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STATE OF NORTH CAROLINA
UTILITIES COMMISSION
RALEIGH

DOCKET NO. E-22, SUB 551
DOCKET NO. G-5, SUB 585

BEFORE THE NORTH CAROLINA UTILITIES COMMISSION
In the Matter of
Joint Application of Dominion Energy, ) JOINT APPLICATION OF
Inc. and SCANA Corporation to Engage ) DOMINION ENERGY, INC. AND
in a Business Combination Transaction ) SCANA CORPORATION

Dominion Energy, Inc. (“Dominion Energy”) and SCANA Corporation
(“SCANA”) (together, the “Applicants” or “Parties”) hereby jointly apply to the North
Carolina Utilities Commission (the “Commission”) pursuant to N.C. Gen. Stat. § 62-111(a)
and Commission Rule R1-5 for authorization to engage in a business combination
transaction (the “Transaction” or “Merger”), whereby SCANA, the parent company of
Public Service Company of North Carolina, Inc. (“PSNC Energy”), will become a wholly-
owned subsidiary of Dominion Energy pursuant to the Merger Agreement and Plan of
Merger attached hereto as Exhibit 1 (“Merger Agreement”). In support of this Joint
Application, the Applicants show the following:

1. Dominion Energy is a Virginia corporation with its principal place of
business at 120 Tredegar Street, P.O. Box 26532, Richmond, Virginia 23261-6532.
Dominion Energy is a publicly-held holding company whose common stock is traded on
the New York Stock Exchange under the ticker symbol D. It has the following wholly-
owned public utility subsidiaries: Virginia Electric and Power Company (which does
business in Virginia under the name “Dominion Energy Virginia” and in North Carolina

as “Dominion Energy North Carolina”), The East Ohio Gas Company (which does business
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in Ohio under the name “Dominion Energy Ohio”), Hope Gas, Inc. (which does business
in West Virginia under the name “Dominion Energy West Virginia”), and Questar Gas
Company (which does business in Utah under the name “Dominion Energy Utah,” in
Wyoming under the name “Dominion Energy Wyoming,” and in Idaho under the name
“Dominion Energy Idaho”).

2. Dominion Energy North Carolina, a regulated public utility headquartered
in Richmond, Virginia, is authorized to generate, transmit, and distribute electricity in its
service territories in Virginia and North Carolina. It serves residential, commercial,
industrial, and governmental customers, and wholesale customers such as rural electric
cooperatives and municipalities. Dominion Energy North Carolina also is a member of
PJM Interconnection, L.L.C., operator of the wholesale electric grid in the Mid-Atlantic
region of the United States. The company serves approximately 120,000 customers in
North Carolina, with a service territory in northeastern North Carolina, including Roanoke
Rapids, Ahoskie, Williamston, Elizabeth City, and the Outer Banks. In addition, the
company provides power and/or transmission services to the North Carolina Electric
Membership Corporation, the North Carolina Eastern Municipal Power Agency, and the
Town of Windsor, which in turn provide service to approximately 100,000 customers.

3. Dominion Energy gas utility subsidiaries Dominion Energy Ohio,
Dominion Energy West Virginia, Dominion Energy Utah, Dominion Energy Wyoming,
and Dominion Energy Idaho collectively serve approximately 2.3 million distribution
customers through a system of over 54,000 miles of transmission, distribution, gathering,
and storage pipeline. These utilities also operate 173 billion cubic feet of underground

natural gas storage to assist customers in managing their energy supply needs.
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4, PSNC Energy is a corporation organized and existing under the laws of the
State of South Carolina. PSNC Energy is a natural gas utility authorized to purchase, sell,
distribute, and transport natural gas to approximately 550,000 residential, commercial, and
industrial customers in North Carolina. PSNC Energy’s service territory reaches all or
parts of 28 franchised counties, and includes the Raleigh/Durham/Chapel Hill,
Gastonia/Concord/Statesville, and Asheville/Hendersonville areas. PSNC Energy’s
service territory does not overlap with Dominion Energy North Carolina’s service territory.

5. PSNC Energy is a wholly-owned subsidiary of SCANA, a South Carolina
corporation, which is a publicly-held holding company whose common stock is traded on
the New York Stock Exchange under the ticker symbol SCG. The other principal
subsidiaries of SCANA are South Carolina Electric & Gas Company and SCANA Energy
Marketing, Inc.

6. Sedona Corp. (“Sedona”) is a South Carolina corporation and a wholly-
owned subsidiary of Dominion Energy created solely to accomplish the Merger. Sedona
is not a public utility in North Carolina or elsewhere.

7. Corporate legal counsel for Dominion Energy in this proceeding is:

Lisa S. Booth*

Dominion Energy Services, Inc.
120 Tredegar Street

Post Office Box 26532
Richmond, Virginia 23261-6532

(804) 819-2288
lisa.s.booth@dominionenergy.com
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Corporate legal counsel for SCANA in this proceeding is:

B. Craig Collins*

SCANA Services, Inc.

Mail Code C222

220 Operation Way

Cayce, South Carolina 29033
(803) 217-7513
bcollins@scana.com

Private legal counsel for Dominion Energy and SCANA in this proceeding are:

Joseph K. Reid, II*

Elaine S. Ryan*

Jakarra J. Jones*
McGuireWoods LLP
Gateway Plaza

800 East Canal Street
Richmond, Virginia 23219-3916
(804) 775-1198 (JKR)
(804) 775-1090 (ESR)
(804) 775-1132 (JJJ)
jreid@mcguirewoods.com
eryan@mecguirewoods.com
jjones@mcguirewoods.com

Mary Lynne Grigg

Andrea R. Kells

McGuireWoods LLP

434 Fayetteville Street, Suite 2600
Raleigh, North Carolina 27601
(919) 755-6573 (MLG)

(919) 755-6614 (ARK)
mgrigg@mcguirewoods.com
akells@mcguirewoods.com

Robert W. Kaylor

Law Office of Robert W. Kaylor, P.A.
3700 Glenwood Avenue, Suite 330
Raleigh, North Carolina 27612

(919) 828-5250
bkaylor@rwkaylorlaw.com

*Application for admission pro hac vice forthcoming
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All correspondence and any other matters relative to this proceeding should be
addressed to these representatives.

THE MERGER

8. On January 2, 2018, Dominion Energy, Sedona, and SCANA entered into
the Merger Agreement setting forth the terms of the Merger. The boards of directors of
both SCANA and Dominion Energy have approved and authorized the Merger. The
Merger may be summarized as follows:

a. Sedona and SCANA will merge, with SCANA being the surviving entity.

b. Immediately following the time the Merger is effective (“Effective Time”),

the officers of SCANA will be those persons that were the officers of SCANA

immediately prior to the Effective Time. The names and positions of the officers
of SCANA are provided in Exhibit 2 to this Joint Application. After the Effective

Time, changes to the officers of SCANA may be made based upon integration

efforts and Dominion Energy’s standard entity management conventions.

C. As provided by the Merger Agreement, upon consummation of the Merger,

each issued and outstanding share of common stock of SCANA (other than the

cancelled shares as defined in Section 2.01(b) of the Merger Agreement) will be
converted into the right to receive 0.6690 validly issued, fully paid and non-
assessable shares of common stock of Dominion Energy.

d. Further, upon consummation of the Merger, each issued and outstanding

share of common stock of Sedona will be converted into and become one validly

issued, fully paid, and non-assessable share of common stock of SCANA as the
surviving corporation. Thus, as a result of the Merger, Dominion Energy (which

currently owns all the stock of Sedona) will own all the stock of SCANA.
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e. At the Effective Time, SCANA, as the surviving corporation, will become

a wholly-owned subsidiary of Dominion Energy and at the Effective Time, PSNC

Energy will remain a direct, wholly-owned subsidiary of SCANA and will continue

to exist as a separate legal entity.

0. Exhibit 3 contains charts showing the organization of Dominion Energy
prior to (pages 1-4) and after (pages 5-9) the Merger.

THE LEGAL STANDARD FOR REVIEW

10. N.C. Gen. Stat. § 62-111(a) provides that all mergers or combinations
affecting or resulting in a change of control of a public utility require Commission
approval. This statute further provides that the Commission shall determine whether to
approve a proposed merger based on whether it is “justified by the public convenience and
necessity.” In order to assure this standard is met, by Order issued November 2, 2000, in
Docket No. M-100, Sub 129, the Commission has directed that a market power analysis
and a cost-benefit analysis must accompany all natural gas or electric utility merger
applications.

11.  As explained by the Commission, N.C. Gen. Stat. § 62-111 requires the
Commission to determine whether rates and services will be adversely affected by a
proposed transaction. Order approving Duke Power Company’s purchase of Aluminum
Company of America’s stock interest in Nantahala Power and Light Company, Docket No.
E-7, Sub 427 (Aug. 29, 1988) (citing North Carolina ex rel. Utilities Comm’n. v. Carolina
Coach Company, 269 N.C. 717, 153 S.E.2d 461 (1967)). In the Commission’s Order
approving the merger of Duke Power Company and PanEnergy Corporation, the
Commission similarly explained that for the public convenience and necessity standard to

be met, expected benefits must be at least as great as known and expected costs so that
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customers are not harmed by the merger. Order Approving Merger, Docket No. E-7, Sub
596 (April 22, 1997). Factors to be considered by the Commission include, but are not
limited to, maintenance of or improvement in service quality, the extent to which costs can
be lowered and rates can be maintained or reduced, and the continuation of effective state
regulation. Id. at 10.

12. In its Order approving the merger of SCANA and PSNC Energy, the
Commission found that N.C. Gen. Stat. § 62-111 does not require that a proposed business
combination transaction be based upon demonstrations of specific cost savings. Order
Approving Merger and Issuance of Securities, Docket No. G-5, Sub 400 (Dec. 7, 1999).
Cost savings are merely one factor that may be considered in evaluating a request to engage
in a business combination transaction. Other factors include, but are not limited to, a larger,
more viable, and more financially diverse company with a broader range of assets and
increased ability to provide stable and reliable service; a stronger and more diverse
company that is able to compete regionally; and a corporation with a strong presence in
North Carolina. Corporate presence directly bears on creation of corporate and other taxes
payable to the State of North Carolina, and on the provision of significant employment
opportunities. Id. at 16.

13. Further, the Commission held in its June 29, 2012 Order Approving Merger
Subject to Regulatory Conditions and Codes of Conduct in Docket Nos. E-2, Sub 998, and
E-7, Sub 986, from the Duke Energy/Progress Energy, Inc. merger, that a proposed
business combination is justified by the public convenience and necessity when the merger
will have no adverse impact on the utilities’ North Carolina retail ratepayers, when the

utilities’ customers are protected as much as possible from potential costs and risks
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resulting from the merger, and when there are sufficient benefits from the merger to offset
the potential costs and risks. Order Approving Merger Subject to Regulatory Conditions
and Code of Conduct, Docket Nos. E-2, Sub 998, and E-7, Sub 986, at 18 (June 29, 2012),
aff’d, In re Duke Energy Corp., 232 N.C. App. 573, 755 S.E.2d 382 (2014); see also Order
Approving Merger Subject to Regulatory Conditions and Code of Conduct, Docket Nos.
E-2, Sub 1095, E-7, Sub 1100, G-9, Sub 682 (Sept. 29, 2016) (approving the Duke Energy
Corp./Piedmont Natural Gas, Inc. merger).

14, The Merger satisfies the standard of approval that has been articulated and
applied by the Commission. As demonstrated below, the combination of the two
companies will produce benefits arising from the advantages of a larger, more diversified
company; will retain the strong corporate citizenship and presence of PSNC Energy in
North Carolina; and will not diminish effective state regulation. A cost-benefit analysis
setting forth the costs and benefits of the Merger is attached as Exhibit 4 to this Joint
Application in compliance with the Commission’s Order issued November 2, 2000, in
Docket No. M-100, Sub 129. A Market Power Study, also required by the Commission’s
November 2, 2000 Order, is attached as Exhibit 5 to this Joint Application.

DOMINION ENERGY’S MANAGEMENT AND EXPERIENCE

15. Dominion Energy is one of the nation’s largest energy infrastructure
companies. As of December 31, 2016, Dominion Energy’s portfolio of assets includes
approximately 26,400 megawatts (“MW™) of electric generating capacity; 64,200 miles of
electric transmission and distribution lines; and 66,200 miles of natural gas transmission,
gathering, distribution, and storage pipelines. As of December 31, 2016, Dominion Energy
serves over six million utility and retail energy customers and operates one of the nation’s

largest underground natural gas storage systems, with approximately one trillion cubic feet
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of storage capacity. Dominion Energy has approximately 16,200 full-time employees and
operations in 18 states. As a holding company, Dominion Energy owns direct and indirect
subsidiaries that in turn own the properties through which their respective businesses are
conducted.

16. Dominion Energy has a wealth of managerial experience on its leadership
team. Further, although the assets of its subsidiaries remain wholly within its legal
subsidiaries (each of which has its own officers, directors, and management teams),
Dominion Energy manages and reports on its consolidated operations through three
primary operating segments: Power Delivery Group, Power Generation Group, and Gas
Infrastructure Group.

17.  The Power Delivery operating segment engages in the regulated electric
transmission and distribution operations, including customer service. It serves
approximately 2.6 million electric customer accounts located in Virginia and North
Carolina. This segment has approximately 6,600 miles of electric transmission lines of 69
kilovolts (“kV”’) or greater located in the states of North Carolina, Virginia, and West
Virginia, and approximately 57,000 miles of distribution lines at voltages ranging from 4
kV to 46 KV in these states.

18. The Power Generation operating segment is responsible for operation of
regulated utility and non-utility generation, as well as related energy supply operations.
This operating segment has a total generation capacity of 26,400 MW across a diverse fuel

mix that includes solar, natural gas, wind, hydro, coal, nuclear, oil, and biomass.
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19. Dominion Energy’s Gas Infrastructure operating segment consists primarily
of regulated natural gas infrastructure assets including 15,000 miles of transmission
pipeline, 51,300 miles of distribution pipeline, and one trillion cubic feet of natural gas
storage. The Gas Infrastructure Group serves approximately 2.3 million gas distribution
utility customers across five local distribution companies operating in five states:
Dominion Energy Ohio, Dominion Energy West Virginia, Dominion Energy Utah,
Dominion Energy Wyoming, and Dominion Energy ldaho. As one of the largest owners
and operators of regulated natural gas infrastructure in the United States, Dominion Energy
has extensive experience in delivering safe, reliable, and affordable natural gas while
complying with all environmental and operational laws and regulations.

20.  Over the last several years, Dominion Energy has responded to increasing
customer demand for natural gas transportation by investing within the Gas Infrastructure
operating segment. One example is Dominion Energy’s commitment to timely
replacement of aging infrastructure within its gas distribution utilities in Ohio, Utah,
Wyoming, and West Virginia. Another example is the bi-directional Cove Point LNG
import/export facility which is expected to enter export service in early 2018. The Atlantic
Coast Pipeline is also an example of new, significant natural gas infrastructure investment
by Dominion Energy.

21. In addition to its operating segments, Dominion Energy has a centralized
service company, Dominion Energy Services, Inc. (“DES”). Support functions housed at
DES provide significant benefits in areas such as environmental compliance and cyber
security, as well as providing other centralized departments whose resources are available

to all of the subsidiaries of Dominion Energy.

10
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22. The common leadership and management of the similarly-situated
businesses that comprise Dominion Energy’s operating segments provide significant value
to each of the individual businesses through the sharing of best practices in such areas as
operations, safety, customer service, and environmental stewardship. In this way, each of
Dominion Energy’s regulated electric and gas subsidiaries benefits from the experience
and knowledge of the collective group.

23. Dominion Energy’s regulated utilities, including Dominion Energy North
Carolina, share the same values as PSNC Energy, including a focus on safe, reliable, and
cost-effective service, a commitment to employees and the communities served, and
integrity in all aspects of their businesses, as is attested to by both organizations’ customer
satisfaction ratings.

a. As it is for PSNC Energy, safety is the top priority for Dominion Energy.

