior to such

disclosure.

e. O’Leary acknowledges that remedies at law for any breach of
Section 6 of this Agreement will be inadequate and that the Company or such
other party (if applicable) shall be entitled to preliminary and permanent injunctive
relief with respect to any such breach. The parties further acknowledge,
however, that the Company shall have the right to seek remedies at law as well

as or in lieu of injunctive relief in the event of any such breach.

The foregoing restrictions with respect to the Confidential Information shall not apply to any
information with respect to which it can be demonstrated that such information (i) is or has
become generally available to the public other than as a result of a disclosure by O’Leary or his
representatives, (ii) was available on a non-confidential basis prior to its disclosure by O’Leary
or his representatives, or (iii) becomes available on a non-confidential basis from a source other
than the Company or its representatives, which source was not itself bound by a confidentiality
agreement. The obligations in this Section 6 are in addition to the existing obligations O’Leary

has under the Company’s Code of Conduct.

Notwithstanding any provision to the contrary in either the Confidentiality Agreement, the 2010
Omnibus Incentive Compensation Plan, this Agreement, the Benefit Plans plans in which
O’Leary participated, or in any other agreement between the Company and O’Leary, all
restrictions against competition or use of Confidential Information by O’Leary shall cease

effective January 1, 2015.

7. Company Property. On or before the Retirement Date, O'Leary agrees to return to the
Company and not otherwise retain or use any Company property, including but not limited to;
business records, files, documents, plans, drawings, specifications, equipment such as
smartphones or computers, software, hardware, tools, pictures, and videotapes, books,

customer lists, prospect lists, price lists, blueprints, instruction sheets, catalogs,
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correspondence, codes, reports, technical information, and any and all documentation

containing information related to the Company business, whether prepared by O’Leary or not.

8. Confidentiality Regarding This Agreement. Subject to such disclosures as may be
required of a public company pursuant to applicable SEC Rules and Regulations, O'Leary
agrees that the terms of this Agreement and the discussions leading to its execution, are
confidential and he will not disclose any information concerning them or concerning his
termination from employment to anyone at any time, except to his spouse, if applicable, and
attorney and tax/financial advisors (who shall be informed of these requirements and shall be
bound by them) unless compelled to do so under the law. O’Leary acknowledges that violation
by his spouse, attorney(s), or tax/financial advisor(s) of this confidentiality provision is a violation
of this Agreement, and O’Leary agrees to pay the Company’s attorney fees and costs incurred
in getting a court order to stop any breach of this confidentiality provision and/or to seek
recovery of its damages. Notwithstanding the foregoing, the Parties recognize and agree that
this Agreement and its terms may be subject to disclosure pursuant to Securities and Exchange

Commission regulations.

9. Non-Disparagement. O’'Leary agrees not to make any disparaging statements about
the Company and/or the other Released Parties, and not to make other statements that depict
the Company and/or the other Released Parties in a negative light. The Company agrees that it

will not make any Company-authorized or official statements that disparage O’Leary.

10. Knowing and Voluntary. O’Leary has carefully reviewed this Agreement and its
contents are known and understood and he is signing freely and voluntarily intending to be
bound by it.

11. Twenty-One Days to Consider. O’Leary has up to twenty-one (21) days to consider
whether to sign this Agreement. If O'Leary signs this Agreement at any time prior to the end of
the twenty-one (21) day period, such early signing was due to his belief that he had ample time

in which to consider and understand this Agreement.

12. Revocation of this Agreement. O’Leary may revoke this Agreement within seven (7)

days after signing it. Revocation should be made by delivering a written notice of revocation to:
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William Laakso

Vice President, Human Resources and Corporate Communications
Integrys Energy Group, Inc.

700 North Adams Street

PO Box 19001

Green Bay, Wisconsin 54307-9001

To be effective, a written notice of revocation must be received at the above-listed address
before the end of such seven-day period. O’Leary understands that if this Agreement is
revoked, he will not receive the Separation Benefits described in this Agreement and this entire

Agreement will automatically become null and void.

13. Consult Attorney. The Company has advised O’Leary to consult with an attorney

before signing this Agreement and O’Leary has so consulted with legal counsel.

