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Value of Payment/ Termination

Benefit by Executive Disability
Cash Severance $ 0 $ 0
Annual Cash Bonus $ 0 $ 97,167
Present Value of Incremental

SERP Payments $ 0 $ 0
SERP Supplemental Death

Benefit $ 0 $ 0
Performance-Based Restricted

Stock $ 0 $292,125

Time-Based Restricted Stock $ 0 $ 6,708
Exercise of In-The-Money

Stock Options $ 0 $ 0
Cash Dividends on Restricted
Stock $ 0 $ 20,620

Purchase of Principal Residence

/ Relocation Expenses $ 0 $ 0
COBRA Medical Coverage $ 0 $ 0
401(k) Company Match $ 0 $ 0
Estimated Excise Tax Gross-Up $ 0 $ 0
Total Incremental Value $ 0 $416,620

Explanation of Responses:

Mr. Fontenot

Death
$ 0
$ 97,167
$ 0
$ 537,167

$292,125
$ 6,708

Retirement
$ 0
$ 97,167
$ 0
$ 0

$ 292,125
$ 6,708
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$ 20,620

hH PH PH LB
[ le e Ne)

416,620

61

@ &H

Termination
for Cause

$
$

($ 548,509)

$

&

$
$
$
$

($ 548,509)

o
@ B

(=)
&+

hH B B PH P

Change in
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957,000
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364,371
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870,631

10,089

0
26,699
83,500

26,064
29,400

919,965
3,287,719
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DIRECTOR COMPENSATION

2010 Director Compensation

Change

in
Pension
Value
and
Nongqualified
Fees Earned Non-Equity Deferred
or Paid in Stock Option Incentive Compensation
Cash and/or Awards Awards Plan Earnings All Other
Name® Stock ($) %> ($)@  Compensation ($) $) Compensation ($) Total ($)
A B C D E F G H

J. Patrick Garrett, Chairman $ 161,333 $55,702 $ O $ 0 $ 0 $ 3,218 $ 220,253
Sherian G. Cadoria $ 65,667 $ 55,702 $ 0 $ 0 $ 0 $ 0 $ 121,369
Richard B. Crowell @ $ 65724 $ 55,702 $ 0 $ 0 $ 0 $ 17,447 $ 138,873
Elton R. King $ 64,203 $55702  $ 0 $ 0 $ 0 $ 15005 $ 134,910
Logan W. Kruger $ 66,667 $55,702 $ O $ 0 $ 0 $ 5,943 $ 128,312
William L. Marks $ 81,167 $ 55,702 $ 0 $ 0 $ 0 $ 14,658 $ 151,527
Robert T. Ratcliff, Sr. @ $ 67,210 $ 55,702 $ 0 $ 0 $ 0 $ 9,560 $ 132,472
Peter M. Scott 11T $ 71,167 $ 55,702 $ 0 $ 0 $ 0 $ 2,555 $ 129,424
Shelley Stewart, Jr. $ 42,334 $ 0 $ O $ 0 $ 0 $ 2,297 $ 44,631
William H. Walker, Jr. $ 84,667 $ 55,702 $ 0 $ 0 $ 0 $ 6,020 $ 146,389
W. L. Westbrook @ $ 98,744 $ 55,702 $ 0 $ 0 $ 0 $ 1,032 $ 155,478

ey

@)

3)

)

Mr. Madison is also a named executive officer and his compensation is included in the Executive Officers

Compensation Summary Compensation Table. He does not receive any additional compensation for his service on the board of
directors.

Mr. Crowell, Mr. King, Mr. Ratcliff and Mr. Westbrook each have elected to receive all or a portion of their compensation as a member of
the board of directors in the form of Cleco common stock. Mr. Ratcliff and Mr. Westbrook also elected to defer receipt of their
compensation under the Company s Deferred Compensation Plan. The fair market value of Cleco common stock for purposes of calculating
directors compensation is computed by averaging the high and low stock price at the close of business on the Monday following the
quarterly board meetings. This average is rounded to the nearest eighth. Shares issued to the directors are rounded up to a whole share, and
the amount of actual compensation expense is the value of the rounded shares.

See the 2010 Form 10-K, Note 7 to the financial statements for a discussion of the valuation of these stock awards. Stock award values are
being reported for directors in accordance with revised proxy disclosure rules (Item 402 of Regulation S-K) issued December 16, 2009.
Shares of Cleco common stock awarded under the LTIP that were restricted as of December 31, 2010 were held by directors as follows:
Mr. Crowell, 13,246; Mr. King, 13,246; Mr. Kruger, 4,693; Mr. Marks, 13,246; Mr. Ratcliff, 4,567; Mr. Scott, 2,149; and Mr. Walker,
4,074. General Cadoria, Mr. Garrett, Mr. Ratcliff, Mr. Walker and Mr. Westbrook have elected to defer all or some of their restricted stock
awards under the Company s Deferred Compensation Plan. Shares of Cleco common stock awarded under the LTIP, credited to their
deferred compensation accounts and restricted as of December 31, 2010 were as follows: General Cadoria, 15,196; Mr. Garrett, 16,260;
Mr. Ratcliff, 8,679; Mr. Walker, 11,122; and Mr. Westbrook, 14,696.

No stock options were granted to directors in 2010. The aggregate number of option awards held by directors and outstanding as of
December 31, 2010 was as follows: General Cadoria, 10,000; Mr. Ratcliff, 12,500; and Mr. Walker, 12,500.

General

Column B, Fees Earned or Paid in Cash and/or Stock; Column E, Non-Equity Incentive Plan Compensation; and Column G, All Other
Compensation represent cash and/or stock compensation earned and/or received in 2010. Amounts shown in Column C, Stock Awards, represent
the aggregate grant date fair value computed in accordance with FASB ASC Topic 718 for annual restricted stock awards. The amounts shown

in Column D, Option Awards, represent the aggregate grant date fair value computed in accordance with FASB ASC Topic 718. The amounts
shown in Column F, Change in Pension Value and Nonqualified Deferred Compensation Earnings, represent any preferential earnings on

amounts deferred under the Company s nonqualified deferred compensation plan.
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A non-management director may elect to participate in the Company s Deferred Compensation Plan and defer the receipt of all or part of his or
her fees, whether payable in cash or Cleco common stock and restricted stock. Benefits are equal to the amount credited to each director s
individual account based on compensation deferred plus
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applicable investment returns as specified by the director upon election to participate in the plan. Investment options are similar to those
provided to participants in the 401(k) Savings Plan with the additional option to invest in Cleco common stock for non-management directors.
Funds may be reallocated between investments at the discretion of the director. Accounts, which may be designated separately by deferral year,
are payable in the form of a single-sum payment or in the form of substantially equal annual installments, not to exceed 15, when a director
ceases to serve on the board of directors or attains a specified age.

Fees Earned or Paid in Cash and/or Stock

Directors who are Cleco employees receive no additional compensation for serving as a director. In 2010, compensation for non-management
directors included annual retainer and meeting fees, restricted stock awards and insurance benefits under a group accidental death and
dismemberment plan.

During the first half of 2010, each non-management director received an annual retainer of $35,000 and an additional annual fee of $5,000 if the
director was a chairman of a committee other than the Audit Committee, the chairman of which received an additional annual fee of $12,500.
The chairman of the Executive Committee receives no additional compensation for holding that position. In 2010, each non-management
director also received the following meeting fees: $1,750 for each in-person board meeting attended; $1,750 for each in-person Audit Committee
meeting attended; $1,500 for each in-person other committee meeting attended; and $500 for each telephone conference meeting of the board or
one of its committees attended, including the informal meetings described above under Proposal Number 1 Election of Four Class II

Directors Independence and Organization of the Board of Directors. As chairman of the board of directors, Mr. Garrett received an additional
annual retainer of $85,000.

Effective July 1, 2010, the annual retainer paid to each non-management director increased to $40,000, and the additional annual retainer paid to
Mr. Garrett as chairman of the board of directors increased to $90,000.

Annual retainer and meeting fees are paid, at the election of each director, in the form of cash, Cleco common stock, or a combination of both
cash and stock. Directors also may elect to defer receipt of their fees under the Company s Deferred Compensation Plan. Mr. Ratcliff made such
an election in 2010 with respect to his fees paid in the form of Cleco common stock and cash. Mr. Westbrook made such an election in 2010
with respect to his fees paid in the form of Cleco common stock. Dividends credited to their deferred fees account in 2010 were $4,570 and
$21,704, respectively. Mr. Garrett and Mr. Walker made elections to defer their fees in years past, but not in 2010. Dividends credited to their
deferred fees account balances in 2010, with respect to Cleco common stock held in the Company s Deferred Compensation Plan, were $30,083
and $22,471, respectively.