From 2010 to 2016, Dominion Energy has experienced a 39% decline in OSHA

recordable incidents and a 38% decline in lost day/restricted duty cases. For 2016,

in about 30 million hours worked, Dominion Energy employees recorded 98

workplace OSHA-recordable injuries (an incidence rate of 0.66) and 45 workplace

injuries resulting in lost days or reassignment of duties (a rate of 0.30). Dominion

Energy’s ultimate goal is zero injuries.

b. Dominion Energy is fully dedicated to meeting customers’ energy needs in

a manner consistent with protecting the environment and supporting sustainability.

In addition to complying with all applicable environmental laws and regulations,

Dominion Energy makes environmental concerns an integral part of its planning

11

OFFICIAL COPY

Jan 24 2018



and decision-making process and devotes substantial resources to implement
effective environmental and sustainability programs.

C. Dominion Energy is committed to investing in energy infrastructure to meet
customers’ energy needs and improve reliability while maintaining reasonable rates
and minimizing the impact on the environment.

d. Dominion Energy recognizes that its electric and natural gas distribution
companies are more than just public utilities, they are public service companies.
Dominion Energy believes that it is important that the local utility also be a
contributor to, and be part of, the community it serves. In 2016, Dominion Energy
and its philanthropic arm, the Dominion Energy Foundation, awarded nearly $27
million in charitable grants to about 1,500 nonprofit organizations in the states
served by Dominion Energy companies, and Dominion Energy employees donated
more than 100,000 hours of volunteer service to their communities.

PLAN FOR FUTURE OPERATIONS OF PSNC ENERGY

24, Following the Merger, Dominion Energy and SCANA plan to operate
PSNC Energy in substantially the same manner as it is operated today, enhanced by
Dominion Energy’s broad and deep experience in the successful management of natural
gas and electric facilities and systems. Dominion Energy intends to maintain PSNC
Energy’s headquarters in Gastonia, North Carolina. Dominion Energy’s gas utility
subsidiaries, like PSNC Energy, have a track record of safe and reliable service to
customers while making prudent capital investments required to grow and maintain their

respective systems.

12

OFFICIAL COPY

Jan 24 2018



25. Following the Merger, PSNC Energy will continue to receive certain shared
or common services provided to it as part of a larger organization. These services have
been provided by SCANA Services, Inc. (“SCANA Services”). The current organizational
structure of SCANA, including PSNC Energy, is provided in Exhibit 6 to this Joint
Application.

26. SCANA Services currently employs approximately 1,750 individuals.
These employees perform shared or common services functions for all SCANA business
units, including PSNC Energy. Some of these services (including gas services, information
systems services, telecommunications services, customer services, marketing and sales,
human resources, corporate compliance, purchasing, financial services, risk management,
public affairs, legal services, investor relations, gas supply and capacity management,
strategic planning, general administrative services, and retirement benefits) will be
provided in the future through DES by current DES employees or by current employees of
SCANA who become DES employees after the Merger. Given economies of scale and
Dominion Energy’s greater buying power, SCANA and Dominion Energy anticipate that
these changes may result in lower costs to PSNC Energy for these services over time.
However, the Applicants have not yet determined the synergies that will result when these
shared services are combined.

27. There is no plan to materially change the operations of PSNC Energy
following the Merger. However, PSNC Energy may make appropriate future modifications
to its assets, systems, procedures, and services in compliance with applicable laws and

regulations. Such changes may be made in the normal course of business in order to adopt

13
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new methods, materials, or technology; to meet regulatory requirements; or to address
changing customer expectations.

28.  As discussed in greater detail below, PSNC Energy’s customers,
communities, and regulators will see benefits from the ownership of PSNC Energy by
Dominion Energy, an entity with great financial strength and buying power, broad
expertise in utility operations and business planning, and a shared focus on safety,
reliability, customer service, and efficiency of business operations over the long term.

COMMITMENTS AND BENEFITS OF THE MERGER

29. The Merger is in the public interest and will provide benefits to PSNC
Energy customers in North Carolina. Dominion Energy plans to operate PSNC Energy in
substantially the same way as it is currently being operated and intends the Merger to be
about growth, rather than cost reduction. The Commission will continue to exercise its
regulatory authority over PSNC Energy and Dominion Energy North Carolina in the same
way it does today, thereby ensuring continued protection of the interests of North Carolina
customers. Dominion Energy and SCANA will adopt the following commitments and have
the following understandings:

I. Business

a. Dominion Energy intends to maintain PSNC Energy’s headquarters in

Gastonia, North Carolina.

b. Dominion Energy intends that its board of directors will take all necessary

action, as soon as practical after the Effective Time, to appoint a mutually agreeable

current member of the SCANA Board or SCANA’s executive management team

as a director to serve on Dominion Energy’s board of directors.

14
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C. PSNC Energy will be managed from an operations standpoint as a separate
regional business under Dominion Energy with responsibility for making decisions
that achieve the objectives of customer satisfaction; reliable service; customer,
public, and employee safety; environmental stewardship; and collaborative and
productive relationships with customers, regulators, other governmental entities,
and interested stakeholders.

d. Dominion Energy intends to maintain PSNC Energy’s customer service at
no less than current levels and will strive for continued improvements thereto.

e. PSNC Energy and Dominion Energy share a common focus on installing,
upgrading, and maintaining facilities necessary for safe and reliable operations.
This focus will not be diminished in any way as a result of the Merger.

f. Dominion Energy is committed to the environment and will maintain the
environmental monitoring and maintenance programs at or above current levels.

g. Dominion Energy is committed to continuing the pipeline integrity
maintenance programs that have been initiated by PSNC Energy.

ii. Employee Matters

h. Dominion Energy will maintain compensation levels for employees of
SCANA and its subsidiaries following the Effective Time of the Merger until
January 1, 2020.

I. Dominion Energy will give employees of SCANA and its subsidiaries due
and fair consideration for other employment and promotion opportunities within
the larger Dominion Energy organization, to the extent any such employment
positions are re-aligned, reduced, or eliminated in the future as a result of the

Merger.

15

OFFICIAL COPY

Jan 24 2018



ii. Financial
J. Dominion Energy, through SCANA, will provide equity, as needed, to
PSNC Energy with the intent of maintaining PSNC Energy’s current capital
structure and credit ratings.
k. Dominion Energy intends to maintain credit metrics that are supportive of
strong investment-grade credit ratings for PSNC Energy.

v, Community
l. Dominion Energy will increase SCANA'’s historical level of corporate
contributions to charities identified by SCANA’s leadership by $1,000,000 per year
for at least five (5) years after the Effective Time, and will maintain or increase
historical levels of community involvement, low income funding, and economic
development efforts in SCANA’s current operation areas.
30. Dominion Energy brings the following additional benefits to PSNC Energy

and its customers through the Merger:

a. The operations of the utility subsidiaries of Dominion Energy provide
demonstrable evidence that PSNC Energy will continue its emphasis on key utility
performance areas such as reasonable customer rates, reliable customer service,
customer and employee safety, and commitment to employees and communities
served.
b. PSNC Energy will benefit by having an enhanced ability to finance capital
investments that ensure safe, reliable, and cost-effective operations across a

growing customer base.
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C. PSNC Energy will benefit from being part of a corporate organization that
has enhanced geographic, business, and regulatory diversity and greater financial
and operational scale. Dominion Energy has invested in a variety of energy
resources, including natural gas, coal, nuclear, wind, solar, and biomass and can
share best practices learned in operating across this diverse portfolio. Dominion
Energy’s operations also provide geographic diversity that will strengthen PSNC
Energy. A benefit of geographic diversity is that if a natural disaster were to occur
in PSNC Energy’s service area after the Merger, PSNC Energy would have access
to additional resources such as call centers, operations, and management outside
the affected area.

d. PSNC Energy will benefit from participation with DES and access to an
array and level of services, support, and economies of scale that are typically only
available to a larger company. As a result of its larger size and buying power,
Dominion Energy expects to be able, over time, to reduce administrative and
operations and maintenance expenses incurred by PSNC Energy.

e. With an enhanced national presence, the combined company and its
subsidiaries will benefit from having a relevant and informed perspective and effect
on energy policy discussions that stand to positively affect the quality, safety,
reliability, and cost of the services offered to customers.

f. As one of the largest and safest operators of energy infrastructure assets, the
combined company and its subsidiaries will benefit from the adoption of best
practices across an expanded platform of service that stands to improve employee

and public safety, customer service, and operational cost-effectiveness.
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g. As one of the largest and most active regulated energy infrastructure
company participants in public equity and debt capital markets, the combined
company and its subsidiaries will benefit from an enhanced ability to efficiently
finance system growth and reliability to the benefit of customers.

h. The above-mentioned commitments, understandings, and benefits will be
of substantial value to PSNC Energy’s customers, employees, and communities in
future years and demonstrate that the Merger is clearly in the public interest.

I. The Merger will not have a net adverse impact on the rates and services of
Dominion Energy North Carolina or PSNC Energy. Although the Applicants have
not yet determined the transaction fees, integration costs, and any acquisition
premium that will result from the Merger, none of these costs will be passed on to
the customers of PSNC Energy or Dominion Energy North Carolina.

EFFECTIVE STATE REGULATION IS NOT DIMINISHED

3L In Docket Nos. E-22, Sub 380 and E-22, Sub 380A, the Commission
adopted regulatory conditions and a Code of Conduct, respectively, for Dominion Energy
North Carolina. The Commission also adopted regulatory conditions and a Code of
Conduct for PSNC Energy in Docket No. G-5, Sub 400. The purpose of these regulatory
conditions and Codes of Conduct was, among other things, to ensure that the Commission’s
jurisdiction over Dominion Energy North Carolina and PSNC Energy was not diminished,
and that the companies’ rates and quality of service were not adversely impacted as a result
of previous mergers or combinations involving Dominion Energy North Carolina and
PSNC Energy and their corporate parents or affiliates, or the establishment of service

companies.
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32.  As part of a forthcoming supplemental filing, the Applicants will submit
proposed regulatory conditions and a joint Code of Conduct for Dominion Energy North
Carolina and PSNC Energy, which will reflect the new affiliation. Additionally, new
affiliate service agreements will be filed as appropriate.

33. Furthermore, Dominion Energy North Carolina and PSNC Energy will
remain subject to full regulation by the Commission. The Merger will in no way diminish
the authority of the Commission to regulate the service quality and rates of either of these
companies. Therefore, effective state regulatory oversight of both utilities will continue.

CONCLUSION

34.  Commission approval of the Merger will produce benefits for the customers
of PSNC Energy, as well as benefits for the State of North Carolina. Dominion Energy is
a strong and well-financed company that is committed to the safe, reliable, cost-effective,
and environmentally responsible provision of utility services to its customers. The
acquisition of PSNC Energy by Dominion Energy at the holding company level will create
a financially stronger combined Company and allow PSNC Energy to more effectively
meet the future energy needs of North Carolina.

35. Dominion Energy looks forward to being able to invest in the future of
PSNC Energy, focusing on the objectives of safety, customer satisfaction, reliable
economic service, environmental stewardship, and collaborative and productive
relationships with customers, regulators, and other governmental entities and interested
stakeholders. This Joint Application demonstrates that Dominion Energy is committed to
these objectives. Solidifying PSNC Energy’s strong corporate presence in North Carolina
ensures continued and direct economic benefits to the State including local jobs, salaries,

taxes, purchasing, charitable and civic leadership, and economic development investments.
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36. The forthcoming revision of Dominion Energy North Carolina’s and PSNC
Energy’s regulatory conditions and Codes of Conduct will address any affiliate and cost
allocation issues associated with the Merger and will ensure the continuation of effective
state regulation.

37. Thus, any potential costs and risk resulting from this combination will have
been addressed and net benefits to the utilities’ customers assured. The acquisition of
PSNC Energy by Dominion Energy is justified by the public convenience and necessity

for the reasons explained above.

WHEREFORE, the Applicants respectfully request the Commission approve the

proposed business combination transaction in the manner described herein.

Respectfully submitted, this the 24" day of January, 2018.

By:  /s/Mary Lynne Grigg

Lisa S. Booth*

Dominion Energy Services, Inc.
120 Tredegar Street

P.O. Box 26532

Richmond, Virginia 23261-6532
(804) 819-2288
lisa.s.booth@dominionenergy.com

B. Craig Collins*

South Carolina Electric & Gas Company
Mail Code C222

220 Operation Way

Cayce, South Carolina 29033

(803) 217-7513

bcollins@scana.com
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of January 2, 2018 (this
“Agreement”), is entered into by and among DOMINION ENERGY, INC., a Virginia corporation
(“Parent™), SEDONA CORP., a South Carolina corporation and a wholly-owned Subsidiary of Parent
(“Merger Sub”) and SCANA CORPORATION, a South Carolina corporation (the “Company”).

RECITALS

WHEREAS, the board of directors of Parent has approved this Agreement and the
transactions contemplated by this Agreement, including the merger of Merger Sub with and into the
Company (the “Merger”), on the terms and subject to the conditions set forth in this Agreement;

WHEREAS, the board of directors of the Company (the “Company Board”) has (a)
determined that it is in the best interests of the Company and the shareholders of the Company that the
Company enter into this Agreement and consummate the Merger and the other transactions contemplated
by this Agreement on the terms and subject to the conditions set forth in this Agreement, (b) adopted this
Agreement and approved the transactions contemplated by this Agreement, including the Merger,

(c) directed that the approval of this Agreement be submitted to a vote at a meeting of the shareholders of
the Company and (d) resolved to recommend that the shareholders of the Company approve this
Agreement;

WHEREAS, the board of directors of Merger Sub has (a) determined that it is in the best
interests of Merger Sub and the sole shareholder of Merger Sub that Merger Sub enter into this
Agreement and consummate the Merger and the other transactions contemplated by this Agreement on
the terms and subject to the conditions set forth in this Agreement, (b) adopted this Agreement and
approved the transactions contemplated by this Agreement, including the Merger and (c) resolved to
recommend that the sole shareholder of Merger Sub approve this Agreement;

WHEREAS, for U.S. federal income tax purposes, the Merger is intended to qualify as a
“reorganization” within the meaning of Section 368(a) of the Code (the “Intended Tax Treatment™), and
this Agreement is intended to be a “plan of reorganization” for purposes of Sections 354 and 361 of the
Code; and

WHEREAS, the Company, Parent and Merger Sub desire to make certain
representations, warranties, covenants and agreements in connection with the Merger and also to
prescribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the premises, and of the representations,
warranties, covenants and agreements contained in this Agreement, and intending to be legally bound
hereby, the Company, Parent and Merger Sub hereby agree as follows:

ARTICLE |
THE MERGER

SECTION 1.01. The Merger. Upon the terms and subject to the conditions set forth
in this Agreement and in accordance with the SCBCA, at the Effective Time, Merger Sub shall be merged
with and into the Company and the separate corporate existence of Merger Sub shall thereupon cease and
the Company shall continue as the surviving corporation in the Merger (the “Surviving Corporation™) and
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a wholly-owned Subsidiary of Parent. The Merger shall have the effects set forth in this Agreement and in
the applicable provisions of the SCBCA.

SECTION 1.02. Closing. The closing of the Merger (the “Closing”) shall take
place at the offices of Mayer Brown LLP, 71 South Wacker Drive, Chicago, Illinois 60606, at 9:00 a.m.,
local time, on the third (3™) Business Day following the day on which all of the conditions set forth in
Avrticle VI (other than those conditions that by their nature are to be satisfied at the Closing, but subject to
the satisfaction or waiver of those conditions at the Closing) have been satisfied or waived in accordance
with this Agreement, or at such other time and place as the Company and Parent may agree in writing.
The date on which the Closing occurs is referred to in this Agreement as the “Closing Date”.