14. No Other Benefits. The Severance Benefits provided for under this Agreement are in
lieu of other separation benefits which might otherwise be afforded to O’Leary. Further,
O'Leary's Key Executive Employment and Severance Agreement (the Change in Control
Agreement) terminates and is of no further effect upon signing this Agreement.

15. Governing Law, Successors and Assigns. This Agreement shall be governed and
construed in accordance with the laws of the State of lllinois and shall be binding upon the
parties hereto and their respective successors, affiliated entities, directors, officers, personal

representatives, heirs and assigns.

16. Entire Agreement. This Agreement, including all Exhibits attached hereto and
incorporated herein, constitutes the complete understanding between the parties concerning
O’Leary’s separation of employment with the Company and the Separation Benefits which he
shall receive, and supersedes all prior agreements, understandings and practices to the extent

they are inconsistent with this Agreement.

This agreement waives legal claims against the Company and the other Released

Parties.

O’Leary has read this document, understands it, and enters into it voluntarily.
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[s/ Joseph P. O'Leary

Joseph P. O'Leary

Integrys Energy Group, Inc.
Integrys Business Support, LLC

By: /s/ Charles A. Schrock

Company Representative
Its: Chairman, President & CEO

(Please Print Name) Charles A. Schrock

Chairman, President & CEO

Title

Date

03396

Employee ID Number

April 17, 2013

Date
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EXHIBIT A
TO
SEPARATION AGREEMENT

SEPARATION BENEFITS

Pursuant to the terms and provision of the Agreement and contingent upon O’Leary’s

execution of Exhibit D to the Agreement, the Company shall provide O’Leary with the

following Separation Benefits (less applicable taxes):

1.

Severance Pay. The Company shall pay to O'Leary severance pay in the gross
amount of One Million Two Hundred Sixty Nine Thousand Five Hundred Ninety Eight
and no/100 ($1,269,598) Dollars (less applicable taxes) to be paid in a lump sum. This
benefit shall be in addition to all regular wages due O’Leary from the Company through
the Retirement Date and shall be paid as soon as practicable following the Retirement
Date but in no event later than thirty (30) days from the Retirement Date. The amount
of severance paid pursuant to this paragraph shall be in lieu of the amount as otherwise
calculated under the Integrys Energy Group Severance Plan, and shall further be in lieu

of any other separation benefits not specifically provided for under this Agreement.

Health Insurance Coverage. The Company will pay O’Leary a lump sum of $14,000
(less applicable taxes). This amount is equal to the estimated cost of twelve (12)
months COBRA premium of O’Leary’s current health, vision, and dental insurance
coverage under COBRA provisions. This coverage is for both O’'Leary and O'Leary’s
spouse. O’Leary may choose to use some or all of this amount to pay for continued
health, vision, and/or dental coverage under COBRA by electing to continue each plan’s
coverage and paying the applicable COBRA premium. The taxable lump sum payment
helps O’Leary to pay for COBRA coverage if O’Leary desires to continue coverage, but
the payment does not extend O’Leary’s 18-month COBRA period. As required by law,
O’Leary will receive separate notification regarding O’Leary’s right to elect continued
benefits coverage under COBRA. O’Leary has also met the eligibility requirement to
participate in the Company’s retiree medical and retiree vision plans for administrative

employees on the same terms and conditions as apply to other legacy WPS employees
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who retire on O’Leary’s Retirement Date (and O’Leary is not entitled to retiree medical
or retiree vision coverage pursuant to any other terms or conditions). The eligibility
requirement is 10 years of service after age 45. Dental coverage is no longer offered to
retirees. There is no separate retiree medical or retiree vision plan for officers. O’Leary
may elect to participate in the Integrys administrative retiree medical plan and retiree
vision plan immediately, or O’Leary may exercise the one-time waiver provision.
Electing COBRA continuation is considered an exercise of this waiver provision. If
O’Leary chooses to enroll in retiree medical and/or retiree vision in the future, O’'Leary
will be offered the same coverage that will be available to administrative retirees at the

time of O’Leary’s enroliment.

. Annual Incentive. The Company will provide O'Leary with Annual Incentive Pay as a
retiree pursuant to the Integrys 2013 Executive Incentive Plan in which O’'Leary is

participating.

