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Flom LLP Secretary Cravath, Swaine & Moore LLP
155 North Wacker Drive Integrys Energy Group, Inc. Worldwide Plaza
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Approximate date of commencement of proposed sale of the securities to the public:
As soon as practicable after this Registration Statement becomes effective and all other
conditions to the closing of the merger described herein have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. 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.

Large accelerated filer y Accelerated filer o Non-accelerated filer o Smaller reporting company o
(Do not check if a
smaller reporting company)
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Takeover offer) )
Exchange Act Rule 14d-1(d) (Cross-Border Issuer Takeover offer) o

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such
dates as the Commission, acting pursuant to said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed
with the Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the
registration statement becomes effective. This joint proxy statement/prospectus shall not constitute an offer to sell or the solicitation of

an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale is not permitted.

PRELIMINARY, SUBJECT TO COMPLETION, DATED SEPTEMBER 22, 2014

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
To the Stockholders of Wisconsin Energy Corporation:

You are invited to attend a special meeting of the stockholders of Wisconsin Energy Corporation, to be held on [ 1, 2014 at
[ ] central time, in the Auditorium of Wisconsin Energy's corporate headquarters, 231 West Michigan Street, Milwaukee,
Wisconsin 53203. To attend the special meeting, you must pre-register and present photo identification at the door. Instructions on how to
pre-register are provided on page 6 of this joint proxy statement/prospectus. Because the special meeting is expected to include a very short
business session, Wisconsin Energy will not be serving refreshments or providing pre-arranged parking.

As we previously announced, the boards of directors of Wisconsin Energy and Integrys Energy Group Inc. have approved an agreement
and plan of merger, dated June 22, 2014, as it may be amended from time to time, that will result in Integrys becoming a wholly-owned
subsidiary of Wisconsin Energy. Under the terms of the agreement, Integrys shareholders will have the right to receive 1.128 shares of
Wisconsin Energy common stock, par value $0.01 per share, plus $18.58 in cash, per each share of Integrys common stock, par value $1.00 per
share, outstanding at the time of the merger. Based on the closing price of Wisconsin Energy common stock on June 20, 2014, the last trading
day before the public announcement of the merger, the aggregate value of the foregoing stock and cash merger consideration to be received by
Integrys shareholders was approximately $5.8 billion.

Based on the closing price of Integrys common stock on June 20, 2014, Integrys shareholders will receive a 17.3 percent premium to
Integrys' closing price on June 20, 2014, and a 22.8 percent premium to the volume-weighted average share price over the 30 trading days
ending on June 20, 2014. Upon closing of the transaction, Wisconsin Energy stockholders and Integrys shareholders will own approximately
72 percent and 28 percent, respectively, of the combined company.

Subject to approval by our stockholders of a name change proposal, as described in this joint proxy statement/prospectus, the combined
company will be named "WEC Energy Group, Inc." The common stock of Wisconsin Energy and Integrys are listed on the New York Stock
Exchange under the symbols "WEC" and "TEG," respectively.

After careful consideration, our board of directors has determined that the merger is in the best interests of Wisconsin Energy and its
stockholders and has approved the merger agreement. To complete the merger, Wisconsin Energy must obtain the approval of its stockholders
for the issuance of Wisconsin Energy common stock as consideration in the merger. At the special meeting of stockholders of Wisconsin
Energy, you will be asked to vote on a proposal to approve the issuance of common stock of Wisconsin Energy as contemplated by the merger
agreement, which we refer to as the Share Issuance. You will also be asked to vote on a proposal to approve an amendment to Wisconsin
Energy's restated articles of incorporation to change the name of Wisconsin Energy from "Wisconsin Energy Corporation" to "WEC Energy
Group, Inc.", which we refer to as the Name Change. In addition, you will be asked to vote on a proposal to adjourn the special meeting if
necessary or appropriate to permit further solicitation of proxies in the event that there are not sufficient votes at the time of the special meeting
to approve the Share Issuance proposal, which we refer to as the Wisconsin Energy Meeting Adjournment.

Our board of directors unanimously recommends that you vote FOR the proposal to approve the Share Issuance, FOR the proposal to
approve the Name Change and FOR the Wisconsin Energy Meeting Adjournment proposal.