SECTION 1.03. Effective Time. As soon as practicable on the Closing Date, the
Company and Parent will cause the Merger to become effective by filing the articles of merger (the
“Articles of Merger”) with the Secretary of State of the State of South Carolina, which Articles of Merger
will be executed and filed in accordance with the applicable provisions of the SCBCA. The Merger shall
become effective at the time when the Articles of Merger have been duly filed with the Secretary of State
of the State of South Carolina or at such later time as may be agreed by Parent and the Company in
writing and specified in the Articles of Merger (the “Effective Time”).

SECTION 1.04. Articles of Incorporation; Bylaws.

() At the Effective Time, the articles of incorporation of the Company, as in effect
immediately prior to the Effective Time, shall be the articles of incorporation of the Surviving
Corporation until thereafter amended in accordance with the provisions thereof and applicable Law;
provided, however, that no such amendment shall be inconsistent with the obligations of Parent under

Section 5.08(b).

(b) At the Effective Time, the bylaws of the Company, as in effect immediately
prior to the Effective Time, shall be amended as of the Effective Time to be in the form of the bylaws of
Merger Sub as of the date hereof (except with respect to the name of the Company, which shall be
“SCANA Corporation™), with any changes necessary so that such bylaws shall be in compliance with
Section 5.08 and, to the extent not inconsistent with any of the foregoing, such other changes as Parent
deems necessary or appropriate) and as so amended shall be the bylaws of the Surviving Corporation
until thereafter amended as provided therein or by applicable Law; provided, however, that no such
amendment shall be inconsistent with the obligations of Parent under Section 5.08(b).

SECTION 1.05. Directors and Officers.

(a) The directors of Merger Sub will be appointed by Parent pursuant to applicable
Law to be the directors of the Surviving Corporation after the Effective Time following the resignation
or removal of the individuals serving as directors of the Company prior to the Effective Time in
accordance with Section 5.15, with such directors appointed by Parent to serve until their respective
successors have been duly elected or appointed and qualified or until their earlier death, resignation or
removal in accordance with the articles of incorporation and the bylaws of the Surviving Corporation.

(b) The officers of the Company as of immediately prior to the Effective Time shall,
from and after the Effective Time, be the officers of the Surviving Corporation until their respective
successors have been duly elected or appointed and qualified or until their earlier death, resignation or
removal in accordance with the articles of incorporation and the bylaws of the Surviving Corporation.

OFFICIAL COPY

Jan 24 2018



Dominion Energy, Inc. E-22, Sub 551 Exhibit 1
SCANA Corporation G-5, Sub 585 Page 7 of 83

SECTION 1.06. Plan of Merger. This Agreement will constitute a “plan of merger”
for purposes of the SCBCA.

ARTICLE I

EFFECT OF THE MERGER ON THE CAPITAL STOCK OF THE
CONSTITUENT CORPORATIONS

SECTION 2.01. Effect on Capital Stock. At the Effective Time, by virtue of the
Merger and without any action on the part of the Company, Parent, Merger Sub or the holders of any
shares of capital stock of the Company, Parent or Merger Sub:

(a) Merger Consideration. Each Company Share issued and outstanding
immediately prior to the Effective Time (other than the Cancelled Shares, which shall be treated in
accordance with Section 2.01(b)) shall cease to be outstanding, shall be cancelled and shall cease to
exist, and each such Company Share, whether represented by a certificate (“Certificate™) or in non-
certificated form and represented by book-entry (“Book-Entry Share”), shall automatically be converted
into the right to receive 0.6690 validly issued, fully paid and non-assessable Parent Shares (the “Merger
Consideration”). Following the Effective Time, the holders of Company Shares as of immediately prior
to the Effective Time shall cease to have any rights with respect thereto, except for the rights set forth in
Section 2.03(b)(V).

(b) Cancellation of Cancelled Shares. Each Company Share owned by Parent,
Merger Sub or any other wholly-owned Subsidiary of Parent and each Company Share owned by the
Company or any wholly-owned Subsidiary of the Company (collectively, the “Cancelled Shares™) shall
cease to be outstanding, shall be cancelled without payment of any consideration therefor and shall
cease to exist.

(c) Capital Stock of Merger Sub. Each share of common stock, without par value, of
Merger Sub issued and outstanding immediately prior to the Effective Time shall be converted into and
become one (1) validly issued, fully paid and non-assessable share of common stock, without par value,
of the Surviving Corporation, and all such shares together shall constitute the only outstanding shares of
capital stock of the Surviving Corporation.

SECTION 2.02. Treatment of Company Equity Awards.

(a) Treatment of Performance Shares. At the Effective Time, each performance
share award granted under a Company Equity Award Plan that is outstanding immediately prior to the
Effective Time (a “Company Performance Share Award™) shall fully vest at the target level of
performance and shall be cancelled and converted automatically into the right to receive the Equity
Award Consideration in respect of each Company Share underlying such Company Performance Share
Award.

(b) Treatment of Restricted Stock Units. At the Effective Time, each restricted stock
unit award in respect of Company Shares granted under a Company Equity Award Plan that is
outstanding immediately prior to the Effective Time (a “Company RSU”) shall fully vest and shall be
cancelled and converted automatically into the right to receive the Equity Award Consideration in
respect of each Company Share underlying such Company RSU.

(c) Treatment of Deferred Units. At the Effective Time, each deferred unit in respect
of Company Shares credited or deemed credited to the Company stock ledger under the Director
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Compensation and Deferral Plan or the Executive Deferred Compensation Plan that is outstanding
immediately prior to the Effective Time (a “Company Deferred Unit”) shall be converted automatically
into a number of deferred unit(s) in respect of Parent Shares equal to the product of (x) the Company
Deferred Unit multiplied by (y) the Merger Consideration, to be payable pursuant to the terms of the
applicable plan.

(d) Payment. The Surviving Corporation shall pay the Equity Award Consideration
as required under Section 2.02(a) and Section 2.02(b) as soon as reasonably practicable after the
Effective Time (but in any event within three (3) Business Days thereafter); provided, however, that to
the extent any such payment relates to any Company Performance Share Awards or Company RSUs
that are nonqualified deferred compensation subject to Section 409A of the Code, the Surviving
Corporation shall make such payment at the earliest time permitted under, and in accordance with, the
terms of the applicable award agreement or other relevant documents and in accordance with Section
409A of the Code.

(e) Corporate Actions. At or prior to the Effective Time, the Company, the
Company Board or any authorized committee thereof, as applicable, shall adopt any resolutions and
take any actions that are necessary to effectuate the provisions of Section 2.02(a), Section 2.02(b) and
Section 2.02(c). The Company shall take all actions necessary to ensure that, from and after the
Effective Time, neither Parent nor the Surviving Corporation will be required to deliver Company
Shares or other capital stock of the Company to any Person pursuant to or in settlement of Company
Performance Share Awards, Company RSUs, Company Deferred Units or any other awards under any
Company Equity Award Plan.

SECTION 2.03. Exchange of Company Shares.

(a) Exchange Agent. Prior to the Effective Time, Parent shall select a paying and
exchange agent reasonably acceptable to the Company (the “Exchange Agent”) and enter into an
agreement with such Exchange Agent in form and substance reasonably acceptable to the Company
pursuant to which the Exchange Agent will (i) act as agent for the shareholders of the Company in
connection with the Merger and receive payment and delivery of the Merger Consideration to which the
shareholders of the Company shall become entitled pursuant to Section 2.01(a) and (ii) act as agent for
Parent in transmitting the Merger Consideration to such shareholders following the occurrence of the
Effective Time in accordance with this Agreement. At or prior to the Effective Time, Parent shall
deposit, or cause to be deposited, with the Exchange Agent, in trust for the benefit of the holders of
Company Shares, an amount of Parent Shares in book-entry form sufficient for the Exchange Agent to
pay and deliver the Merger Consideration required to be paid and delivered by Parent in accordance
with Section 2.01(a). In addition, Parent shall deposit, or cause to be deposited, with the Exchange
Agent, from time to time after the Effective Time, (A) any dividends or other distributions payable
pursuant to Section 2.03(g) and (B) cash in lieu of any fractional Parent Shares payable pursuant to
Section 2.03(h). All cash and Parent Shares, together with any dividends or other distributions,
deposited with the Exchange Agent pursuant to this Section 2.03(a) shall be referred to as the

“Exchange Fund.”

(b) Exchange Procedures.

(i) Transmittal Materials and Instructions. Promptly after the Effective Time (and in
any event within three (3) Business Days thereafter), Parent shall cause the Exchange Agent to
mail or otherwise provide to each holder of record of Company Shares (other than holders of
Cancelled Shares) (A) transmittal materials, including a letter of transmittal in form as agreed by
Parent and the Company, specifying that delivery shall be effected, and risk of loss and title shall
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pass, with respect to Book-Entry Shares, only upon delivery of an “agent’s message” regarding
the book-entry transfer of Book-Entry Shares (or such other evidence, if any, of the transfer as the
Exchange Agent may reasonably request), and with respect to Certificates, only upon delivery of
the Certificates (or affidavits of loss in lieu of the Certificates as provided in Section 2.03(f) to the
Exchange Agent), such transmittal materials to be in such form and have such other provisions as
Parent and the Company may reasonably agree, and (B) instructions for use in effecting the
surrender of the Book-Entry Shares or Certificates (or affidavits of loss in lieu of the Certificates
as provided in Section 2.03(f)) to the Exchange Agent.

(ii) Certificates. Upon surrender of a Certificate (or affidavit of loss in lieu of the
Certificate as provided in Section 2.03(f)) to the Exchange Agent in accordance with the terms of
transmittal materials and instructions referred to in Section 2.03(b)(i), the holder of such
Certificate shall be entitled to receive in exchange therefor (A) a cash amount in immediately
available funds equal to (1) any dividends and other distributions such holder has the right to
receive pursuant to Section 2.03(q) plus (2) any cash in lieu of any fractional Parent Shares such
holder has the right to receive pursuant to Section 2.03(h) and (B) the number of Parent Shares, in
uncertificated book-entry form, equal to the number of Company Shares represented by such
Certificate (or affidavit of loss in lieu of the Certificate as provided in Section 2.03(f)) multiplied
by the Merger Consideration. No interest will be paid or accrued on any cash amount payable
upon due surrender of the Certificates.

(iii) Book-Entry Shares. Notwithstanding anything to the contrary contained in this
Agreement, any holder of Book-Entry Shares shall not be required to deliver a Certificate or an
executed letter of transmittal to the Exchange Agent to receive the aggregate Merger
Consideration that such holder is entitled to receive as a result of the Merger pursuant
to Section 2.01(a). In lieu thereof, each holder of record of one or more Book-Entry Shares (other
than Cancelled Shares) shall upon receipt by the Exchange Agent of an “agent’s message” in
customary form (it being understood that the holders of Book-Entry Shares shall be deemed to
have surrendered such Company Shares upon receipt by the Exchange Agent of such “agent’s
message” or such other evidence, if any, as the Exchange Agent may reasonably request) be
entitled to receive, and Parent shall cause the Exchange Agent to pay and deliver as promptly as
practicable after the Effective Time, (A) a cash amount in immediately available funds equal to
(1) any dividends and other distributions such holder has the right to receive pursuant
to Section 2.03(g) plus (2) any cash in lieu of any fractional Parent Shares such holder has the
right to receive pursuant to Section 2.03(h) and (B) the number of Parent Shares, in uncertificated
book-entry form, equal to the number of Company Shares represented by such Book-Entry Shares
multiplied by the Merger Consideration. No interest will be paid or accrued on any cash amount
payable upon due surrender of the Book-Entry Shares.

(iv) Unrecorded Transfers; Other Payments. In the event of a transfer of ownership of
Company Shares that is not registered in the transfer records of the Company or if payment and
delivery of the Merger Consideration and the other payments contemplated by Section 2.01(a)
and this Section 2.03 is to be made to a Person other than the Person in whose name the
surrendered Certificate or Book-Entry Share is registered, such Certificate or Book-Entry Share
may be exchanged in accordance with this Article 11 if the Certificate or Book-Entry Share
formerly representing such Company Shares is presented to the Exchange Agent accompanied by
all documents required to evidence and effect such transfer and to evidence that any applicable
transfer or other similar Taxes have been paid or are not applicable.

(v) Rights of Holders of Company Shares; Expenses. Until surrendered or exchanged
pursuant to this Section 2.03(b), each Certificate or Book-Entry Share shall be deemed at any
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time after the Effective Time to represent only the right to receive upon such surrender or
exchange the Merger Consideration pursuant to Section 2.01(a), any dividends and other
distributions pursuant to Section 2.03(g) and any cash in lieu of any fractional Parent Shares
pursuant to Section 2.03(h). Parent shall pay all charges and expenses, including those of the
Exchange Agent, in connection with the exchange of Company Shares pursuant to this Article 1.

(c) Termination of the Exchange Fund; No Liability. Any portion of the Exchange
Fund (including the proceeds of any investment thereof) that remains undistributed one (1) year after
the Effective Time shall be delivered to Parent or the Surviving Corporation, upon demand by Parent.
Any holders of Company Shares (other than Cancelled Shares) who have not theretofore complied with
this Article Il shall thereafter be entitled to look only to Parent and the Surviving Corporation for
payment and delivery of the Merger Consideration pursuant to Section 2.01(a), any dividends and other
distributions pursuant to Section 2.03(g) and any cash in lieu of any fractional Parent Shares pursuant
to Section 2.03(h) upon surrender of their Certificates or exchange of their Book-Entry Shares in
accordance with the provisions set forth in Section 2.03(b), and Parent and the Surviving Corporation
shall remain liable for (subject to applicable abandoned property, escheat or other similar Law)
payment of their claims for the Merger Consideration payable upon surrender of their Certificates or
exchange of their Book-Entry Shares. Notwithstanding the foregoing, none of the Surviving
Corporation, Parent, the Company, the Exchange Agent or any other Person shall be liable to any
former holder of Company Shares for any amount properly delivered to a public official pursuant to
applicable abandoned property, escheat or other similar Law.

(d) Investment of the Exchange Fund. The Exchange Agent shall invest the cash
portion of the Exchange Fund as directed by Parent; provided, however, that such investments shall be
in obligations of or guaranteed by the United States of America, in commercial paper obligations rated
A-1 or P-1 or better by Moody’s Investors Service, Inc. or Standard & Poor’s Corporation, respectively,
in certificates of deposit, bank repurchase agreements or banker’s acceptances of commercial banks
with capital exceeding $1 billion, or in money market funds which are invested in instruments that
consist of U.S. Treasury obligations and repurchase agreements collateralized by U.S. Treasury
obligations or having a rating in the highest investment category granted by a recognized credit rating
agency at the time of acquisition or a combination of the foregoing and, in any such case, no such
instrument shall have a maturity that could prevent or delay payments to be made pursuant to this
Agreement. Subject to Section 2.03(c), to the extent that there are losses with respect to such
investment of the cash portion of the Exchange Fund, or the cash portion of the Exchange Fund
diminishes for other reasons, such that the amount of cash in the Exchange Fund is below the level
required to make prompt cash payment of any dividends and other distributions pursuant
to Section 2.03(qg) and any cash in lieu of any fractional Parent Shares pursuant to Section 2.03(h),
Parent shall promptly replace or restore the cash in the Exchange Fund lost through such investments or
other events so as to ensure that the Exchange Fund is at all applicable times maintained at a level
sufficient to make such cash payments. Any interest and other income resulting from such investment
shall become a part of the Exchange Fund, and any amounts in excess of the aggregate amount of the
payments described in the immediately preceding sentence will be promptly returned to Parent or the
Surviving Corporation, as requested by Parent. The Exchange Fund shall not be used for any purpose

other than as contemplated by Section 2.03(a) and this Section 2.03(d).

(e) Transfers. From and after the Effective Time, the stock transfer books of the
Company shall be closed and there shall be no transfers on the stock transfer books of the Company of
the Company Shares that were outstanding immediately prior to the Effective Time. If, after the
Effective Time, acceptable evidence of a Certificate or Book-Entry Share is presented to the Surviving
Corporation, Parent or the Exchange Agent for transfer, (i) in the case of Certificates, the holder of such
Certificate shall be given a copy of the transmittal materials and instructions referred to in Section
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2.03(b)(i) and instructed to comply with the instructions thereto in order to receive the Merger
Consideration pursuant to Section 2.01(a) and (ii) in the case of Book-Entry Shares, such Book-Entry
Share shall be cancelled and exchanged as contemplated by this Article 1.

