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March 21, 2008

Dear Spectra Energy Shareholder:

It is my pleasure to invite you to Spectra Energy Corp�s 2008 Annual Meeting of Shareholders. This year�s meeting will be held on Thursday,
May 8, 2008 at 10:00 a.m. local time, at our headquarters located at 5400 Westheimer Court, Houston, Texas. At the meeting, we will focus on
the business items listed in the notice of the meeting, which follows on the next page.

This year we are taking advantage of a new Securities and Exchange Commission rule that allows companies to furnish proxy materials to their
shareholders electronically. We believe that this new e-proxy process will expedite our shareholders receipt of proxy materials and lower the
costs and reduce the environmental impact of our annual meeting. On March 21, 2008, we mailed to our U.S. and Canadian shareholders a
Notice containing instructions on how to access our 2008 Proxy Statement and Annual Report and vote online. Shareholders that have requested
hard copies will continue to receive a copy of the Proxy Statement and Annual Report by mail. The proxy statement contains instructions on
how you can request a hard copy of the Proxy Statement and Annual Report if you only received a Notice by mail, and how you can elect to
receive your Proxy Statement and Annual Report over the Internet, if you received them by mail this year.

Whether or not you plan to attend the meeting, your vote is important and we encourage you to vote promptly. You may vote your shares via a
toll-free telephone number or over the Internet. If you received a paper copy of the proxy card by mail, you may sign, date and mail the proxy
card in the envelope provided. Instructions regarding all three methods of voting are contained on the proxy card.

We look forward to seeing you at the Annual Meeting.

Sincerely,

Paul M. Anderson

Chairman of the Board
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 8, 2008

To Our Shareholders:

Notice is hereby given that the 2008 Annual Meeting of the Shareholders of Spectra Energy Corp, a Delaware corporation, will be held at
Spectra Energy�s headquarters at 5400 Westheimer Court, Houston, Texas 77056, on Thursday, May 8, 2008, at 10:00 a.m., local time. At the
Annual Meeting, shareholders will be asked to take action on the following:

1. Election of four Class II directors to our Board of Directors;

2. Approval of our Long-Term Incentive Plan;

3. Approval of our Short-Term Incentive Plan;

4. Ratification of the selection of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ended
December 31, 2008; and

5. Such other business as may properly come before such meeting.
Only shareholders of record at the close of business on March 10, 2008 are entitled to notice of and to vote at the Annual Meeting. For specific
voting information, see �General Information about the Annual Meeting� beginning on page 2 of the enclosed proxy statement. Even if you plan to
attend the Annual Meeting, please sign, date and return the enclosed proxy card as promptly as possible to ensure that your shares are
represented. If you attend the Annual Meeting, you may withdraw any previously submitted proxy and vote in person.

By Order of the Board of Directors

William S. Garner, Jr., Group Executive

General Counsel and Secretary

March 21, 2008

Houston, Texas
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Spectra Energy Corp

5400 Westheimer Court

Houston, Texas 77056

These proxy materials are being furnished to you in connection with the solicitation of proxies by the Board of Directors of Spectra Energy
Corp, a Delaware corporation, for use at the 2008 Annual Meeting of Shareholders and any adjournments or postponements of the meeting (the
�Annual Meeting�). The Annual Meeting will be held at Spectra Energy�s headquarters at 5400 Westheimer Court, Houston, Texas on Thursday,
May 8, 2008, at 10:00 a.m., local time.

Notice of Electronic Availability of Proxy Statement and Annual Report. As permitted by rules adopted by the Securities and Exchange
Commission, we are making this proxy statement, our Summary Annual Report for 2007 and our Annual Report on Form 10-K for 2007
available to shareholders electronically via the Internet. On March 21, 2008, we began mailing to our U.S. and Canadian shareholders of record
as of the close of business on March 10, 2008 a Notice containing instructions on how to access this proxy statement and our Summary Annual
Report for 2007 and our Annual Report on Form 10-K for 2007 and vote online. We also began mailing these proxy materials to shareholders
outside the U.S. and Canada and to shareholders who have requested hard copies of the materials.

If you received a Notice by mail, you will not receive a printed copy of the proxy materials in the mail. Instead, the Notice instructs you on how
to access and review all of the important information contained in the proxy statement and annual report. The Notice also instructs you on how
you may submit your proxy over the Internet. If you received a Notice by mail and would like to receive a printed copy of our proxy materials,
you should follow the instructions for requesting such materials included in the Notice.

1
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GENERAL INFORMATION ABOUT THE ANNUAL MEETING

Q: Why did I receive these proxy materials?

A: You received these proxy materials from us in connection with the solicitation by our Board of proxies to be voted at the Annual Meeting
because you owned our common stock as of March 10, 2008. We refer to this date as the �record date.� This proxy statement contains
important information for you to consider when deciding how to vote your shares at the Annual Meeting. Please read this proxy statement
carefully. In addition, as required by the proxy rules, we have included with these materials a copy of our Summary Annual Report for
2007 and our Annual Report on Form 10-K for 2007, which contains additional information about Spectra Energy. You can also access
our public filings with the Securities and Exchange Commission on our website at www. spectraenergy.com or on the SEC�s website at
www.sec.gov.

Q: What is a proxy?

A: A proxy is your legal designation of another person to vote the shares that you own. That other person is called a proxy. If you designate
someone as your proxy in a written document, that document is also called a proxy or a proxy card.

Q: On what am I voting?

A: �      The election of four Class II directors;

� The approval of our Long-Term Incentive Plan;

� The approval of our Short-Term Incentive Plan; and

� Ratification of Deloitte & Touche LLP as Spectra Energy�s independent public accountant for 2008.

Q: Who can vote?

A: Holders of Spectra Energy�s common stock as of the close of business on the record date, March 10, 2008, are entitled to vote at the Annual
Meeting, either in person or by proxy. Each share of Spectra Energy common stock has one vote.

Q: How do I vote?

A: By Proxy�Before the Annual Meeting, you can give a proxy to vote your shares of Spectra Energy common stock in one of the following
ways:
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� by telephone�shareholders located in the United States can vote by telephone by calling                  and following the instructions on
the proxy card;

� by Internet�you can vote over the Internet at www.proxyvote.com by following the instructions on the proxy card; or

� by mail�if you received your proxy materials by mail, you can vote by mail by completing and signing your proxy card and mailing it
in time to be received prior to the Annual Meeting.

The telephone and Internet voting procedures are designed to confirm your identity, to allow you to give your voting instructions and to verify
that your instructions have been properly recorded. If you wish to vote by telephone or Internet, please follow the instructions that are printed on
your enclosed proxy card.

If you mail us your properly completed and signed proxy card, or vote by telephone or Internet, your shares of Spectra Energy common stock
will be voted according to the choices that you specify. If you sign and mail your proxy card without marking any choices, your proxy will be
voted:

� FOR the election of all nominees for director;

� FOR the approval of our Long-Term Incentive Plan;

2

Edgar Filing: Spectra Energy Corp. - Form DEF 14A

Table of Contents 9



Table of Contents

� FOR the approval of our Short-Term Incentive Plan; and

� FOR the ratification of the selection of Deloitte & Touche LLP as Spectra Energy�s independent public accountant for 2008.
We do not expect that any other matters will be brought before the Annual Meeting. However, by giving your proxy, you appoint the persons
named as proxies as your representatives at the Annual Meeting. If an issue should arise for vote at the Annual Meeting that is not included in
the proxy material, the proxy holders will vote your shares in accordance with their best judgment.

In Person�You may come to the Annual Meeting and cast your vote there. If your shares are held in the name of your broker, bank or other
nominee and you wish to vote at the Annual Meeting, you must bring an account statement or letter from the nominee indicating that you were
the owner of the shares on March 10, 2008.

Q: What does it mean if I receive more than one proxy card?

A: If you receive more than one proxy card, then you own our common stock through multiple accounts at the transfer agent and/or with
stockbrokers. Please sign and return all proxy cards to ensure that all of your shares are voted at the Annual Meeting.

Q: May I change or revoke my vote?

A: You may change your vote or revoke your proxy at any time by:

� notifying Spectra Energy�s Corporate Secretary in writing that you are revoking your proxy;

� providing another signed proxy that is dated after the proxy you wish to revoke;

� using the telephone or Internet voting procedures; or

� attending the Annual Meeting and voting in person.

Q: Will my shares be voted if I do not provide my proxy?

A: It depends on whether you hold your shares in your own name or in the name of a brokerage firm. If you hold your shares directly in your
own name, they will not be voted unless you provide a proxy or vote in person at the meeting. Brokerage firms generally have the
authority to vote customers� unvoted shares on certain �routine� matters. If your shares are held in the name of a brokerage firm, the
brokerage firm can vote your shares for the election of directors and for Proposal 4 if you do not timely provide your proxy because these
matters are considered �routine� under the applicable rules. The other proposals are not considered routine and therefore may not be voted by
your broker without instruction.

Q: As a participant in the Spectra Energy Retirement Savings Plan, how do I vote shares held in my plan account?
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A: If you are a participant in the Spectra Energy Retirement Savings Plan, you have the right to provide voting directions to the plan trustee
for those shares of Spectra Energy common stock that are held by the plan and allocated to your account. Plan participant proxies are
treated confidentially.

If you elect not to provide voting directions to the plan trustee, the plan trustee will vote the Spectra Energy shares allocated to your plan account
in the same proportion as those shares held by the plan for which the plan trustee has received voting directions from other plan participants. The
plan trustee will follow participants� voting directions and the plan procedure for voting in the absence of voting directions, unless it determines
that to do so would be contrary to the Employee Retirement Income Security Act of 1974. Because the plan trustee must process voting
instructions from participants before the date of the Annual Meeting, you are urged to deliver your instructions well in advance of the Annual
Meeting so that the instructions are received no later than May 5, 2008.

3
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Q: What constitutes a quorum?

A: As of the record date 632,864,333 shares of Spectra Energy common stock were issued and outstanding and entitled to vote at the Annual
Meeting. In order to conduct the Annual Meeting, a majority of the shares entitled to vote must be present in person or by proxy. This is
referred to as a �quorum.� If you submit a properly executed proxy card or vote by telephone or on the Internet, you will be considered part
of the quorum. Abstentions and broker �non-votes� will be counted as present and entitled to vote for purposes of determining a quorum. A
broker �non-vote� occurs when a broker or other nominee who holds shares for another person has not received voting instructions from the
owner of the shares and, under New York Stock Exchange listing standards, does not have discretionary authority to vote on a proposal.

Q: What vote is needed for these proposals to be adopted?

A: Directors are elected by a plurality of the votes cast at the meeting. �Plurality� means that the nominees receiving the largest number of votes
cast are elected as directors up to the maximum number of directors to be chosen at the meeting. The affirmative vote of a majority of the
shares present and entitled to vote at the Annual Meeting is required to approve each of the other proposals described in this proxy
statement. In tabulating the vote on any matter other than the election of directors, abstentions will have the same effect as votes against
the matter and shares that are the subject of a broker �non-vote� will be deemed absent and will have no effect on the outcome of the vote.

Q: Who conducts the proxy solicitation and how much will it cost?

A: Spectra Energy is requesting your proxy for the Annual Meeting and will pay all the costs of requesting shareholder proxies. We have
hired Broadridge Financial Solutions, Inc. to assist in mailing proxy materials, providing electronic access to the proxy materials and
requesting proxies. Broadridge�s fee for these services is approximately $60,000, plus out-of-pocket expenses. We can request proxies
through the mail or personally by telephone, telegram, fax or other means. We can use directors, officers and other employees of Spectra
Energy to request proxies. These people do not receive additional compensation for these services. We will reimburse brokerage houses
and other custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding solicitation material to the
beneficial owners of Spectra Energy common stock.