Cleco reimburses directors for travel and related expenses incurred for attending meetings of Cleco s board of directors and board committees,
including travel costs for spouses/companions. During 2010, all non-management directors served the entire year with the exception of
Mr. Stewart who was elected by the board of directors effective April 1, 2010.

Stock Awards

Effective January 1, 2008, each non-management director receives an annual restricted stock award of Cleco common stock valued at $50,000,
not to exceed 10,000 shares of stock in any year. The grant date of the award is the date of the January board meeting each year, and the
valuation date of the stock is the first trading day of the year. The number of shares to be issued is determined by dividing 85% of the stock price
on the valuation date into $50,000. Directors are not required to provide any consideration in exchange for the restricted stock award.
Restrictions on the stock applicable to the award lapse after a six-year period measured from the date of the award or at the director s retirement
if earlier, and the stock cannot be sold or transferred during this period.
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The dollar value of the stock awards in Column C is based on the grant date fair value computed in accordance with FASB ASC Topic 718 and
does not represent cash received by the directors during 2010, nor does it represent the expense recognized for financial statement purposes in
2010. The expense recognized for financial statement purposes may vary by director based on a director s age and remaining years of service.

Option Awards

Column D, Option Awards, reflects grants made to the Company s directors providing them the opportunity to purchase shares of Cleco common
stock at some future date at the fair market value of the stock on the date of the grant. The dollar value of stock option grants is based on the

grant date fair value computed in accordance with FASB ASC Topic 718. No stock options were granted to directors in 2010. Stock option

grants are designed to provide long-term (up to ten years) incentives and rewards linked directly to the price of our common stock. Stock options

add value to the recipient only when shareholders benefit from stock price appreciation and, as such, further align directors interests with those

of our shareholders.

On March 5, 2010, Mr. King exercised options covering 17,500 shares of Cleco common stock at exercise prices ranging from $14.75 to $22.25.
The shares acquired upon exercise of these options were sold on the same day at $25.826. On May 3, 2010, Mr. Crowell exercised options
covering 7,500 shares of Cleco common stock at exercise prices of $22.25 and $22.6875. On May 6, 2010, Mr. Marks exercised options
covering 9,167 shares of Cleco common stock at exercise prices ranging from $16.25 to $23.25. On October 18, 2010, Mr. Marks exercised
options covering 5,000 shares of Cleco common stock at an exercise price of $24.00. On November 5, 2010, General Cadoria exercised options
covering 7,500 shares of Cleco common stock at exercise prices of $22.25 and $22.6875. On the same day, 6,234 shares acquired upon exercise
of these options were sold at $31.5579 to cover the cost of the exercise price, taxes, broker fees and a $5,000 cash distribution to General
Cadoria. The balance of the shares acquired upon exercise (1,266 shares) was issued in Cleco common stock to General Cadoria.

Non-Equity Incentive Plan Compensation
There were no non-equity incentive plan awards to the Company s directors in 2010.
Change in Pension Value and Nonqualified Deferred Compensation Earnings

Column F would include any above-market or preferential earnings on deferred compensation paid by the Company. There were no such
preferential earnings paid by the Company in 2010. Cleco does not provide its directors with a pension plan.

All Other Compensation

Column G, All Other Compensation, includes the following:

Dividends paid on any restricted stock awards granted under the LTIP and not yet vested. Dividends on restricted stock are paid
quarterly and at the same rate as dividends on shares of Cleco common stock. General Cadoria, Mr. Garrett, Mr. Ratcliff, Mr. Walker
and Mr. Westbrook have elected to defer all or some of their restricted stock awards. Dividends on deferred restricted shares of Cleco
common stock are not paid in cash, but instead are credited to the director s deferred compensation account. Dividends credited in
2010 on deferred restricted stock balances were as follows: General Cadoria, $16,979; Mr. Garrett, $18,205; Mr. Ratcliff, $9,146;
Mr. Walker, $12,377; and Mr. Westbrook, $16,283. Effective January 1, 2006, Mr. Walker made an election to stop deferring receipt
of his restricted stock award. Effective January 1, 2008, Mr. Walker made elections to once again defer receipt of his restricted stock
awards. The dividends credited are not included in the table below or in Column G of the table above.

Expenses incurred for spousal/companion travel on Company business.
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The values of the two All Other Compensation items are summarized in the chart that follows:

Cash
Dividends
on Spousal/

Restricted Companion Total Other
Name Stock Travel Compensation
Mr. Garrett $ 0 $ 3,218 $ 3,218
General Cadoria $ 0 $ 0 $ 0
Mr. Crowell $ 13,485 $ 3,962 $ 17,447
Mr. King $ 13,485 $ 1,520 $ 15,005
Mr. Kruger $ 4,576 $ 1,367 $ 5,943
Mr. Marks $ 13,485 $ 1,173 $ 14,658
Mr. Ratcliff $ 5,023 $ 4,537 $ 9,560
Mr. Scott $ 2,095 $ 460 $ 2,555
Mr. Stewart $ 0 $ 2,297 $ 2,297
Mr. Walker $ 3972 $ 2,048 $ 6,020
Mr. Westbrook $ 0 $ 1,032 $ 1,032

Cleco also provides its non-management directors with $200,000 of life insurance and permanent total disability coverage under a group
accidental death and dismemberment plan maintained by Cleco Power, a wholly owned subsidiary of Cleco. The total 2010 premium for all
coverage (exempt employees, officers, and directors) under this plan was $17,570.

Stock Ownership Requirements

In July 2009, the board of directors revised the stock ownership guidelines for its members. Under the guidelines, which were originally adopted
by the board of directors in July 2005, Cleco recommends that its current directors beneficially own Cleco common stock having a value equal
to at least five times the annual board retainer. New directors will have five years following their election to the board to meet this recommended
stock ownership level, and current directors will have three years following each increase in the annual board retainer to meet this recommended
stock ownership level. The intent of the guidelines is to encourage stock ownership by directors. Where the guidelines are not met within the
applicable time, the matter will be reviewed by the Nominating/Governance Committee, which may determine to waive the guidelines or to
make an appropriate recommendation to the board of directors. All current non-management directors meet these guidelines with the exception
of Mr. Kruger, Mr. Scott and Mr. Stewart, who were elected by the board of directors effective October 1, 2008, July 1, 2009 and April 1, 2010,
respectively.

Interests of the Board of Directors

In 2010, no non-management member of Cleco s board performed services for or received compensation from Cleco or its affiliates except for
those services relating to his or her duty as a member of Cleco s board.
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee of the board of directors, composed entirely of independent directors (see Proposal Number 1 Election of Four
Class II Directors Independence and Organization of the Board of Directors above), includes five directors who also meet the additional
requirements for independence as defined under the rules of the SEC and the NYSE listing standards applicable to compensation committee
members. The Compensation Committee operates under a written charter adopted by the board of directors in January 2003 and last revised in
October 2010, a copy of which is posted on Cleco s Web site at www.cleco.com; Investor Relations Board Committees. A copy of this charter also
is available free of charge by request sent to: Shareholder Services, Cleco, P.O. Box 5000, Pineville, LA 71361-5000.

The Compensation Committee is directly responsible for evaluating and establishing Cleco s compensation and benefits philosophy as it relates
to officers and other key employees; for establishing associated compensation and benefit plans and compensation and benefits levels of Cleco s
officers and other key employees; for retaining an independent consultant to advise the Compensation Committee on industry executive officer
compensation and benefit practices and peer group comparisons; for annually evaluating, in conjunction with the Nominating/Governance
Committee, the performance of the CEO in light of Cleco s goals and objectives; for reviewing the CD&A with management and approving its
content; for periodically reviewing the compensation practices and levels for Cleco s board of director members and committee chairpersons; and
for annually evaluating its own performance based upon the procedures recommended by the Nominating/Governance Committee of the board.

The Compensation Committee held four regular meetings during 2010 at which each of the above listed responsibilities was addressed,
including a review and discussion of the CD&A with management. During these meetings, the Compensation Committee also met with its
third-party consultant independent of management. The Compensation Committee also held three formal telephone meetings during 2010.

Based on the review and discussions referred to above, the Compensation Committee recommended to Cleco s board of directors that the CD&A
and related required compensation disclosure tables be included in Cleco s Proxy Statement and Notice of Annual Meeting of Shareholders to be
held on April 29, 2011 and in the 2010 Form 10-K, and be filed with the SEC.