(f) Lost Certificates. In the case of any Certificate that has been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the Person claiming such Certificate to be
lost, stolen or destroyed and, if required by the Exchange Agent or Parent, the posting by such Person
of a bond in a reasonable amount as indemnity against any claim that may be made against it with
respect to such Certificate, the Exchange Agent shall pay and deliver in exchange for such Certificate
the Merger Consideration pursuant to Section 2.01(a), any dividends or other distributions payable
pursuant to Section 2.03(g) and any cash in lieu of any fractional Parent Shares pursuant to Section

2.03(h).

(g) Dividends.

(i) Certificates. No dividends or other distributions declared or made with respect to
Parent Shares with a record date after the Effective Time shall be paid to the holder of any
Certificate with respect to the Parent Shares that such holder would be entitled to receive upon
surrender of such Certificate, until such holder shall surrender such Certificate in accordance
with Section 2.03(b)(ii). Subject to applicable Law, following surrender of any such Certificate,
there shall be paid to the holder of Parent Shares issued in exchange therefor, without interest,
(A) promptly after the time of such surrender, the amount of dividends and other distributions
with a record date after the Effective Time but prior to such surrender and a payment date prior to
such surrender payable with respect to such Parent Shares and (B) at the appropriate payment
date, the amount of dividends and other distributions with a record date after the Effective Time
but prior to such surrender and a payment date subsequent to such surrender payable with respect
to such Parent Shares.

(ii) Book-Entry Shares. Subject to applicable Law, there shall be paid to the holder of
Parent Shares issued in exchange for Book-Entry Shares in accordance with Section 2.03(b)(iii),
without interest, (A) promptly upon receipt by the Exchange Agent of an “agent’s message” (or
such other evidence, if any, of surrender as the Exchange Agent may reasonably request), the
amount of dividends and other distributions with a record date after the Effective Time but prior
to such receipt and a payment date prior to such receipt payable with respect to such Parent
Shares and (B) at the appropriate payment date, the amount of dividends and other distributions
with a record date after the Effective Time but prior to such receipt and a payment date
subsequent to such receipt payable with respect to such Parent Shares.

(h) Fractional Shares. No certificates or scrip representing fractional Parent Shares
shall be issued upon the conversion of the Company Shares into the Merger Consideration pursuant to
Section 2.01(a), and such fractional share interests shall not entitle the owner thereof to vote or to any
rights of a holder of Parent Shares. For purposes of this Section 2.03(h), all fractional shares to which a
single record holder would be entitled shall be aggregated and calculations shall be rounded to four (4)
decimal places. In lieu of any such fractional Parent Shares, each holder of Company Shares who would
otherwise be entitled to such fractional Parent Shares shall be entitled to receive an amount in cash,
without interest, rounded to the nearest cent, equal to the product of (i) the amount of such fractional
Parent Share and (ii) the Average Price.

SECTION 2.04. Withholding Rights. Each of Parent and the Surviving Corporation
shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this
Agreement to any holder of Company Shares, Company Performance Share Awards and Company RSUs
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such amounts as it is required to deduct and withhold with respect to the making of such payment under
the Code or any other applicable state, local or foreign Tax Law, taking into account any applicable
exemption under such Law. To the extent that amounts are so withheld by Parent or the Surviving
Corporation, as the case may be, such withheld amounts (a) shall be promptly remitted by Parent or the
Surviving Corporation, as applicable, to the applicable Governmental Entity and (b) shall be treated for
all purposes of this Agreement as having been paid to the holder of Company Shares, Company
Performance Share Awards and Company RSUs (as applicable) in respect of which such deduction and
withholding were made by the Surviving Corporation or Parent, as the case may be.

SECTION 2.05. No Dissenters’ Rights. In accordance with Section 33-13-102(B)
of the SCBCA, no holder of Company Shares shall be entitled to exercise dissenters’ rights, appraisal
rights or other similar rights in connection with the Merger and the other transactions contemplated by
this Agreement.

SECTION 2.06. Adjustments. In the event of any change to the Company Shares or
Parent Shares (or securities convertible thereto or exchangeable or exercisable therefor) issued and
outstanding in the period between the date of this Agreement and the Effective Time as a result of a
reclassification, stock split (including a reverse stock split), stock dividend or distribution,
recapitalization, exchange or readjustment of shares, merger, issuer tender or exchange offer, or other
similar transaction, the Merger Consideration and any other payments to be made pursuant to this Article
11 shall be equitably adjusted, without duplication, to provide the holders of Company Shares, Company
Performance Share Awards, Company RSUs and Company Deferred Units the same economic effect
contemplated by this Agreement prior to such change; provided, however, that nothing in this Section
2.06 shall be construed to permit the Company, Parent, any of their respective Subsidiaries or any other
Person to take any action that is otherwise prohibited by the terms of this Agreement; and provided,
further, that any adjustment pursuant to this Section 2.06 to any Company Performance Share Awards,
Company RSUs and Company Deferred Units shall be done in all respects in accordance with Section
409A of the Code, if applicable, and the terms of the applicable Company Equity Award Plan.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

SECTION 3.01. Representations and Warranties of the Company. Except (x) as
disclosed in the SEC Reports of the Company or South Carolina Electric & Gas Company (each, a
“Reporting Company”) filed with or furnished to the SEC since January 1, 2016 and publicly available at
least twenty-four (24) hours prior to the date of this Agreement (excluding any disclosures set forth in any
risk factor section or in any other section to the extent such disclosures are forward-looking statements or
are cautionary, predictive or forward-looking in nature) or (y) as set forth in the Company Disclosure
Letter (it being agreed that disclosure of any item in any section or subsection of the Company Disclosure
Letter shall also be deemed disclosed with respect to any other section or subsection of this Agreement to
which the relevance of such item is reasonably apparent), the Company represents and warrants to Parent
and Merger Sub as follows:

(a) Organization, Standing and Corporate Power. The Company is a corporation
duly incorporated and validly existing under the Laws of the State of South Carolina and has all
requisite corporate power and authority to carry on its business as currently conducted and is duly
qualified or licensed to do business and is in good standing (where such concept is recognized under
applicable Law) in each jurisdiction where the nature of its business or the ownership, leasing or
operation of its properties or assets makes such qualification or licensing necessary, other than where
the failure to be so qualified, licensed or in good standing has not had and would not reasonably be
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expected to have, individually or in the aggregate, a Company Material Adverse Effect. Each of the
Company’s Subsidiaries is a legal entity duly organized, validly existing and in good standing (where
such concept is recognized under applicable Law) under the Law of its jurisdiction of organization and
has all requisite corporate or similar power and authority to carry on its business as currently conducted,
and each of the Company’s Subsidiaries is duly qualified or licensed to do business and is in good
standing (where such concept is recognized under applicable Law) in each jurisdiction where the nature
of its business or the ownership, leasing or operation of its properties or assets makes such qualification
or licensing necessary, other than where the failure to be so qualified, licensed or in good standing has
not had and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect. The Company has made available to Parent a true and complete copy of the
Restated Articles of Incorporation of the Company and any amendments thereto (collectively, the
“Company Articles of Incorporation”) and the Amended and Restated Bylaws of the Company (the
“Company Bylaws” and together with the Company Articles of Incorporation, the “Company
Organizational Documents”).

(b) Subsidiaries. Section 3.01(b) of the Company Disclosure Letter sets forth a list
of all Subsidiaries of the Company. All of the outstanding shares of capital stock of, or other equity
interests in, each Subsidiary of the Company have, in all cases, been duly authorized and validly issued
and are fully paid, non-assessable and not subject to preemptive rights, and are wholly-owned, directly
or indirectly, by the Company free and clear of all pledges, liens, charges, mortgages, encumbrances,
adverse claims and interests, licenses, purchase options, call options, rights of first offer and rights of
first refusal, easements, rights-of-way, security interests and other use agreements, covenants and
encroachments of any kind or nature whatsoever (including any restriction on the right to vote or
transfer the same, except for such transfer restrictions of general applicability as may be provided under
the Securities Act, the “blue sky” Laws of the various States of the United States or similar Law of
other applicable jurisdictions) (collectively, “Liens”), other than transfer restrictions contained in the
articles of incorporation, bylaws and limited liability company agreements (or any equivalent
constituent documents) of such Subsidiary. Except for its interests in its Subsidiaries, the Company
does not own, directly or indirectly, any capital stock of, or other equity interests in, any Person. The
Company has made available to Parent true and complete copies of the articles of incorporation, bylaws
and limited liability company agreements (or equivalent constituent documents) of each Subsidiary of
the Company as in effect on the date of this Agreement.

(c) Capital Structure.

(i) The authorized capital stock of the Company consists of 200,000,000 Company
Shares. The Company is not authorized to issue any preferred stock. At the close of business on
December 29, 2017, there were (A)(1)142,916,916.594 Company Shares issued and outstanding
and (2) 269,647.326 Company Shares held by the Company in its treasury, (B) 454,325 Company
Shares underlying the outstanding Company Performance Share Awards (assuming target level
performance), (C) 215,200 Company Shares underlying the outstanding Company RSUs
(assuming achievement of required performance measure(s)) and (D) 269,647.326 Company
Shares underlying ledgers pursuant to the Director Compensation and Deferral Plan. Except as set
forth in the immediately preceding sentence, at the close of business on December 29, 2017, no
shares of capital stock or other voting securities of the Company were issued or outstanding or
subject to outstanding awards under the Company Equity Award Plans. Since December 29, 2017
to the date of this Agreement, (x) there have been no issuances by the Company of shares of
capital stock or other voting securities of the Company other than pursuant to the exercise or
vesting of equity awards under the Company Equity Award Plans, in each case, outstanding as of
December 29, 2017 and (y) there have been no issuances by the Company of options, warrants,
other rights to acquire shares of capital stock of the Company or other rights that give the holder
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thereof any economic interest of a nature accruing to the holders of Company Shares. All
outstanding Company Shares are, and all such Company Shares that may be issued prior to the
Effective Time will be when issued, duly authorized, validly issued, fully paid and non-assessable
and not subject to preemptive rights.

(ii) No Subsidiary of the Company owns any Company Shares or other shares of
capital stock of the Company. There are no bonds, debentures, notes or other Indebtedness of the
Company or of any of its Subsidiaries that give the holders thereof the right to vote (or that are
convertible into, or exchangeable for, securities having the right to vote) on any matters on which
holders of Company Shares may vote (“Voting Company Debt”). Except for any obligations
pursuant to this Agreement or as otherwise set forth in Section 3.01(c)(i), as of December 29,
2017, there are no options, warrants, rights (including preemptive, conversion, stock appreciation,
redemption or repurchase rights), convertible or exchangeable securities, stock-based
performance units, Contracts or undertakings of any kind to which the Company or any of its
Subsidiaries is a party or by which any of them is bound (A) obligating the Company or any of its
Subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of
capital stock or other securities of, or equity interests in, or any security convertible or
exchangeable for any capital stock or other security of, or equity interest in, the Company or any
of its Subsidiaries or any Voting Company Debt, (B) obligating the Company or any of its
Subsidiaries to issue, grant or enter into any such option, warrant, right, security, unit, Contract or
undertaking to declare or pay any dividend or distribution or (C) that give any Person the right to
subscribe for or acquire any securities of the Company or any of its Subsidiaries, or to receive any
economic interest of a nature accruing to the holders of Company Shares or otherwise based on
the performance or value of shares of capital stock of the Company or any of its Subsidiaries. As
of the date of this Agreement, there are no outstanding obligations of the Company or any of its
Subsidiaries to repurchase, redeem or otherwise acquire any shares of capital stock or other
equity interest of the Company or any of its Subsidiaries, other than pursuant to the Company
Equity Award Plans. There are no voting agreements, voting trusts, shareholders agreements,
proxies or other agreements to which the Company or any of its Subsidiaries is bound with
respect to the voting of the capital stock or other equity interests of the Company, or restricting
the transfer of, or providing registration rights with respect to, such capital stock or equity
interests.

(d) Authority; Noncontravention.

(i) The Company has all requisite corporate power and authority to execute and
deliver, and perform its obligations under, this Agreement and to consummate the transactions
contemplated by this Agreement, subject, in the case of the Merger only, to receipt of the
Company Requisite VVote. The execution, delivery and performance of this Agreement by the
Company and the consummation by the Company of the transactions contemplated by this
Agreement have been duly authorized by all necessary corporate action on the part of the
Company, subject, in the case of the Merger only, to receipt of the Company Requisite Vote. This
Agreement has been duly executed and delivered by the Company and, assuming the due
authorization, execution and delivery by each of the other parties hereto, constitutes a legal, valid
and binding obligation of the Company, enforceable against the Company in accordance with its
terms, subject, as to enforceability, bankruptcy, insolvency and other Law of general applicability
relating to or affecting creditors’ rights and to general equity principles. The Company Board has
duly and validly adopted resolutions (A) determining that it is in the best interests of the
Company and the shareholders of the Company that the Company enter into this Agreement and
consummate the Merger and the other transactions contemplated by this Agreement on the terms
and subject to the conditions set forth in this Agreement, (B) adopting this Agreement and
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approving the transactions contemplated by this Agreement, including the Merger, (C) directing
that the approval of this Agreement be submitted to a vote at a meeting of the shareholders of the
Company and (D) recommending that the shareholders of the Company approve this Agreement
(the “Company Board Recommendation”), which resolutions, as of the date of this Agreement,
have not been rescinded, modified or withdrawn in any way.

(ii) The execution, delivery and performance by the Company of this Agreement do
not, and the consummation of the Merger and the other transactions contemplated by this
Agreement and compliance with the provisions of this Agreement will not, conflict with, or result
in any violation of, or default (with or without notice or lapse of time, or both) under, or give rise
to any right (including a right of termination, cancellation or acceleration of any obligation or any
right of first refusal, participation or similar right) under, or cause the loss of any benefit under, or
result in the creation of any Lien (other than Permitted Liens) upon any of the properties or assets
of the Company or any of its Subsidiaries under, any provision of (A) the Company
Organizational Documents or the comparable organizational documents of any of the Company’s
Subsidiaries or (B) subject to the filings and other matters referred to in Section 3.01(d)(iii),

(1) any Contract, or (2) any Law, in each case, applicable to the Company or any of its
Subsidiaries or any of their respective properties or assets, other than, in the case of the foregoing
clause (B), any such conflicts, violations, defaults, rights, losses or Liens that have not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.

(iii) No Consent of, or registration, declaration or filing with, or notice to, any
Governmental Entity is required to be obtained or made by or with respect to the Company or any
of its Subsidiaries in connection with the execution, delivery and performance of this Agreement
by the Company or the consummation by the Company of the Merger and the other transactions
contemplated by this Agreement, except for (A) the Regulatory Conditions and any other
Consents of or under, and compliance with any other applicable requirements of, (1) the HSR
Act, (2) the Federal Energy Regulatory Commission (the “FERC”), (3) the U.S. Nuclear
Regulatory Commission (the “NRC™), (4) the Federal Communications Commission (the
“ECC™), (5) the North Carolina Utilities Commission (the “NCUC”), and (6) the Georgia Public
Service Commission (the “GPSC”) (the items set forth in this clause (A), collectively, the
“Company Regulatory Clearances™), (B) the filing with the SEC of such reports and other
documents (including the filing of the Proxy Statement/Prospectus) under, and compliance with
all other applicable requirements of, the Securities Act or the Exchange Act and the rules and
regulations promulgated thereunder and any applicable state securities, takeover and “blue sky”
Laws, (C) the filing of the Articles of Merger with the Secretary of State of the State of South
Carolina, (D) any filings under, and compliance with all other applicable requirements of, the
rules and regulations of the NYSE and (E) such other Consents, registrations, declarations, filings
and notices, the failure of which to be obtained or made has not had and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect and would
not reasonably be expected to prevent, or materially impair or delay, the consummation of the
Merger or any of the other material transactions contemplated by this Agreement.

