March X, 2014


Philip R. Sharp
Chair, Regulatory Policy &
Operations Committee
Duke Energy Corporation
550 South Tryon Street
Charlotte, NC 28202



Dear Mr. Sharp :

[bookmark: _GoBack]We represent institutional investors with approximately $X in assets under management.  As long-term investors, we call on the Duke Energy Corporation board of director s to immediately establish a Special Committee of independent directors to (1) investigate the facts and circumstances behind the report that federal prosecutors have launched a criminal investigation into the massive coal ash spill at a Company plant and the resulting subpoenas relating to the spill and any payments made by our Company to the McCrory administration’s Department of Environment and Natural Resources[footnoteRef:1] and (2) provide a preliminary report to shareholders at the company's May 2014 annual meeting. The Special Committee must be convened on behalf of shareholders and operate in a manner that is fully independent of management. [1:  See for example http://www.msnbc.com/rachel-maddow-show/subpoenas-raise-stakes-nc-criminal-probe and http://www.latimes.com/nation/la-na-coal-ash-20140220,0,3738665.story#axzz2vCNHDTMO ] 


News of the investigation into the spill and the additional citations and notices of violations relating to our Company’s storage of coal ash have destabilized investors' confidence in the Company and its Board.  These developments also raise broader questions about the Company’s approach to the management of long-term risks like climate change and water pollution. Unfortunately, they have also put Duke's share price at risk, with possible material consequences for long-term value in our Company. 

In light of the escalating crisis, it is incumbent upon Duke's directors to assert independent leadership by acting promptly to convene a Special Committee, comprised solely of independent directors, to investigate the events and circumstances leading to the spill and ensuing criminal investigation, including a detailed investigation into any possible criminal wrongdoing. As part of its mandate, the Special Committee shall, at a minimum:

· retain independent outside counsel and investigators, with no prior financial or other ties to the Company, its executives or the board , to conduct this investigation
· determine whether any of Duke's senior management were aware of or engaged in any criminal conduct;
· assess current procedures, policies, and practice s to ensure they contain adequate safeguards to prevent future violations of state and federal laws;
· report to shareholder s on its progress and preliminary findings at Duke's upcoming annual meeting of shareholders;
· take decisive action to hold accountable any Duke employee or affiliate found to have engaged in criminal conduct and/or violated Company policy ; 
· undertake the disclosure of political spending, both direct and indirect, requested in the shareholder proposal submitted by the Nathan Cummings Foundation on November 11, 2013; and
· disclose its findings and recommendations in a written report to shareholders.

The gravity of these matters requires immediate board action.  We look forward to your prompt response.


Sincerely,



Bill Dempsey
Senior Vice President
The Nathan Cummings Foundation





Cc:	Duke Energy Company Board of Directors