The Compensation Committee of the Board of Directors of Cleco Corporation
William H. Walker, Jr., Chairman

Logan W. Kruger

William L. Marks

Peter M. Scott 11T

W. L. Westbrook

Compensation Committee Interlocks and Insider Participation

The members of the Compensation Committee are set forth above. There are no matters relating to interlocks or insider participation of the
Compensation Committee members that Cleco is required to report.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the board of directors, composed entirely of independent directors (see Proposal Number 1 Election of Four Class II
Directors Independence and Organization of the Board of Directors above), includes seven directors who also meet the additional requirements
for independence as defined under the rules of the SEC and the NYSE listing standards applicable to audit committee members. The board of
directors also has determined that Mr. Westbrook and Mr. Scott are audit committee financial experts as defined by the rules of the SEC. In
January 2011 in anticipation of Mr. Westbrook s retirement, which will be effective as of the date of the 2011 annual meeting of shareholders, the
board of directors appointed Mr. Scott chairman of the Audit Committee effective April 1, 2011. The Audit Committee operates under a written
charter adopted by the board of directors in April 2000 and last revised in January 2010, a copy of which is attached as Appendix B and is posted
on Cleco s Web site at www.cleco.com; Investor Relations Board Committees. A copy of this charter also is available free of charge by request
sent to: Shareholder Services, Cleco, P.O. Box 5000, Pineville, LA 71361-5000.

Management has the responsibility for the preparation of Cleco s financial statements, and PricewaterhouseCoopers LLP (the Independent
Auditors ) has the responsibility for the audit of those statements. The Audit Committee is directly responsible for the appointment,
compensation, retention, and oversight of the work of the Independent Auditors; reviews the scope of audits; reviews and recommends to the
board of directors financial reporting and accounting practices; and reviews Cleco s procedures for internal auditing and the adequacy of the
systems of internal controls of Cleco. On a quarterly basis, the Audit Committee reviews activity reported through Cleco s Ethics Helpline, which
provides a means for employees to anonymously seek guidance or report allegations of misconduct.

The Audit Committee held seven meetings, three of which were formal telephone meetings, during 2010. The meetings were designed to
facilitate and encourage private communication between the Audit Committee and Cleco s internal auditors, the Independent Auditors, and
management.

The Audit Committee has reviewed and discussed with management Cleco s audited financial statements for the fiscal year ended December 31,
2010. In addition, the Audit Committee has discussed with the Independent Auditors the matters required to be discussed by the statement on
Auditing Standards No. 61, as amended (AICPA, Professional Standards, Volume 1. AU section 380), as adopted by the Public Company
Accounting Oversight Board in Rule 3200T. Furthermore, the Audit Committee has received the written disclosures and the letter from the
Independent Auditors required by applicable requirements of the Public Company Accounting Oversight Board regarding the Independent
Auditors communications with the Audit Committee concerning independence, and has discussed with the Independent Auditors, the auditor s
independence. The Audit Committee has considered whether the services provided by the independent auditors in 2010, described in this proxy
statement, are compatible with maintaining the auditor s independence and has concluded that the auditor s independence has not been impaired
by its engagement to perform these services.

Based on the review and discussions referred to above, the Audit Committee recommended the inclusion of the audited financial statements in
Cleco s Annual Report on Form 10-K for the fiscal year ended December 31, 2010, for filing with the SEC.

The Audit Committee of the Board of Directors of Cleco Corporation
W. L. Westbrook, Chairman

Brig. General Sherian G. Cadoria (U.S. Army Retired)

Richard B. Crowell

Logan W. Kruger

Robert T. Ratcliff, Sr.

Peter M. Scott III

Shelley Stewart, Jr.
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PROPOSAL NUMBER 2 RATIFICATION OF APPOINTMENT OF CLECO S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

General

Cleco is asking the shareholders to ratify the Audit Committee s appointment of the firm of PricewaterhouseCoopers LLP as Cleco s independent
registered public accounting firm for the fiscal year ending December 31, 2011. The Audit Committee has appointed PricewaterhouseCoopers
LLP as Cleco s independent registered public accounting firm for the fiscal year ending December 31, 2011. In the event the shareholders fail to
ratify the appointment, the Audit Committee will reconsider this appointment. Even if the appointment is ratified, the Audit Committee, in its
discretion, may direct the appointment of a different independent registered public accounting firm at any time during the year, if the Audit
Committee determines that such a change would be in Cleco s and its shareholders best interests. Section 301 of the Sarbanes-Oxley Act of 2002
provides that the Audit Committee is directly responsible for the appointment, compensation, and oversight of the work of Cleco s independent
registered public accounting firm.

The firm of PricewaterhouseCoopers LLP, an independent registered public accounting firm, or its predecessor, Coopers & Lybrand LLP, has
served as auditors of Cleco and its predecessor continuously since 1952. A representative of PricewaterhouseCoopers LLP is expected to attend
the annual meeting of shareholders. If present, the representative will have an opportunity to make a statement during the meeting if he or she so
desires and will respond to appropriate questions raised during the meeting.
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RELATIONSHIP WITH ACCOUNTANTS
Principal Accountant Fees and Services

Aggregate fees for professional services rendered for Cleco by PricewaterhouseCoopers LLP as of or for the years ended December 31, 2010
and 2009 were as follows:

2010 2009
Audit $1,998,731 $ 1,646,076
Audit Related 50,539 104,000
Tax 667,738 362,546
Total $2,717,008 $2,112,622

The Audit fees for the years ended December 31, 2010 and 2009, respectively, were for professional services rendered for the audits of Cleco s
consolidated financial statements; the audit of the financial statements of certain Cleco subsidiaries; the audit of our internal controls in
compliance with Section 404 of the Sarbanes-Oxley Act of 2002; consents and the issuance of comfort letters; and the review of documents filed
with the SEC. The Audit fees for 2010 include $0.5 million associated with the 2009 audit of Cleco s financial statements. The Audit fees for
2009 include $0.4 million associated with the 2008 audit of Cleco s financial statements.

The Audit Related fees for the year ended December 31, 2010, were for professional services rendered in connection with state-mandated
obligations, eXtensible Business Reporting Language and International Financial Reporting Standards. The Audir Related fees for the year ended
December 31, 2009, were for professional services rendered for certain Cleco subsidiaries and state-mandated obligations.

The Tax fees for the years ended December 31, 2010 and 2009, respectively, were for services related to tax compliance reviews, tax planning
and tax advice, including assistance with and representation in tax audits and appeals; tax services for employee benefit plans; and requests for
rulings or technical advice from tax authorities.

Audit Committee Pre-Approval Policies and Procedures

The Audit Committee has established a policy requiring its pre-approval of all audit and non-audit services provided by the Independent
Auditors. The policy requires the general pre-approval of annual audit services and specific pre-approval of all other permitted services. In
determining whether to pre-approve permitted services, the Audit Committee considers whether such services are consistent with SEC rules and
regulations. Furthermore, requests for pre-approval for services that are eligible for general pre-approval must be detailed as to the services to be
provided. The Independent Auditors and management are required to periodically report to the Audit Committee regarding the extent of services
provided by the Independent Auditors in accordance with this pre-approval and the fees for the services performed to date. All of the 2010 and
2009 audit and non-audit services described above were pre-approved by the Audit Committee in accordance with the policy described above
and pursuant to applicable rules of the SEC.

The board of directors unanimously recommends that you vote FOR the ratification of the Audit Committee s appointment of
PricewaterhouseCoopers LLP as Cleco s independent registered public accounting firm for the fiscal year ending December 31, 2011.
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PROPOSAL NUMBER 3 ADVISORY VOTE ON THE COMPENSATION OF CLECO S NAMED EXECUTIVE OFFICERS

The recently enacted Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, added Section 14A to the Securities
Exchange Act of 1934, which requires that Cleco provide its shareholders with the opportunity to vote to approve, on an advisory (non-binding)
basis, the compensation of the Company s named executive officers as disclosed in this proxy statement in accordance with the SEC s rules.

