Progress™

PROGRESS ENERGY RESOURCES CORP.
DIVIDEND REINVESTMENT PLAN

PURPOSE

The Dividend Reinvestment Plan (th@ldn") provides eligible holders $hareholders) of common shares
("Shares) of Progress Energy Resources Corpr¢gress or the '‘Corporation") the advantage of accumulating
additional Shares by reinvesting their dividends.

The Corporation will determine prior to each dividepayment date the amount of equity, if any, thiitbe made
available under the Plan on that date. No assusacae be made that Shares will be made availabke regular
basis, or at all.

At the discretion of the Corporation, Shares wither be issued from treasury at 95% of the Averdigeket Price
or acquired at prevailing market rates with no dist. Generally, Progress expects to issue Sharestfeasury at
a discount to satisfy the dividend reinvestment ponent of the Plan.

Unless otherwise announced by Progress, Shareholdewho are not residents of Canada are not entitletb
participate, directly or in directly, in the Plan.

DEFINITIONS

"Agent’ means Computershare Trust Company of Canadaycbr aher company as is appointed by Progress from
time to time to act as Agent under the Plan.

"Average Market Price’ means the arithmetic average of the daily volwmegghted average trading prices of the
Shares on the Toronto Stock Exchange for the tgadays in the Trading Period on which at least looerd lot of
Shares is traded, appropriately adjusted for certzapital changes (including Share subdivisionsar&h
consolidations, certain rights offerings and certividends).

"CDS & Co." means The Canadian Depositary for Securities,clvlacts as a nominee for many Canadian
brokerage firms.

"Participants" means registered or beneficial holders of attleas Share who, on the applicable record date for
cash dividend, are eligible to participate in thanPand have elected to do so in accordance wéhdims of the
Plan.

"Enrolment Form" means Reinvestment Enroliment — Participant Dratilen Form.

"Trading Period" means the five (5) consecutive trading days imiated prior to the applicable dividend payment
date.



ADVANTAGES

The Plan provides eligible Shareholders with theaatage of acquiring additional Shares at potdptialver prices
by reinvesting their dividends without paying amymumnissions, service charges or brokerage fees. li§ible
Shareholder may, by enrolling in the Plan, dirdetttcash dividends on all Shares registered imémee of such
Shareholder, together with cash dividends on Shaets for the account of such Shareholder undePlhe, be
applied to the purchase of additional Shares, amygletect to have the additional Shares held foattuwunt of such
Shareholder under the Plan. Shares will, in thereifon of the Corporation, either be issued froeasury at 95%
of the Average Market Price (th®iscount') or acquired at prevailing market rates.

Additional Shares which are purchased pursuarttédPlan will be purchased by the Agent, who actbetmalf of
the Participants. Where a Participant directs thdditional Shares be purchased with the dividendstha
Participant's existing Shares, the Agent will htthé additional Shares under the Plan for the adcofirthe
Participant.

Dividends paid on additional Shares purchased wdhvested dividends that are held under the Pldh w
automatically be reinvested in additional Sharesaacordance with the Plan and the current electibhe
Participant.

No commissions, service charges or brokerage feepayable by Participants in connection with thecpase of
additional Shares under the Plan. Full investméritieds is possible because the Plan permits @mastbf Shares
(to six decimal places) as well as whole Shardmetoredited to Participants' accounts.

The Corporation will determine prior to each dividend payment date the amount of equity, if any, thatvill be
made available for issuance from treasury under thePlan on that date and the Corporation will also
determine if additional Shares will be purchased orthe market. While it is Progress' general expectadn to
issue Shares from treasury at a discount to satisfthe dividend reinvestment component of the Plan, m
assurances can be made that Shares will be made dahble for issuance from treasury on a regular bas, or
at all or whether Shares will be purchased on the arket. No assurances can be made that if the
determination is made to purchase additional Sharesn the market that a sufficient number of additioral
Shares will be available for purchase on the marketn such an event, dividends will be paid out inash.

ADMINISTRATION

Computershare Trust Company of Canada has beerintggh@s Agent under the Plan. If ComputersharestTru
Company of Canada ceases to act as Agent for aspme another qualified trust company will be deatgd by
Progress to act as Agent and Participants willreenptly notified of the change.

The Agent acts for and on behalf of the Participa®in each dividend payment date, Progress willtpalye Agent
all cash dividends made on the Shares registerettiénname of, or held under the Plan for the adcain
Participants who have enrolled in the Plan. Sulijeqgtroration described below under the headingréation In

Certain Events", the Agent will use such fundsptwchase additional Shares. Additional Shares @sexth under
the Plan will be registered in the name of the Agen its nominee, as agent for the Participants] will be

credited to the Participant's account.