4
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PROPOSAL 1�ELECTION OF DIRECTORS

General

Pursuant to our certificate of incorporation and by-laws, our Board of Directors is divided into three classes with staggered terms, which means
that the directors in one of these classes will be elected each year for a new three-year term. Our Chairman of the Board, Paul M. Anderson,
Austin A. Adams, Roger Agnelli and F. Anthony Comper are designated as our Class II directors, whose term of office expires at our 2008
Annual Meeting. The term of office for our Class I directors, Fred J. Fowler, President and Chief Executive Officer, William T. Esrey, Dennis R.
Hendrix and Pamela L. Carter, expires at our 2010 Annual Meeting. The term of office for our Class III directors, Martha B. Wyrsch, President
and Chief Executive Officer�Spectra Energy Transmission; Peter B. Hamilton and Michael E.J. Phelps, expires at our 2009 Annual Meeting.

Based on the recommendations from the Corporate Governance Committee, our Board of Directors has nominated its current Class II directors,
other than Mr. Agnelli, for election to the Board of Directors as Class II directors with their term of office expiring at our 2011 Annual Meeting.
Mr. Agnelli is retiring from the Board of Directors at the Annual Meeting and has requested not to be nominated for reelection. Mr. Agnelli has
advised the Board that due to increasing time commitments from his other activities, he will be unable to serve as a director after the 2008
Annual Meeting. Mr. Agnelli has served as a Spectra Energy director since our spin-off from Duke Energy, and Spectra Energy sincerely
appreciates his contributions to our successful first year as a public company. In light of Mr. Agnelli�s retirement, our Board of Directors has also
nominated Michael McShane as a new Class II director.

If any director is unable to stand for election, the Board of Directors may reduce the number of directors or designate a substitute. In that case,
shares represented by proxies may be voted for a substitute director. We do not expect that any nominee will be unavailable or unable to serve.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� EACH NOMINEE.

Director Nominees

The principal occupations and other information about the Board nominees for director and our incumbent Board members are set forth below:

Class II Directors�Nominated for Election

Paul M. Anderson

Director since 2006

Chairman of the Board of Directors

Spectra Energy Corp

Age 62

Mr. Anderson served as Chairman of the Board of Duke Energy from April 2006 until assuming his
current position upon the separation of Spectra Energy from Duke Energy in January 2007. From
November 2003 until the merger of Duke Energy and Cinergy Corp. in April 2006, Mr. Anderson served
as Chairman of the Board and Chief Executive Officer of Duke Energy. Prior to such time, Mr. Anderson
served as Managing Director and Chief Executive Officer of BHP Billiton Ltd and BHP Billiton PLC,
which operate on a combined basis as BHP Billiton, the world�s largest diversified resources company,
from 1998 until his retirement in July 2002. Mr. Anderson also served on the Board of Directors of Fluor
Corporation from March 2003 until October 2003, the Board of Directors of Temple Inland Inc. from
August 2002 to May 2004, the Board of Directors of Qantas Airways from September 2002 to the
present, and the Board of Directors of BHP Billiton Limited and BHP Billiton PLC from June 2006 to the
present.
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Austin A. Adams

Director since 2007

Retired Chief Information Officer

JPMorgan Chase

Age 64

Mr. Adams is the retired Executive Vice President and corporate Chief Information Officer of JPMorgan
Chase. He assumed that role upon the merger of JPMorgan Chase and Bank One Corporation in July
2004 and served in that position until he retired in October 2006. Before joining Bank One in 2001, Mr.
Adams served as Chief Information Officer at First Union Corporation, now Wachovia Corp. He is
currently a director of NCO Group, which is owned by JPMorgan Private Equity, and has served as a
director of Dun & Bradstreet Corporation since April 2007, and serves as a senior advisor to GMAC.

F. Anthony Comper

Director since 2007

Retired President and Chief Executive Officer

BMO Financial Group

Age 62

Mr. Comper is the retired President and Chief Executive Officer of BMO Financial Group. He was
appointed to that position in February 1999 and served as Chairman from July 1999 to May 2004. Mr.
Comper previously served on the Board of Directors of the Bank of Montreal.

Michael McShane

Director Nominee

Chairman, President and Chief Executive Officer

Grant Prideco, Inc.

Age 54

Mr. McShane has served as a director and as President and Chief Executive Officer of Grant Prideco Inc.
since June 2002 and assumed the role of Chairman of the Board of Grant Prideco Inc. beginning in May
2004. Prior to joining Grant Prideco, Mr. McShane was Senior Vice President-Finance and Chief
Financial Officer and director of BJ Services Company from 1998, and Vice President-Finance and Chief
Financial Officer of that company from 1990 to 1998. Mr. McShane is also a director of Complete
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Class I Directors�Terms Expiring at the 2010 Annual Meeting

Fred J. Fowler

Director since 2006

President and Chief Executive Officer

Spectra Energy Corp

Age 62

Mr. Fowler served as Group Executive and President of Duke Energy Gas from April 2006 until
assuming his current position in connection with the separation of Spectra Energy from Duke Energy
Corporation in January 2007. Prior to then, Mr. Fowler served as President and Chief Operating Officer
of Duke Energy Corporation from November 2002 until April 2006. Mr. Fowler also serves as the
Chairman of the Board of DCP Midstream Partners, LP.

William T. Esrey

Director since 2006

Chairman Emeritus

Sprint Corporation

Age 68

Mr. Esrey was elected as Chairman Emeritus of Sprint Corporation, a diversified telecommunications
holding company, upon his retirement in May 2003. Prior to that, he served as its Chief Executive Officer
from 1985 to March 2003, and as its Chairman from 1990 to May 2003. He also served as Chairman of
Japan Telecom from November 2003 until its sale in July 2004. Mr. Esrey is a director of General
Mills, Inc.

Dennis R. Hendrix

Director since 2006

Retired Chairman of the Board

PanEnergy Corp

Age 67

Mr. Hendrix is the retired Chairman of the Board of PanEnergy Corp. He was Chairman of the Board of
PanEnergy Corp from 1990 to 1997, Chief Executive Officer from 1990 to 1995 and President from 1990
to 1993. From 1997 to 2002 and from 2004 to 2007, Mr. Hendrix served as a director of Duke Energy.
Mr. Hendrix serves on the boards of Newfield Exploration Company and Grant Prideco, Inc.
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Pamela L. Carter

Director since 2007

President, Cummins Distribution Business

Age 58

Ms. Carter is President of Cummins Distribution Business. She previously served as Vice President and
Manager of Europe, Middle East and Africa business and operations for Cummins Inc. since 1999 and as
President of Cummins Filtration since May 2005. Ms. Carter served as Vice President and General
Counsel of Cummins Inc. from 1997 to 1999. Prior to joining Cummins Inc., she served as the Attorney
General for the State of Indiana from 1993 to 1997.

7
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Class III Directors�Terms Expiring at the 2009 Annual Meeting

Martha B. Wyrsch

Director since 2006

President and Chief Executive Officer

Spectra Energy Transmission, LLC

Age 50

Ms. Wyrsch served as President of Duke Energy Gas Transmission from March 2005 until assuming her
current position. Ms. Wyrsch served as Group Vice President and General Counsel of Duke Energy
Corporation from January 2004 until March 2005. Prior to then, Ms. Wyrsch served in various senior
legal roles for Duke Energy Corporation from September 1999 until January 2004. Ms. Wyrsch also
currently serves as Chairman of the Board of Trustees of Spectra Energy Income Fund and Chairman of
the Board of Directors of Spectra Energy Partners GP, LLC. Prior to joining Duke Energy, Ms. Wyrsch
served as Vice President, General Counsel and Secretary for KN Energy, Inc. from August 1997 until
September 1999.

Peter B. Hamilton

Director since 2007

Retired Vice Chairman

Brunswick Corporation

Age 61

Mr. Hamilton is the retired Vice Chairman of Brunswick Corporation, a position he held from 2000 to
January, 2007. While at Brunswick, he also served as President�Brunswick Boat Group in 2006;
President�Life Fitness Division, 2005 to 2006; President�Brunswick Bowling & Billiards, 2000 to 2005;
and Chief Financial Officer of Brunswick, 1995 to 2000.

Michael E.J. Phelps

Director since 2006

Former Chairman and CEO

Westcoast Energy Inc.

Age 60

Mr. Phelps is Chairman of Dornoch Capital Inc., a private investment company. In February 2003, the
Canadian government appointed Mr. Phelps as Chairman of �the Wise Persons� Committee,� a panel
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developed to review Canada�s system of securities regulation. From January 1988 to March 2002, he
served as President and Chief Executive Officer, and subsequently as Chairman and Chief Executive
Officer, of Westcoast Energy Inc., Vancouver, BC. Mr. Phelps sits on the Board of Directors of Canadian
Pacific Railway Company, Fairborne Energy Trust, The Kodiak Exploration Foundation, The Globe
Foundation and The Vancouver Hospital Foundation. He also is a member of the Vancouver Organizing
Committee for 2010 Olympic and Paralympic Games.
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INFORMATION ON THE BOARD OF DIRECTORS

Board Meetings and Attendance

Our Board of Directors held seven meetings during 2007. All of the directors who were then members of the Board attended at least 75% of the
meetings of the Board and all meetings of the Board committees on which he or she served during fiscal year 2007, other than Mr. Agnelli, who
attended 65% of the meetings of the Board and committees on which he served. Directors are encouraged to attend the Annual Meeting.

Independence of Directors

The Board of Directors may determine a director to be independent if the Board has affirmatively determined that the director has no material
relationship with Spectra Energy or its consolidated subsidiaries, either directly or as a shareholder, director, officer or employee of an
organization that has a relationship with Spectra Energy or its subsidiaries. Independence determinations are made on an annual basis at the time
the Board of Directors approves director nominees for inclusion in the annual proxy statement and, if a director joins the Board between Annual
Meetings, at such time.

The Board of Directors has determined that none of Messrs. Adams, Agnelli, Comper, Esrey, Hamilton, Hendrix and Phelps and Ms. Carter, has
a material relationship with Spectra Energy or its subsidiaries, and they are, therefore, independent under the listing standards of the New York
Stock Exchange. In reaching this conclusion, the Board of Directors considered all transactions and relationships between each director or any
member of his or her immediate family and Spectra Energy and its subsidiaries. Based on the criteria set forth below, Mr. McShane, if elected,
will also be an independent director under the listing standards of the New York Stock Exchange.

To assist in this determination, the Board of Directors adopted the following categorical standards for relationships that are deemed not to impair
a director�s independence:

Relationship Requirements for Immateriality of Relationship

Personal Relationships

The director or immediate family member resides within
a service area of, and is provided with utility service by,
Spectra Energy or its subsidiaries.

�      Utility services must be provided in the ordinary course of the provider�s
business and at rates or charges fixed in conformity with law or governmental
authority, or if the service is unregulated, on arm�s-length terms.

The director or immediate family member holds
securities issued publicly by Spectra Energy or its
subsidiaries.

�      The director or immediate family member can receive no extra benefit not
shared on a pro rata basis.

The director or immediate family member receives
pension or other forms of deferred compensation for prior
service, or other compensation unrelated to director or
meeting fees, from Spectra Energy or its subsidiaries.

�      The compensation cannot be contingent in any way on continued service, and

�      The director has not been employed by Spectra Energy or any company that
was a subsidiary of Spectra Energy at the time of such employment for at least three
years, or the immediate family member has not been an executive officer of Spectra
Energy for at least three years and any such compensation that is not pension or
other forms of deferred compensation for prior service cannot exceed $10,000 per
year.