(e) Applicable Company SEC Reports; Financial Statements; Undisclosed Liabilities.

(i) The Reporting Companies have filed or furnished, as applicable, all SEC Reports
such companies were required or otherwise obligated to file with or furnish to the SEC since June
30, 2016 (such SEC Reports, the “Applicable Company SEC Reports”). As of their respective
dates of filing, or, if amended or superseded by a subsequent filing made prior to the date of this
Agreement, as of the date of the last such amendment or superseding filing prior to the date of
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this Agreement, the Applicable Company SEC Reports complied in all material respects with the
applicable requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act, as
the case may be, and the applicable rules and regulations promulgated thereunder, each as in
effect on the date of any such filing. As of the time of filing with the SEC (or, if amended prior to
the date of this Agreement, as of the date of such amendment), none of the Applicable Company
SEC Reports so filed contained any untrue statement of a material fact or omitted to state a
material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading, except to the extent that
the information in such Applicable Company SEC Reports has been amended or superseded by a
later Applicable Company SEC Report.

(ii) As of their respective dates, the audited and unaudited financial statements
(consolidated, as applicable, and including any related notes thereto) of each of the Reporting
Companies and their Subsidiaries, as applicable, included in the Applicable Company SEC
Reports have been prepared in all material respects (except, as applicable, as permitted by Form
10-Q of the SEC or other applicable rules and regulations of the SEC) in accordance with United
States generally accepted accounting principles (“GAAP”) applied on a consistent basis during
the periods involved (except as may be indicated in the notes thereto) and fairly present in all
material respects the consolidated financial position of each Reporting Company and its
Subsidiaries, as applicable, as of the respective dates thereof (taking into account the notes
thereto) and the consolidated results of their operations and cash flows for the periods indicated
(taking into account the notes thereto) and subject, in the case of unaudited financial statements,
to normal year-end adjustments.

(iii) Each Reporting Company maintains disclosure controls and procedures required
by Rule 13a-15(e) or Rule 15d-15(e) under the Exchange Act and such disclosure controls and
procedures are effective in all material respects to ensure that information required to be disclosed
by such Reporting Company in the SEC Reports it files or submits under the Exchange Act is
recorded, processed, summarized and reported on a timely basis to the individuals responsible for
the preparation of such Reporting Company’s SEC Reports and other public disclosure
documents. Each Reporting Company maintains internal control over financial reporting required
by Rule 13a-15(f) or Rule 15d-15(f) under the Exchange Act and such internal control is effective
in all material respects in providing reasonable assurance regarding the reliability of such
Reporting Company’s financial reporting and such Reporting Company’s preparation of financial
statements for external purposes in accordance with GAAP. Each Reporting Company has
disclosed, based on its most recent evaluation prior to the date of this Agreement, to such
Reporting Company’s outside auditors and the audit committee of such Reporting Company’s
board of directors, (A) any significant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting (as defined in Rule 13a-15(f) under the
Exchange Act) that are reasonably likely to adversely affect such Reporting Company’s ability to
record, process, summarize and report financial information and (B) to the Knowledge of the
Company, any fraud that involves management or other employees of such Reporting Company
who have a significant role in such Reporting Company’s internal control over financial
reporting.

(iv) There are no liabilities or obligations of any Reporting Company or any
Subsidiary of any Reporting Company of a nature that would be required under GAAP to be
reflected or reserved on a balance sheet (consolidated, as applicable) of such Reporting Company,
other than (A) liabilities or obligations reflected or reserved against in such Reporting Company’s
most recent balance sheet (including the notes thereto) included in the Applicable Company SEC
Reports filed prior to the date hereof, (B) liabilities or obligations incurred in the ordinary course
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of business consistent with past practice since September 30, 2017, (C) liabilities or obligations
incurred under or in accordance with this Agreement or in connection with the transactions
contemplated by this Agreement and (D) liabilities or obligations that have not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.

(f) Absence of Certain Changes or Events.

(i) Since January 1, 2017, there have not been any changes, developments,
circumstances, effects, events or occurrences (changes, developments, circumstances, effects,
events and occurrences being collectively referred to as “Changes”) that have had or would
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.

(i) Since January 1, 2017, except as contemplated or required by this Agreement, the
Company and its Subsidiaries have conducted their respective businesses in all material respects
in the ordinary course of business consistent with past practice.

(9) Litigation. There is no (i) material suit, action, arbitration, mediation or legal,
arbitral, administrative or other proceeding (a “Proceeding”) pending or, to the Knowledge of the
Company, threatened against the Company or any of its Subsidiaries, (ii) to the Knowledge of the
Company, pending or threatened material investigation or inquiry by a Governmental Entity of the
Company or any of its Subsidiaries and (iii) Order, decree or writ of any Governmental Entity
outstanding or, to the Knowledge of the Company, threatened to be imposed against the Company or
any of its Subsidiaries.

(h) Contracts. Except for this Agreement and the Contracts set forth in Section
3.01(h) of the Company Disclosure Letter and Company Benefit Plans, as of the date of this
Agreement, neither the Company nor any of its Subsidiaries is a party to any Company Material
Contract. Each Company Material Contract required to be filed by the Company as a “material
contract” pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act has been so filed.
Each of the Company Material Contracts is valid and binding on the Company or the Subsidiary of the
Company party thereto and, to the Knowledge of the Company as of the date hereof, each other party
thereto, and is in full force and effect, except for such failures to be valid and binding or to be in full
force and effect that have not had and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. There is no default under any Company Material
Contract by the Company or any of its Subsidiaries or, to the Knowledge of the Company as of the date
hereof, by any other party thereto, in each case except for such defaults that have not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(i) Compliance with Law; Permits. Since January 1, 2016, the Company and each of
its Subsidiaries have been in compliance with and have not been in default under or in violation of any
applicable Law, except where such non-compliance, default or violation has not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
Since January 1, 2016, neither the Company nor any of its Subsidiaries has received any written notice
from any Governmental Entity regarding any actual or possible violation of, or failure to comply with,
any Law, except as has not had and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. The Company and its Subsidiaries are in possession of
all franchises, grants, permits, easements, variances, exceptions, Consents, certificates, permissions,
qualifications and registrations and Orders of all Governmental Entities (collectively, “Permits”), and
have filed all tariffs, reports, notices, and other documents with all Governmental Entities, necessary for

13

OFFICIAL COPY

Jan 24 2018



Dominion Energy, Inc. E-22, Sub 551 Exhibit 1
SCANA Corporation G-5, Sub 585 Page 18 of 83

the Company and its Subsidiaries to own, lease and operate their properties and assets and to carry on
their businesses as currently conducted, except where the failure to possess any of such Permits or make
any such filings has not had and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. All such Permits are valid and in full force and effect
and there are no pending or, to the Knowledge of the Company, threatened administrative or judicial
Proceedings that would reasonably be expected to result in modification, termination or revocation
thereof, except where the failure to be in full force and effect or any modification, termination or
revocation thereof has not had and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. Since January 1, 2016, the Company and each of its
Subsidiaries have been in compliance with the terms and requirements of such Permits, except where
the failure to be in compliance has not had and would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect.

(1) Labor and Employment Matters.

(i) Neither the Company nor any of its Subsidiaries is a party to any collective
bargaining agreement or other similar agreement with a labor union, works council or similar
organization. To the Knowledge of the Company, as of the date hereof, (A) there are no union or
other labor organizing activities occurring concerning any employees of the Company or any of
its Subsidiaries and (B) there are no labor strikes, slowdowns, work stoppages or lockouts
pending or threatened in writing against the Company or any of its Subsidiaries, except, in each
case, as has not had and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. Since January 1, 2016, the Company and its
Subsidiaries have not engaged in any action that required any notifications under the Workers
Adjustment and Retraining Notification (WARN) Act of 1989, as amended, except as has not had
and would not reasonably be expected to have, individually or in the aggregate a Company
Material Adverse Effect.

(if) The Company and its Subsidiaries are in compliance with all applicable Law
respecting labor, employment, discrimination in employment, payroll, worker classification,
wages and hours, occupational safety and health and employment practices, other than instances
of non-compliance that have not had and would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect.

(iii) The list that has been provided by the Company to Parent prior to the date of this
Agreement of each employee of the Company and its Subsidiaries setting forth (as applicable)
each employee’s annual base salary or base wage rate, target annual cash bonus, target long term
incentive and other employee data is complete and accurate in all material respects as of the date
of this Agreement.

(k) Employee Benefit Matters.

(i) Section 3.01(k)(i) of the Company Disclosure Letter sets forth a complete and
accurate list of each material Company Benefit Plan. The Company has made available to Parent
correct and complete copies of, to the extent applicable: (A) the current plan document for each
material Company Benefit Plan, (B) the most recent annual report on Form 5500 required to be
filed with the Department of Labor with respect to each material Company Benefit Plan, (C) the
most recent summary plan description for each material Company Benefit Plan, (D) the most
recent actuarial reports and financial statements for each material Company Benefit Plan,

(E) each trust agreement relating to any material Company Benefit Plan, and (F) the most recent
determination or opinion letter, as applicable, for each Qualified Plan.
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(ii) Except as has not had and would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, (A) each Company Benefit Plan (and
any related trust or other funding vehicle) has been established, operated and administered in
accordance with its terms and is in compliance with ERISA, the Code and all other applicable
Law, (B) all contributions or other amounts payable by the Company or any Commaonly
Controlled Entity with respect to each Company Benefit Plan in respect of current or prior plan
years have been paid or accrued in accordance with GAAP, (C) each Company Benefit Plan (and
any related trust) that is intended to be qualified under Section 401(a) of the Code (each, a
“Qualified Plan”) is the subject of a favorable determination or opinion letter issued by the
Internal Revenue Service, and, to the Knowledge of the Company, no condition exists that would
reasonably be expected to result in the loss of any such Qualified Plan’s qualified status and (D)
to the Knowledge of the Company, there has been no non-exempt prohibited transaction (as
defined in Section 4975 of the Code or Section 406 of ERISA) or breach of fiduciary duty under
Section 404 of ERISA with respect to any Company Benefit Plan.

(iii) Except as has not had and would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, as of the date hereof, (A) no
Proceedings (other than routine claims for benefits in the ordinary course of business) are pending
or, to the Knowledge of the Company, threatened relating to or otherwise in connection with any
Company Benefit Plan or the assets thereof and (B) to the Knowledge of the Company, there are
no pending or threatened administrative investigations, audits or other administrative Proceedings
by the Department of Labor, the Pension Benefit Guaranty Corporation, the Internal Revenue
Service or other Governmental Entity relating to any Company Benefit Plan.

(iv) None of the Company or any Commonly Controlled Entity has, within the past six
(6) years, sponsored, maintained, contributed to or been required to maintain or contribute to, or
has any liability under, any employee benefit plan (within the meaning of Section 3(3) of ERISA)
that is (and no Company Benefit Plan is) subject to Section 302 or Title IV of ERISA or
Sections 412 or 4971 of the Code, or is otherwise a defined benefit plan (as defined in
Section 4001 of ERISA). With respect to any plan set forth in Section 3.01(k)(iv) of the Company
Disclosure Letter, the Pension Benefit Guaranty Corporation (the “PBGC”) has not instituted
Proceedings to terminate any such plan (and, to the Knowledge of the Company, no condition
exists that would reasonably be expected to result in such Proceedings being instituted) and the
Company and its Commonly Controlled Entities do not have any material liability to the PBGC
with respect to such plan other than premium payments required by ERISA. Neither the Company
nor any Commonly Controlled Entity has, within the past six (6) years, sponsored, maintained,
contributed to or been required to maintain or contribute to, nor has any liability under, any
multiemployer plan (as defined in Section 3(37) of ERISA).

(v) The Company has no liability for providing health, medical or life insurance or
other welfare benefits after retirement or other termination of employment (other than for
continuation coverage required under Section 4980(B)(f) of the Code or other similar applicable
Law), except for such liabilities that have not had and would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect. With respect to any plan set
forth in Section 3.01(k)(v) of the Company Disclosure Letter, to the Knowledge of the Company,
the Company has the right to amend or terminate such plan in its discretion without the consent of
any participant.

(vi) None of the execution and delivery of this Agreement, obtaining the Company

Requisite VVote or the consummation of the Merger (alone or in conjunction with any other event,
including any termination of employment on or following the Effective Time) would reasonably
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be expected to (A) entitle any current or former director, officer, employee or independent
contractor of the Company or any of its Subsidiaries to any compensation or material benefit,

(B) accelerate the time of payment or vesting, or trigger any payment or funding, of any
compensation or material benefits or trigger any other material obligation under any Company
Benefit Plan, (C) result in any material breach or violation of, or material default under, or limit
the Company’s right to amend, modify, terminate or transfer the assets of, any Company Benefit
Plan, (D) directly or indirectly cause the Company to transfer or set aside any assets to fund any
benefits, or otherwise give rise to any material liability, under any Company Benefit Plan or (E)
result in payments to any “disqualified individual” (as defined for purposes of Section 280G(c) of
the Code) which would not be deductible under Section 280G of the Code.

(I) Taxes.

(i) All material Tax Returns required to be filed by or with respect to the Company or
any of its Subsidiaries have been timely filed (taking into account any extension of time within
which to file) and all such Tax Returns are correct and complete in all material respects.

(ii) All material Taxes of the Company and its Subsidiaries that are required to be paid
or discharged, other than Taxes being contested in good faith by appropriate proceedings, have
been timely paid and discharged.

(iii) No material deficiency with respect to Taxes has been proposed, asserted or
assessed against the Company or any of its Subsidiaries which has not been fully paid or
adequately reserved in the SEC Reports filed or furnished by the applicable Reporting Company
to the SEC.

(iv) There are no material Tax Liens, other than Permitted Liens, on any asset of the
Company or any of its Subsidiaries.

(v) Neither the Company nor any of its Subsidiaries has executed any outstanding
waiver of any statute of limitations for the assessment or collection of any material Tax.

(vi) As of the date hereof, no audit or other examination or Proceeding of, or with
respect to, any material Tax Return or material amount of Taxes of the Company or any of its
Subsidiaries is pending and, between January 1, 2016 and the date hereof, no written notice
thereof has been received by the Company or any of its Subsidiaries.

(vii) None of the Company or any of its Subsidiaries (A) is a party to any material Tax
allocation, Tax sharing, or Tax indemnity agreement (other than commercial Contracts the
primary purpose of which is not Taxes) or (B) is under an obligation under Treasury Regulation
Section 1.1502-6 (or any similar provision of state, local or non-U.S. Law) or as transferee or
successor, such that, in each case, the Company or any of its Subsidiaries is, after the date hereof
or after the Closing (as the case may be), liable for any material amount of Taxes of another
Person (other than the Company or any of its Subsidiaries).

(viii) There are no material closing agreements, private letter rulings, technical advice
memoranda or rulings that have been entered into or issued by any Tax authority with respect to
the Company or any of its Subsidiaries which are still in effect as of the date of this Agreement.

(ix) Neither the Company nor any of its Subsidiaries has “participated” within the
meaning of Treasury Regulation Section 1.6011-4(c)(3)(i)(A) in any “listed transaction” within
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the meaning of Section 6011 of the Code and the Treasury Regulations thereunder, as in effect
and as amended by any guidance published by the Internal Revenue Service for the applicable
period.

(X) Each of the Company and its Subsidiaries has properly and timely withheld or
collected and timely paid over to the appropriate Governmental Entity (or each is properly
holding for such timely payment) all material amounts of Taxes required to be withheld, collected
and paid over by applicable Law.

(xi) To the Knowledge of the Company, the Company and its Subsidiaries have
complied with the normalization rules described in Section 168(i)(9) of the Code and any other
applicable provisions of the Code or the Treasury Regulations thereunder with respect to any
“public utility property” (as defined in Section 168(i)(10) of the Code).