Your vote is very important, regardless of the number of shares you own. Only stockholders of record at the close of business on
[ ] will be entitled to vote at the special meeting. Whether or not you plan to be present at the meeting, please complete, sign, date
and return your proxy card in the enclosed envelope, or authorize the individuals named on your proxy card to vote your shares by calling the
toll-free telephone number or by using the internet as described in the instructions included with your proxy card. If you hold your shares in
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"street name," please instruct your broker how to vote your shares in accordance with your voting instruction form.

This joint proxy statement/prospectus explains the merger, the merger agreement and the transactions contemplated thereby and provides
specific information concerning the special meeting. Please review this document carefully. You should consider, before voting, the matters
discussed under the heading "Risk Factors" beginning on page 32 of this joint proxy statement/prospectus.

On behalf of our board of directors, thank you for your support. We appreciate your consideration of this matter.
Sincerely,

Gale Klappa

Chairman and Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the Wisconsin
Energy common stock to be issued in the merger or determined if this joint proxy statement/prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated , 2014, and is first being mailed to Wisconsin Energy stockholders on or
about ,2014.
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MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
To the Shareholders of Integrys Energy Group, Inc.:

You are cordially invited to attend a special meeting of the shareholders of Integrys Energy Group, Inc., which we refer to as Integrys, to be
held on [ 1,2014 at [ ] central time, in [ lat[ ]. As previously announced, the boards of directors of Wisconsin
Energy Corporation, which we refer to as Wisconsin Energy, and Integrys, have approved an agreement and plan of merger, dated as of June 22,
2014, as it may be amended from time to time, which we refer to as the merger agreement, that will result in Integrys becoming a wholly-owned
subsidiary of Wisconsin Energy. Under the terms of the merger agreement, Integrys shareholders will have the right to receive 1.128 shares of
Wisconsin Energy common stock, par value $0.01 per share, plus $18.58 in cash, per each share of Integrys common stock, par value $1.00 per
share, outstanding at the time of the merger. Based on the closing price of Wisconsin Energy common stock on June 20, 2014, the last trading
day before the public announcement of the merger, the aggregate value of the foregoing stock and cash merger consideration to be received by
Integrys shareholders was approximately $5.8 billion. Based on the closing price of Integrys common stock on June 20, 2014, Integrys
shareholders will receive a 17.3 percent premium to Integrys' closing price on June 20, 2014, and a 22.8 percent premium to the
volume-weighted average share price over the 30 trading days ending on June 20, 2014. Upon closing of the transaction, Wisconsin Energy
stockholders and Integrys shareholders will own approximately 72 percent and 28 percent, respectively, of the combined company. Subject to
approval by Wisconsin Energy's shareholders of a name change proposal, as described in this joint proxy/prospectus, the combined company
will be named "WEC Energy Group, Inc." The common stock of Wisconsin Energy and Integrys are listed on the New York Stock Exchange
under the symbols "WEC" and "TEG," respectively. We urge you to obtain current market quotations for the shares of Wisconsin Energy and
Integrys common stock.

After careful consideration, our board of directors has determined that the transactions contemplated by the merger agreement are in the
best interests of Integrys and its shareholders, and our board of directors has approved the merger agreement. In order to complete the merger,
the shareholders of Integrys must approve the merger agreement. At the special meeting of shareholders of Integrys, you will be asked to vote on
a proposal with respect to the adoption of the merger agreement, a copy of which is attached as Annex A to this joint proxy
statement/prospectus, which we refer to as the Merger proposal, a proposal with respect to an advisory vote on the merger-related compensation
arrangements of Integrys' named executive officers, which we refer to as the Merger Related-Compensation proposal, and a proposal to adjourn
the meeting if necessary to permit further solicitation of proxies in the event that there are not sufficient votes at the time of the special meeting
to approve the Merger proposal, which we refer to as the Integrys Meeting Adjournment proposal. Our board of directors unanimously

recommends that you vote FOR the Merger proposal, FOR the Merger-Related Compensation proposal and FOR the Integrys Meeting
Adjournment proposal.