9
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Relationship Requirements for Immateriality of Relationship

Business Relationships

Payments for property or services are made between
Spectra Energy or its subsidiaries and a company
associated* with the director or immediate family
member who is an executive officer of the associated
company.

�     Payment amounts must not exceed the greater of $1,000,000 or 2% of the
associated company�s revenues in any of its last three fiscal years, and

�     Relationship must be in the ordinary course of Spectra Energy�s or its subsidiary�s
business and on arm�s-length terms.

Indebtedness is outstanding between Spectra Energy or
its subsidiaries and a company associated* with the
director or immediate family member.

�     Indebtedness amounts must not exceed 5% of the associated company�s assets in
any of its last three fiscal years, and

�     Relationship must be in the ordinary course of Spectra Energy�s or its subsidiary�s
business and on arm�s-length terms.

The director or immediate family member is a
nonmanagement director of a company that does business
with Spectra Energy or its subsidiaries or in which
Spectra Energy or its subsidiaries have an equity interest.

�     The business must be done in the ordinary course of Spectra Energy�s or its
subsidiary�s business and on arm�s-length terms.

An immediate family member is an employee (other than
an executive officer) of a company that does business
with Spectra Energy or its subsidiaries or in which
Spectra Energy or its subsidiaries have an equity interest.

�     If the immediate family member lives in the director�s home, the business must
be done in the ordinary course of Spectra Energy�s or its subsidiary�s business and on
arm�s-length terms.

The director and his or her immediate family members
together own 5% or less of a company that does business
with Spectra Energy or its subsidiaries or in which
Spectra Energy or its subsidiaries have an equity interest.

�     None

Charitable Relationships

Charitable donations or pledges are made by Spectra
Energy or its subsidiaries to a charity associated* with
the director or immediate family member.

�     Donations and pledges must not result in payments exceeding the greater of
$100,000 and 2% of the charity�s revenues in any of its last three fiscal years.

A charity associated* with the director or immediate
family member is located within a service area of, and is
provided with utility service by, Spectra Energy or its
subsidiaries.

�     Utility service must be provided in the ordinary course of the provider�s business
and at rates or charges fixed in conformity with law or governmental authority, or if
the service is unregulated, on arm�s-length terms.
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Relationship Requirements for Immateriality of Relationship

Payments for property or services are made between
Spectra Energy or its subsidiaries and a charity
associated* with the director or immediate family
member.

�     Relationships must be in the ordinary course of Spectra Energy�s or its
subsidiary�s business and on arm�s-length terms or subject to competitive bidding.

* An �associated� company is one (a) for which the director or immediate family member is general partner, principal or employee, or (b) of
which the director and immediate family members together own more than 5%. An �associated� charity is one for which the director or
immediate family member serves as an officer, director, advisory board member or trustee.

For purposes of these standards, immediate family members include a director�s spouse, parents, children, siblings, mothers- and fathers-in-law,
sons- and daughters-in-law, brothers-and sisters-in-law, and anyone (other than domestic employees) who shares the director�s home. For
purposes of the contribution relationship described under �Charitable Relationships� above, payments exclude amounts contributed or pledged to
match employee contributions or pledges.

Board Committees

The Board of Directors has four standing committees, which are described below. Each committee operates under a written charter adopted by
the Board of Directors. The charters are posted on our website at www.spectraenergy.com/investors/governance and are available in print to any
shareholder upon request. In addition, our non-management directors regularly meet in executive sessions over which Mr. Anderson presides.

Name Audit Compensation
Corporate
Governance

Finance and Risk
Management

A. Adams X X
R. Agnelli X X
P. Anderson �
P. Carter X X
F. Comper X X
W. Esrey � X
F. Fowler
P. Hamilton X X X
D. Hendrix X �
M. Phelps � X
M. Wyrsch

� Committee Chair
Audit Committee

The Audit Committee selects and retains a firm of independent public accountants to conduct audits of the accounts of Spectra Energy and its
subsidiaries. It also reviews with the independent public accountants the scope and results of their audits, as well as the accounting procedures,
internal controls, and accounting and financial reporting policies and practices of Spectra Energy and its subsidiaries, and makes reports and
recommendations to the Board as it deems appropriate. The Audit Committee is responsible for approving all audit and permissible non-audit
services provided to Spectra Energy by its independent public accountants. See �Independent Public Accountants� for additional information on
the Audit Committee�s pre-approval policy.

Each of the members of the Audit Committee has been determined to be �independent� within the meaning of the NYSE�s listing standards, Rule
10A-3 of the Securities Exchange Act of 1934 and Spectra Energy�s categorical standards for independence. In addition, each of the members
meets the expertise requirements for
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audit committee membership under the NYSE�s rules and the rules and regulations of the SEC. The Board has determined that Messrs. Esrey and
Hamilton are �audit committee financial experts� as defined under SEC rules.

Compensation Committee

The Compensation Committee establishes and reviews the overall compensation philosophy, reviews and approves the salaries and other
compensation of certain employees, including all executive officers of Spectra Energy and the executive officers of the general partner of
Spectra Energy Partners, LP, reviews and approves compensatory agreements with executive officers, approves equity grants and reviews the
effectiveness of, and approves changes to, the compensation program. This Committee also makes recommendations to the Board of Directors
on compensation for outside directors.

Each member of the Compensation Committee is considered to be (1) �independent� under the currently applicable listing standards of the NYSE;
(2) a �non-employee director� within the meaning of Rule 16b-3 under the Securities and Exchange Act of 1934, as amended; and (3) an �outside
director� within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended.

Corporate Governance Committee

The Corporate Governance Committee considers matters related to corporate governance and formulates and periodically revises governance
principles. It recommends the size and composition of the Board of Directors and its committees and recommends potential successors to the
Chief Executive Officer. This committee also recommends to the Board the slate of nominees, including any nominees recommended by
shareholders, for director for each year�s Annual Meeting and, when vacancies occur, names of individuals who would make suitable directors of
Spectra Energy. This committee may engage an external search firm or third party to identify or evaluate or to assist in identifying or evaluating
a potential nominee. The Committee also performs an annual evaluation of the performance of the Chief Executive Officer with input from the
full Board of Directors.

Each member of the Corporate Governance Committee has been determined to be �independent� within the meaning of the NYSE�s listing
standards and Spectra Energy�s categorical standards for independence.

Finance and Risk Management Committee

The Finance and Risk Management Committee reviews Spectra Energy�s financial and fiscal affairs and makes recommendations to the Board of
Directors regarding dividends, financing and fiscal policies. It reviews the financial exposure of Spectra Energy, as well as mitigating strategies,
reviews Spectra Energy�s risk exposure as related to overall company portfolio and impact on earnings and reviews the financial impacts of
major transactions as related to mergers, acquisitions, reorganizations and divestitures.
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Directors� Compensation

Directors who are Spectra Energy employees do not receive compensation for their services as directors. The following is a description of
Spectra Energy�s compensation program for non-employee directors for 2007.

Meeting Fees

Type of Fee
Fee (Other Than for

Meetings)

In-Person

Attendance at

Meetings Held in

Conjunction With
a

Regular
Board
Meeting

In-Person Meetings

Not Held in
Conjunction

With
a Regular
Board
Meeting

Telephonic

Participation
in Meetings

Annual Board Retainer (Cash) $ 50,000
Annual Board Retainer (Stock) $ 75,000
Board Meeting Fees $ 2,000 $ 2,500 $ 2,000
Annual Audit Committee Chair Retainer $ 20,000
Annual Chair Retainer

(Other Committees) $ 8,500
Audit Committee Meeting Fees $ 3,000 $ 2,500 $ 2,000
Other Committee Meeting Fees $ 2,000 $ 2,500 $ 2,000
Annual Stock Retainer for 2007. In 2007, each director received a grant of a number of shares of Spectra Energy stock (or units of Spectra
Energy Partners, LP, at the director�s option) equal to $75,000 divided by the closing price of Spectra Energy�s common stock on the NYSE on
the date of grant. Effective as of the closing of the initial public offering by Spectra Energy Partners, LP, directors were offered the opportunity
to receive 25% of their stock retainer in units of Spectra Energy Partners, LP.

Compensation of the Chairman of the Board. Our Compensation Committee has determined that an amount of $500,000 is an appropriate level
of compensation for our Chairman of the Board for the first 18 months following the spin-off, given Mr. Anderson�s significant role in setting the
strategic direction of Spectra Energy. Compensation paid to Mr. Anderson in his role as Chairman is made through stock awards delivered in the
same form as annual grants to Spectra Energy�s leadership employees. Under this arrangement, Mr. Anderson does not receive any cash retainer
or meeting fees while fulfilling his role as Chairman but is eligible to participate in the Directors� deferral plan and Matching Gifts Program
described below. Beginning in July 2008, Mr. Anderson�s compensation will be on the same basis as our other non-employee directors with no
additional retainer for his role as Chairman.

During 2007, stock awards were granted to leadership employees as follows: (1) 50% of executive�s grant value was delivered in the form of
nonqualified stock options that vest ratably over a three-year period, have a term of ten years and have an exercise price equal to the closing
price of Spectra Energy shares on the date of grant; and (2) 50% of the executive�s grant value was delivered in the form of phantom stock units
that cliff vest on the third anniversary of the date of the award with dividend equivalents accumulated and paid when the underlying phantom
stock units vest. Accordingly, Mr. Anderson was awarded 64,400 nonqualified stock options valued at $250,000 and 11,100 phantom stock units
(with tandem dividend equivalents) valued at $250,000. In June 2007, Mr. Anderson�s options were amended as determined by the Compensation
Committee to be appropriate to provide for cliff vesting on August 31, 2008, subject to continuous director service, and Mr. Anderson�s phantom
stock awards were replaced with a like number of phantom stock units that vest on August 31, 2008, subject to continuous director service.

Deferral Plans and Stock Purchases. In 2007, each director received a grant of a number of shares of Spectra Energy Stock (or units of Spectra
Energy Partners, LP, at the director�s option) equal to $75,000 divided by the closing price of Spectra Energy common stock on the NYSE on the
date of the grant. Effective at the closing of the initial public offering by Spectra Energy Partners, LP, directors were offered the opportunity to
receive 25% of their stock retainer in units of Spectra Energy Partners, LP.
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Charitable Giving Program. Spectra Energy maintains a Directors� Charitable Giving Program under which one of our current directors remains
eligible. Eligibility for this program has been frozen and no director who is not currently eligible may become eligible in the future. Under this
program, the Spectra Energy Foundation will make, upon the director�s death, donations of up to $1,000,000 to charitable organizations selected
by the director. A director may request that donations be made under this program during the director�s lifetime, in which case the maximum
donation will be reduced on an actuarially-determined net present value basis. The only eligible director is Mr. Esrey. In addition, Spectra
Energy maintains The Spectra Energy Foundation Matching Gifts Program under which all directors (and employees) are eligible for matching
contributions of up to $5,000 per director per calendar year to qualifying institutions.

Expense Reimbursement and Insurance. Spectra Energy reimburses outside directors for expenses reasonably incurred in connection with
attendance and participation at Board and Committee meetings and special functions.

Gifts. Spectra Energy presented a holiday gift in 2007 to each director on the Board as of December 31, 2007. The aggregate cost of all the gifts
was $1,036. In addition, Spectra Energy presented a board service gift to each director on the Board at the June, 2007 meeting of the Board. The
aggregate cost of all these gifts was $6,717.