(xii) Neither the Company nor any of its Subsidiaries has taken any action or knows of
any fact that would reasonably be expected to prevent the Merger from qualifying for the
Intended Tax Treatment.

(m) Environmental Matters. Except for those matters that have not had and would
not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, (i) each of the Company and its Subsidiaries is, and since January 1, 2016 has been, in
compliance with all applicable Environmental Law and, as of the date hereof, neither the Company nor
any of its Subsidiaries has received any written notice from any Governmental Entity alleging that the
Company or any of its Subsidiaries is in violation of, or has any liability under, any Environmental
Law, (ii) each of the Company and its Subsidiaries possesses and is in compliance with all Permits
required under applicable Environmental Law to conduct its business as currently conducted, and all
such Permits are valid and in good standing and neither the Company nor any of its Subsidiaries has
received notice from any Governmental Entity seeking to modify, revoke or terminate any such
Environmental Permits, (iii) there are no Proceedings pursuant to any Environmental Law pending or,
to the Knowledge of the Company, threatened against the Company or any of its Subsidiaries, (iv) there
have been no releases of Hazardous Materials at or on any property owned, leased or operated by the
Company or any of its Subsidiaries, in each case, in a manner that would reasonably be expected to
result in any obligation to conduct any investigation, remediation or other corrective or responsive
action by the Company or any of its Subsidiaries and (v) neither the Company nor any of its
Subsidiaries is subject to any consent decrees, Orders, settlements or compliance agreements that
impose any current or future obligations on the Company and its Subsidiaries under Environmental
Law.

(n) Insurance. The Company and its Subsidiaries maintain, or are entitled to the
benefits of, insurance in such amounts and against such risks as the Company believes to be customary
for companies of a comparable size in the industries in which it and its Subsidiaries operate. Except as
has not had and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, all material insurance policies carried by or covering the Company and its
Subsidiaries with respect to their business, assets and properties are in full force and effect, and, to the
Knowledge of the Company, no notice of cancellation has been given with respect to any such policy.

(o) Real Property.
(i) Subject, as to enforceability, to bankruptcy, insolvency and other Law of general

applicability relating to or affecting creditors’ rights and to general equity principles, each
Contract under which the Company or any Subsidiary thereof is the tenant, subtenant or occupant
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(each, a “Company Real Property Lease”) with respect to material real property leased, subleased,
licensed or otherwise occupied (whether as tenant, subtenant or pursuant to other occupancy
arrangements) by the Company or any of its Subsidiaries (collectively, including the
improvements thereon, the “Company Leased Real Property”) is valid and binding on the
Company or the Subsidiary of the Company party thereto, and, to the Knowledge of the
Company, each other party thereto, and is in full force and effect, except for such failures to be
valid and binding or to be in full force and effect that have not had and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect. There is
no uncured default of any material provision of any Company Real Property Lease by the
Company or any of its Subsidiaries or, to the Knowledge of the Company, by any other party
thereto, and no event has occurred that with the lapse of time or the giving of notice or both
would reasonably be expected to constitute a default thereunder by the Company or any of its
Subsidiaries or, to the Knowledge of the Company, by any other party thereto, in each case
except for such defaults and events that have not had and would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect.

(ii) The Company or one of its Subsidiaries has good and valid title to all material real
property currently owned by the Company or any of its Subsidiaries (collectively, “Company
Owned Real Property”) free and clear of all Liens (other than Permitted Liens), except where
absence of good and valid title or any such Lien has not had and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(iii) Each of the Company and its Subsidiaries has such consents, easements, rights-of-
way, permits and licenses with respect to any real property (collectively, “Rights-of-Way™) as are
sufficient to conduct its business in the manner described, and subject to the limitations,
gualifications, reservations and encumbrances contained, in any Applicable Company SEC
Report, except for such Rights-of-Way the absence of which has not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect. All pipelines and electric transmission assets owned or operated by the Company and its
Subsidiaries are subject to Rights-of-Way, there are no encroachments or encumbrances or other
Rights-of-Way that affect the use thereof and there are no gaps in the Rights-of-Way that are
material for such pipelines or electric transmission assets, except as has not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.

(iv) Each of the Company and its Subsidiaries have sufficient rights with respect to
their Company Leased Real Property and Company Owned Real Property and under their Rights-
of-Way to conduct its business as currently conducted, except where a failure to have such rights
would not have and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect.

(p) Intellectual Property, Privacy, and Information Technology.

(i) The Company and its Subsidiaries own or have the right to use all Intellectual
Property necessary for the operation of the business of the Company and its Subsidiaries, except
where the failure to own or have the right to use such Intellectual Property has not had and would
not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect. To the Knowledge of the Company, the operation of the business of the
Company and its Subsidiaries does not infringe upon or misappropriate any Intellectual Property
of any other Person as of the date of this Agreement, except for such matters that have not had
and would not reasonably be expected to have, individually or in the aggregate, a Company
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Material Adverse Effect. The Company and its Subsidiaries have taken commercially reasonable
precautions to protect the secrecy and confidentiality of the trade secrets owned by the Company
and its Subsidiaries, except where the failure to take reasonable precautions has not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.

(ii) Except as has not had and would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, (A) to the Knowledge of the Company,
the Company has not suffered any security breach of its IT Systems that has caused any loss of
data, disruption or damage to the Company’s operations, (B) the Company has not experienced
any security breaches of personal data or IT Systems that required or would require law
enforcement or Governmental Entity notification or any remedial action under applicable Law or
any Data Privacy Legal Requirement, (C) to the Knowledge of the Company, since January 1,
2016, there has been no unauthorized access to, or other misuse of, personal data or IT Systems
and (D) there are no pending or expected complaints, claims, actions, fines, or other penalties
facing the Company in connection with any of the foregoing.

(iii) Except as has not had and would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, the Company has security, back-ups,
disaster recovery arrangements, and administrative, physical, and technical safeguards in place
that are reasonably appropriate for a company in the business in which the Company is engaged
and the Company has implemented security patches or upgrades that are reasonably available for
the IT Systems where such patches or upgrades are reasonably required to maintain the security
of such IT Systems.

(9) Regulatory Matters.

(i) All filings (other than immaterial filings) required to be made by the Company or
any of its Subsidiaries since January 1, 2016 with the FERC, the Department of Energy (the
“DOE”), the NRC, the FCC, the North American Electric Reliability Corporation (the “NERC”),
the SCPSC, the SCORS, the NCUC, the GPSC, the United States Pipeline Hazardous Materials
Safety Administration (the “PHMSA”) and the United States Department of Transportation (the
“DQOT?”), as the case may be, have been made, including all forms, notices, statements, reports,
agreements and all documents, exhibits, amendments and supplements appertaining thereto,
including all rates, tariffs and related documents, and all such filings complied, as of their
respective dates, or, if amended or superseded by a subsequent filing made prior to the date of
this Agreement, as of the date of the last such amendment or superseding filing prior to the date
of this Agreement, with all applicable requirements of applicable statutes and the rules and
regulations promulgated thereunder, except for filings the failure of which to make or the failure
of which to make in compliance with all applicable requirements of applicable statutes and the
rules and regulations promulgated thereunder, has not had and would not reasonably be expected
to have, individually or in the aggregate, a Company Material Adverse Effect.

(i) Since January 1, 2016, none of the Company or any of its Subsidiaries has
received any written notice or, to the Company’s Knowledge, any other communication from the
FERC, the DOE, the NRC, the FCC, the NERC, the SCPSC, the SCORS, the NCUC, the GPSC,
the PHMSA or the DOT regarding any actual or possible material violation of, or material failure
to comply with, any Law.

(iii) To the Knowledge of the Company, except as has not had and would not
reasonably be expected to have a material impact on the Company and its Subsidiaries, the
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operations of the Virgil C. Summer Nuclear Station in Jenkinsville, South Carolina (the “Summer
Station”), including the operation of the NND Project and the construction, and cessation of the
construction, of such project, are and have been conducted in compliance with applicable health,
safety, regulatory and other requirements under applicable Laws.

(iv) Except as has not had and would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, the financial assurance for
decommissioning relating to the Summer Station provided to comply with NRC’s requirements in
10 CFR 50.75 and 72.30 consists of one or more trusts that are validly existing and in good
standing under the Laws of their respective jurisdictions of formation with all requisite authority
to conduct their affairs as currently conducted.

(r) Voting Requirements. Assuming the accuracy of the representations and
warranties set forth in Section 3.02(n), the affirmative vote of holders of at least two-thirds of the
outstanding Company Shares entitled to vote thereon at the Shareholders Meeting or any adjournment
or postponement thereof to approve this Agreement (the “Company Requisite Vote”) is the only vote of
the holders of any class or series of capital stock of the Company necessary for the Company to approve
this Agreement and approve and consummate the Merger and the other transactions contemplated by
this Agreement.

(s) Brokers and Other Advisors. No broker, investment banker, financial advisor or
other Person, other than Morgan Stanley & Co. LLC and RBC Capital Markets, LLC, is entitled to any
broker’s, finder’s or financial advisor’s fee or commission in connection with the Merger and the other
transactions contemplated by this Agreement based upon arrangements made by or on behalf of the
Company.

(t) Opinions of Financial Advisors. The Company Board has received the oral
opinions of Morgan Stanley & Co. LLC and RBC Capital Markets, LLC to the effect that, as of the date
of such opinions and based upon and subject to the various matters, limitations, qualifications and
assumptions set forth therein, the Merger Consideration is fair, from a financial point of view, to the
holders of Company Shares (other than Cancelled Shares). Signed, true and complete written copies of
such opinions will be made available to Parent, which Parent and Merger Sub acknowledge and agree
(i) are being provided to Parent for informational purposes only and (ii) may not be relied upon by
Parent or Merger Sub.

(u) State Takeover Statutes. Assuming the accuracy of the representations and
warranties set forth in Section 3.02(n), the Company Board has taken all action necessary to render
inapplicable to this Agreement and the transactions contemplated by this Agreement all potentially
applicable state anti-takeover statutes or regulations and any similar provisions in the Company Articles
of Incorporation and the Company Bylaws. Assuming the accuracy of the representations and
warranties set forth in Section 3.02(n), as of the date of this Agreement, no “fair price”, “business
combination”, “moratorium”, “control share acquisition” or other state takeover Law or similar Law
(collectively, “Takeover Statutes”) enacted by any state will prohibit or impair the consummation of the
Merger or the other transactions contemplated by this Agreement.

(v) Information Supplied. None of the information supplied by the Company
specifically for inclusion or incorporation by reference in the registration statement on Form S-4 in
connection with the issuance by Parent of the aggregate Merger Consideration (the “Form S-4”) or the
Proxy Statement/Prospectus, at (i) the time the Form S-4 is declared effective, (ii) the date the Proxy
Statement/Prospectus is first published or mailed to the holders of Company Shares or (iii) the time of
the Shareholders Meeting (except, with respect to the foregoing clauses (i) through (iii), to the extent
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that any such information is amended or superseded by any subsequent SEC Reports of Parent or the
Company), will contain any untrue statement of material fact or omit to state any material fact required
to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they are made, not misleading.

SECTION 3.02. Representations and Warranties of Parent and Merger Sub. Except
(x) as disclosed in the SEC Reports of Parent or its wholly-owned Subsidiaries filed with or furnished to
the SEC since January 1, 2016 and publicly available at least twenty-four (24) hours prior to the date of
this Agreement (excluding any disclosures set forth in any risk factor section or in any other section to the
extent such disclosures are forward-looking statements or are cautionary, predictive or forward-looking in
nature) or (y) as set forth in the Parent Disclosure Letter (it being agreed that disclosure of any item in any
section or subsection of the Parent Disclosure Letter shall also be deemed disclosed with respect to any
other section or subsection of this Agreement to which the relevance of such item is reasonably apparent),
Parent and Merger Sub represent and warrant to the Company as follows:

(a) Organization, Standing and Corporate Power. Each of Parent and Merger Sub is
a corporation duly incorporated, validly existing and in good standing (where such concept is
recognized under applicable Law) under the Laws of the Commonwealth of Virginia, in the case of
Parent, and the Laws of the State of South Carolina, in the case of Merger Sub, and has all requisite
corporate power and authority to carry on its business as currently conducted and is duly qualified or
licensed to do business and is in good standing (where such concept is recognized under applicable
Law) in each jurisdiction where the nature of its business or the ownership, leasing or operation of its
properties or assets makes such qualification or licensing necessary, other than where the failure to be
so qualified, licensed or in good standing has not had and would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect. Each of Parent’s Subsidiaries is a
legal entity duly organized, validly existing and in good standing (where such concept is recognized
under applicable Law) under the Law of its jurisdiction of organization and has all requisite corporate
power and authority to carry on its business as currently conducted, and each of Parent’s Subsidiaries is
duly qualified or licensed to do business and is in good standing (where such concept is recognized
under applicable Law) in each jurisdiction where the nature of its business or the ownership, leasing or
operation of its properties or assets makes such qualification or licensing necessary, other than where
the failure to be so qualified, licensed or in good standing has not had and would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect. Parent has made
available to the Company a true and complete copy of the organizational documents of Parent (the
“Parent Organizational Documents”), and the comparable organizational documents of Merger Sub, in
each case as amended and in effect as of the date of this Agreement.

(b) Subsidiaries. All of the outstanding shares of capital stock of, or other equity
interests in, each wholly-owned Subsidiary of Parent have, in all cases, been duly authorized and
validly issued and are fully paid, non-assessable and not subject to preemptive rights, and are wholly-
owned, directly or indirectly, by Parent free and clear of all Liens, other than transfer restrictions
contained in the articles of incorporation, bylaws and limited liability company agreements (or any
equivalent constituent documents) of such wholly-owned Subsidiary.

(c) Capital Structure.

(i) The authorized capital stock of Parent consists of 1,000,000,000 Parent Shares and
20,000,000 shares of preferred stock (such preferred stock, the “Parent Preferred Stock™). At the
close of business on December 29, 2017, there were (A) 644,571,202 Parent Shares issued and
outstanding and (B) no shares of Parent Preferred Stock issued or outstanding. Except as set forth
in the immediately preceding sentence, at the close of business on December 29, 2017, no shares
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of capital stock or other voting securities of Parent were issued or outstanding. Since December
29, 2017 to the date of this Agreement, (x) there have been no issuances by Parent of shares of
capital stock or other voting securities of Parent other than pursuant to the exercise or vesting of
equity awards under any Parent equity award plans or pursuant to Parent’s dividend reinvestment
and direct stock purchase plan, in each case, outstanding as of December 29, 2017 and (y) there
have been no issuances by Parent of options, warrants, other rights to acquire shares of capital
stock of Parent or other rights that give the holder thereof any economic interest of a nature
accruing to the holders of Parent Shares. All outstanding Parent Shares are, and all such Parent
Shares that may be issued prior to the Effective Time will be when issued, duly authorized,
validly issued, fully paid and non-assessable and not subject to preemptive rights.