As described in detail in the CD&A under the heading Executive Summary, the Company s executive compensation and benefits philosophy is
designed to provide market-based programs that pay or award our executive officers at levels approximating the competitive market. In addition,
we believe in paying above the market for superior performance and below the market for underperformance unless extraordinary circumstances
compel us otherwise. Our overall executive compensation design philosophy for 2010 was to incorporate a higher level of performance-based
pay than our Base Peer Group. We define performance-based pay as pay that is dependent on our performance against pre-established measures
and/or our performance compared to the performance of companies in our Incentive Peer Group. This philosophy reflects our Compensation
Committee s desire to align management s actions with the interests of Cleco s shareholders. Our executive benefits philosophy is to offer plans
and programs that allow us to consistently attract and retain executive talent. Please read the CD&A beginning on page 23 for additional details
about the Company s executive compensation philosophy and programs and Executive Officers Compensation beginning on page 42 for
additional information about 2010 compensation of the Company s named executive officers.

Our Compensation Committee continually reviews the Company s compensation programs to ensure they achieve the desired objectives. As a
result of its review process, in 2010 our Compensation Committee has taken the following actions, among others, with respect to the Company s
executive compensation practices:

Revised our Incentive Peer Group to reflect changes designated by S&P regarding the companies that comprise the S&P Small and
MidCap Electric Utilities Index (see page 28, Our Incentive Peer Group, for the companies comprising our Incentive Peer Group).

Issued a RFP for the purpose of choosing a new outside consultant to advise our Compensation Committee on matters related to
executive compensation and to advise the Nominating/Governance Committee on matters related to compensation of the board of
directors.

Selected Cook & Co. as Cleco s new outside independent consultant as a result of the RFP process.

Reviewed and discussed Cook & Co. s report on its comprehensive assessment of our executive compensation program including
interviews with all executive officers and members of our Compensation Committee.

Approved management s recommendation that all existing employment agreements with Cleco s existing executive officers shall not be
renewed upon their expiration and that prospectively only new externally hired executive officers may be considered for an
employment agreement.

Established stock ownership guidelines for our executive officers.

Updated its charter to more clearly reflect the duties of the Committee.

Adopted a new peer group for 2011. The new peer group includes certain companies from our Incentive Peer Group and our Base Peer
Group.
The Company seeks your advisory vote on the compensation of Cleco s named executive officers as described in the Compensation Discussion
and Analysis and Executive Officers Compensation sections of
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this proxy statement. The Company asks that you support the compensation of the Company s named executive officers as described in this
proxy statement by voting in favor of this proposal. This proposal, commonly known as a say-on-pay proposal, gives the Company s
shareholders the opportunity to express their views on the compensation of the Company s named executive officers. This vote is not intended to
address any specific item of compensation, but rather the overall compensation of the Company s named executive officers and the philosophy,
policies and practices described in this proxy statement. The say-on-pay vote is advisory, and therefore not binding on the Company, the
Compensation Committee or the board of directors. The board of directors and the Compensation Committee will review the voting results and
consider them, along with any specific insight gained from shareholders of the Company and other information relating to the shareholder vote
on this proposal, when making future decisions regarding executive compensation.

Accordingly, we ask our shareholders to vote on the following resolution at the 2011 annual meeting of shareholders:

RESOLVED, that the compensation paid to Cleco s named executive officers, as disclosed pursuant to Item 402 of Regulation S-K, including
Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby APPROVED.

The board of directors unanimously recommends that you vote FOR the approval of the compensation of Cleco s named executive officers as
disclosed in this proxy statement.
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PROPOSAL NUMBER 4 ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY VOTES ON THE COMPENSATION
OF CLECO S NAMED EXECUTIVE OFFICERS

The Dodd-Frank Act added Section 14A to the Securities Exchange Act of 1934, which requires that Cleco provide its shareholders with the
opportunity to vote, on a non-binding advisory basis, for their preference as to how frequent the Company should seek an advisory vote on the
compensation of Cleco s named executive officers, as disclosed pursuant to the SEC s compensation disclosure rules, such as Proposal Number 3
beginning on page 70 of this proxy statement. By voting on this proposal, shareholders may indicate whether they would prefer that the advisory
vote on the compensation of the Company s named executive officers occur once every one, two, or three years. Alternatively, shareholders may
abstain from voting on this proposal.

After careful consideration of this proposal, the Company s board of directors has determined that an advisory vote on executive compensation
that occurs every three years is the most appropriate alternative for the Company. Therefore, the board of directors recommends that you vote for
a three-year interval for the advisory vote on the compensation of the Company s named executive officers.

In formulating its recommendation, the Company s board of directors determined that a triennial voting cycle is more closely aligned with the
performance period under Cleco s LTIP, and it will provide shareholders sufficient time to evaluate the effectiveness of Cleco s incentive
programs and compensation strategies in light of Cleco s performance. Additionally, a three-year cycle will give the board of directors, the
Compensation Committee and its independent compensation consultant sufficient time to thoughtfully evaluate and respond to shareholder input
regarding the Company s executive compensation programs.

The Company s shareholders may cast a vote on the preferred voting frequency by selecting the option of one year, two years or three years (or
abstain) when voting in response to the resolution set forth below:

RESOLVED, that the Company s shareholders determine, on an advisory basis, whether the preferred frequency of an advisory vote on the
compensation of the Company s named executive officers as set forth in the relevant proxy statement should be every year, every two years or
every three years.

You may cast your vote on your preferred voting frequency by choosing the option of one year, two years, three years or abstain from voting
when you vote in response to this proposal. The option of one year, two years or three years that receives the highest number of votes cast by the
shareholders will be the frequency for the advisory vote on executive compensation that has been recommended by the shareholders. However,
because this vote is advisory and non-binding on the board of directors and the Company, the board of directors may decide that it is in the best
interests of the Company and its shareholders to hold an advisory vote on executive compensation that differs from the option that received the
highest number of votes from the Company s shareholders.

The board of directors unanimously recommends that you vote FOR a frequency of every three years for future non-binding advisory votes on
the compensation of Cleco s named executive officers.
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PROPOSAL NUMBER 5§ CONSIDERATION OF A PROPOSAL TO AMEND THE BYLAWS OF
CLECO CORPORATION TO ELIMINATE CUMULATIVE VOTING AND
TO ELIMINATE THE CLASSIFICATION OF THE BOARD OF DIRECTORS OF CLECO CORPORATION

Cleco s Bylaws provide that when electing directors, shareholders may exercise cumulative voting rights. Under cumulative voting, each holder

of common stock is entitled to that number of votes equal to the number of directors being elected, including vacancies, for each share held.

Each shareholder may give one candidate, who has been nominated prior to voting, all the votes such shareholder is entitled to cast or may
distribute such votes among as many candidates as such shareholder chooses. In addition, Cleco s Bylaws provide for the division of Cleco s
board of directors into three classes with each class consisting, as nearly as possible, of one-third of the number of directors constituting the

whole board. Cleco s board of directors currently has a total of 12 directors: four are in Class I (including Mr. Richard B. Crowell and Mr. W. L.
Westbrook, who will retire effective as of the date of the 2011 annual meeting of shareholders, as discussed under Proposal Number 1 Election of
Four Class II Directors Independence and Organization of the Board of Directors above), four are in Class II, and four are in Class III. The term
of each directorship is three years. The terms of the three classes are staggered in a manner so that only one class is elected by the shareholders
annually.

In January 2011, the board of directors approved, subject to shareholder approval, a resolution authorizing amendments to Cleco s Bylaws to
eliminate cumulative voting and to eliminate the classification of this board of directors so as to require that all directors be elected annually as
set forth in Appendix C to this proxy statement. This proposal would allow for the annual election of directors in the manner described below. In
anticipation of the retirement of Messrs. Crowell and Westbrook, the board of directors has amended Cleco s Bylaws, effective as of the date of
the 2011 annual meeting, to set the number of directors at 10. If this proposal is approved by the affirmative vote of at least 80% of the shares of
Cleco capital stock outstanding as of the close of business on the record date of the 2011 annual meeting, the number of directors would not
change and the board of directors would retain the authority to change that number and to fill any vacancies or newly created directorships.

Background of Proposal

Classified or staggered boards have been widely adopted and have a long history in corporate law. Proponents of classified boards assert they
promote the independence of directors because directors elected for multi-year terms are less subject to outside influence. Proponents of a
classified structure for the election of directors also believe it tends to foster continuity and stability in the management of the business and
affairs of a company because a majority of directors always has prior experience as directors of the company. Proponents further assert that
classified boards may enhance shareholder value by forcing an entity seeking control of a target company to initiate arms-length discussions
with the board of a target company because the entity is unable to replace the entire board in a single election. Cleco s Bylaws were amended in
1991 to provide for, among other things, classification of the board of directors. This system for electing and removing directors has worked
well for the past 20 years.