Stock Ownership Guidelines. Outside directors are subject to stock ownership guidelines which establish a target level of ownership of Spectra
Energy common stock (or common stock equivalents) of 4,000 shares. The Chairman of the Board is subject to a target level of ownership of
50,000 shares. Up to 25% of an individual ownership level may be met with equity in the Spectra Energy Income Fund, Spectra Energy Partners,
LP, or a combination thereof. At the end of 2007, the targeted ownership level had been met by all but two directors who, having joined the
Board of Directors in 2007, have five years to meet the target level.

The following table describes the compensation earned during 2007 by each individual who served as an outside director during 2007.

DIRECTOR COMPENSATION

Name

Fees

Earned

or Paid

in Cash
($)

Stock

Awards
($)

Options

Awards
($)

Change

in Pension

Value and

Nonqualified

Deferred

Compensation

Earnings
($)

All Other

Compensation
($)

Total
($)

A. Adams 119,000 75,000 �  �  5,766 199,766
R. Agnelli 74,000 107,277 �  �  766 182,043
P. Anderson 0 131,600 272,700 �  5,766 410,066
P. Carter 65,500 75,000 �  �  766 141,266
F. Comper 43,000 37,500 �  �  95 80,595
W. Esrey 127,000 88,344 �  �  766 216,110
P. Hamilton 121,000 75,000 �  �  766 196,766
D. Hendrix 115,500 86,351 �  �  766 202,617
M. Phelps 102,500 109,271 �  �  766 212,537
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As described in the following table, All Other Compensation for 2007 includes matching gift contributions made by the Spectra Energy
Foundation in the director�s name to a charitable organization, a holiday gift and a board service gift.

Name

Matching

Charitable

Contributions
($)

Charitable

Contribution

Under the
Legacy Spectra
Energy Corp

Charitable

Giving Program
($)

Holiday and
Service Gift

($)
Total
($)

A. Adams 5,000 0 766 5,766
R. Agnelli 0 0 766 766
P. Anderson 5,000 0 766 5,766
P. Carter 0 0 766 766
F. Comper 0 0 95 95
W. Esrey 0 0 766 766
P. Hamilton 0 0 766 766
D. Hendrix 0 0 766 766
M. Phelps 0 0 766 766
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

AND RELATED STOCKHOLDER MATTERS

The following table indicates the amount of Spectra Energy common stock beneficially owned by the directors, the executive officers listed in
the Summary Compensation Table under �Executive Compensation� below (referred to as the Named Executive Officers), and by all directors and
executive officers as a group as of March 10, 2008. In addition, the table shows the number of common units of Spectra Energy Partners, LP, or
SEP, beneficially owned by such individuals. SEP is a publicly traded master limited partnership of which Spectra Energy owns approximately
83% of the outstanding equity interests.

Name or Identity of Group
Total Shares Beneficially

Owned (1)
Percent of
Class

Total Units of SEP
Beneficially Owned

Austin A. Adams 15,933 * 909
Roger Agnelli 6,859 * 909
Paul M. Anderson 807,506 * 0
Pamela L. Carter 2,117 * 909
F. Anthony Comper 3,074 * 348
Gregory L. Ebel 61,769 * 2,000
William T. Esrey 25,461 * 909
Fred J. Fowler 950,930 * 9,400
William S. Garner, Jr. 23,784 * 0
Peter B. Hamilton 6,117 * 909
Alan N. Harris 99,152 * 0
Dennis R. Hendrix 229,127 * 8,709
Michael E.J. Phelps 67,327 * 909
Martha B. Wyrsch 183,003 * 5,000
Directors and executive officers as a group 2,482,159 30,911

 * Represents less than 1%.
(1) Includes the following number of shares with respect to which directors and executive officers have the right to acquire beneficial

ownership within 60 days of March 10, 2008 through the exercise of stock options: P.M. Anderson-550,000; G.L. Ebel-41,300; W.T.
Esrey-9,800; F.J. Fowler-601,350; W.S. Garner-20,634; A.N. Harris-42,209; D.R. Hendrix-4,000; M.E.J. Phelps-2,000; M.B.
Wyrsch-107,318. Includes the following number of shares underlying vested phantom units held under Spectra Energy�s Director Savings
Plans: A.A. Adams-1,504; W.T. Esrey-13,568; M.E.J. Phelps-9,772.

The following table lists the beneficial owners of 5% or more of Spectra Energy�s outstanding shares of common stock as of March 10, 2008.
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 and Address of Beneficial Owner Beneficially Owned Percentage
State Street Bank and Trust Company (1) 48,283,914 7.6%
One Lincoln Street, Boston, MA. 02111

Barrow, Hanley, Mewhinney & Strauss, Inc. (2) 48,219,215 7.6%
2200 Ross Avenue, 31st Floor, Dallas, TX 75201-2761

Vanguard Windsor Funds�Vanguard Windsor II Fund (3) 32,337,100 5.1%
100 Vanguard Blvd., Malvern, PA. 19355

(1) According to the Schedule 13G filed on February 12, 2008 by State Street Bank and Trust Company, these shares are beneficially owned
by its clients, and it has sole voting power with respect to 26,075,226 shares, shared voting power with respect to 22,208,688 shares, and
shared dispositive power with respect to all of these shares.
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(2) According to the Schedule 13G filed on February 13, 2008 by Barrow, Hanley, Mewhinney & Strauss, Inc., these shares are beneficially
owned by its clients, and it has sole voting power with respect to 8,866,544
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shares, shared voting power with respect to 39,352,671 shares, and sole dispositive power with respect to all of these shares.
(3) According to the Schedule 13G filed on February 14, 2008 by Vanguard Windsor Funds, these shares are beneficially owned by its clients,

and it has sole voting power with respect to all of these shares.
Stock Performance Graph. The following graph reflects the comparative changes in the value from January 3, 2007, the first trading day of
Spectra Energy common stock on the NYSE, through December 31, 2007 of $100 invested in (1) Spectra Energy�s common stock, (2) the
Standard & Poor�s 500 Stock Index, and (3) the Standard & Poor�s 500 Oil & Gas Storage & Transportation Index. The amounts included in the
table were calculated assuming the reinvestment of dividends as the time dividends were paid.

1/3/07 3/31/07 6/30/07 9/30/07 12/31/07
Spectra Energy Corp $ 100.00 $ 94.61 $ 94.28 $ 89.77 $ 95.54
S&P 500 Stock Index $ 100.00 $ 100.64 $ 106.96 $ 109.13 $ 105.49
S&P 500 Oil & Gas Storage & Transportation Index $ 100.00 $ 100.52 $ 107.64 $ 108.98 $ 114.24
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REPORT OF THE AUDIT COMMITTEE

The following is the report of the Audit Committee with respect to Spectra Energy�s audited financial statements for the fiscal year ended
December 31, 2007.

The purpose of the Audit Committee is to assist the Board in its general oversight of Spectra 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 www.spectraenergy.com/investors/governance.

The Audit Committee has reviewed and discussed the consolidated financial statements with management and Deloitte & Touche LLP
(�Deloitte�), Spectra Energy�s independent public accountants. Management is responsible for the preparation, presentation and integrity of Spectra
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, as well as expressing an opinion on the effectiveness of internal control over financial reporting.

We reviewed Spectra Energy�s audited financial statements with management and Deloitte, and met separately with both management and
Deloitte 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 reasonableness 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 generally accepted
accounting principles.

The Audit Committee has discussed with Deloitte the matters required to be discussed by Statement on Auditing Standards No. 61, as amended,
�Communication with Audit Committees� and PCAOB Auditing Standard No. 5, �An Audit of Internal Control Over Financial Reporting That is
Integrated with an Audit of Financial Statements.� In addition, Deloitte has provided the Audit Committee with the written disclosures and the
letter required by the Independence Standards Board Standard No. 1, as amended, �Independence Discussions with Audit Committees,� that relate
to Deloitte�s independence from Spectra 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 to the Board of Directors that the audited financial statements be included in Spectra Energy�s 2007
Form 10-K, for filing with the SEC.

Audit Committee

William T. Esrey (Chair)

Austin A. Adams

Peter B. Hamilton

Dennis R. Hendrix
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewed and discussed the following Compensation Discussion and Analysis with management and, based
on such review and discussions, the Compensation Committee recommended to the Board that the Compensation Discussion and Analysis be
included in this Proxy Statement.

Compensation Committee

Michael E. J. Phelps (Chair)

Pamela L. Carter

F. Anthony Comper

Peter B. Hamilton

Roger Agnelli
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COMPENSATION DISCUSSION AND ANALYSIS

The purpose of this Compensation Discussion and Analysis is to provide information about Spectra Energy�s objectives and policies regarding
compensation for the officers of Spectra Energy listed in the Summary Compensation Table. We refer to these officers as the named executive
officers. Prior to the spin-off of Spectra Energy to the shareholders of Duke Energy on January 2, 2007, Spectra Energy was a wholly owned
subsidiary of Duke Energy and its executive officers were employees of Duke Energy. In connection with the spin-off, Duke Energy�s
Compensation Committee established an initial framework for the 2007 compensation for the named executive officers. In establishing 2007
compensation levels for our named executive officers, the Duke Energy Compensation Committee engaged Frederic W. Cook & Company, Inc.,
an outside consultant, to advise it on matters related to compensation. On December 19, 2006, prior to Spectra Energy becoming a stand-alone
public entity, the Compensation Committee of the Spectra Energy Board of Directors was named to take responsibility for establishing the
compensation of Spectra Energy�s executive officers. The Spectra Energy Compensation Committee met on that date and reviewed and approved
the initial framework of executive compensation that was established by Duke Energy.

Committee Advisors

In 2007, the Spectra Energy Compensation Committee engaged ExeQuity, LLP, an independent consulting firm, to report directly to the Spectra
Energy Compensation Committee with respect to matters related to executive compensation and best practices and analysis of meeting materials
prepared by management. ExeQuity generally confers with the Compensation Committee and discusses compensation matters with management
on a limited basis.

In 2007, ExeQuity reviewed materials provided to the Compensation Committee by management, consulted with the chairman prior to meetings
regarding agenda items and attended meetings of the Compensation Committee. ExeQuity also provided consulting services as Spectra Energy
conducted a detailed study of the appropriate structure of its long-term incentive program and the appropriate measures that would determine
vesting of performance awards.

Management�s Role in the Compensation-Setting Process

Members of Spectra Energy�s management participate in various aspects of the compensation setting process including:

� recommending compensation programs, compensation policies, compensation levels and incentive opportunities;

� compiling, preparing and distributing materials for Spectra Energy Compensation Committee meetings, including market data;

� recommending performance targets and objectives; and

� assisting in the evaluation of employee performance, other than the performance of the CEO, which is reviewed by the Board of
Directors.

In developing its recommendations regarding compensation, management utilizes outside consulting organizations, including Towers Perrin.

Objectives of the Compensation Program

The objective of our compensation program is to link compensation to both individual and company performance, on both a short and long term
basis, with significant percentages of potential earning opportunities based on the achievement of predetermined performance targets. The
structure is designed to both reward
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performance and to retain key executives. As such, our compensation program is a valuable tool that assists Spectra Energy in attracting,
retaining and motivating well qualified executives.

The level of base salaries, short-term incentive opportunities and long-term incentive opportunities established for our named executive officers
is intended to provide total target pay opportunities in the range of the market median for individuals in comparable positions and markets in
which we compete for executive talent. See ��Factors Considered when Determining Total Compensation.� Consistent with our objectives, an
average of 69% of the 2007 compensation opportunity provided to our named executive officers was in the form of short-term and long-term
incentives, and an average of 48% of named executive officers� compensation opportunity was in the form of long-term incentives alone.