. Career Transition Services. Effective with the execution of this Agreement and for a
two-year period thereafter, the Company will provide O’Leary with the career transition
services outlined in Exhibit C attached hereto and incorporated herein. Continued
participation in this program shall terminate upon the earlier of (i) O’Leary obtaining new
employment; or (ii) O’Leary obtaining seats on two Boards of Directors which provide
compensation therefore (excluding such Boards of the Company or its affiliates upon

which O’Leary currently serves).

Paid Time Off (PTO). Pursuant to any applicable federal and state wage and hour
laws, O’Leary will be paid any prorated PTO accrued in 2013, but not yet used, through
the Retirement Date. The Company will also pay O’Leary for any hours of PTO carried

over from the prior year, which have not been used.

Equity Benefits. The Company, to the full extent permitted under any Benefit Plan in
which O’Leary was participating, will consider O’Leary to be a retiree for purposes of

administering any equity awards made to O’Leary prior to his Retirement Date.
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7. References. The Company was satisfied with the services rendered by O’Leary in his
capacity as Chief Financial Officer of the Company and agrees, upon being contacted
by prospective future employers, to provide satisfactory references to such prospective

employers as to O’Leary’s performance of services while with the Company.

8. Benefit Plans. For purposes of all Benefit Plans to which O’Leary may be a participant
at the time of his Retirement Date, O’Leary shall be treated as and deemed a retired
officer of the Company, and be entitled to all benefits and vesting generally afforded to
or received by a similarly-situated retired officer participating in those plans on
O’Leary’s Retirement Date, consistent with any amendments or modifications to such

Benefit Plans, if applicable.

For purposes of clarification and except as otherwise indicated, the Separation Benefits
provided herein are separate and aside from, and not in lieu of, the deferred compensation,
restricted and performance stock, stock options, bonuses, retirement and other benefits to
which O’Leary is otherwise entitled pursuant to the terms and conditions of applicable Benefit
Plans attributable to his service with the Company as calculated through the Retirement Date.
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EXHIBIT B
TO
SEPARATION AGREEMENT

[COPY OF June 4, 2001 Confidentiality Agreement]
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Retain in
Employee's Personnel File
CONFIDENTIALITY AGREEMENT

l, Joseph P. O'Leary
(Name)
of _1810 Cliffside Ct., Naperville, IL 60565
(Address)
acknowledge that | am employed by the company under conditions which could provide
access to confidential technical and business information belonging to the Company
and which also could entail the generation of technology pertinent to the existing or
contemplated business of the Company. | recognize that it is my responsibility to
maintain the confidence of all such confidential technical and business information and
that the Company has certain rights with regard to Technology that | might make or
conceive relating in any way to all or any part of the existing or contemplated business
of the Company.

For the above reasons, and because | want to avoid any conflicts of interest with
respect to my activities during, or after termination of, employment by the Company,
and in consideration of my employment, compensation paid me by the Company, and
other good and valuable consideration, | agree as follows:

1. Except as required in the performance of my duties in my employment |
shall not, without prior written consent of the appropriate organization
senior officer or designee, disclose or use, either during or after my
employment, any confidential technical or business information in any
manner other than as expressly authorized by the Company.

2. | shall promptly and fully disclose to the Company all Technology relating
to my assighment with the company, provided that the Company within a
reasonable time after a written request shall indicate in writing whether or
not the Technology shall be deemed confidential, whether or not the
Company plans to seek patent protection with respect to the Technology,
and whether or not the Company is presently willing to waive rights to the
Technology.
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That all Technology which | may make or conceive, alone or jointly with
others, during the working hours, or during the period of my employment
(including any periods of authorized leaves of absence) which relate to my
assignment with the Company, shall be the exclusive property of the
Company, provided that in the event a patent is obtained the company
shall pay me an amount, not less than one hundred dollars but otherwise
to be determined in the Company's sole discretion.

| shall assign to the company or its nominee all rights to such Technology
in the United States and all foreign countries, including rights or priorities
under any international agreement to which the United States is a party.

| shall not use insider or material non-public information to make
securities' trades, or to give such information to others.

| shall treat all competitive bid/price data as confidential, and shall not
communicate it to any unauthorized vendor or individual before, during, or
after processing such activity. This includes any confidential information
of the vendor that is identified as such by the vendor and which is subject
to a nondisclosure agreement.