Under the Plan, the Agent will purchase (at theresp direction of the Corporation), on each divitlpayment
date, for each Participant's account the additi@telres, including fractions computedsta decimal places in the
following manner:

(@) in the case of a market purchase, the average eofatitual price paid (excluding brokerage
commissions, fees and transaction costs) per Sihnarthe Agent on the TSX (or applicable
market) during the three (3) Business Days follaptime dividend payment date; or

(b) in the case of a treasury purchase, the "Averagekéfldrice” less a Discount (determined as
described herein) of five percent (5%) at the Coapion's election.



Any reinvestment of dividends will, at the discostiof the Corporation, either be purchased fronasiey or
invested in additional Shares purchased througimirdet.

All funds received by the Agent under the Plan Wwélapplied to the purchase of additional Shdreso event will
interest be paid to Participants on any funds heldor investment under the Plan.

PARTICIPATION

Except as noted below, registered holders of &t lelae Share may enrol in the Plan at any timeeBeal owners

of Shares that are registered in the name of anp#ltgson (such as a broker, investment dealemdiahinstitution

or other nominee) may not directly enrol in therRlaut may participate in the Plan through theimitee.

Beneficial owners of Shares may only participatéhim Plan if they (i) transfer their Shares inteittown name and
then enrol in the Plan directly, or (ii) arrangeoctigh their broker/investment dealer/financial itogion or other

nominee to enrol via CDS in the Plan on their behal

Beneficial owners of Shares whose Shares are misteeed in their own names should contact theakér,
investment dealer, financial institution or othemmnee who holds their Shares to request informatégarding
participation in this Plan on their behalf whileintaining the Shares in such nominee's account.

A registered Shareholder becomes a Participantdmpteting and delivering to the Agent a duly congdie
Enrolment form at least five (5) business days rptiothe relevant dividend record date. The Enroltrieorm
directs Progress to forward to the Agent all casiddnds on Shares registered in the name of thécant, and
directs the Agent to reinvest such dividends, togetvith cash dividends on Shares held by the Adenthe
Participant's account under the Plan, in additi&tedres in accordance with the Plan.

An Enrolment Form must be received by the Ageneast five (5) business days prior to a dividenzbrd date in
order for the cash dividend to which such recor dalates to be reinvested under the Plan. IfralBient Form
is received by the Agent after a dividend recortedthe dividend to which such record date relatdisnot be
reinvested under the Plan and the AuthorizatiomPaill only be effective for purposes of subsequdinidends.

A copy of the Enrollment Form is available from thgent's website at www.computershare.com or blngathe
Agent at 1-800-564-6253.

Once a Shareholder has enrolled in the dividenuvesitment component of the Plan, participationhi manner
elected by the Participant continues automatiaatijl the Participant's participation in the Plantérminated. The
time at which a termination of Plan participatiomcbmes effective is described under "Termination of
Participation" below.

The Corporation reserves the right to determir@nftime to time, a minimum number of Shares thBaeticipant
must hold in order to qualify for or continue emn@nt in the Plan and reserves the right to refasgcgpation to, or
cancel participation of, any person who, in thenagi of the Corporation, is participating in th@RIlprimarily with
a view to arbitrage trading.

SHAREHOLDERS OUTSIDE OF CANADA

Unless otherwise announced by Progress, holders 8hares who are residents of the United States mayt
participate in the Plan. Unless otherwise determined by Progress, Sharetswoltho are resident in any other
jurisdiction outside of Canada, other than the &bhiBtates, may not participate in the Plan.

The Corporation and the Agent reserve the riglitetioy participation in the Plan to, and to not at@éeghorization
and the Agent Forms from, any person or agent ofi person who appears to be or who the Corporatiche
Agent has reason to believe is a resident of angdiction the laws of which do not permit partiatipn in the Plan
in the manner sought by or on behalf of such person



PRORATION IN CERTAIN EVENTS

The Corporation will determine on or before eachidéind record date the amount of equity, if anwt thill be
made available under the Plan on the dividend payui&te to which such record date relates.

If, in respect of any dividend payment date, fliffgj all of the elections under the Plan would iegu Progress
exceeding the limit on new equity set by the Coagion in its discretion, then elections for the ghase of new
Shares on that dividend payment date will be pegramong all Participants according to the numbadditional

Shares sought to be purchased.

If the Corporation determines not to issue any tyghirough the Plan on a particular dividend paytrdate, and if
the Corporation has instructed the Agent not teistise purchase Shares on the market at prevailanget prices
in accordance with the Plan, or if the market Shame unavailable during the 3 day market buyPalticipants
will receive the cash dividend to which they woottierwise be entitled to on such dividend paymeite d

PRICE OF NEW SHARES
Dividends due to Participants will be paid to thgeAt and will be applied to the purchase of Shares.