The following table shows the dollar values of our 2007 target direct pay opportunities for our named executive officers.

2007 Target Pay Opportunity

Name Salary

Short Term
Incentive Target
Opportunity

Long Term
Incentive Target
Opportunity

Total Target
Pay

Opportunity
Fred J. Fowler $ 950,000 $ 855,000 $ 2,090,000 $ 3,895,000
Gregory L. Ebel $ 425,000 $ 276,250 $ 595,000 $ 1,296,250
Martha B. Wyrsch $ 570,000 $ 456,000 $ 1,140,000 $ 2,166,000
Alan N. Harris $ 400,000 $ 200,000 $ 480,000 $ 1,080,000
William S. Garner, Jr.  $ 412,500 $ 233,750 $ 480,000 $ 1,126,250
Elements of the Compensation Plan

The following table sets forth the principal components of compensation for our named executive officers during 2007:

Component Description Rationale
Salary Compensation paid in cash throughout the year. Provides compensation for ongoing service.

Short-Term Incentive Annual cash payment based on the achievement of
defined financial and individual performance goals.

Rewards performance based on the achievement of
objectives required to attain strategic goals.

Long-Term Incentive Stock options and phantom awards. Rewards long-term company performance, establishes
economic alignment of executives with shareholders and
provides retention incentive.

Retirement Company sponsored retirement and savings plans. Provides additional retention incentive through
retirement-related payments.

Perquisites Personal use of company aircraft. Limited benefit consistent with market practice designed to
promote time efficiencies.

Severance Change of control agreements that provide benefits
upon termination following a change of control of
Spectra Energy.

Achieves management continuity and focus on best results
for shareholders in the event of a change of control of the
company.
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Salary. Salaries were paid to compensate our executives for their service throughout the year. 2007 salaries for the named executive officers
were based upon job responsibilities, level of experience, individual performance, and comparisons to the salaries of executives or employees in
similar positions obtained from market surveys and internal comparisons. Generally, salaries were set considering, among many factors, the
median salaries of individuals in comparable positions and markets. See ��Factors Considered When Determining Total Compensation.�

Short-Term Incentives. Short-term incentive opportunities are awarded under the Spectra Energy Executive Short-Term Incentive (STI) Plan and
are designed to compensate executives for individual and company performance during the year based on goals set at the beginning of the year.
The threshold, target and maximum incentive opportunities for each participant in the STI Plan during 2007 were established as a percentage of
his or her base salary. Bonuses were earned based on the achievement of individual, corporate and/or business unit goals as determined by the
Compensation Committee.

Target STI awards expressed as a percentage of base annual salary for our named executive officers in 2007 were:

Name
Percentage
of Salary

Fred J. Fowler 90%
Gregory L. Ebel 65%
Martha B. Wyrsch 80%
Alan N. Harris 50%
William S. Garner, Jr. 55%*

* Mr. Garner�s STI target award was increased from 50% to 60% effective July 1, 2007. The number in the table reflects the pro rata STI target
for entire year.

Depending on actual performance, participants are eligible to receive up to 190% of the amount of their STI target. Up to 200% of the target
bonus amount based upon any financial or operational measure may be paid if performance at a specified maximum level is achieved. The
maximum that may be earned for performance on individual measures is 150% of target. The amount that may be paid for performance at a
specified minimum level for any measure is 50% of the target amount. Performance below minimum specified levels results in none of the
compensation opportunity being earned.

STI payments for Messrs. Fowler and Ebel were based on the achievement of individual goals and financial objectives including Spectra
Energy�s ongoing earnings per share, or EPS, earnings before interest, taxes, depreciation and amortization, or EBITDA, of Spectra Energy
Transmission, our primary operating subsidiary, Spectra Energy Transmission return on capital employed and measures related to the financial
performance of DCP Midstream as shown in the following table. The amounts set forth below show the percentage of target for achieving the
threshold, target and maximum levels established for each category as well as the actual result. The corresponding dollar value for the EPS and
EBITDA goals are also shown in parentheses.

Target Incentive Payment Opportunity

Measures Weight Threshold Target Maximum Actual
Spectra Energy EPS 30% 50% ($1.25) 100% ($1.40) 200% ($1.60) 165% ($1.53)
Spectra Energy Transmission EBITDA** 20% 50% ($1,810.0) 100% ($1,847.0) 200% ($1,902.0) 200% ($2,005.8)
Spectra Energy Transmission Return on Capital
Employed 20% 50% 100% 200% 200%
DCP Midstream Measures 10% 50% 100% 200% 74.5%
Individual 20% * * * *

* The target individual goals for the named executive officers is discussed under ��Determination of Short Term Incentive Payments.�
** Amounts shown in millions.
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STI incentives for Ms. Wyrsch and Messrs. Garner and Harris were based on the achievement of individual goals and corporate financial and
operational objectives including Spectra Energy EPS, Spectra Energy Transmission EBITDA and Spectra Energy Transmission return on capital
employed as follows:

Target Incentive Payment Opportunity

Measures Weight Threshold Target Maximum Actual
Spectra Energy EPS 30% 50% ($1.25) 100% ($1.40) 200% ($1.60) 165% ($1.53)
Spectra Energy Transmission EBITDA 25% 50% ($1,810.0) 100% ($1,847.0) 200% ($1,902.0) 200% ($2,005.8)
Spectra Energy Transmission Return on Capital
Employed 25% 50% 100% 200% 200%
Individual 20% * * * *

* The target individual goals for the named executive officers is discussed under ��Determination of Short Term Incentive Payments.�
Payments for 2007 awards to Spectra Energy executives under the STI Plan were approved by the Compensation Committee in February 2008
based on evaluations of 2007 performance. The following table is a summary of the payments made to each of our named executive officers:

2007 STI Award Table

Name
Short-Term

Incentive Award

Actual Payout
As a Percent of

Salary

Actual Payout as a
Percent of Target
Short-Term

Incentive Award
Fred J. Fowler $ 1,152,771 121% 135%
Gregory L. Ebel $ 393,797 93% 143%
Martha B. Wyrsch $ 693,741 122% 152%
Alan N. Harris $ 307,890 77% 154%
William S. Garner, Jr. $ 358,689 84% 153%
Determination of Short Term Incentive Payments

The level of STI payments made to each of the named executive officers was based on the achievement of company and individual goals
approved by the Compensation Committee. The objectives were considered to be appropriate measures of the business imperatives that are
necessary to begin building a solid record of financial success and operational excellence.

Ongoing EPS was chosen as a measure because we believe that it is one of the primary measures used by the investment community in valuing
Spectra Energy. The EPS target of $1.40 was established as an estimate of the earnings expected for 2007 in the event Spectra Energy�s financial
and strategic goals were achieved. The EPS amount corresponding to the payout maximum was set at 14.3% above the target and was judged to
be an earnings level that was possible but only if there was extraordinary financial performance. The EPS level corresponding to the payout
minimum was set at approximately 10% below the target level and was deemed to be an amount of earnings that, though below expectations,
still warranted consideration for incentive pay.

Spectra Energy Transmission EBITDA was chosen as a measure of the effectiveness of the gas pipeline business�s ability to generate earnings
without considering interest, taxes, depreciation and amortization. Sixty
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percent of the effect of exchange rate fluctuations in Canadian currency and any contributions to earnings by DCP Midstream were excluded
from the calculation of EBITDA in an attempt to make this measure a clear gauge of the performance of Spectra Energy�s three core gas pipeline
business units. Target performance was set at a level that matched our corporate forecasts. Maximum payout level was set at a level judged to be
difficult to achieve, and minimum payout was set at a level considered to be the lowest level of performance that would justify a reduced payout.

Spectra Energy Transmission Return on Capital Employed was chosen because it is deemed to be a measure of the efficiency and effectiveness
of capital deployment in our core business. Target performance was set at a level consistent with corporate forecasts. Similar to other measures,
maximum and minimum performance were set, respectively, at levels deemed by the Compensation Committee in its judgment to be significant
challenges or minimally acceptable.

Because Messrs. Fowler and Ebel must devote a portion of their time to the affairs of DCP Midstream, a partnership in which Spectra Energy
shares a 50% ownership interest along with ConocoPhillips, and because the performance of DCP Midstream affects the financial performance
of Spectra Energy, the Compensation Committee deemed it appropriate to base 10% of their STI payments on financial measures applicable to
DCP Midstream. The DCP Midstream measures applicable to Messrs. Fowler and Ebel are the measures that were set by the DCP Midstream
Board of Directors for purposes of the annual incentive plan generally applicable to the CEO of that organization. DCP Midstream chose
measures deemed to be indicators of the quality of the execution of corporate strategy and include management of total costs and return on
capital employed excluding the effect of fluctuations in commodity prices.

At the end of the year, management prepares a report on the achievement of company and individual goals, including a calculation of the
percentage achievement of each for purposes of the STI program. These results are reviewed and approved by the Compensation Committee at
its first meeting of the year. Relative performance for each individual objective is calculated by the CEO, the CEO�s recommendation is reviewed
by the Compensation Committee, which then approves the final performance results. In the case of the CEO, recommended bonus earnings,
including performance scores on financial and individual objectives, are reviewed and approved by the Compensation Committee prior to final
review and approval by the Board prior to payment of his annual short term incentive. We believe that it is important that each executive also be
accountable for achieving certain financial and non-financial objectives relating not only to corporate operations but also to social responsibility
goals.

The following table describes the individual objectives and the weighting for 2007 in summary form.

Objective Mr. Fowler Mr. Ebel Ms. Wyrsch Mr. Harris Mr. Garner
Achievement of a zero injury culture 15% �  15% �  �  
Leadership development, diversity and a high
performance culture 15% �  15% �  �  
Success in deploying growth capital 15% �  20% �  �  
Achievement of strategic transactions
including the initial public offering of Spectra
Energy Partners, LP. 15% 15% 20% 25% 20%
Establish and enhance Company identity with
all stakeholders 20% �  15% �  �  
Cost management initiatives at the corporate
and Spectra Energy Transmission levels 20% 15% 15% 25% �  
Financial reporting goals �  20% �  �  �  
Enhanced shareholder value for Spectra
Energy from ownership in DCP Midstream �  25% �  25% �  
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Objective Mr. Fowler Mr. Ebel Ms. Wyrsch Mr. Harris Mr. Garner
Achievement of relative shareholder returns
compared to peer companies �  25% �  �  �  
Evaluate and monitor strategic initiative
opportunities �  �  �  25% �  
Resolution of outstanding litigation matters and
managing outside counsel fees �  �  �  �  25%
Establish protocols for managing potential corporate
transactions �  �  �  �  20%
Effective Board meetings �  �  �  �  20%
Staffing of corporate, legal and audit staffing
functions �  �  �  �  15%
In calculating final bonus amounts, the Compensation Committee implemented a 15%, 10%, 12.5%, 10% and 10% reduction in the earned
amounts for Mr. Fowler, Mr. Ebel, Ms. Wyrsch, Mr. Harris and Mr. Garner, respectively, associated with a work related fatality of an employee
of DCP Midstream and other corporate factors.

Long-Term Incentives. We provide long-term incentive opportunities to our executive officers to demonstrate an alignment of executive and
shareholder interests that we believe will, over time, maximize shareholder value.

Using analyses prepared at Duke Energy�s request by Towers Perrin, an outside compensation consultant, prior to the spin-off, our Compensation
Committee studied the structure of awards made to executives of companies in connection with and immediately following the time they were
spun-off from a larger parent corporation. The Compensation Committee also considered the long-term incentive grant structures of other
midstream natural gas companies as well as the prevailing grant practices among companies comparable to Spectra Energy�s size. The grant
structures and practices reviewed by the Spectra Energy Compensation Committee were generally designed to compensate both continued
employment and performance of Spectra Energy as measured by growth in the market value of our common stock.