Upon termination of my employment with the Company, | shall return to
the company all records, books, customer lists, prospect lists, price lists,
drawings, blueprints, instruction sheets, catalogs, correspondence, codes,
reports, technical information, and other documents containing information
relating to the Company's business and all Company supplies of every
kind and character that may be in my possession, provided, upon approval
of the appropriate organization senior officer or designee, | may obtain
such records as the company agrees reasonably may be required to
protect my interest in substantiating professional performance while in the
employ of the Company.
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8. This AGREEMENT shall inure to the benefit of and be binding on and
enforceable by the company, its successors, subsidiaries and assigns and
shall be binding upon me, my heirs, assigns and legal representatives.

| understand that wherever the term "Company" is used herein, that term
includes WPS Resources Corporation (WPSR), and any and all other business entities
which are: (i) owned in whole or in part by WPSR; or (ii) owns WPSR; or (iii) which is
owned by a business entity which in turn owns WPSR. The term "Technology" includes
wherever it is used in this agreement, without being limited to, ideas, suggestions,
technological developments, technical contributions, improvements, discoveries,
inventions, methods, processes, systems, machines, devices, computer software and
programs, and products. "Confidential technical and business information" means,
wherever this term appears in this agreement, all materials and information treated as
confidential by the Company, such as, for example, materials so identified under
Company identification procedures currently in effect; all portions of the "Strategic Plan"
not specifically exempted; and all Company-developed program systems, including but
not limited to the Integrated Facilities Model, Customer Information System and Power
Plant Facilities System.

| represent that | have not entered, and will not enter, into any agreement or
obligatlons which will prevent my full compliance with the terms of this agreement and
that | do not claim any rights to any product or technology, other than that which is
described in detail in the attachment to this agreement.

Dated: __6/4/01 /s/ Joseph P. O'Leary
Employee

Witness to Employee's Signature

/s/ Lisa Johnson
[s/ Christine Wiesner

Revised 1/31/2000
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EXHIBIT C
TO
SEPARATION AGREEMENT

The Company agrees that O’Leary shall receive Career Transition Services from the firm of
Shields Meneley Partners at the Company’s sole cost and expense. A description of these
services is attached hereto and incorporated herein by reference. The Company will make
arrangements for O’Leary to commence receipt of these services as of April 17, 2013,
provided that the continued right to receive such services shall be expressly contingent upon
O’Leary’s timely execution of the Separation Agreement (“Agreement”), and subsequent non
revocation thereof. Services shall be provided in accordance with the terms and conditions set

forth in Exhibit A, Paragraph 4.
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EXECUTIVE TRANSITION
Scope of Services

OVERVIEW

Shiclds Meneley Partners provides s comprehensive, customized progmm to help top éxecutives across
North America develop and implement a long-tezm personal and professional stoategy. It provides the
pessonalized coaching, consulting, technologicel, admindstrative, and logistical support that executives

reguire to...

Assess and leverage their tich and varied expetience, intetests, and values

Determine and putsue new cateer and life directions

Network with other senior exccutive clients, professional advisors and external experts
Capitalize on leading edge, customized rescarch capabilities -

Complete 1 successful transition — whatever their ulimate goal

Clients receive confidentisl counsel from an exceptional team of senior business advisors who reflect the
quality, covironmeant, and intellectusl homsepower that top exccutives expect and should demand. Qur
Advisors have bwa there, having sezved as presidents, CEQs, and managing pattnens with full P&L
respounsibility.