Your vote is very important, regardless of the number of shares you own. We cannot complete the merger unless the Merger proposal is
approved by our shareholders at the special meeting. Only shareholders who owned shares of Integrys common stock at the close of business on
[ ] will be entitled to vote at the special meeting. Whether or not you plan to be present at the special meeting, please complete, sign, date
and return your proxy card in the enclosed envelope, or authorize the individuals named on your proxy card to vote your shares by calling the
toll-free telephone number or by using the internet as described in the instructions included with your proxy card. If you hold your shares in
"street name," you should instruct your broker how to vote your shares in accordance with your voting instruction form. This joint proxy
statement/prospectus explains the merger, the merger
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agreement and the transactions contemplated thereby and provides specific information concerning the special meeting. Please review this
document carefully. You should carefully consider, before voting, the matters discussed under the heading "Risk Factors" beginning on page 32
of this joint proxy statement/prospectus.

On behalf of our board of directors, I thank you for your support and appreciate your consideration of this matter.
Very truly yours,

Charles A. Schrock

Chairman and Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the Wisconsin
Energy common stock to be issued in the merger or determined if this joint proxy statement/prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated , 2014, and is first being mailed to Integrys shareholders on or about ,
2014.
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WISCONSIN ENERGY CORPORATION

231 West Michigan Street
Milwaukee, WI 53203

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
WHEN: [ ], Central time

WHERE: Wisconsin Energy Corporation
Auditorium, Public Service Building
231 West Michigan Street
Milwaukee, WI 53203

ITEMS OF BUSINESS: (1) To approve the issuance of common stock of Wisconsin Energy as contemplated by the
Agreement and Plan of Merger by and among Wisconsin Energy and Integrys Energy
Group, Inc., dated June 22, 2014, as it may be amended from time to time (the "Share
Issuance" proposal);

(2) To approve an amendment to Wisconsin Energy's restated articles of incorporation to
change the name of Wisconsin Energy from "Wisconsin Energy Corporation" to "WEC
Energy Group, Inc." (the "Name Change" proposal); and

(3) To adjourn the special meeting, if necessary or appropriate, to permit further solicitation
of proxies in the event that there are not sufficient votes at the time of the special meeting to
approve the Share Issuance proposal (the "Wisconsin Energy Meeting Adjournment"

proposal).
RECORD DATE: [ 1, 2014
VOTING BY PROXY: Your vote is important. You may vote:

using the Internet;

by telephone; or

by returning the proxy card in the envelope provided.
Only the approval of the Share Issuance proposal is required to complete the merger. The Share Issuance proposal is not conditioned on the
approval of the Name Change proposal. The Name Change proposal is conditioned on approval of the Share Issuance proposal and on
completion of the merger.

The Wisconsin Energy board of directors has approved the merger agreement and the transactions contemplated thereby and

recommends that you vote FOR the Share Issuance Proposal, FOR the Name Change Proposal and FOR the Wisconsin Energy Meeting
Adjournment proposal.
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YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to attend the special meeting, please take the time to vote by
following the voting instructions included in the enclosed proxy card. You may revoke your proxy at any time before it is voted by giving
written notice of revocation to Wisconsin Energy's Corporate Secretary or by filing a properly executed proxy card of a later date with
Wisconsin Energy's Corporate Secretary at or before the meeting. You may also revoke your proxy by
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attending the meeting, giving oral notice of your revocation, and voting your shares in person at the meeting.

We do not know of any other matters to be presented at the special meeting, but if other matters are properly presented, the persons named
as proxies will vote on such matters at their discretion.

By Order of the Board of Directors

Susan H. Martin
Executive Vice President, General Counsel
and Corporate Secretary
Milwaukee, Wisconsin
,2014

PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE ENCLOSED
PROXY CARD. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT VOTING YOUR SHARES, PLEASE
CALL AT( ) - (TOLL-FREE)OR( ) - (COLLECT).
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Integrys Energy Group, Inc.
200 East Randolph Street, Chicago, Illinois 60601

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD [ 1,2014
The Integrys Energy Group, Inc. ("Integrys") special meeting will be held on [ 11 ], 2014, at [ ] a.m., Central daylight
time, at [ ]. Our shareholders are asked to take action with respect to:

1.
The adoption of a merger agreement, a copy of which is attached as Annex A to this joint proxy statement/prospectus (the
"Merger" proposal);

2.
An advisory vote on the merger-related compensation arrangements of Integrys' named executive officers (the
"Merger-Related Compensation" proposal); and

3.