Subject to the restrictions on the acquisition dflifional Shares described herein, additional Shanay be
acquired, at the election of the Corporation, eitliem treasury or through the facilities of therdto Stock
Exchange or other exchanges on which the Sharesbmdigted for trading. Additional Shares can bguaed
through the facilities of the Toronto Stock Exchamy other exchanges on which the Shares may tesl Ifer
trading at any time during the 3 business day pefadlowing the relevant dividend payment date e#vailing
market rates not exceeding 115% of the volume wethjhverage trading price. At the discretion ofGoeporation,
additional Shares may be issued from treasury, ptiGge equal to 95% of the Average Market Pricetror
Corporation may purchase additional Shares throtigh facilities of the Toronto Stock Exchange orewsth
exchanges on which the common shares may be fstécding.

COSTS

No commissions, service charges or brokerage feepayable by Participants in connection with thecpase of
additional Shares under the Plan. All administetiests of the Plan, including the fees and expeokthe Agent,
will be borne by Progress. However, Participant®wehrol in the Plan through a broker, trust compdrank or
other nominee may be subject to fees in accordaitbetheir nominee.

ACCOUNTS AND REPORTS TO PARTICIPANTS

An account will be maintained by the Agent for eagdistered Participant. Unaudited statements ofaat will be
mailed to each Participant on a quarterly basigséhstatements are a Participant's continuing demfopurchases
of Shares made for such Participant's account uheePlan and should be retained for income taypgses. The
Agent will also send annually to each Participagrtain tax forms for tax reporting purposes. Adjdstost base
calculations for tax reporting purposes will be tagponsibility of each Participant as the averggides may apply
so that such calculations may depend on the casthef Shares held by the Participant.

CERTIFICATES FOR SHARES

Shares purchased and held under the Plan willgisteeed in the name of the Agent or its nomineeagent for the
Participants, and certificates for such Sharesmatinormally be issued to Participants unlessifipalty requested
in writing, have a Share certificate issued andsteged in the Participant's name for any numbewrtodle Shares
held for the Participant's account under the Plan

Participants who wish to withdraw Shares from tf@nPbut do not wish to terminate their participatin this Plan,
may do so by duly completing the withdrawal portiminthe voucher located on the reverse of the state of
account (the Withdrawal Request Form™") and sending it to the Agent. A Withdrawal Reduesrm may also be



obtained from the Agent at the address set fortthén"Notices" section of this Plan or by contagtthe Agent's
National Customer Contact Centre at the numbeedistelow.Certificates will normally be issued within three
weeks of receipt by the Agent of the Participavtithdrawal request for a certificate. Any remainingole Shares
and any fraction of a Share will continue to bedhfar the Participant's account under the Plantif@ates
representing Shares purchased and held under dne Whether registered in the name of the Ageliisatominee
or whether registered in the name of the Partidipaay, if so required by a securities commissiamtain a legend
indicating restrictions on the resale of the Shagpsesented by such certificates.

Accounts under the Plan are maintained in the nameghich Shares are registered at the time théidjants
entered the Plan, and certificates for whole Shaikse similarly registered when issued.

Shares held by the Agent for a Participant underilan may not be pledged, sold or otherwise depos by the
Participant while so held.

TERMINATION OF PARTICIPATION

Participation in the Plan may be terminated by di¢tpant at any time by duly completing the teration portion

of the voucher on the reverse of the statementodunt (the Termination Request Fornt') and sending it to the
Agent. A duplicate statement copy containing thecler may be obtained from the Agent at the addvesforth in

the "Notices" section of this Plan or by callingtAgent's National Customer Contact Centre at tirabrer listed
below. The Participant will receive a certificate for tmember of whole Shares held by the Agent in such
Participant's account and a cash payment for angiréng fraction of a Share so held. Any fractioBakre interest
will be paid based on the last investment price.

Generally, a Termination Request Form will be pssegl within three weeks of the receipt by the Agdnthe
Termination Request Form or within three weeksratie next dividend payment date. No TerminatiomuRest
Form will be processed between the dividend redatd and the dividend payment date.

Participation in the Plan will be terminated up@ceipt by the Agent of evidence satisfactory toAlgent of the
death of a Participant; thereafter all dividenddpairespect of the Shares of the deceased Panticipill be paid in
cash. In the case of termination of participatioe tb death, a certificate for whole Shares helslich Participant's
account will be issued in the name of the estatth@fdeceased Participant along with a cash payreentésenting

payment for any fraction of a Share in the account

If the termination request or notice of a Particify death is not received by the Agent five (5ysdbefore a
dividend record date, then the termination andesatint of the Participant's account will not comoeeruntil after
the next dividend reinvestment has been completed.