Although each client has a primaty Advisor, they also have access tp others 80 they can benefit from the
unique expetieric# of each one. Peer relationships are quickly estublished as Advisors apply their hard-won
business expeticnce to provide counsel on immediate ttansition issues, and longer texm tactical and strategic
business issucs.that oixy atse in their next role,

THE TRANSITION PROCESS

1o our work with more than 1500 top exccutives from corpotations, professional setvice firms, and aot for
profits, we have learncd that most want to explote more than tditional re-employment. As  result, exch
program is highly customized based on individual peisonal and professional objectives. These objectives
may include a private cquity transaction, consulting, policy level government service, non-profit leadership,
scademia, sexving on Boards of Directots, ot a “life of vadety” that weaves several of these alternutives into
one rich tapestty. Out tange of sexrvices and strategic bysiness alliances support any sad all objectives,

Successful Bxit Strategy., We help clients view thedr departure from their previous organization s a
business problem they must solve. We help them preserve professional relationships, craft a mutually
acceptable message about the departure, and move ot in the maost constructive possible way, Some of the
counsel we offer concerns...
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Shicldslengley

Negotiating the Exit Statement

¢ Identifyiog a single spokesperson in the orgunization to speak about yout departure
¢ Identifying continuing duties or obligations

Professional and Personul Assessment. Qur assessment process is more intensive dnd extensive then any
in the industry, with multiple psychomettic tools that messute everything from Ieadetship style to
entreprencunia) potential. They objectively cvahiate managemeat styles, the eultitre in which clieats will be
successful, core values, competencies, blind spots, and interests in the context of carcer and life transition.

The process lovolves the clicot, his or her pdmary advisor, and s PhD. paychologist, and includes
ioterviews, written sssessments, and extensive oral and written feedback. The client’s spouse/parmer is also
invited to attend. The assessment serves as the foundation for comparison and evaluation when career
options are examined.

Integrating Asscssment Insights. This teasition may be the first time that clients have ever taken the
opportunity to make a conscipus choice about thelr future. The in-depth feedback increases self-awareness
and helps clients better undesstand the type of role that will challenge them 20d one that won'’; what they
are good at, and what they aren't; the type of peaple they enjoy, and those they don’s ard the type of
culture in which they will thrive ot suffocate.

There are impottant themes woven into the fabtic of a successful executive's career that can be very
illuminating. ‘They may need to review finsnclal plans, consider longer-term life goals that impact the
executive and his/hes family, and decide where they want to go from hete.

Future Goals and Strategy Development., The advisor consults with the client on goals, research
requirements, altetnative strategies, and high potential networking targets, A strategy is formulated, clicats
sre coached on networking snd interviewing skills, and a campaign {s lsunched, Clients work with &
professional writer to develop matketing collateral that includes & wosld-class xesume or blo that is highly
quantitative and accomplishment focused.

Entreprencutial Ventures, Some clients explote eateprencurial pursuits ranging from 1 statt-up using
their own capita] to the purchase of a multi-billion dollar corporation that tequires private equity ot vedtare
capital. Navigating this territory can be fornidable. The Shields Mencley process begins with an extensive
assessment to exaniine whether or not the client has the necessary competenciet to be successful in an
entreprencuris! covironment. We then follow a discplined business protocol to ensure appzﬁdsm due
diligence and ralse & clicnt's awateness sbout obstacles to success, If # clieat’s interest survives thls analysis,
the advisory team helps assess the business concept, develop und peefect the business plan, identify potential
sources of capitsl, and provide guidance throughout the launch of the venture.

Focus and Execution, Successful transition demands the same busisiess discipliies that executives apply
on the job: strategy, planning, execution, time msnagement, metdcs, follow-up, and focus. If any picce of
this discipline is ignored, progress will be impacted. We engage the competitive spirt that Is & pait of every
successful exccutive’s DNA — and encoursge clients to establish agpressive goals in identifying the people
and processes that will lead to success, Out approach keeps clients focused, disciplined, confident, and in
control, It also tends to shortea the time jt takes them to connect with any new opportunity.
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The Art of Negotiation, Bvety client must be prepared to negotiate  win-win outcome when it comes to
their néxt opportunity. The Hnsnclal package is often the eaty part. The mote difficrdt and less tangible
issues include a client’s need and expectations tegarding autonomy, “decision tights,” life/work balance,
mutuz! expectations, performance metrics, and so on, Many clients assume that they can work aropnd these
issues; some have learned the hatd way that they can’t, Our role is to ensure that they balance due diligence
with the need to keep interactions positive and congenial threughout the natura] tension that is @ pact of the
negotiation process.