Based on the foregoing, the Compensation Committee determined that the most appropriate structure for long-term incentive awards to its
executive officers in 2007 would be one in which one-half of intended grant value is delivered in stock options with an exercise price set at the
market price of Spectra Energy as of the date of grant, and one-half of the intended grant value is delivered in phantom shares that will vest in
their entirety on the third anniversary of the date of grant. Stock options granted in 2007 vest ratably over a three-year period and have a ten-year
term. Dividend equivalents will accumulate on phantom shares granted in 2007 but will not be paid until the end of the three-year vesting period.
This structure was adopted to provide both significant incentives for retention and meaningful ownership in a new public company to create an
economic alignment of management�s interests with that of shareholders.

The 2007 long-term incentive awards to our named executive officers are:

Name
Expected Value of LTI/Equity Grants as

a Percentage of Base Salary
Number of Options

Granted

Number of
Phantom Shares

Granted
Fred J. Fowler 220% 269,400 46,400
Gregory L. Ebel 140% 76,700 13,200
Martha B. Wyrsch 200% 146,900 25,300
Alan N. Harris 120% 61,900 10,700
William S. Garner, Jr. 120% 61,900 10,700
In calculating the number of stock options and phantom shares granted in accordance with the above, options were valued using an expected
value model calculated at management�s request by Towers Perrin.
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In July 2007, in connection with the initial public offering of Spectra Energy Partners, the Compensation Committee, which also serves as the
compensation committee of the partnership, discussed the importance attributed by potential investors to management�s ownership stake in the
partnership. Based on a belief that it would be important for certain executives of Spectra Energy who have management or supervisory
responsibilities for the operation of Spectra Energy Partners to have a meaningful ownership stake in the partnership, the Compensation
Committee determined that it would be appropriate to award phantom partnership units to those executives. In order for the awards to achieve
their intended objectives, the Committee decided that their value should be approximately 25% of the target value of previously approved long
term award opportunities. Because the Compensation Committee did not want the grant of phantom units to result in a level of compensation
above previously established compensation targets, it decided that 25% of the 2007 long-term incentive value would be deducted from the value
of the long-term awards that executives would receive in 2008. Accordingly, on July 2, 2007 Messrs. Fowler and Ebel, Ms. Wyrsch and Messrs.
Harris and Garner were granted awards of 26,100, 7,500, 14,250, 6,000, and 6,000 phantom common units of Spectra Energy Partners, LP,
respectively.

Retirement and Other Benefits. We provide our executives with retirement benefits under the Spectra Energy Retirement Savings Plan, the
Spectra Energy Executive Savings Plan, the Spectra Energy Retirement Cash Balance Plan and the Spectra Energy Executive Cash Balance
Plan. These plans were established in connection with the spin-off of Spectra Energy from Duke Energy. The Compensation Committee has
determined that, based on market surveys, these plans are comparable to the benefits provided by our peers and continue to provide an important
tool for the attraction and retention of our executives. In connection with the spin-off transaction, assets and liabilities associated with the
predecessor Duke Energy plans were transferred to Spectra Energy and its plans.

The Spectra Energy Retirement Savings Plan, a �401(k) plan,� is generally available to all employees in the United States. The plan is a
tax-qualified retirement plan that provides a means for employees to save for retirement on a tax-deferred basis and to receive an employer
matching contribution. Earnings on amounts credited to the Spectra Energy Retirement Savings Plan are determined by reference to investment
choices (including a common stock fund) selected by each participant.

The Spectra Energy Executive Savings Plan enables executives to defer compensation, and receive employer matching contributions, in excess
of the limits of the Internal Revenue Code of 1986, as amended, that apply to qualified retirement plans such as the Spectra Energy Retirement
Savings Plan. Earnings on amounts credited to the Spectra Energy Executive Savings Plan are determined by reference to investment choices
similar to those offered under the Spectra Energy Retirement Savings Plan.

The Spectra Energy Retirement Cash Balance Plan provides a defined benefit for retirement, the amount of which is based on a participant�s cash
balance account balance, which grows with monthly pay and interest credits.

The Spectra Energy Executive Cash Balance Plan provides executives with the retirement benefits to which they would be entitled under the
Spectra Energy Retirement Cash Balance Plan if the limits contained in the Internal Revenue Code of 1986, as amended, did not exist.

Perquisites and Personal Benefits. We make our private aircraft available to our executive officers for business use, and there are limited
instances when the named executive officers are permitted to use our private aircraft for personal travel or to bring personal guests as passengers
on business-related flights. When the executive officer�s use of leased aircraft or a guest�s travel does not meet the Internal Revenue Service�s
(�IRS�) standard for business use, the cost of that travel is imputed as income to the officer.

Severance. The Compensation Committee believes that protection provided through change in control severance arrangements is appropriate
because it diminishes the potential distraction of the executives created by
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the personal uncertainties and risks associated with their roles, especially in the context of a potential corporate restructuring or change in
control. These protections also help assure continuity of management in the event of certain corporate transactions. In addition, the
Compensation Committee believes that, while change in control severance agreements are a necessary element of the compensation program,
executives should not be unduly enriched by their provisions when and if they are triggered. Accordingly, in connection with the spin-off of
Spectra Energy, each Spectra Energy named executive officer entered into an agreement with Spectra Energy that addresses certain events that
might occur in connection with a change in control of Spectra Energy. The terms of these agreements were approved by the Compensation
Committee after consultation with our outside compensation consultants and our outside counsel and include the provisions listed below, which
the Compensation Committee considered to be sufficient to achieve its objectives. See��Executive Compensation�Potential Payments upon
Termination of Employment or Change in Control.�

� Agreements are only triggered if there is:

� a change-in-control of the company, and

� an involuntary termination of the executive following the change-in-control that is not a �for cause� termination by the
company. (This feature is commonly called a �double trigger�.)

� Cash severance benefits are limited to two times annual salary plus two times annual target bonus.

� Medical, dental and life insurance are continued during the two years following severance.

� Provides for a lump sum payment for company savings plan and pension plan contributions.

� No payment for gross-up of taxes.

� Executives are subject to certain non-competition and non-solicitation provisions.
Compensation of the Chief Executive Officer

The compensation paid to Mr. Fowler in 2007 was established by the Duke Energy Compensation Committee in connection with his position as
President of Spectra Energy. His compensation was then approved by the Spectra Energy Compensation Committee prior to the spin-off of
Spectra Energy from Duke Energy.

In determining the total compensation opportunity established for Mr. Fowler as CEO of Spectra Energy, Duke Energy management worked
with its outside compensation consultant to determine a market median total compensation package by reviewing market surveys. Accordingly,
the Duke Energy Compensation Committee approved, and the Spectra Energy Compensation Committee subsequently approved, a 2007 base
annual salary for Mr. Fowler of $950,000, an annual target cash incentive opportunity of 90% of base annual salary and an annual long-term
incentive grant to be valued at 220% of base annual salary. In addition, because of his significant role in the initial public offering of Spectra
Energy Partners, Mr. Fowler received a grant of units of Spectra Energy Partners valued at $522,500, an amount that will be deducted from the
target value of his 2008 long-term grant.

Other than the absence of management�s involvement, the process and policies used in establishing Mr. Fowler�s compensation for 2007 were
similar to those followed for the other executive officers.

Factors Considered When Determining Total Compensation
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Group Comparison. The Compensation Committee sets salaries and short-term and long-term incentive target levels based on what we believe
to be the median of compensation available to our executives in the market. We would prefer to define the market as a sizeable group of
companies comparable in size to Spectra Energy and with lines of business that are similar to ours. However, there are no companies with lines
of business precisely similar to ours. Nevertheless, our consultants and our internal staff gather information from the public
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filings of the companies listed below that, to one degree or another, compete with us for customers, executive talent and capital, and we remain
mindful of these companies� practices as we make judgments regarding the adequacy of our compensation.

Compensation Reference Group

Dominion Resources ONEOK, Inc. Williams Companies

Sempra Energy CenterPoint Energy Enbridge, Inc.

DTE Energy NiSource TransCanada Corp.

El Paso Corp. Questar Corp. Southern Union Company

National Fuel Gas Co. Equitable Resources
In the absence of directly comparable peer group data, the Compensation Committee has decided that the best representation of market practice
for our positions can be extracted from survey data. Specifically, the Compensation Committee has chosen to use the Towers Perrin
Compensation Data Base© General Industry Survey as a source of market information because the Committee believes that the survey provides a
reliable indication of compensation practices in companies that are comparable in size to Spectra Energy. Further, the Compensation Committee
is mindful that Duke Energy employed this survey when it was responsible for the compensation of our executives, and we believe that it is
important to establish a consistent source of survey data.

External Market Conditions and Individual Factors. In addition to using benchmark survey data, the Compensation Committee also takes into
account external market conditions and individual factors when establishing the total compensation of each named executive officer. Some of
these factors include the executive�s level of experience, the executive�s tenure and responsibilities, the executive�s position and the appropriate
competitive pressures for that position within the industry. Finally, the Compensation Committee monitors the differences in compensation
among our named executive officers.

2008 Compensation Program

During 2007, our Compensation Committee conducted a detailed review of our compensation philosophies in connection with establishing the
2008 compensation program. While the basic tenets of our philosophy have not changed, the 2008 compensation program differs from the 2007
program as follows:

� Position descriptions, scopes of responsibilities and market data are reviewed to make total compensation opportunities reflect
Spectra Energy�s position as an independent public entity separate from its former parent.

� Long-term incentives are structured to take into account strategic issues unique to Spectra Energy such as executive retention, capital
project execution and ownership, and we have spent considerable time discussing appropriate financial measures for Spectra Energy.

� Peer benchmarks have been identified for measuring long-term financial performance.
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After concluding its 2008 salary review, the Compensation Committee set named executive officers� salaries, short-term incentive award targets,
and long-term incentive award targets as follows for 2008:

Name Salary

Target Short
Term

Incentive
Award

(% of salary)

Target Long Term
Incentive Award
(% of salary)

Fred J. Fowler $ 1,010,000 90% 220%
Gregory L. Ebel $ 500,000 75% 155%
Martha B. Wyrsch $ 600,000 80% 200%
Alan N. Harris $ 425,000 60% 125%
William S. Garner, Jr. $ 450,000 65% 125%
Beginning in 2007, the Compensation Committee undertook an extensive study of the appropriate structure of long-term awards based on its
overall philosophy regarding performance-based compensation and executive ownership. Because of the low expected volatility of our share
price, we determined that, at this point in time, the use of stock options in our long-term incentive programs would be unacceptably dilutive and
would exhaust the shares available in our long-term plan much sooner than other forms of award. Further, as we reviewed the nature of
long-term incentive structures of other companies with similar businesses, we determined that other forms of award are used more commonly
than stock options. The Compensation Committee therefore decided that, beginning in 2008, stock options would not be an element of our long
term incentive program and would be replaced with awards that result in share ownership when certain performance goals are achieved. These
new performance awards will be used in combination with phantom restricted units that vest over a three-year period. We believe that the
combination of these two forms of award will be an effective means of creating a focus on returns to shareholders and retaining our executive
talent in a very competitive market.

The performance unit awards will be valued at 50% of the target value of annual long-term compensation and will be earned based on how
Spectra Energy performs relative to a group of energy companies. The long-term incentive peer group of 19 companies is not entirely the same
as the compensation reference group for two reasons:

� In discussions with its consultant, the Committee decided that the compensation reference group is not large enough to develop a
reliable long-term measure of corporate performance.