(if) No Subsidiary of Parent (it being understood and agreed that, for purposes of this
Section 3.02(c)(ii), Subsidiaries of Parent shall not include (x) any benefit plan maintained by
Parent or any of its Subsidiaries or (y) any nuclear decommissioning trusts maintained by Parent
or any of its Subsidiaries) owns any Parent Shares or other shares of capital stock of Parent. There
are no bonds, debentures, notes or other Indebtedness of Parent or of any of its Subsidiaries that
give the holders thereof the right to vote (or that are convertible into, or exchangeable for,
securities having the right to vote) on any matters on which holders of Parent Shares may vote
(“Voting Parent Debt™). Except for any obligations pursuant to this Agreement or as otherwise set
forth in Section 3.02(c)(i), as of December 29, 2017, there are no options, warrants, rights
(including preemptive, conversion, stock appreciation, redemption or repurchase rights),
convertible or exchangeable securities, stock-based performance units, Contracts or undertakings
of any kind to which Parent or any of its Subsidiaries is a party or by which any of them is bound
(A) obligating Parent or any of its Subsidiaries to issue, deliver or sell, or cause to be issued,
delivered or sold, additional shares of capital stock or other securities of, or equity interests in, or
any security convertible or exchangeable for any capital stock or other security of, or equity
interest in, Parent or any of its wholly-owned Subsidiaries or any Voting Parent Debt,
(B) obligating Parent or any of its wholly-owned Subsidiaries to issue, grant or enter into any
such option, warrant, right, security, unit, Contract or undertaking to declare or pay any dividend
or distribution or (C) that give any Person the right to subscribe for or acquire any securities of
Parent or any of its wholly-owned Subsidiaries, or to receive any economic interest of a nature
accruing to the holders of Parent Shares or otherwise based on the performance or value of shares
of capital stock of Parent or any of its wholly-owned Subsidiaries. As of the date of this
Agreement, there are no outstanding obligations of Parent or any of its wholly-owned
Subsidiaries to repurchase, redeem or otherwise acquire any shares of capital stock or other
equity interest, other than pursuant to any Parent equity award plans. There are no voting
agreements, voting trusts, shareholders agreements, proxies or other agreements to which Parent
or any of its Subsidiaries is bound with respect to the voting of the capital stock or other equity
interests of Parent, or restricting the transfer of, or providing registration rights with respect to,
such capital stock or equity interests.

(d) Authority; Noncontravention.

(i) Each of Parent and Merger Sub has all requisite corporate power and authority to
execute and deliver, and perform its obligations under, this Agreement and to consummate the
transactions contemplated by this Agreement, subject, in the case of the Merger, to the delivery
by Parent of the written consent, as sole shareholder of Merger Sub, referenced in Section 5.11.
The execution, delivery and performance of this Agreement by Parent and Merger Sub and the
consummation by Parent and Merger Sub of the transactions contemplated by this Agreement
have been duly authorized by all necessary corporate action on the part of each of Parent and
Merger Sub, subject, in the case of the Merger, to the delivery by Parent of the written consent, as
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sole shareholder of Merger Sub, referenced in Section 5.11. This Agreement has been duly
executed and delivered by each of Parent and Merger Sub and, assuming the due authorization,
execution and delivery by the Company, constitutes a legal, valid and binding obligation of each
of Parent and Merger Sub, enforceable against each of Parent and Merger Sub in accordance with
its terms, subject, as to enforceability, to bankruptcy, insolvency and other Law of general
applicability relating to or affecting creditors’ rights and to general equity principles. The board
of directors of Parent has duly and validly adopted resolutions approving this Agreement and the
transactions contemplated by this Agreement, including the Merger, and the board of directors of
Merger Sub has duly and validly adopted resolutions (A) determining that it is in the best interests
of Merger Sub and its sole shareholder that Merger Sub enter into this Agreement and
consummate the Merger and the other transactions contemplated by this Agreement on the terms
and subject to the conditions set forth in this Agreement, (B) adopting this Agreement and
approving the transactions contemplated by this Agreement, including the Merger and (C)
recommending that the sole shareholder of Merger Sub approve this Agreement, which
resolutions of Parent and Merger Sub, in each case, have not been rescinded, modified or
withdrawn in any way.

(i) The execution, delivery and performance by Parent and Merger Sub of this
Agreement do not, and the consummation of the Merger and the other transactions contemplated
by this Agreement and compliance with the provisions of this Agreement will not, conflict with,
or result in any violation of, or default (with or without notice or lapse of time, or both) under, or
give rise to any right (including a right of termination, cancellation or acceleration of any
obligation or any right of first refusal, participation or similar right) under, or cause the loss of
any benefit under, or result in the creation of any Lien (other than Permitted Liens) upon any of
the properties or assets of Parent or Merger Sub or any of their respective Subsidiaries under, any
provision of (A) the Parent Organizational Documents or the comparable organizational
documents of any of Parent’s Subsidiaries, including Merger Sub or (B) subject to the filings and
other matters referred to in Section 3.02(d)(iii), (1) any Contract or (2) any Law, in each case,
applicable to Parent or Merger Sub or any of their respective Subsidiaries or any of their
respective properties or assets, other than, in the case of foregoing clause (B), any such conflicts,
violations, defaults, rights, losses or Liens that have not had and would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(iii) No Consent of, or registration, declaration or filing with, or notice to, any
Governmental Entity is required to be obtained or made by or with respect to Parent or Merger
Sub or any of their respective Subsidiaries in connection with the execution, delivery and
performance of this Agreement by Parent and Merger Sub or the consummation by Parent and
Merger Sub of the transactions contemplated by this Agreement, except for (A) the Regulatory
Conditions and any other Consents of or under, and compliance with any other applicable
requirements of, (1) the HSR Act, (2) the FERC, (3) the NRC, (4) the FCC, (5) the NCUC, and
(6) the GPSC (the items set forth in this clause (A), collectively, the “Parent Regulatory
Clearances” and together with the Company Regulatory Clearances, the “Regulatory
Clearances™), (B) the filing with the SEC of such reports and other documents (including the
filing of the Form S-4) under, and compliance with all other applicable requirements of, the
Securities Act or the Exchange Act and the rules and regulations promulgated thereunder and any
applicable state securities, takeover and “blue sky” Laws, (C) the filing of the Articles of Merger
with the Secretary of State of the State of South Carolina, (D) any filings under, and compliance
with all other applicable requirements of, the rules and regulations of the NYSE and (E) such
other Consents, registrations, declarations, filings and notices, the failure of which to be obtained
or made has not had and would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect and would not reasonably be expected to prevent, or
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materially impair or delay, the consummation of the Merger or any of the other material
transactions contemplated by this Agreement.

(e) Applicable Parent SEC Reports; Financial Statements; Undisclosed Liabilities.

(i) Parent and its Subsidiaries have filed or furnished, as applicable, all SEC Reports
such companies were required or otherwise obligated to file with or furnish to the SEC since June
30, 2016 (such SEC Reports, the “Applicable Parent SEC Reports”). As of their respective dates
of filing, or, if amended or superseded by a subsequent filing made prior to the date of this
Agreement, as of the date of the last such amendment or superseding filing prior to the date of
this Agreement, the Applicable Parent SEC Reports complied in all material respects with the
applicable requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act, as
the case may be, and the applicable rules and regulations promulgated thereunder, each as in
effect on the date of any such filing. As of the time of filing with the SEC (or, if amended prior to
the date of this Agreement, as of the date of such amendment), none of the Applicable Parent
SEC Reports so filed contained any untrue statement of a material fact or omitted to state a
material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading, except to the extent that
the information in such Applicable Parent SEC Reports has been amended or superseded by a
later Applicable Parent SEC Report.

(i) As of their respective dates, the audited and unaudited financial statements
(consolidated, as applicable, and including any related notes thereto) of each of Parent and its
Subsidiaries, as applicable, included in the Applicable Parent SEC Reports have been prepared in
all material respects (except, as applicable, as permitted by Form 10-Q of the SEC or other
applicable rules and regulations of the SEC) in accordance with GAAP applied on a consistent
basis during the periods involved (except as may be indicated in the notes thereto) and fairly
present in all material respects the consolidated financial position of Parent and its Subsidiaries,
as applicable, as of the respective dates thereof (taking into account the notes thereto) and the
consolidated results of their operations and cash flows for the periods indicated (taking into
account the notes thereto) and subject, in the case of unaudited financial statements, to normal
year-end adjustments.

(iii) Parent maintains disclosure controls and procedures required by Rule 13a-15(e) or
Rule 15d-15(e) under the Exchange Act and such disclosure controls and procedures are effective
in all material respects to ensure that information required to be disclosed by Parent in the SEC
Reports it files or submits under the Exchange Act is recorded, processed, summarized and
reported on a timely basis to the individuals responsible for the preparation of Parent’s SEC
Reports and other public disclosure documents. Parent maintains internal control over financial
reporting required by Rule 13a-15(f) or Rule 15d-15(f) under the Exchange Act and such internal
control is effective in all material respects in providing reasonable assurance regarding the
reliability of Parent’s financial reporting and Parent’s preparation of financial statements for
external purposes in accordance with GAAP. Parent has disclosed, based on its most recent
evaluation prior to the date of this Agreement, to Parent’s outside auditors and the audit
committee of Parent’s board of directors (A) any significant deficiencies and material weaknesses
in the design or operation of internal control over financial reporting (as defined in Rule 13a-15(f)
under the Exchange Act) that are reasonably likely to adversely affect Parent’s ability to record,
process, summarize and report financial information and (B) to the Knowledge of Parent, any
fraud that involves management or other employees of Parent who have a significant role in
Parent’s internal control over financial reporting.
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(iv) There are no liabilities or obligations of Parent or any of its Subsidiaries of a
nature that would be required under GAAP to be reflected or reserved on a financial statement
(consolidated, as applicable) of Parent, other than (A) liabilities or obligations reflected or
reserved against in such entity’s most recent balance sheet (including the notes thereto) included
in the Applicable Parent SEC Reports filed prior to the date hereof, (B) liabilities or obligations
incurred in the ordinary course of business consistent with past practice since September 30,
2017, (C) liabilities or obligations incurred under or in accordance with this Agreement or in
connection with the transactions contemplated by this Agreement and (D) liabilities or obligations
that have not had and would not reasonably be expected to have, individually or in the aggregate,
a Parent Material Adverse Effect.

() Absence of Certain Changes or Events.

(i) Since January 1, 2017, there have not been any Changes that have had or would
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse
Effect.

(ii) Since January 1, 2017, except as contemplated or required by this Agreement,
Parent and its wholly-owned Subsidiaries have conducted their respective businesses in all
material respects in the ordinary course of business consistent with past practice.

(g) Litigation. Except as has not had and would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect, there is no (i) Proceeding pending or,
to the Knowledge of Parent, threatened against Parent or any of its Subsidiaries, (ii) to the Knowledge
of Parent, pending or threatened material investigation or inquiry by a Governmental Entity of Parent or
any of its Subsidiaries and (iii) Order, decree or writ of any Governmental Entity outstanding or, to the
Knowledge of Parent, threatened to be imposed against Parent or any of its Subsidiaries.

(h) Compliance with Law. Since January 1, 2016, Parent and each of its Subsidiaries
have been in compliance with and have not been in default under or in violation of any applicable Law,
except where such non-compliance, default or violation has not had and would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect. Since January 1,
2016, neither Parent nor any of its Subsidiaries has received any written notice from any Governmental
Entity regarding any violation of, or failure to comply with, any Law, except as has not had and would
not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(i) Taxes.

(i) All material Tax Returns required to be filed by or with respect to Parent or any of
its wholly-owned Subsidiaries have been timely filed (taking into account any extension of time
within which to file) and all such Tax Returns are correct and complete in all material respects.

(ii) All material Taxes of Parent and its wholly-owned Subsidiaries that are required to
be paid or discharged, other than Taxes being contested in good faith by appropriate proceedings,
have been timely paid and discharged.

(iii) There are no material Tax Liens, other than Permitted Liens, on any asset of
Parent or any of its wholly-owned Subsidiaries.

25

OFFICIAL COPY

Jan 24 2018



Dominion Energy, Inc. E-22, Sub 551 Exhibit 1
SCANA Corporation G-5, Sub 585 Page 30 of 83

(iv) Neither Parent nor any of its wholly-owned Subsidiaries has executed any
outstanding waiver of any statute of limitations for the assessment or collection of any material
Tax.

(v) As of the date hereof, no audit or other examination or Proceeding of, or with
respect to, any material Tax Return or material amount of Taxes of Parent or any of its wholly-
owned Subsidiaries is pending and, between January 1, 2016 and the date hereof, no written
notice thereof has been received by Parent or any of its wholly-owned Subsidiaries.

(vi) None of Parent or any of its wholly-owned Subsidiaries (A) is a party to any
material Tax allocation, Tax sharing, Tax indemnity or similar agreement or (B) is under an
obligation under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or
non-U.S. Law) or as transferee or successor, such that, in each case, Parent or any of its wholly-
owned Subsidiaries is, after the date hereof or after the Closing (as the case may be), liable for
any material amount of Taxes of another Person (other than Parent or any of its wholly-owned
Subsidiaries).

(vii) There are no material closing agreements, private letter rulings, technical advice
memoranda or rulings that have been entered into or issued by any Tax authority with respect to
Parent or any of its wholly-owned Subsidiaries which are still in effect as of the date of this
Agreement.

(viii) Neither Parent nor any of its wholly-owned Subsidiaries has “participated”
within the meaning of Treasury Regulation Section 1.6011-4(c)(3)(i)(A) in any “listed
transaction” within the meaning of Section 6011 of the Code and the Treasury Regulations
thereunder, as in effect and as amended by any guidance published by the Internal Revenue
Service for the applicable period.

(ix) Neither Parent nor any of its Subsidiaries has taken any action or knows of any
fact that would reasonably be expected to prevent the Merger from qualifying for the Intended
Tax Treatment.

(j) Regulatory Matters.

(i) All filings (other than immaterial filings) required to be made by Parent or any of
its Subsidiaries since January 1, 2016 with the FERC, the DOE, the NRC, and the NERC, as the
case may be, have been made, including all forms, notices, statements, reports, agreements and all
documents, exhibits, amendments and supplements appertaining thereto, including all rates,
tariffs and related documents, and all such filings complied, as of their respective dates, or, if
amended or superseded by a subsequent filing made prior to the date of this Agreement, as of the
date of the last such amendment or superseding filing prior to the date of this Agreement, with all
applicable requirements of applicable statutes and the rules and regulations promulgated
thereunder, except for filings the failure of which to make or the failure of which to make in
compliance with all applicable requirements of applicable statutes and the rules and regulations
promulgated thereunder, has not had and would not reasonably be expected to have, individually
or in the aggregate, a Parent Material Adverse Effect.

(it) Since January 1, 2016, none of Parent or any of its wholly-owned Subsidiaries has
received any written notice or, to Parent’s Knowledge, any other communication from the FERC,
the DOE, the NRC or the NERC regarding any actual or possible material violation of, or
material failure to comply with, any Law.
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(K) No Vote Required. Other than the approval of this Agreement by the sole
shareholder of Merger Sub referenced in Section 5.11, no vote or consent of the holders of any class or
series of capital stock of Parent or any of its Affiliates is necessary for Parent and Merger Sub to
approve this Agreement and approve and consummate the Merger and the other transactions
contemplated by this Agreement.

(I) Brokers and Other Advisors. Except for fees or commissions to be paid by
Parent, no broker, investment banker, financial advisor or other Person is entitled to any broker’s,
finder’s or financial advisor’s fee or commission in connection with the Merger and the other
transactions contemplated by this Agreement based upon arrangements made by or on behalf of Parent
or Merger Sub.

(m) Ownership and Operation of Merger Sub. The authorized capital stock of
Merger Sub consists solely of one thousand (1,000) shares of common stock, without par value, one
hundred (100) of which are validly issued and outstanding as of the date hereof. All of the issued and
outstanding capital stock of Merger Sub is, and at and immediately prior to the Effective Time will be,
owned by Parent. Merger Sub has been formed solely for the purpose of engaging in the transactions
contemplated by this Agreement and prior to the Effective Time will have engaged in no other business
activities and will have no assets, liabilities or obligations of any nature other than those incident to its
formation and its entry into this Agreement and the consummation of the Merger and the other
transactions contemplated by this Agreement.