Executive Employment Contract. When s client negotiates with & new company, 2 contract is & ctitical
part of the process, Shiclds Meneley will provide 2 well-known employment lawyer to review client
conttacts and intrease leverage in particular components of aay future compensation package.

Executive Compensation Stady, Most executives struggle t¢ determine their objective value in the
matketplace since compensation i3 often a quite subjective model that Jooks at the incumbent’s
compensation znd the client’s pror compensation. If the client setums to 2 traditional execotive role,
Shields Meneley will provide & compreheasive compensation study that examines 4-5 peer companies and
equivalent positions to determine matket value based on an atray of compensstion and benefits issues.

Strategies for Successful Re-Eatty: The 100 Day Plan, A clieat’s first 100 days ~ ia either an opersting
or a board role -~ shepes their reception by the organization and has x significant impact on long-term
success. We work with clients to develop written action plans that ensvee that they pay a3 tuch attention to
corporte management and boatd cultures as they do business and Sosncial challenges, It is an impostant
reminder that business relationships cannot be left to chance, and that they must devote the necessary time
to build mutual trust and respect. They are also reminded that slthough early Ananclal results are important,
it is equally impogtant to <rive those results in @ way that is consistenit with the culture 8o that they Jearn
who they cag trust, who they can count on to get things done, and what the boundaries ase.,

Administrative Office and Support. Shields Meneley Partnets hss found that most clients prefer to
combine fully equipped home offices with time in our offices for networking meetings and appointments
with seazch firms and private equily patters, Out lesding-edge. technology allows setvice to be rendered
regardless of where & client is located und mote than 50% of our clieats ate outside the Midwest, Mailing
and sdministrative assistance, telephone aad private message secvices, and customized research are provided
by the Shiclds Meneley Pattners testn to ensure responsive, seamless support.

Customized Research. Shields Meneley Partners has developed a technology plstform and retains «
strateglc research advisor who conducts critical research necessary ln todsy’s deumnding business
eavironment. Our password-protected client Intrsnet, enables clients to netwotk with each other, to “point
and dlick” to key links dealing with eatreptencutial activities, target companies, board searches, search firms,
and the latest business news,

Marketing Campaign to Seatch and Private Equity. We plao and execute an extensive mardeeting
campaign for each client that includés 2 muss emailing to the mannging pattners und practice leaders in
mote than 1000 retained msjor and boutique search firms and private equity firms that we bave vetted; a
personal emsil from padnclpals of Shields Meneley Partners to close search contacts; and & quertetly
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newsletter emailed to search executives and private equity partness that introduces them to each of our
clients and links them to clieat resumes. :

Travel Planning, The administrative staff st Shields Meneley Pastners will manage =il necessary travel
ments for clients visiting the office to complete various stages of the program, Ttavel expenses are
billed back to ths client o the company. '

Spouse / Family Support. The entite family is impacted by & career transition and we enconrage clients to
invite their spouses to at least one visit to the Shiclds Meneley Pariners office. Spouses often have their
own professional careers or visible community leadership sesponsibitities end fieed to understand the role
they play in the transition. A section of the “Ttansition Roadmap®, 2 comprehensive guide to optimizing 2
career change, is dedicated eatitely to this issus,

Library Resources and Services. Shields Meneley Partners provides a wide varety of propdetary
databases and Infetnet connections to reseatch setvices normally associated with librares, The office also

bas 2 well-equipped peint library with refetence books, newspapers, magazines and business periodicals,

Executive Networking Opportunitica, Shields BMeneley Partners is a oational executive tmomition
mansgement fiom. Client success is supported and enhanced by technology and high Jevel relationships that
make distance meaningless and networking seamless, Shiclds Meneley has o Fir-zeaching nationsl network
across virtually all industries and disciplines to broaden each client’s spheze of influence. Netwotling events
with recognized speakers are regularly scheduled to provide stimulating coatent and ensure that clients keep
their “edge” during the transition process.

Advisory Board, Statistics and expedence repeatedly vedfy that vety senlot executives reach their next goal,
whatever that might be, through networking at the highest levels. Shields Meneley Pattness i proud to have
sssembled » unique Advisory Board consisting of senior executives who have achieved success in their
tespective fields, Introductians are made to Advisoty Boaed meinbets who can best help our clients. Goto
www,shieldsmeneley.com for 2 complete listing and background for each boaed tuember,

We remain committed and favolved with our clients until they achieve thedt goal.