Alternatively, some investors believe that classification of the board of directors makes it more difficult to remove or discourages the removal of
incumbent directors, through a proxy contest or otherwise, and could in effect help to entrench incumbent management. Such investors also
believe that classification may have the effect of discouraging a third party from making a tender offer or otherwise attempting to obtain control
of the Company, even though such an attempt might be beneficial to the Company and its shareholders.

In 2010, a shareholder proposal (the 2010 Proposal ) requesting that the board of directors take the steps necessary to eliminate classification of
terms of the board of directors to require that all directors stand for election annually was voted on at the Company s 2010 annual meeting and
was approved by approximately 70% of outstanding shares of capital stock entitled to vote at the meeting. No action was required to be taken
since the proposal was merely a request for the board to take the steps necessary to eliminate the classified board (i.e., the
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vote was non-binding). However, based on the outcome of the voting by shareholders on the 2010 Proposal and in light of increased focus on
corporate governance in general, as well as the objections to board classification expressed by some institutional and professional investors, the
Nominating/Governance Committee chose to review the advantages and disadvantages of classification of Cleco s board of directors. After a
review by the Nominating/Governance Committee and the board of directors, the board of directors, based upon the recommendation of the
Nominating/Governance Committee, decided that it was an appropriate time to propose eliminating the classified board. A binding proposal to
make the necessary amendments to the Company s Bylaws is being presented to shareholders at the 2011 annual meeting. The Board
declassification shall be completed in a manner that does not affect the unexpired terms of the previously-elected directors.

In reviewing Cleco s classified board structure, the Nominating/Governance Committee and the board of directors also reviewed the Company s
Bylaws provisions on cumulative voting. As authorized by the Louisiana Business Corporation Law, Cleco s Bylaws allow holders of Cleco
common stock to exercise cumulative voting rights when electing directors. As explained above, each holder of Cleco common stock is entitled
to that number of votes equal to the number of directors being elected, including vacancies, for each share held. Each shareholder may give one
candidate, who has been nominated prior to voting, all the votes such shareholder is entitled to cast or may distribute such votes among as many
such candidates as such shareholder chooses. Cumulative voting has worked together with Cleco s classified board system to make it more
difficult for unsolicited bidders to gain control of the board as part of a hostile transaction, thereby enhancing the board s ability to protect the
interests of shareholders. However after eliminating Cleco s classified board structure, a minority shareholder may be able to disproportionately
influence the composition of the board, as it would require substantially less stock to assure a shareholder of being able to elect a representative
to the board. The board believes that, in the absence of a classified board structure, each director should only be elected if such director receives
a plurality of the votes cast and that each director should represent the interest of all shareholders, rather than the interest of a minority
shareholder or special constituency. The elimination of cumulative voting for directors appears to be consistent with Cleco s desire to more
closely align shareholder interests and board accountability. Accordingly after review and deliberation, the board has determined that, in the
absence of a classified board, eliminating cumulative voting of directors is in the best interests of the Company and its shareholders.

Required Vote and Board of Directors Recommendation

Pursuant to the Company s Bylaws, the amendments to the Company s Bylaws to eliminate cumulative voting and to eliminate the classification
of the Company s board of directors require the affirmative vote of at least 80% of all shares of the Company s capital stock entitled to vote
thereon. Each share of the Company s common stock and preferred stock outstanding as of the close of business on the record date is entitled to
vote on this proposal. Pursuant to the Company s Bylaws, if this proposal is approved by the affirmative vote of at least 80% of all shares of the
Company s capital stock entitled to vote thereon, the amendment to the Bylaws shall not take effect until the later of (i) one year following the
adoption of the amendment or (ii) 10 days after the adjournment sine die of the annual meeting of shareholders next succeeding the adoption of
the amendment (the Effective Date ). Abstentions and broker non-votes will have the same effect as a negative vote on the outcome of this
proposal. If this proposal receives the requisite vote and the Company s board of directors is declassified, the term for Class II directors elected at
the 2011 annual meeting would expire at the 2014 annual meeting of shareholders, and sitting directors terms would not be shortened. Directors
elected after the Effective Date would be elected for a one-year term. After the expiration of the term of the last class of directors elected prior to
the Effective Date, all directors would be elected for one-year terms at each annual meeting of shareholders.

If this proposal receives the requisite vote and is adopted, any director appointed by the Company s board of directors as a result of a newly
created directorship or to fill a vacancy on the board of directors would hold office until the next annual meeting of shareholders.

The amendments to the Bylaws to implement this proposal are set forth in Appendix C. Appendix C shows the changes to the relevant sections
of Articles II and III resulting from the proposed amendments with deletions
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indicated by strike-outs and additions indicated by both italicizing and underlining. The board of directors also intends to consider an

amendment to the Amended and Restated Articles of Incorporation of Cleco Corporation as explained under Proposal Number 6 Consideration of
a Proposal to Amend the Amended and Restated Articles of Incorporation of Cleco Corporation to Eliminate Cumulative Voting that would

make the Amended and Restated Articles of Incorporation consistent with the proposed amendment to eliminate cumulative voting of shares

under Cleco s Bylaws.

If this proposal receives the requisite vote and is adopted but Proposal Number 6 (the amendment to the Company s Amended and Restated
Articles of Incorporation to eliminate cumulative voting) does not receive the requisite votes, then holders of Cleco common stock will still be
able to exercise cumulative voting rights in the election of directors.

The board of directors unanimously recommends a vote  FOR approval of the amendments to the Bylaws of Cleco Corporation to eliminate
cumulative voting and to eliminate the classification of this board of directors.
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PROPOSAL NUMBER 6 CONSIDERATION OF A PROPOSAL TO AMEND
THE AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
CLECO CORPORATION TO ELIMINATE CUMULATIVE VOTING

As authorized by the Louisiana Business Corporation Law, Cleco s Amended and Restated Articles of Incorporation provide holders of common
stock with cumulative voting in the election of directors. Under Section 3(a) of Article 6 of Cleco s Amended and Restated Articles of
Incorporation, each holder of shares of Cleco common stock has the right to multiply the number of votes to which he or she is entitled by the
number of directors to be elected. This vote total may be cast for one director nominee or it may be distributed among any two or more
nominees. By aggregating votes and casting them for a single director nominee rather than casting a vote with respect to each nominee,
shareholders holding substantially less than a majority of the voting shares may be able to elect one or more directors.

In January 2011, the board of directors approved, subject to shareholder approval and contingent upon shareholder approval of Proposal Number
5, a resolution authorizing an amendment to Cleco s Amended and Restated Articles of Incorporation to eliminate cumulative voting as set forth
in Appendix D.

Background of Proposal

For additional information on this proposal, please see Proposal Number 5 Consideration of a Proposal to Amend the Bylaws of Cleco
Corporation to Eliminate Cumulative Voting and to Eliminate the Classification of the Board of Directors of Cleco Corporation Background of
Proposal above. As noted above, after review and deliberation, the Company s board of directors determined that, in the absence of a classified
board, eliminating cumulative voting of directors is in the best interests of the Company and its shareholders. In light of this relationship
between cumulative voting and the classified board structure, the Company s board of directors conditioned the proposed amendment to the
Company s Amended and Restated Articles of Incorporation to eliminate cumulative voting on the approval of Proposal Number 5 by
shareholders. In addition, if this proposal receives the requisite votes and is adopted, the amendment to the Company s Amended and Restated
Articles of Incorporation to eliminate cumulative voting would not become effective until the Effective Date.

Required Vote and Board of Directors Recommendation

Pursuant to the Company s Amended and Restated Articles of Incorporation, the amendment to the Company s Amended and Restated Articles of
Incorporation to eliminate cumulative voting requires an affirmative vote of the holders of at least (i) a majority of the Company s capital stock
outstanding as of the close of business on the record date and (ii) two-thirds of the Company s common stock outstanding as of the close of
business on the record date. If this proposal is approved by the requisite votes and the Company s shareholders approve the proposal to amend
Cleco s Bylaws discussed above under Proposal Number 5 Consideration of a Proposal to Amend the Bylaws of Cleco Corporation to Eliminate
Cumulative Voting and to Eliminate the Classification of the Board of Directors of Cleco Corporation, then the amendment to Cleco s Amended
and Restated Articles of Incorporation to eliminate cumulative voting will be effective on the Effective Date. Abstentions and broker non-votes

will have the same effect as a negative vote on the outcome of this proposal.