Approval of any motion to adjourn the Integrys special meeting, if necessary, to permit further solicitation of proxies in the
event that there are not sufficient votes at the time of the special meeting to approve the Merger proposal (the "Integrys
Meeting Adjournment" proposal).

Approval of the Merger proposal by Integrys shareholders is required for completion of the merger. The Merger-Related Compensation
proposal is not required to complete the merger.

The Integrys board of directors has approved the merger agreement and the transactions contemplated thereby and recommends
that you vote FOR the Merger proposal, FOR the Merger-Related Compensation proposal and FOR the Integrys Meeting Adjournment
proposal. Only shareholders of record at the close of business on [ ], 2014, are entitled to notice of and to vote at the special
meeting.

You may vote your shares over the Internet at [ ], by calling toll-free [ ] (or if calling from outside of the United States, by
calling [ 1), by completing and mailing the enclosed proxy card, or in person at the special meeting. We request that you vote in advance
whether or not you attend the special meeting. You may revoke your proxy at any time prior to the vote at the special meeting by notifying us in
writing, voting your shares in person at the meeting, revoting through the website or telephone numbers listed above, or returning a later-dated
proxy card.

We do not know of any other matters to be presented at the special meeting, but if other matters are properly presented, the persons named
as proxies will vote on such matters at their discretion.

INTEGRYS ENERGY GROUP, INC.
Jodi J. Caro
Vice President, General Counsel and Secretary

Chicago, Illinois
[ 1,2014

10
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The board of directors solicits the enclosed proxy. Your vote is important no matter how large or small your holdings. To assure

your representation at the meeting, please complete, sign exactly as your name appears, date and promptly mail the enclosed proxy card
in the postage-paid envelope provided or use one of the alternative voting options provided.

11
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REFERENCES TO ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about Wisconsin Energy and
Integrys from other documents that are not included in or delivered with this joint proxy statement/prospectus. For a listing of the documents
incorporated by reference into this joint proxy statement/prospectus, see "Where You Can Find More Information" beginning on page 174.

You can obtain any of the documents incorporated by reference into this joint proxy statement/prospectus by requesting them in writing or
by telephone from Morrow & Co., LLC, Wisconsin Energy's proxy solicitor, or Georgeson Inc., Integrys' proxy solicitor, at the following
addresses and telephone numbers:

For Wisconsin Energy Stockholders: For Integrys Shareholders:

Morrow & Co., LLC Georgeson Inc.

470 West Avenue 3rd Floor 480 Washington Blvd., 26th Floor

Stamford, CT 06902 Jersey City, NJ 07310

Banks and Brokers Call: (203) 658-9400 All Shareholders Please Call: (866) 482-5026
Stockholders Call Toll Free: (888) 836-9724 Email: TEGinfo@ georgeson.com

Email: wec.info@morrowco.com
To receive timely delivery of the documents in advance of the special meetings, you should make your request no later than
[ 1, 2014.

You may also obtain any of the documents incorporated by reference into this joint proxy statement/prospectus without charge through the
website of the Securities and Exchange Commission, which we refer to as the SEC, at www.sec.gov. In addition, you may obtain copies of
documents filed by Wisconsin Energy with the SEC by accessing Wisconsin Energy's website at www.wisconsinenergy.com under the tab
"Investors" and then under the heading "All SEC filings." You may also obtain copies of documents filed by Integrys with the SEC by accessing
Integrys' website at www.integrysgroup.com under the tab "Investors" and then under the heading "SEC Filings."

We are not incorporating the contents of the websites of the SEC, Wisconsin Energy, Integrys or any other entity into this joint proxy
statement/prospectus. We are providing the information about how you can obtain certain documents that are incorporated by reference into this
joint proxy statement/prospectus at these websites only for your convenience.