For more information pledse contict

Shields Meneley Pastners

311 South Wacker Dtive - Suite 4550
Chicago, IL 60606

312,994.9500
www.shieldsmeneley.com
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EXHIBIT D
TO
SEPARATION AGREEMENT

AFFIRMATION OF RELEASE

On April 17", 2013 (“First Signing”), O’Leary signed the Agreement, including a release
of claims in favor of the Company, which waived and released all his potential Claims
against the Company and Released Parties as set forth in the Agreement, arising
through the date of the First Signing. O’Leary further wishes to waive and release all
claims arising after the date of the First Signing, up to and including June 30, 2013.
Accordingly, for good and valuable consideration, including the Separation Benefits,

O’Leary further agrees as follows:

O’Leary hereby releases and forever discharges the Company, its parent,
subsidiaries, related and affiliated companies and entities, and its and their past and
present employees, directors, officers, agents, shareholders, attorneys, executors,
assigns and other representatives of any kind (referred to in this Agreement as
"Released Parties") from any and all claims, demands, rights, liabilities and causes of
action of any kind or nature, known or unknown, arising prior to or through the date of
this Agreement, including, but not limited to, any claims, demands, rights, liabilities and
causes of action arising or having arisen out of or in connection with O’Leary’s
employment or termination of employment with the Company (“Claims”). Released
Claims include any claim or right to further compensation, benefits, damages, penalties,
attorneys' fees, costs or expenses of any kind from the Company or any of the other
Released Parties. This release includes, but is not limited to, a release of any claims for
wrongful termination, retaliation, tort, breach of contract, defamation, misrepresentation,

violation of public policy or invasion of privacy and any laws or agreements that provide
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for punitive, exemplary or statutory damages. This release specifically includes, but is
not limited to, a release of any and all claims pursuant to: state and federal wage
payment laws; state and local fair employment laws; workers compensation laws; state
and federal family and/or medical leave laws; Title VII of the Civil Rights Act of 1964; the
Rehabilitation Act of 1973; the Reconstruction Era Civil Rights Act, 42 U.S.C. §§ 1981-
1988, the Civil Rights Act of 1991; the Age Discrimination in Employment Act; the
Americans with Disabilities Act; the Worker Adjustment Retraining and Notification Act
(“WARN?”) and any state plant closing law, and any other federal, state or local laws or
regulations of any kind, whether statutory or decisional. The release in this Agreement
covers all Claims arising through the date of this Agreement, including but not limited to
any and all Claims arising from the termination of O’Leary’s employment, to which
O’Leary has acknowledged and agreed as part of this Agreement. Nothing in this
Agreement shall be construed to compromise or release O’Leary’s accrued (vested or
partially vested) rights to receive benefits under the Company’s Benefit Plans or D&O
Insurance. Additionally, and notwithstanding any provision herein to the contrary,
O’Leary expressly reserves, and the foregoing provisions shall not be deemed to

release, rights emanating from or reserved under this Agreement.

O’Leary acknowledges and agrees that he received this Exhibit D more than 21 days
prior to the July 1, 2013 date when he plans to sign it, and that that he and his attorney

have had more than 21 days to consider the release contained in this Exhibit D.

O’Leary may revoke the promises he made in this Exhibit D within seven (7) days after
signing it. Revocation should be made by delivering a written notice of revocation to:

William Laakso

Vice President, Human Resources and Corporate Communications
Integrys Energy Group, Inc. :

700 North Adams Street

PO Box 19001

Green Bay, Wisconsin 54307-9001
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To be effective, a written notice of revocation must be received at the above-listed
address before the end of such seven-day period. O’Leary understands that if this
Affirmation of Release in Exhibit D is revoked, he will hot receive the Separation

Benefits which are contingent upon its execution.

The Company hereby advises O’Leary to consult with his attorney regarding the terms
of this Exhibit D before he signs it, and O’Leary hereby agrees and acknowledges that

he did consult with his attorney.

Employee:

By:

Joseph P. O’Leary Date

03396
Employee ID Number
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