The amendment to the Company s Amended and Restated Articles of Incorporation to implement this proposal is set forth in Appendix D.
Appendix D shows the changes to Section 3 of Article 6 resulting from the proposed amendment with deletions indicated by strike-outs.
Regardless of the outcome of the vote of Cleco s shareholders on this proposal, the Company s Amended and Restated Articles of Incorporation
will not be amended to eliminate cumulative voting unless Cleco s shareholders approve the proposal to amend Cleco s Bylaws discussed above
under Proposal Number 5 Consideration of a Proposal to Amend the Bylaws of Cleco Corporation to Eliminate Cumulative Voting and to
Eliminate the Classification of the Board of Directors of Cleco Corporation.

The board of directors unanimously recommends a vote  FOR approval of the amendment to the Amended and Restated Articles of
Incorporation of Cleco Corporation to eliminate cumulative voting.
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ANNUAL REPORT

The enclosed 2010 Annual Report and the 2010 Form 10-K, which contains Cleco s consolidated financial statements for the year ended
December 31, 2010, accompany the proxy material being mailed to all shareholders. The 2010 Annual Report and the 2010 Form 10-K are not a
part of the proxy solicitation material.

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS WITH
MULTIPLE SHAREHOLDERS

If you have consented to the delivery of only one Notice, Annual Report or set of proxy materials, as applicable, to multiple Cleco shareholders
who share your address, then only one Notice, Annual Report or set of proxy materials, as applicable, is being delivered to your household
unless we have received contrary instructions from one or more of the shareholders sharing your address. We will deliver promptly upon oral or
written request a separate copy of the Notice, Annual Report or set of proxy materials, as applicable, to any shareholder at your address. If you
wish to receive a separate copy of the Notice, Annual Report or set of proxy materials, as applicable, you may call us at 1-800-253-2652 (Office
of Shareholder Assistance) or write to us at Cleco Corporation, P.O. Box 5000, Pineville, Louisiana 71361-5000, Attn: Shareholder Assistance.
Shareholders sharing an address who now receive multiple copies of the Notice, Annual Report or set of proxy materials, as applicable, may
request delivery of a single copy by calling us at the above number or writing to us at the above address.

PROPOSALS BY SHAREHOLDERS

Any shareholder who intends to present a proposal at the 2012 annual meeting of shareholders and who requests inclusion of the proposal in
Cleco s 2012 proxy statement and form of proxy, in accordance with applicable SEC rules, must file such proposal with Cleco no later than
November 18, 2011. Proposals should be addressed to: Cleco Corporation, P. O. Box 5000, Pineville, Louisiana 71361-5000, Attn: Corporate
Secretary.

The Bylaws of Cleco also require advance notice of other proposals by shareholders to be presented at any meeting of Cleco shareholders. In the
case of the 2012 annual meeting of shareholders, the required notice generally must be received by Cleco s corporate secretary no later than
December 22, 2011. As discussed in Cleco s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2009 filed with the
SEC on November 2, 2009, Cleco s board of directors amended Cleco s Bylaws on October 30, 2009, to, among other things, clarify that the
advance notice provisions of the Bylaws are the exclusive means for a shareholder to make director nominations or submit other business before

a meeting of shareholders (other than matters properly brought under Rule 14a-8 of the SEC s proxy rules, which contains its own procedural
requirements) and to require that any shareholder submitting a proposal or a nomination of a person for election as a director to include certain
additional information, as summarized below. Pursuant to the Bylaws, these amendments became effective on October 30, 2010 (the Amended
Bylaws ). Accordingly, in order for a matter to be properly presented at the meeting, any notice of a proposal by a shareholder must set forth as to
each such matter of business proposed:

a brief description of the matter and the reasons for conducting it at the meeting;

the shareholder s name and address;

the name of all other persons, if any, with whom the shareholder is acting in concert;

the class and number of Cleco shares beneficially owned by the shareholder;

the class and number of Cleco shares beneficially owned by all other persons, if any, with whom the shareholder is acting in concert;
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any material interest of the shareholder s or any person with whom the shareholder is acting in concert in the business proposed; and

as to the shareholder proposing such business and the beneficial owner, if any, on whose behalf the proposal is made (each such
shareholder or beneficial owner, a Proposing Person )

- all ownership interests, including any derivatives, hedged positions and other economic and voting interests;

- any proportionate interest in shares of Cleco common stock or derivative instruments held by a general or limited partnership
in which such Proposing Person is a general partner or beneficially owns an interest in a general partner;

- any pledge by or short interest of such Proposing Person of any shares of Cleco common stock;

- any rights to dividends on shares of Cleco common stock owned beneficially by such Proposing Person that are separated or
separable from the underlying shares;

- any performance-related fees to which such Proposing Person is entitled based on any increase or decrease in the value of
shares of Cleco common stock or derivative instruments;

- a representation regarding whether such Proposing Person intends to solicit proxies with respect to the business desired to be
brought before the meeting and whether such Proposing Person intends to appear in person or by proxy at the meeting; and

- any other information relating to such Proposing Person that would be required to be disclosed in solicitations of proxies for
the proposal.
If a shareholder desires to nominate a director or amend Cleco s Amended and Restated Articles of Incorporation or Bylaws at the 2012 annual
meeting, the Bylaws require that the shareholder give written notice to Cleco s corporate secretary no later than October 23, 2011.

Any notice for nomination of a director must set forth, in addition to certain information regarding the business experience of and the
shareholder s relationship to his/her nominee:

the number of Cleco shares beneficially owned by the shareholder;

the names of all other persons, if any, with whom the shareholder is acting in concert;

the number of Cleco shares beneficially owned by each such person; and

a description of the material terms of all direct and indirect compensation and other material monetary arrangements during the past
three years, and any other material relationships between or among any Proposing Person and their respective affiliates, on the one
hand, and each proposed nominee and his or her respective affiliates, on the other hand, including all information that would be
required to be disclosed pursuant to Rule 404 promulgated under Regulation S-K if such Proposing Person were the registrant for
purposes of such rule and the nominee were a director or executive officer of such registrant.
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For information concerning nomination of directors by the Nominating/Governance Committee, see the discussion under Proposal Number
1 Election of Four Class II Directors Director Nomination Process in this proxy statement.

Any notice for amendment of Cleco s Amended and Restated Articles of Incorporation or Bylaws must be accompanied by:

the text of the shareholder s proposed amendment;

evidence, reasonably satisfactory to Cleco s corporate secretary, of the shareholder s status as a shareholder and the number of Cleco
shares beneficially owned by the shareholder;
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a list of the names of all other persons, if any, with whom the shareholder is acting in concert, and the number of Cleco shares
beneficially owned by them;

an opinion of counsel, reasonably satisfactory to Cleco s board of directors, to the effect that Cleco s Amended and Restated Articles of
Incorporation or Bylaws, as amended, would not conflict with Louisiana law; and

the additional information required by the Amended Bylaws to be included in a notice by a shareholder of a proposal to be presented

at any meeting of Cleco shareholders, as summarized above.
With respect to any notices for a proposal by shareholders to be presented at any meeting of Cleco shareholders, for nomination of a director or
for amendment of Cleco s Amended and Restated Articles of Incorporation or Amended Bylaws, the Amended Bylaws also provide that a
Proposing Person must be a shareholder of record as of the time of giving the notice provided for in the Amended Bylaws and at the time of the
meeting at which the nomination or proposal will be considered. The Proposing Person must update and supplement the required information as
of the record date and within 10 business days prior to the date of the applicable meeting. The foregoing description of the information required
in any such notice does not purport to be complete and is qualified in its entirety by reference to the Amended Bylaws filed as Exhibit 3(b)(1) to
the 2010 Form 10-K filed with the SEC on February 24, 2011.

The Bylaws, in which these procedures are set forth, are posted on Cleco s Web site at www.cleco.com; Investor Relations Organizational
Documents. Shareholders also may obtain a copy of Cleco s Bylaws upon written request to Corporate Secretary, Cleco Corporation, P.O. Box
5000, Pineville, Louisiana 71361-5000.

OTHER MATTERS

Management does not intend to bring any other matters before the meeting and has not been informed that any other matters are to be presented
to the meeting by others. If other matters properly come before the meeting or any adjournments or postponements, the persons named in the
accompanying proxy and acting thereunder intend to vote in accordance with their best judgment.

All shares of Cleco common stock or Cleco preferred stock that a shareholder owns, no matter how few, should be represented at the annual
meeting. The accompanying proxy therefore should be completed, signed, dated, and returned as soon as possible, or you should vote through
the Internet as described in the enclosed proxy card.