12
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETINGS

The following questions and answers briefly address some commonly asked questions about the Wisconsin Energy and Integrys special
meetings and the merger described in this joint proxy statement/prospectus. They may not include all the information that is important to
stockholders of Wisconsin Energy and shareholders of Integrys. Stockholders of Wisconsin Energy and shareholders of Integrys should carefully
read this entire joint proxy statement/prospectus, including the annexes and the other documents referred to herein. Unless otherwise specified,
all references in this joint proxy statement/prospectus to:

"initial merger" refer to the merger of merger sub with and into Integrys, with Integrys continuing as the surviving
corporation and a wholly owned subsidiary of Wisconsin Energy;

"Integrys" refer to Integrys Energy Group, Inc.;

"merger" refer to the initial merger and subsequent merger, collectively;

"merger agreement" refer to the Agreement and Plan of Merger, dated as of June 22, 2014, between Integrys and Wisconsin
Energy, a copy of which is attached as Annex A to this joint proxy statement/prospectus;

"merger sub" and "subsequent merger sub" refer to WEC Acquisition Corp. and GET Acquisition Corp., respectively, two
direct, wholly owned subsidiaries of Wisconsin Energy which became parties to the merger agreement through execution of

a joinder agreement;

"subsequent merger" refer to the merger of Integrys, as the surviving corporation in the initial merger, with and into
subsequent merger sub, with subsequent merger sub continuing as the surviving corporation and a wholly owned subsidiary

of Wisconsin Energy; and

"Wisconsin Energy" refer to Wisconsin Energy Corporation.

Why am I receiving this joint proxy statement/prospectus?

Wisconsin Energy and Integrys are sending this joint proxy statement/prospectus and the materials included herein to their
stockholders and shareholders, respectively, to help them decide how to vote their shares of Wisconsin Energy common stock or
Integrys common stock, as the case may be, with respect to the merger and other matters to be considered at their respective special

meetings.

The merger cannot be completed unless Wisconsin Energy stockholders approve the issuance of Wisconsin Energy common stock in
the merger, and Integrys shareholders approve the merger agreement. Each of Wisconsin Energy and Integrys is holding a special
meeting of its stockholders and shareholders, as the case may be, to vote on the proposals necessary to complete the merger.
Information about these special meetings, the merger and the other business to be considered by stockholders at each of the special
meetings is contained in this joint proxy statement/prospectus.

This joint proxy statement/prospectus constitutes both a joint proxy statement of Wisconsin Energy and Integrys and a prospectus of
Wisconsin Energy. It is a joint proxy statement because each of the boards of directors of Wisconsin Energy and Integrys are soliciting
proxies from their respective shareholders. It is a prospectus because Wisconsin Energy will issue shares of its common stock in

16



Edgar Filing: WISCONSIN ENERGY CORP - Form S-4/A

exchange for outstanding shares of Integrys common stock in the merger.

What will happen in the proposed merger?

Wisconsin Energy and Integrys have entered into the merger agreement. A copy of the merger agreement is attached as Annex A to
this joint proxy statement/prospectus. The merger agreement contains the terms and conditions of the proposed business combination
of Wisconsin Energy and Integrys. Pursuant to the merger agreement, merger sub will merge with and into Integrys, with
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Integrys continuing as the surviving corporation, and immediately thereafter, Integrys will merge with and into subsequent merger sub,
with subsequent merger sub continuing as the surviving corporation. These transactions are referred to as the merger.

What will Integrys shareholders receive in the merger?

In the merger, for each share of Integrys common stock, Integrys shareholders will receive 1.128 shares of Wisconsin Energy common
stock, which we refer to as the stock consideration, and $18.58 in cash, which we refer to as the cash consideration. The stock
consideration and cash consideration are collectively referred to as the merger consideration. Based on the closing price of Wisconsin
Energy common stock on June 20, 2014, the last trading day before the public announcement of the merger, the aggregate value of the
merger consideration was approximately $5.8 billion. Integrys shareholders will also receive cash in lieu of fractional shares. The
merger consideration is fixed and will not be adjusted to reflect changes in the stock price of either company before the merger is
completed. Wisconsin Energy stockholders will continue to own their existing shares of Wisconsin Energy common stock and will not
receive any merger consideration.

When do Integrys and Wisconsin Energy expect to complete the merger?

Wisconsin Energy and Integrys are working to complete the merger as soon as practicable. We currently expect that the merger will be
completed in the second half of 2015. Neither Wisconsin Energy nor Integrys can predict, however, the actual date on which the
merger will be completed because it is subject to conditions beyond each company's control, including the receipt of Wisconsin
Energy stockholder approval and Integrys shareholder approval, and federal and state regulatory approvals. For additional information
on the regulatory approvals required to complete the merger, please see "The Merger Regulatory Approvals Required for the Merger"
beginning on page 101. For additional information on the conditions to the completion of the merger, please see "The Merger
Agreement Conditions to Completion of the Merger" beginning on page 117.