� The groups serve two different purposes. The compensation reference group provides an informal benchmark of compensation
practices of companies with which we compete for executive talent, while the long-term incentive peer group will provide a measure
of our performance compared to companies with which we compete for capital.

The companies in the new long-term incentive peer group are:

Ameren Corp. CenterPoint Energy Consolidated Edison

Dominion Resources DTE Energy El Paso Corp.

Enbridge Equitable Resources NiSource

National Fuel Gas Co. ONEOK, Inc. PG&E Corp.

Public Service Enterprise Group Questar Sempra Energy

Southern Union Co. TransCanada Corp. Williams Companies

Xcel Energy
Target number of performance units will be earned if Spectra Energy�s Total Shareholder Return (TSR) equals the 50th percentile of the TSR of
the long-term incentive peer group over a three-year measurement period.
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200% of the target number of performance shares will be earned if Spectra Energy�s TSR equals or exceeds the 80th percentile of the peer group�s
TSR, one-half of the target performance units will be earned if Spectra Energy�s performance equals the 30th percentile of the peer group TSR
and no performance units will be earned if Spectra Energy�s performance is below the 30th percentile of the peer group TSR. The Committee
approved these target, minimum and maximum payout levels after a review of the similar plans in place by many of the companies in the peer
group, after a review of the historical returns of the peer group and indices that track energy company performance, and after consultations with
our outside compensation advisors. Once earned, performance units are converted to shares of Spectra Energy common stock. Phantom units
will comprise the remaining 50% of annual long-term compensation grant value. These units will vest at the end of three years and will be
converted to shares of Spectra Energy common stock. Dividend equivalents will be paid on performance units and phantom units once they vest.

Other Compensation Policies

Stock Ownership Policy: Spectra Energy has adopted a stock ownership policy for outside directors, executive officers and other key employees
who receive long-term incentives. We believe that our executives and outside directors should be required to own shares of Spectra Energy in
order to establish an alignment between their interests and the interests of shareholders. Each director and employee subject to the policy is
required to satisfy the ownership target within five years after becoming subject to the policy. To reinforce the importance of stock ownership,
an employee who is subject to the policy and who does not achieve his or her ownership target by the applicable date will become ineligible for
future long-term incentives unless he or she elects to apply all short-term incentive payments to the purchase of Spectra Energy common stock
until his or her target ownership level is achieved. The policy was amended during the second quarter of 2007 to provide that Spectra Energy
will deliver shares of stock in lieu of an annual retainer for outside directors who do not achieve the ownership target by the applicable date. The
following table sets forth our stock ownership policy for our executive officers and directors. Each of Messrs. Fowler, Ebel and Harris and Ms.
Wyrsch have exceeded their aggregate stock ownership requirement under this policy. Mr. Garner has been subject to the policy for less than
five years and is expected to achieve his ownership requirement within the time specified in the policy.

Stock Ownership Policy

Position Number of Shares
Chairman of the Board 50,000
President and Chief Executive Officer, Spectra Energy 100,000
Board of Directors 4,000
President and Chief Executive Officer, Spectra Energy Transmission 40,000
Direct Reports to President and CEO, Spectra Energy, including the other Named Executive
Officers 28,000
All Other Executives Subject to Guidelines 2,000-14,000
Outside Directors 4,000
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Tax and Accounting Implications

Deductibility of Executive Compensation: The Compensation Committee reviewed and considered the deductibility of executive compensation
under Section 162(m) of the Internal Revenue Code, which provides that Spectra 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.

The Compensation Committee generally structures and administers 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 interest of
shareholders. For example, phantom share awards described under �Compensation Discussion and Analysis�Elements of the Compensation Plan�
received by certain employees 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: Spectra Energy accounts for stock-based payments in accordance with the requirements of SFAS
No. 123(R). Under this accounting pronouncement, Spectra Energy is required to value unvested stock options granted under the fair value
method and expense those amounts in the income statement over the stock option�s remaining vesting period. Spectra Energy considers the
expenses associated with the grant of options and other long-term incentive awards in granting such awards.

Section 409A

To the extent we permit executives to defer compensation or we commit to deliver compensation at a later date than when earned and vested, we
endeavor to ensure that the requirements of Section 409A of the Internal Revenue Code are satisfied. Failure to satisfy the Section 409A
requirements could subject the executives receiving such nonqualified deferred compensation to a 20% excise tax.
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EXECUTIVE COMPENSATION

The table below sets forth compensation of Spectra Energy�s named executive officers for 2006 and 2007.

SUMMARY COMPENSATION TABLE

Name and Principal Position Year
Salary
($)

Bonus
($)

Stock
Awards
($)(2)

Option
Awards
($)(3)

Non-Equity
Incentive Plan
Compensation

($)(4)

Change in
Pension
Value and
Nonqualified
Deferred

Compensation
Earnings
($)(5)

All Other
Compensation

($)(6)
Total
($)

Fred J. Fowler 2007 950,000 0 1,431,792 2,040,005 1,152,771 395,028 118,032 6,087,628
Chief Executive Officer and
President, Spectra Energy Corp

2006(1) 755,496 0 3,094,314 63,326 797,747 324,035 148,601 5,183,519

Gregory L. Ebel (7) 2007 425,000 0 263,419 298,535 393,797 342,839 213,037 1,936,627
Chief Financial Officer, Spectra
Energy Corp

2006(1) 276,219 0 220,050 3,736 161,399 122,162 141,280 924,846

Martha B. Wyrsch 2007 570,000 0 874,846 571,769 693,741 108,811 77,866 2,897,033
Chief Executive Officer and
President, Spectra Energy
Transmission

2006(1) 527,502 0 1,000,761 11,342 496,725 102,612 71,604 2,210,546

Alan N. Harris 2007 400,000 0 328,134 240,930 307,890 64,136 36,717 1,377,807
Chief Development Officer,
Spectra Energy Corp

2006(1) 294,996 0 322,641 6,460 177,396 37,498 41,395 880,386

William S. Garner, Jr. (8) 2007 412,500 0 216,772 240,930 358,689 54,750 35,574 1,319,215
General Counsel & Corporate
Secretary, Spectra Energy Corp

2006(1) 201,999 0 114,219 0 124,101 9,541 13,665 463,525

(1) Compensation for 2006 represents compensation paid by Duke Energy to the named executive officers as Duke Energy employees in
positions they held until December 31, 2006.

(2) This column reflects the aggregate dollar amount recognized for financial statement reporting purposes for 2007 and 2006 with respect to
outstanding performance share and phantom share awards, and includes amounts attributable to performance share and phantom share
awards granted in prior years. The aggregate dollar amount was determined in accordance with the provisions of SFAS 123(R), but
without regard to any estimate of forfeitures related to service-based vesting conditions. See Note 21 of the Consolidated Financial
Statements in Spectra Energy�s Form 10-K for the year ended December 31, 2007 regarding assumptions underlying the valuation of equity
awards.

(3) This column reflects the aggregate dollar amount recognized for financial statement reporting purposes for 2007 and 2006 with respect to
outstanding stock options, and includes amounts attributable to stock options granted in prior years. The aggregate dollar amount was
determined in accordance with the provisions of SFAS 123(R). See Note 21 of the Consolidated Financial Statements in Spectra Energy�s
Form 10-K for the year ended December 31, 2007 regarding assumptions underlying the valuation of equity awards.

(4) Non-Equity Incentive Plan Compensation column includes amounts payable under the Spectra Energy Executive STI Plan with respect to
the 2007 performance period. Unless deferred, these amounts were paid in March 2008. Amounts payable under the Duke Energy
Executive STI Plan with respect to the 2006 performance period, unless deferred, were paid in March 2007.
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(5) Change in Pension Value and Nonqualified Deferred Compensation Earnings column includes the amounts listed below. During 2007, our
pension plan measurement date was changed from September 30th to December 31st. Therefore, these figures for 2007 represent the change
in value during the fifteen month period ending December 31, 2007 while figures in the Summary Compensation Table for 2006 represent
the change in value during the twelve month period ending September 30, 2006.

Fred J.
Fowler

Gregory
L. Ebel

Martha B.
Wyrsch

Alan N.
Harris

William S.
Garner, Jr.

Change in actuarial present value of accumulated benefit under the Spectra
Energy Retirement Cash Balance Plan for the period beginning on October 1,
2006 and ending on December 31, 2007 $ 65,930 $ 16,331 $ 18,049 $ 11,078 $ 24,881
Change in actuarial present value of accumulated benefit under the Spectra
Energy Executive Cash Balance Plan for the period beginning on October 1,
2006 and ending on December 31, 2007 329,098 32,004 90,762 53,058 29,869
Change in actuarial present value of accumulated benefit under the Pension
Choices Plan for Employees of Westcoast Energy Inc. and Affiliated Companies
for the period beginning on October 1, 2006 and ending on December 31, 2007 0 8,096 0 0 0
Change in actuarial present value of accumulated benefit under the Spectra
Energy Supplemental Pension Plan for the period beginning on October 1, 2006
and ending on December 31, 2007 0 286,408 0 0 0

Total $ 395,028 $ 342,839 $ 108,811 $ 64,136 $ 54,750

(6) All Other Compensation column includes the following for 2007:

Fred J.
Fowler

Gregory
L. Ebel

Martha B.
Wyrsch

Alan N.
Harris

William S.
Garner, Jr.

Personal use of airplane $ 5,393 $ 1,865 $ 7,152 $ 0 $ 0
Matching contributions under the Spectra Energy Retirement Savings Plan 13,500 13,500 13,500 13,500 13,500
Premiums for life insurance coverage provided under life insurance plans 7,524 961 1,710 2,073 4,004
Make-whole matching contribution credits under the Spectra Energy Corp
Executive Savings Plan 91,365 21,250 50,504 21,144 18,070
Reimbursement of relocation expenses 0 129,905 0 0 0
Charitable contributions made in the name of the Executive under Spectra
Energy�s matching gift policy. 250 0 5,000 0 0
Reimbursement of taxes representing the difference between Canadian taxes paid
by Mr. Ebel on his income from Spectra Energy versus the U.S. taxes Mr. Ebel
would have paid on such income had it been earned in the U.S., pursuant to a tax
equalization arrangement in connection with Mr. Ebel�s assignment in Canada. 0 9,739 0 0 0
Principal and imputed interest associated with a loan to Mr. Ebel initiated by
Duke Energy that was forgiven by Duke Energy according to its terms upon its
expiration on June 12, 2007. 0 20,525 0 0 0
Tax gross-up amounts associated with Mr. Ebel�s loan 0 15,292 0 0 0

Total $ 118,032 $ 213,037 $ 77,866 $ 36,717 $ 35,574

33

Edgar Filing: Spectra Energy Corp. - Form DEF 14A

Table of Contents 49



Table of Contents

The amounts shown as �Personal use of airplane� reflect the personal use of Spectra Energy�s aircraft by the named executive officers. In general,
the named officers were not allowed to initiate personal trips on corporate or charted aircraft. However, officers were permitted occasionally to
invite their spouse or guests to accompany them on business trips when space was available. When the spouse�s or guest�s travel costs did not
meet the IRS standard for �business use�, the flight was imputed as income to the officer even though such travel may not have resulted in
incremental cost to Spectra Energy. The methodology used to compute the incremental cost of this benefit was based on the hourly variable cost
for the use of the aircraft, plus any tax deduction disallowance.