By Order of Cleco s Board of Directors,

Michael H. Madison
President, Chief Executive Officer and

Director
March 18, 2011
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MAP OF LOCATION OF ANNUAL MEETING SITE
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APPENDIX B
CLECO CORPORATION
AUDIT COMMITTEE CHARTER
As Adopted by the Board of Directors in April 2000 and

Last Revised on January 29, 2010

I.  PURPOSE AND MISSION OF THE COMMITTEE

The primary functions of the Audit Committee are to oversee the accounting and financial reporting processes and audits of the financial
statements of the Corporation, to review and approve the report that the Securities and Exchange Commission (SEC) and the New York Stock
Exchange (NYSE) rules require to be included in the Corporation s annual proxy statement and to otherwise assist the Board of Directors. (See
attached Responsibilities Calendar.)

II. DUTIES AND RESPONSIBILITIES OF THE COMMITTEE

A. The Audit Committee s primary duties and responsibilities are to:

1. Provide independent review of auditing, accounting and financial reporting processes;

2. Adbvise the Board of Directors of needed changes in these processes;

3. Review and evaluate the activities of both independent public auditors and internal auditors;

4. Report regularly to the Board of Directors any issues that arise with respect to the quality or integrity of the Corporation s

financial statements, the Corporation s internal control over financial reporting, the Corporation s compliance with legal or
regulatory requirements, and the Corporation s antifraud program; and

5. Annually evaluate its own performance based upon the procedures recommended by the Nominating/Governance Committee
of the Corporation and adopted by the Board and based on criteria suggested by the Nominating/Governance Committee and
approved by the Board.

B. To fulfill these duties and responsibilities, the Audit Committee shall, with respect to:

1. Committee Charter Review and recommend to the Board of Directors changes to this Charter periodically as conditions
dictate.
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Be directly responsible for appointment, compensation, retention and oversight of the work of the independent auditors.
The independent auditors will report directly to the Audit Committee;

Establish procedures for pre-approval of all audit and non-audit services to be performed by the independent auditors;

Assure that, on an annual basis, the independent auditors submit to the Audit Committee a formal written statement
delineating all relationships between the auditors and the Corporation. The Audit Committee should review and discuss
with the auditors all significant relationships the auditors have with the Corporation to determine the auditors
independence;

At least annually, obtain and review a report by the independent auditors describing the firm s internal quality control
procedures and any material issues raised by the most recent internal quality control reviews, or peer review, of the
firm, or by any inquiry or investigation

B-1

28



Edgar Filing: Danilewitz Dale - Form 4

T

Table of Contents

n

by governmental or professional authorities, within the preceding five years, respecting one or more independent audits
carried out by the firm, and any steps taken to deal with such issues;

At least annually, obtain and review the report by the Public Company Accounting Oversight Board (PCAOB) of its
annual inspection of the independent auditors compliance with the Sarbanes-Oxley Act of 2002, the PCAOB rules, the
SEC rules, and the professional standards for performing audits and issuing audit reports;

At least annually, evaluate the independent auditor s qualifications, performance and independence, including a review
and evaluation of the lead partner, and report the conclusions of the review to the full board;

Periodically consult with the independent auditors out of the presence of management about internal controls and the
fullness and accuracy of the Corporation s financial statements;

Review with the independent auditor any audit problems or difficulties and management s response;

Set clear policies on hiring employees or former employees of the independent auditors, taking into account the
pressures that exist for auditors seeking a job with the Company which they audit; and

As determined by the Committee, ensure there is appropriate funding for payment of:

1.  Compensation of the independent auditors engaged to prepare and issue an audit report or perform other
authorized audit, review or attest services;

2.  Compensation to any advisers engaged by the Committee; and

3. Ordinary administrative expenses of the Committee.

Internal Auditors

Participate in the selection or removal of the Manager, Internal Audit;

Annually review, revise and approve the charter of the Internal Audit Department;

Review the regular internal reports to management prepared by the Internal Auditing Department and any related
response from management;

Review activities, organizational structure, and qualifications of the Internal Audit Department; and
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e.  Periodically consult with the internal auditors out of the presence of management about internal controls and other work
of the department.

4. Financial Reporting Processes

a. In consultation with the independent auditors and the internal auditors, review the integrity of the organization s
financial reporting processes, both internal and external;

b.  Consider the independent auditors judgments about the quality and appropriateness of the Corporation s accounting
principles as applied in its financial reporting;

c.  Consider and approve, as appropriate, major changes to the Corporation s auditing and accounting principles and
practices as suggested by the independent auditors, management, or the internal auditing department;

d.  Assure that management has the proper review system in place to ensure that the Corporation s financial statements,
reports and other financial information disseminated to governmental/regulatory organizations and the public satisfy
legal requirements;

B-2
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Review and discuss the annual audited financial statements and quarterly financial statements with management and the
independent auditor, including the Corporation s disclosures under Management s Discussion and Analysis of Financial
Condition and Results of Operations;

Based on the review and discussions noted above in item e of this section II,B.4, and items c through f of section II,B,2,
decide whether to recommend to the Board of Directors that the annual audited financial statements be included in the
annual report on Form 10-K;

Review reports from management and the independent public auditors on their assessment of the Corporation s internal
controls over financial reporting;

Discuss earnings press releases, as well as financial information and earnings guidance provided to analysts and rating
agencies;

Review, with the Corporation s counsel, any legal matter that could have a significant impact on the Corporation s
financial statements;

Review the results of external audits in other financial, compliance and regulatory areas, including but not limited to
audits of benefit trust plans, construction projects and compliance with regulatory agency rules; and

Perform any other activities consistent with the Charter, the Corporation s Bylaws and governing law, as the Audit
Committee or the Board of Directors deems necessary or appropriate.

Process Improvement

Establish regular and separate systems of reporting to the Audit Committee by management, the independent auditors,
the internal auditors, and other employees regarding any significant judgments made in management s preparation of the
financial statements and the view of each as to appropriateness of such judgments;

Establish procedures for the receipt, retention, and treatment of complaints received regarding accounting, internal
accounting controls, or auditing matters; and the confidential, anonymous submission by employees of concerns
regarding questionable accounting and auditing matters. Review and discuss an annual report from management
regarding the status and effectiveness of this complaint reporting system;

As it determines necessary to carry out its duties, engage independent counsel and other advisers;

Discuss policies with respect to risk assessment and risk management as those policies relate to financial reporting and
fraud, and receive reports from management, the internal auditors or the independent public auditors on suspected
fraudulent activities;
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Review any significant disagreement among management and the independent auditors or the internal auditing
department in connection with the preparation of the financial statements; and

f. Review with the independent auditors, the internal auditing department, and management the extent to which changes or
improvements in financial or accounting practices, as approved by the Audit Committee, have been implemented.

III. COMPOSITION OF THE COMMITTEE

The Audit Committee and its Chairperson shall be appointed by the Board and be comprised of three or more directors as determined annually

by the Board, each of whom shall be free from any relationship that, in the opinion of the Board, would interfere with the exercise of his or her
independent judgment from management and the Corporation. Each member of the Committee shall be an Independent Director, as determined
by the Board

B-3
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pursuant to the requirements of Section 303A of the New York Stock Exchange Listed Company Manual. A member of the Audit Committee
may not, other than in his or her capacity as a member of the Audit Committee, the Board of Directors or any other board committee, (a) accept
directly or indirectly any consulting, advisory, or other compensatory fee from the Corporation or its subsidiaries or (b) be an affiliated person of
the Corporation or its subsidiaries.

As such qualifications are interpreted by the Board of Directors in its business judgment, each member shall be financially literate (have the
ability to read and understand fundamental financial statements, including a company s balance sheet, income statement and cash flow
statement), or must become financially literate within a reasonable time after his or her appointment to the Audit Committee. At least one
member of the Audit Committee must have accounting or related financial management expertise, as the Corporation s Board of Directors
interprets such qualification in its business judgment. The members of the Audit Committee will not serve simultaneously on the audit
committees of more than three public companies.

IV. OPERATION OF THE COMMITTEE

The Committee shall meet at least four times annually, or more frequently as circumstances dictate. As part of its job to foster open
communication, the Committee shall meet with management, the manager of the Internal Auditing Department, and the independent auditors in
separate executive sessions to discuss any matters that the Committee or each of these groups believes should be discussed privately. In addition,
the Committee shall meet by telephone conference with the independent auditors and management quarterly to discuss any significant
adjustments or required disclosures prior to the filing of the Form 10-Q and 10-K. The duties and responsibilities of the Audit Committee may
not be delegated to other Committees of the Board of Directors.