What am I being asked to vote on and why is this approval necessary?

Wisconsin Energy stockholders are being asked to vote on the following proposals:

1.
to approve the issuance of common stock of Wisconsin Energy as contemplated by the merger agreement, as it may be
amended from time to time, which we refer to as the Share Issuance proposal;

to approve an amendment to Wisconsin Energy's restated articles of incorporation to change the name of Wisconsin Energy
from "Wisconsin Energy Corporation" to "WEC Energy Group, Inc.", which we refer to as the Name Change proposal; and

to adjourn the Wisconsin Energy special meeting, if necessary or appropriate, to permit further solicitation of proxies in the
event that there are not sufficient votes at the time of the special meeting to approve the Share Issuance proposal, which we
refer to as the Wisconsin Energy Meeting Adjournment proposal.

Only the approval of the Share Issuance proposal is required to complete the merger. The Share Issuance proposal is not conditioned
on the approval of the Name Change proposal. The Name Change proposal is conditioned on approval of the Share Issuance proposal
and on completion of the merger.
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Integrys shareholders are being asked to vote on the following proposals:

1.
to adopt the merger agreement, a copy of which is attached as Annex A to this joint proxy statement/prospectus, which we
refer to as the Merger proposal;

2.
to conduct an advisory vote on certain compensation that may be paid or become payable to Integrys' named executive
officers that is based on or otherwise relates to the merger, which we refer to as the Merger-Related Compensation proposal;
and

3.

to adjourn the Integrys special meeting, if necessary or appropriate, to permit further solicitation of proxies in the event that
there are not sufficient votes at the time of the special meeting to approve the Merger proposal, which we refer to as the
Integrys Meeting Adjournment proposal.

Approval of the Merger proposal by Integrys shareholders is required for completion of the merger. The approval of the
Merger-Related Compensation proposal is not required to complete the merger.

The Share Issuance proposal and the Merger proposal are collectively referred to as the "Merger-Related" proposals.

Why are Integrys shareholders being asked to approve, on a non-binding advisory basis, the Merger-Related Compensation
proposal?

The rules promulgated by the SEC under Section 14A of the Exchange Act require Integrys to seek a non-binding, advisory vote with
respect to Merger-Related Compensation. For more information regarding such payments, see "Integrys Proposals Item 2. The
Merger-Related Compensation Proposal” beginning on page 152.

What will happen if Integrys shareholders do not approve, on a non-binding advisory basis, the Merger-Related
Compensation proposal?

The vote on the Merger-Related Compensation proposal is a vote separate and apart from the vote on the Merger proposal.
Accordingly, Integrys shareholders may vote in favor of the Merger proposal and not in favor of the Merger-Related Compensation
proposal, or vice versa. Approval of the Merger-Related Compensation proposal is not a condition to consummation of the merger, and
it is advisory in nature only, meaning it will not be binding on Integrys. Accordingly, because Integrys is contractually obligated to pay
such compensation, if the merger is completed, the compensation will be payable, subject only to the conditions applicable to such
compensation payments, regardless of the outcome of the advisory vote.

What vote is required to approve each proposal at the Wisconsin Energy special meeting?

The Share Issuance proposal: The affirmative vote of a majority of the votes cast by Wisconsin Energy stockholders is required to
approve the Share Issuance proposal.

The Name Change proposal: The affirmative vote of a majority of the shares of Wisconsin Energy common stock outstanding on the
record date for the Wisconsin Energy special meeting is required to approve the Name Change proposal.

The Wisconsin Energy Meeting Adjournment proposal: For the Wisconsin Energy Meeting Adjournment proposal to be approved,
the votes cast in favor of the Wisconsin Energy Meeting Adjournment proposal must exceed the votes cast against the proposal.
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Q:

What vote is required to approve each proposal at the Integrys special meeting?

The Merger proposal: The affirmative vote of a majority of the shares of Integrys common stock outstanding on the record date for
the Integrys special meeting is required to approve the Merger proposal.

The Merger-Related Compensation proposal: The affirmative vote of a majority of the shares of Integrys common stock represented
(in person or by proxy) at the Integrys special meeting and entitled to vote on such proposal is required to approve the Merger-Re