(7) A portion of Mr. Ebel�s 2007 compensation was provided in Canadian dollars and that portion of his compensation has been converted to
U. S. dollars using the Bank of Canada noon rate of $1.012 on December 31, 2007. Most of Mr. Ebel�s 2006 compensation was provided in
Canadian dollars and that portion of his compensation has been converted to U.S. dollars using the Tokyo Bloomberg closing rate of
$0.8632 on December 29, 2006.

(8) Mr. Garner was hired as Chief Development Officer of Duke Energy Gas Transmission on March 10, 2006, and was not compensated by
Spectra Energy prior to that date.

2007 GRANTS OF PLAN-BASED AWARDS

Grant
Date

Approval
Date

Estimated Possible Payouts
Under Non-Equity Incentive

Plan Awards (1)

All
Other
Stock

Awards:
Number

of
Shares
of Stock
or Units
(#)(3)

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#)(3)

Exercise
or Base
Price of
Option
Awards
($/Sh)

Grant
Date Fair
Value of
Stock and
Option
Awards
($)(4)

Name
Threshold

($)
Target
($)

Maximum
($)

Fred J. Fowler $ 427,500 $ 855,000 $ 1,624,500
Fred J. Fowler 2/27/2007 2/26/2007 269,400 25.64 $ 2,039,358
Fred J. Fowler 2/27/2007 2/26/2007 46,400 $ 1,189,696
Fred J. Fowler (2) 7/2/2007 6/27/2007 26,100 $ 738,630
Gregory L. Ebel $ 138,125 $ 276,250 $ 524,875
Gregory L. Ebel 2/27/2007 2/26/2007 76,700 25.64 $ 580,619
Gregory L. Ebel 2/27/2007 2/26/2007 13,200 $ 338,448
Gregory L. Ebel (2) 7/2/2007 6/27/2007 7,500 $ 212,250
Martha B. Wyrsch $ 228,000 $ 456,000 $ 866,400
Martha B. Wyrsch 2/27/2007 2/26/2007 146,900 25.64 $ 1,112,033
Martha B. Wyrsch 2/27/2007 2/26/2007 25,300 $ 648,692
Martha B. Wyrsch (2) 7/2/2007 6/27/2007 14,250 $ 403,275
Alan N. Harris $ 100,000 $ 200,000 $ 380,000
Alan N. Harris 2/27/2007 2/26/2007 61,900 25.64 $ 468,583
Alan N. Harris 2/27/2007 2/26/2007 10,700 $ 274,348
Alan N. Harris (2) 7/2/2007 6/27/2007 6,000 $ 169,800
William S. Garner, Jr. $ 116,875 $ 233,750 $ 444,125
William S. Garner, Jr. 2/27/2007 2/26/2007 61,900 25.64 $ 468,583
William S. Garner, Jr. 2/27/2007 2/26/2007 10,700 $ 274,348
William S. Garner, Jr. (2) 7/2/2007 6/27/2007 6,000 $ 169,800

(1) The awards reflected in the Estimated Possible Payouts Under Non-Equity Incentive Plan Awards column were granted for the 2007 performance period
under the terms of the Spectra Energy Executive STI Plan. The actual amounts paid to each executive under the terms of such plan for 2007 are disclosed in
the Summary Compensation Table.

(2) The Spectra Energy Compensation Committee, at its meeting on May 9, 2007, recommended to the Spectra Energy Partners board a grant of Spectra Energy
Partners phantom units in conjunction with the initial public offering of Spectra Energy Partners to the named executive officers. The Spectra Energy Partners
board, at its meeting on June 27, 2007 approved these grants. These awards vest, subject to certain exceptions, on the third anniversary of the date of grant.

(3) Awards reflected in these columns with a grant date of February 27, 2007 were made in shares of Spectra Energy common stock and were granted under the
terms of the Spectra Energy Corp 2007 Long-Term Incentive Plan. Awards reflected in these columns with a grant date of July 2, 2007 were made in units of
Spectra Energy Partners and were granted under the terms of the Spectra Energy Partners 2007 Long-Term Incentive Plan. This table does not include grants
of Spectra Energy shares that were distributed on January 2, 2007 under the terms of the spin-off. These awards are included in the Outstanding Equity
Awards Table.
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(4) The per share full grant date fair value of the phantom shares and stock options granted on February 27, 2007, computed in accordance with FASB 123(R) is
$25.64 and $7.57, respectively. The per share full grant date fair value of the phantom units granted on July 2, 2007, computed in accordance with FASB
123(R) is $28.30.
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When Duke Energy spun-off its gas businesses to form Spectra Energy, equitable adjustments were made with respect to outstanding stock
options and other forms of equity awards originally denominated in shares of Duke Energy common stock. All such awards were adjusted into
two separate awards, one denominated in shares of Duke Energy common stock and one denominated in shares of Spectra Energy
common stock. The number of shares of Spectra Energy common stock distributed to award holders was equal to the number of Spectra Energy
shares that a shareholder of Duke Energy common stock would have received effective on the January 2, 2007 spin date (i.e., a ratio of 0.5
shares of Spectra Energy common stock for every one share of Duke Energy common stock). With respect to stock options, the per share option
exercise price of the original Duke Energy stock option was proportionally allocated between the two types of stock options taking into account
the distribution ratio and the relative per share trading prices following the distribution. The resulting Duke Energy and Spectra Energy awards
continue to be subject to the vesting schedule under the original Duke Energy award agreement. For purposes of vesting of options and phantom
stock and the post-termination exercise periods applicable to the options, continued employment with Spectra Energy is considered to be
continued employment with the issuer of the options or shares of phantom stock. The adjustments preserved, but did not increase, the value of
the equity awards.

OUTSTANDING EQUITY AWARDS AT 2007 FISCAL YEAR-END

Option Awards Stock Awards

Name

Number of
Securities
Underlying
Unexercised
Options

(#) Exercisable

Number of
Securities
Underlying
Unexercised
Options

(#) Unexercisable
(1)

Option
Exercise Price

($)(2)

Option
Expiration

Date

Number of
Shares or

Units of Stock
That Have Not

Vested

(#)(3)(4)

Market
Value

of Shares or
Units of
Stock

That Have Not
Vested

($)

Equity
Incentive Plan

Awards:
Number of
Unearned

Shares, Units
or Other

Rights That
Have Not
Vested

(#)(5)

Equity
Incentive Plan

Awards:
Market or
Payout
Value
of

Unearned
Shares,
Units

or Other
Rights That
Have Not
Vested

($)
Fred J. Fowler SE 200,000 $ 25.37 4/16/2008

DUK 100,000 $ 16.79
SE 78,500 $ 21.42 12/20/2009

DUK 157,000 $ 14.17
SE 52,000 $ 36.86 12/20/2010

DUK 104,000 $ 24.39
SE 59,500 $ 32.44 12/19/2011

DUK 119,000 $ 21.47
SE 21,050 $ 33.00 1/17/2012

DUK 42,100 $ 21.84
SE 100,500 $ 11.86 2/25/2013

DUK 201,000 $ 7.85
SE 269,400 $ 25.64 2/27/2017

SE 74,700 $ 1,928,754
SEP 26,100 $ 625,356
DUK 56,600 $ 1,141,622
Total $ 3,695,732
SE 9,160 $ 236,511
SEP 0 $ 0
DUK 18,320 $ 369,514
Total $ 606,025
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Option Awards Stock Awards

Name

Number of
Securities
Underlying
Unexercised
Options

(#) Exercisable

Number of
Securities
Underlying
Unexercised
Options

(#) Unexercisable
(1)

Option
Exercise Price

($)(2)

Option
Expiration

Date

Number of
Shares or

Units of Stock
That Have Not

Vested

(#)(3)(4)

Market
Value

of Shares or
Units of
Stock

That Have Not
Vested

($)

Equity
Incentive Plan

Awards:
Number of
Unearned

Shares, Units
or Other

Rights That
Have Not
Vested

(#)(5)

Equity
Incentive Plan

Awards:
Market or
Payout
Value
of

Unearned
Shares,
Units

or Other
Rights That
Have Not
Vested

($)
Gregory L. Ebel (6) SE 231 $ 24.16 4/29/2008

SE 616 $ 20.15 4/29/2009
SE 4,510 $ 17.20 11/30/2009
SE 1,079 $ 17.71 4/25/2010
SE 1,465 $ 23.64 2/16/2011
SE 2,081 $ 28.87 2/12/2012

DUK 4,163 $ 19.10
SE 1,450 $ 26.78 7/1/2012

DUK 2,900 $ 17.72
SE 4,300 $ 11.86 2/25/2013
SE 76,700 $ 25.64 2/27/2017

SE 18,914 $ 488,359
SEP 7,500 $ 179,700
DUK 11,427 $ 230,483
Total $ 898,542
SE 889 $ 22,941
SEP 0 $ 0
DUK 1,777 $ 35,832
Total $ 58,773

Martha B. Wyrsch (7) SE 7,800 $ 24.05 10/1/2009
SE 19,000 $ 21.42 12/20/2009
SE 13,800 $ 36.86 12/20/2010

DUK 27,600 $ 24.39
SE 15,000 $ 32.44 12/19/2011

DUK 30,000 $ 21.47
SE 1,250 $ 33.00 1/17/2012

DUK 2,500 $ 21.84
SE 1,500 $ 11.86 2/25/2013
SE 146,900 $ 25.64 2/27/2017

SE 38,061 $ 982,735
SEP 14,250 $ 341,430
DUK 25,522 $ 514,779
Total $ 1,838,944
SE 4,760 $ 122,903
SEP 0 $ 0
DUK 9,520 $ 192,018
Total $ 314,921

36

Edgar Filing: Spectra Energy Corp. - Form DEF 14A

Table of Contents 53



Table of Contents

Option Awards Stock Awards

Name

Number of
Securities
Underlying
Unexercised
Options

(#) Exercisable

Number of
Securities
Underlying
Unexercised
Options

(#) Unexercisable
(1)

Option
Exercise Price

($)(2)

Option
Expiration

Date

Number of
Shares or

Units of Stock
That Have Not

Vested

(#)(3)(4)

Market
Value

of Shares or
Units of
Stock

That Have Not
Vested

($)

Equity
Incentive Plan

Awards:
Number of
Unearned

Shares, Units
or Other

Rights That
Have Not
Vested

(#)(5)

Equity
Incentive Plan

Awards:
Market or
Payout
Value
of

Unearned
Shares,
Units

or Other
Rights
That

Have Not
Vested

($)
Alan N. Harris (8) SE 2,000 $ 23.79 2/17/2008

DUK 4,000 $ 15.74
SE 2,825 $ 25.53 2/17/2009

DUK 5,650 $ 16.90
SE 5,250 $ 21.42 12/20/2009
SE 3,700 $ 36.86 12/20/2010

DUK 7,400 $ 24.39
SE 4,100 $ 32.44 12/19/2011

DUK 8,200 $ 21.47
SE 2,050 $ 33.00 1/17/2012

DUK 4,100 $ 21.84
SE 1,350 $ 32.54 4/1/2012

DUK 2,700 $ 21.54
SE 1,600 $ 11.86 2/25/2013
SE 700 $ 12.52 4/1/2013

DUK 1,400 $ 8.29
SE 61,900 $ 25.64 2/27/2017

SE 19,304 $ 498,429
SEP 6,000 $ 143,760
DUK 17,208 $ 347,085
Total $ 989,274
SE 1,279 $ 33,011
SEP 0 $ 0
DUK 2,557 $ 51,565
Total $ 84,576

William S. Garner, Jr. (9) SE 61,900 $ 25.64 2/27/2017
SE 13,594 $ 350,997
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