A majority of the Committee shall constitute a quorum, but the affirmative vote of a majority of the whole Committee shall be necessary in
every case to determine official actions of the Committee. The Committee shall keep regular minutes of its proceedings and report the same to
the Board.
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CLECO CORPORATION
AUDIT COMMITTEE
RESPONSIBILITIES CALENDAR

As last approved in January 2010

Responsibility: When Performed
As
Jan Feb Apr May Jul Aug Oct Nov Needed

1 Approve the report in the annual proxy statement required by the SEC

and the NYSE X X
2 Annually evaluate the Audit Committee s performance X
3 Approve the Internal Audit Annual Plan and Strategy, and revisions to

the plan and strategy X X
4 Review and discuss quarterly reports from the independent auditor, the

internal auditors and management X X X X

5  Review and discuss the annual audited financial statements and the
quarterly financial statements with management and the independent
auditor, including the Company s disclosures under Management
Discussion and Analysis of Financial Condition and Results of
Operations. X X X X
6  Decide whether to recommend to the Board of Directors that the annual
audited financial statements be included in the annual report on
Form 10-K. X
7  Discuss earnings press releases, as well as financial information and
earnings guidance provided to analysts and rating agencies X X X X X
8  Review and recommend to the Board of Directors changes to the Audit
Committee Charter X X
Review and approve revisions to the Internal Audit Department Charter X X
10 Review and discuss an annual report from management regarding the
status and effectiveness of the complaint reporting system X
11 At least annually, evaluate the independent auditor s qualifications,
performance and independence, including a review and evaluation of
the lead partner, and report the conclusions to the full board. The
evaluation should include obtaining (1) a report by the auditors
describing the firm s internal quality control procedures and any
material issues raised by the most recent internal quality control
reviews, or peer review, of the firm, or by any inquiry or investigation
by governmental or professional authorities, within the past five years,
respecting one or more independent audits carried out by the firm, and
any steps taken to deal with such issues; (2) a report from the auditor
delineating all relationships between the auditors and the Companys;
and (3) the most recent report by the Public Company Accounting
Oversight Board (PCAOB) of its annual inspection of the auditors
compliance with the Sarbanes-Oxley Act of 2002, the PCAOB rules,
the SEC rules and the professional standards for performing audits and

issuing audit reports X
12 Approve appointment of the independent auditor for the coming year X
13 Review annual audit plan proposed by the independent auditor X
14 Receive and review reports from management on complaints received
regarding accounting, internal accounting controls, or auditing matters X
15 Pre-approve all audit and non-audit services to be performed by the
independent auditor X
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16 Review any significant disagreement among management and the
independent auditor or the internal auditing department in connection
with the preparation of the financial statements
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APPENDIX C
PROPOSED AMENDMENTS TO THE
BYLAWS
OF
CLECO CORPORATION
ARTICLE 1T
Shareholders

Section 6. Voting. Except as otherwise provided by the articles of incorporation, each holder of shares of capital stock of the Corporation shall
be entitled, at each meeting of shareholders, to one vote for each share of such stock standing in his name on the books of the corporation on the
date of such meeting or, if the board of directors, pursuant to section 5 of article IX of these bylaws, shall have fixed a record date for the
purpose of such meeting or shall have ﬁxed a date as of Wthh the books of the Corporatlon shall be temporarlly closed agamst transfers of
shares, thenasofsuchdate' cept-that-n-the-eleetton SCtOrs he peFa eteh e p

8 - e more-candidate A shareholder may vote elther in person or by proxy
appomted by an instrument in wrmng, subsorlbed by such shareholder or by his duly authorized attorney. Except as otherwise provided by law,
the articles of incorporation, or these bylaws, all elections shall be had and all questions shall be decided by a majority of the votes cast at a duly
constituted meeting at which a quorum is present.

Section 9. Effectiveness of Other Amendments to Articles of Incorporation. No provision amending or supplementing, or purporting to amend or
supplement, the articles of incorporation of the Corporation that would have an effect, direct or indirect, on any of the following items may be
included in articles of amendment signed by any officer, agent or representative of the Corporation on behalf of the Corporation or delivered to
the Secretary of State of Louisiana for filing of record until the later of (i) one year following the adoption by the shareholders of such
amendment or supplement or (ii) 10 days after the adjournment sine die of the annual meeting of the shareholders next succeeding the adoption
by the shareholders of the Corporation of such amendment or supplement:

(1) the number of directors of the Corporation;

(2) the-classifiontion

nomination by a shareholder of persons to be elected as dlrectors of the Corporatlon

esthe procedures for

(3) qualifications of directors of the Corporation or the declaration by the board of directors of a vacancy in the office of director;

(4) removal of directors or officer of the Corporation;

(2) power of directors of the Corporation;

(6) the filling of vacancies on the board of directors of the Corporation and the election of directors to fill newly created directorships;
(2) powers of committees of the board of directors of the Corporation;

(8) the calling of special meetings of shareholders;

(9) determinations of the presiding person at a meeting of shareholders;

or

(10) votes of shareholders of the Corporation required to approve the removal of a director.
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ARTICLE 11T

Directors

Section 1. Certain General Provisions.

expirie-t-the-third-npnta-eetine dinesueh-meeting:_The dlrectors shall be elected by the shareholders annually dnd shall hold oftzc
until the next annual meeting of shareholders and until their successors are elected and have gualified.

(e) Removal. In this subsection (e), the terms remove and removal and their related grammatical forms shall refer only to the process of
dismissal provided for in this subsection, and shall not be deemed to refer to disqualification of a director, cessation of a director to be such, or
declaration of a vacancy in the office of director as provided for in subsection (d) of this section 1 or otherwise as permitted by law.

A member of the board of directors may be removed by the shareholders of the Corporation only for cause. Any such removal for cause shall be
at a special meeting of shareholders called for such purpose. The vote of the holders of shares conferring 80% of the total votes of all shares of

capltal stock of the Corporatlon Votmg asa smgle class shall be necessary to remove a d1rect0r—prewéed—km&e¥er—&n&t-rﬂa-dﬁeefeph&s-beeﬂ

g 8 : For purposes of thlb subsecnon (e),
cause for removal shall exist only 1f a director shall have been adjudged by a court of competent Junsdlctlon to be guilty of fraud, criminal
conduct (other than minor traffic violations), gross abuse of office amounting to a breach of trust, or similar misconduct, and no appeal (or
further appeal) therefrom shall be permitted under applicable law.

(g) Change in Number of Directors. No amendment or supplement to or repeal of subsection (a) of section 1 of article III of these bylaws that
would have the effect of increasing the number of authorized directors of the Corporation by more than two during any 12-month period shall be
permitted unless at least 80% of the contmumg d1rectors then in office (as defined in subsectlon (b) of sectlon 2 of article IT of these bylaws)
shall authorize such action.H-the-rumbe hips : eas eeresve-Hh-Hhe-ftHrb e

Section 2. Filling of Vacancies. Except to the extent required by law or section 3(b) of article 6 of the articles of incorporation of the
Corporation, newly created directorships resulting from any increase in the authorized number of directors and any vacancies in the board of
directors resulting from the attainment by a director of the age of 72 or 65, as specified in paragraphs (1), (2), (4), and (5) of subsection (d) of
section 1 of this article III, or from death, resignation, disqualification or removal of a director, or from failure of the shareholders to elect the
full number of authorized directors, or from any other cause shall be filled by the affirmative vote of at least a majority of the remaining
directors (or director) then in office, even though less than a quorum of the whole board Any director elected in accordance with the preceding
sentence shall hold office 53 H 5 he A
eeevrred until the next annual meetzng ot shareholders Except to the extent requ1red by law or section 3(b) of artlcle 6 of the artlcles of
incorporation of the Corporation, the shareholders shall have no right to fill any vacancies in the board of directors.
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APPENDIX D
PROPOSED AMENDMENT TO THE
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
CLECO CORPORATION
ARTICLE 6.
Section 3.

(a) Subject to the provisions of subsection (b) hereof, at all meetings of the shareholders of the Corporation, each holder of shares of Common
Stock and $100 Preferred Stock of the Corporation shall be entitled to one vote for each share of such stock standing in his name on the books of
the Corporation and each holder of shares of $25 Preferred Stock shall be entitled to one-fourth vote for each share of such stock standing in his
name on the books of the Corporatlon or, if a record date has been set for the purpose of such meetlng, then as of such record date—e*eept—t-h-a-t—m
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