RISK OF MARKET PRICE FLUCTUATIONS

Participants should recognize that Shares acquinetér the Plan are no different from an investniernthares

directly held. Accordingly, neither the Corporationor the Agent can assure a profit or protect Eipethts against a
loss on the Shares purchased under the Plan.

RIGHTS OFFERING

In the event that Progress makes available to lisreholders rights to subscribe for additional 8baor other

securities, rights certificates will be issued bydress to each Participant in respect of wholer&shheld in a

Participant's account under the Plan on the redate for such rights issue.

Rights issuable on a fraction of a Share held Bagicipant's account will be sold for such Pgrtat by the Agent
and the net proceeds of such sale paid to thecRanti.



SUBDIVISIONS

If Shares of Progress are distributed pursuant sokalivision of Shares, such Shares received byAgent for
Participants under the Plan will be held by the #gend credited by the Agent proportionately to aéleeounts of
the Participants in the Plan. A certificate for aBlgares resulting from such a subdivision of Shahnes are
registered in the name of a Participant, rathem tha name of the Agent, will be sent directlyhe Participant in
the same manner as to Shareholders who are nitijpating in the Plan.

SHAREHOLDER VOTING

Whole Shares held for a Participant's account utideiPlan on the record date for a vote of Shadshslwill be
voted in accordance with the instructions of thdiBipant given on a form to be furnished to thetiegant. Shares
for which instructions are not received will not\mated. No voting rights will attach to any fractiof a Share held
for a Participant's account under the Plan.

RESPONSIBILITIES OF PROGRESS AND THE AGENT

Neither Progress nor the Agent shall be liableafoy act or for any omission to act in connectiothwiie operation
of the Plan including, without limitation, any atas for liability:

(a) arising out of the failure to terminate a Particifgaccount upon such Participant's death prior to
receipt of notice in writing of such death;

(b) with respect to the prices and times at which Share purchased for the account of or on behalf
of a Participant;

(c) with respect to decisions by the Corporation tegair not raise equity through the Plan in any
given month, or the amount of equity raised, if;zamyd

(d) arising out of a prorating, for any reason, of #&meount of equity available under the Plan in the
circumstances described herein.

Participants should recognize that neither Prognesshe Agent can assure a profit or protect thgainst a loss on
the Shares purchased under the Plan.

Shareholders should also be aware that certairelsplavestment dealers, financial institution®tirer nominees
may not allow patrticipation in the Plan, and naitthee Trust nor the Agent is responsible for maihitg or advising
which brokers, investment dealers, financial ingitins or other nominees allow participation.

AMENDMENT, SUSPENSION OR TERMINATION OF THE PLAN

Progress reserves the right to amend, suspendrromtge the Plan at any time, but such action shalle no

retroactive effect that would prejudice the int¢éses the Participants. Where required, amendmertise Plan will

be subject to the prior approval of the Torontoc&tBxchange. All Participants will be sent writteatice of any

such amendment, suspension or termination. Inubetef termination of the Plan by Progress, themgwill send

to the Participants (or to their brokers or otheminees, as applicable) certificates for whole 8&dreld for

Participants' accounts under the Plan (which mawaio a legend indicating restrictions on the resdlthe Shares
represented by the certificates) and cheques imeat for any remaining fractions of Shares in Bgréints'

accounts. In the event of suspension of the PlafPiogress, no investment will be made by the Aganthe

dividend payment date immediately following theeeffve date of such suspension.

INTERPRETATION

Any issues of interpretation arising in connectiith the Plan or its application shall be concletyvdetermined
by the Corporation.



NOTICES

All notices required to be given to a Participantier this Plan will be mailed to the most recertrads shown on
the records of the Agent.

All communications to the Agent and requests fomf® or information regarding this Plan should bedted to:
Computershare Trust Company of Canada
100 University Ave., 9th Floor
Toronto, Ontario M5J 2Y1

Attention: Dividend Reinvestment Department
Or the National Customer Contact Centre at 1-800-G853.

Notices to Progress Energy Resources Corp. shakieto:
Progress Energy Resources Corp
1200, 205 - 5th Avenue SW
Calgary, Alberta T2P 2V7

Attn: Art MacNichol, Vice President Finance and €Hrinancial Officer
Fax: (403) 216-2514

EFFECTIVE DATE OF THE PLAN

The effective date of the Plan is August 27, 2009.