(n) Ownership of Shares. None of Parent, Merger Sub or any of their Subsidiaries (it
being understood and agreed that, for purposes of this Section 3.02(n), Subsidiaries of Parent and
Merger Sub shall not include (x) any benefit plan maintained by Parent or any of its Subsidiaries or (y)
any nuclear decommissioning trusts maintained by Parent or any of its Subsidiaries) is, directly or
indirectly, a “beneficial owner” (as such term is defined in Rule 13d-3 under the Exchange Act) of any
(i) Company Shares, (ii) securities that are convertible into or exchangeable or exercisable for Company
Shares, or (iii) any rights to acquire or vote any Company Shares, or any option, warrant, convertible
security, stock appreciation right, swap agreement or other security, contract right or derivative
position, whether or not presently exercisable, that provides Parent, Merger Sub, or any of their
respective Subsidiaries with an exercise or conversion privilege or a settlement payment or mechanism
at a price related to the value of Company Shares or a value determined in whole or part with reference
to, or derived in whole or part from, the value of the Company Shares, in any case without regard to
whether (A) such derivative conveys any voting rights in such securities to such Person, (B) such
derivative is required to be, or capable of being, settled through delivery of securities or (C) such
Person may have entered into other transactions that hedge the economic effect of such derivative, other
than any Company Shares or securities, rights, options, warrants, agreements and derivatives with
respect to any Company Shares in an amount equal to, in the aggregate, less than five percent (5%) of
the total number of issued and outstanding Company Shares.

(o) Information Supplied. None of the information supplied by Parent specifically
for inclusion or incorporation by reference in the Form S-4 or the Proxy Statement/Prospectus, at (i) the
time the Form S-4 is declared effective, (ii) the date the Proxy Statement/Prospectus is first published or
mailed to the holders of Company Shares or (iii) the time of the Shareholders Meeting (except, with
respect to the foregoing clauses (i) through (iii), to the extent that any such information is amended or
superseded by any subsequent SEC Reports of Parent or the Company), will contain any untrue
statement of material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which they are made, not misleading.
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(p) Financial Ability. Parent has, and at the Closing Parent will have, sufficient
immediately available funds and the financial ability to pay all amounts payable to holders of Company
Performance Share Awards and Company RSUs pursuant to Section 2.02 and any repayment or
refinancing of then outstanding Indebtedness of the Company or any of its Subsidiaries, which
repayment or refinancing is required as a result of the Merger, as set forth in Section 3.02(p) of the
Company Disclosure Letter, after taking into account any consents or waivers obtained from any holder
of such Indebtedness prior to the Effective Time.

ARTICLE IV
COVENANTS RELATING TO CONDUCT OF BUSINESS

SECTION 4.01. Conduct of Business Pending the Merger.

(a) Conduct of Business by the Company. From the date of this Agreement until the
earlier of the Effective Time and the termination of this Agreement in accordance with Article VI,
except as otherwise expressly contemplated by this Agreement, set forth in Section 4.01(a) of the
Company Disclosure Letter, required by applicable Law, required by a Governmental Entity or with the
prior written consent of Parent (such consent not to be unreasonably withheld, conditioned or delayed),
(x) the Company shall, and shall cause each of its Subsidiaries to, conduct its business in all material
respects in the ordinary course consistent with past practice and shall use commercially reasonable
efforts to preserve substantially intact its current business organizations, maintain adequate and
comparable insurance coverage, and preserve its relationships with its employees, counterparties,
customers and suppliers and Governmental Entities with jurisdiction over the Company or any of its
Subsidiaries and (y) without limiting the foregoing, the Company shall not, and shall not permit any of
its Subsidiaries to:

(i) declare, set aside or pay any dividends on, or make any other distributions (whether
in cash, stock or property) in respect of, any of its capital stock, other than (A) regular quarterly
cash dividends payable by the Company in respect of Company Shares not in excess of the
amount set forth in Section 4.01(a)(i) of the Company Disclosure Letter and (B) dividends or
distributions by a Subsidiary of the Company to the Company or to any wholly-owned Subsidiary
of the Company;

(i) split, combine or reclassify any of its capital stock, other ownership interests or
voting securities, or securities convertible into or exchangeable or exercisable for any such shares
of capital stock, interests or securities, or issue or authorize the issuance of any other securities in
respect of, in lieu of or in substitution for shares of its capital stock, other ownership interests or
voting securities, other than transactions solely between or among the Company and its wholly-
owned Subsidiaries or between or among the Company’s wholly-owned Subsidiaries;

(iii) purchase, redeem or otherwise acquire any of its or its Subsidiaries’ shares of
capital stock, other ownership interests or voting securities, or securities convertible into or
exchangeable or exercisable for any such shares of capital stock, interests or securities, or any
rights, warrants or options to acquire any such shares of capital stock, interests or securities, other
than (A) the withholding of Company Shares to satisfy Tax obligations or the exercise price with
respect to awards granted pursuant to the Company Equity Award Plans or settlement of awards
granted pursuant to the Company Equity Award Plans and (B) the acquisition by the Company of
awards granted pursuant to the Company Equity Award Plans in connection with the forfeiture or
settlement of such awards or rights, in each case, that are outstanding as of the date hereof and in
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accordance with their terms as of the date hereof or granted after the date hereof in accordance
with this Agreement;

(iv) issue, deliver, sell, pledge, dispose of, encumber or subject to any Lien, any shares
of its capital stock, other ownership interests or voting securities (other than the issuance of
shares by a wholly-owned Subsidiary of the Company to the Company or another wholly-owned
Subsidiary of the Company), or any securities convertible into, exercisable or exchangeable for,
or any rights, warrants or options to acquire, any such shares of capital stock, interests or voting
securities or any “phantom” stock, “phantom” stock rights, stock appreciation rights or stock-
based performance units, other than upon the exercise, vesting or settlement of awards granted
pursuant to the Company Equity Award Plans that are outstanding as of the date hereof or granted
after the date hereof in accordance with this Agreement, in each case, exercised, vested or settled
in accordance with their terms;

(v) amend (A) any of the Company Organizational Documents or (B) the comparable
organizational documents of any Subsidiary of the Company, other than, in the case of this clause
(B), amendments that effect solely ministerial changes to such documents;

(vi) acquire (whether by merger, consolidation, purchase of property or assets
(including equity interests) or otherwise) any corporation, partnership or other business
organization or division thereof or any material assets or interests in any Person with a value in
excess of $50 million in the aggregate, other than transactions solely between or among the
Company and its wholly-owned Subsidiaries or between or among the Company’s wholly-owned
Subsidiaries;

(vii) sell, license, lease, transfer, assign, divest, cancel, encumber, abandon or
otherwise dispose of any of its properties, rights or assets which (A) are material to the Company
and its Subsidiaries, taken as a whole, or (B) have a value in excess of $25 million, other than
(1) sales, transfers and dispositions of obsolete, non-operating or worthless assets or properties
and (2) sales, leases, transfers or other dispositions made in connection with (x) any immaterial
transactions in the ordinary course of business consistent with past practice or (y) any transactions
solely between or among the Company and its wholly-owned Subsidiaries or between or among
the Company’s wholly-owned Subsidiaries;

(viii) incur, redeem, prepay, defease, cancel, or, in any material respect, modify any
indebtedness for borrowed money, issue or sell any debt securities or warrants or other rights to
acquire any debt securities of the Company or any of its Subsidiaries, guarantee, assume or
endorse or otherwise as an accommodation become responsible for any such indebtedness or any
debt securities or other financial obligations of another Person or enter into any “keep well” or
other agreement to maintain any financial statement condition of another Person (collectively,
“Indebtedness”), other than (A) borrowings under existing revolving credit facilities (or
replacements thereof on comparable terms, including in regards to maturity) or commercial paper
programs in the ordinary course of business, (B) other than as set forth in the foregoing clause (A)
and in Section 4.01(a)(viii) of the Company Disclosure Letter, incurring any Indebtedness in the
ordinary course of business (including interest rate swaps on customary commercial terms
consistent with past practice) not in excess of $200,000,000, (C) other than as set forth in Section
4.01(a)(viii) of the Company Disclosure Letter, redeeming, prepaying, defeasing, cancelling or
modifying any Indebtedness in the ordinary course of business (including interest rate swaps on
customary commercial terms consistent with past practice) not to exceed $200,000,000, (D)
incurring, redeeming, prepaying, defeasing, cancelling or modifying any Indebtedness among the
Company or any of its Subsidiaries, (E) incurring any Indebtedness to replace, renew, extend,
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refinance or refund any existing Indebtedness in the same principal amount of such existing
Indebtedness and upon the maturity of such existing Indebtedness and to the extent such existing
Indebtedness is Indebtedness of the Company, on terms that can be redeemed or prepaid at any
time upon payment of the outstanding principal amount plus accrued interest without any make
whole or similar prepayment penalty, and (F) providing guarantees and other credit support by
the Company with respect to the obligations of any of its Subsidiaries; provided, however, no
such Indebtedness shall contain any term that would accelerate the payment thereof or require its
immediate repayment due to the transactions contemplated by this Agreement;

(ix) settle any claim, investigation or Proceeding with a Governmental Entity or third
party, in each case, threatened, made or pending against the Company or any of its Subsidiaries,
which (A) provides injunctive relief which is material to the Company or any of its Subsidiaries
or (B) requires payment in excess of $10 million in the aggregate, other than the settlement of any
claims, investigations or Proceedings made in the ordinary course of business or for an amount
(excluding any amounts that are covered by any insurance policies of the Company or its
Subsidiaries, as applicable) not in excess of the amount reflected or reserved therefor in the most
recent financial statements (or the notes thereto) of the Company included in the Company’s SEC
Reports; provided, however, that neither the Company nor any of its Subsidiaries shall settle any
claim, investigation or Proceeding with a Governmental Entity or third party, in each case,
threatened, made or pending against the Company or any of its Subsidiaries relating to or arising
out of (A) the construction (or cessation of the construction), abandonment or disposal of nuclear
power Units 2 and 3 at the Summer Station, (B) the bankruptcy of Westinghouse Electric
Company, LLC (including the settlement agreement entered into with Toshiba Corporation and
any Contract relating to the proceeds thereof), or (C) any other aspect of the NND Project
(collectively, the “NND Project Litigation™) (it being understood and agreed that this proviso
shall not apply to (x) the termination of any Contract related to the NND Project so long as such
termination results in no additional liability of the Company or any of its Subsidiaries in excess of
$5 million in the aggregate or (y) any immaterial amendment of any Contract related to the NND
Project) other than as follows: (a) except as set forth in subclause (b) below, neither the Company
nor any of its Subsidiaries shall settle any claim, investigation or Proceeding with a third party
who is not a Governmental Entity relating to or arising out of the NND Project Litigation without
prior consent of Parent (such consent not to be unreasonably withheld, conditioned or delayed),
(b) the Company or its Subsidiaries may, after prior notice to Parent, settle any mechanic liens
related to the cessation of construction of the NND Project including those more specifically
described as item 1(y) of Section 3.01(g) of the Company Disclosure Letter (it being understood
and agreed that the $10 million limitation referred to in the fourth line of this Section 4.01(a)(ix)
shall not apply to such settlement of mechanic’s liens) and (c) neither the Company nor its
Subsidiaries may settle any claim, investigation or Proceeding with a Governmental Entity
relating to or arising out of the NND Project Litigation without prior consent of Parent (such
consent not to be unreasonably withheld, conditioned or delayed);

(x) make or agree to make any capital expenditure in any fiscal year, except (A) for
capital expenditures made in accordance with the capital expenditures plan set forth in Section
4.01(a)(x) of the Company Disclosure Letter in an amount not to exceed $50 million in excess of
the amounts set forth in such capital expenditure plan during any calendar year, (B) for capital
expenditures related to operational emergencies, equipment failures or outages or expenditures
that the Company reasonably determines are then necessary to maintain the safety and integrity of
any asset or property in response to any unanticipated or unforeseen and subsequently discovered
events, occurrences or developments, or (C) as required by Law or a Governmental Entity;
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(xi) except as required pursuant to the terms of any Company Benefit Plan or other
written agreement, in each case, in effect on the date hereof, (A) grant to any director or officer
any increase in compensation or pay, or award any bonuses or incentive compensation, including
in the case of any Company officer, any changes associated with promotions or other position
changes, regardless of whether such promotions or changes were previously announced, (B) grant
to any current or former director, officer or employee any increase in severance, retention or
termination pay, (C) grant or amend any equity awards, (D) enter into any new, or modify any
existing, employment or consulting agreement with any current or former director or officer or
enter into any new, or modify any existing, employment or consulting agreement with any
individual consultant pursuant to which the annual base salary of such individual under such
agreement exceeds $250,000.00 or the term of which exceeds twelve (12) months, (E) establish,
adopt, enter into or amend in any material respect any material collective bargaining agreement or
material Company Benefit Plan, (F) take any action to accelerate any rights or benefits under any
Company Benefit Plan, or (G) hire or promote any new officer (other than any officer whose
hiring or promotion has previously been publicly announced, but that has not yet taken effect as
of the date hereof); provided, however, that, other than as set forth in subclause (A), the foregoing
shall not restrict the Company or any of its Subsidiaries from entering into or making available to
newly hired employees or to employees in the context of promotions based on job performance or
workplace requirements, in each case, in the ordinary course of business, plans, agreements,
benefits and compensation arrangements (including incentive grants, whether cash or equity, but
excluding any individual severance arrangements) that have a value that is consistent with its past
practice of making compensation and benefits available to newly hired or promoted employees in
similar positions and under similar circumstances;

(xii) other than as required (A) by GAAP (or any interpretation thereof), including
pursuant to standards, guidelines and interpretations of the Financial Accounting Standards Board
or any similar organization or (B) by a Governmental Entity or Law (including pursuant to any
applicable SEC rule or policy), make any change in accounting methods, principles or practices
where such changes would reasonably be expected to be material to the Company and its
Subsidiaries, taken as a whole;

(xiii) (A) make, change or rescind any material Tax election, any Tax accounting
period, or adopt or change any material method of Tax accounting, (B) settle or compromise any
material Tax liability or consent to any material claim or assessment or obtain any material ruling
relating Taxes, (C) file any amended material Tax Return or (D) enter into any material closing
agreement relating to Taxes;

(xiv) other than in the ordinary course of business consistent with past practice,
materially amend, modify or terminate, or waive any material rights under, or enter into any
Contract which if entered into prior to the date of this Agreement would have been deemed, a
Company Material Contract;

(xv) adopt or enter into a plan of complete or partial liquidation, dissolution, merger,
consolidation, restructuring, recapitalization or other reorganization, other than the Merger and
any other mergers, consolidations, restructurings, recapitalizations or other reorganizations solely
between or among the Company and its wholly-owned Subsidiaries or between or among the
Company’s wholly-owned Subsidiaries;

(xvi) materially change or enter into any IT Systems or cyber-security Contracts that

are material to the Company and its Subsidiaries (other than routine maintenance and upgrades to
existing IT Systems); or
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(xvii) authorize any of, or commit or agree to take any of, the foregoing actions
prohibited pursuant to clauses (i) through (xvi) of this Section 4.01(a).

(b) Conduct of Business by Parent. From the date of this Agreement until the earlier
of the Effective Time and the termination of this Agreement in accordance with Article VII, except as
otherwise expressly contemplated by this Agreement, set forth in Section 4.01(b) of the Parent
Disclosure Letter, required by applicable Law, required by a Governmental Entity or with the prior
written consent of the Company (such consent not to be unreasonably withheld, conditioned or
delayed), (x) Parent shall, and shall cause each of the Parent Significant Subsidiaries to, conduct its
business in all material respects in the ordinary course of business consistent with past practice and
shall use commercially reasonable efforts to preserve substantially intact its current business
organizations, maintain adequate and comparable insurance coverage and preserve its relationships with
its employees, counterparties, customers and suppliers and Governmental Entities with jurisdiction over
Parent or any of the Parent Significant Subsidiaries and (y) without limiting the foregoing, Parent shall
not:

(i) declare, set aside or pay any dividends on, or make any other distributions (whether
in cash, stock or property) in respect of, any of its capital stock, other than regular quarterly cash
dividends payable by Parent in respect of Parent Shares;

(i) split, combine or reclassify any of its capital stock, other ownership interests or
voting securities, or securities convertible into or exchangeable or exercisable for any such shares
of capital stock, interests or securities, or issue or authorize the issuance of any other securities in
respect of, in lieu of or in substitution for shares of its capital stock, other ownership interests or
voting securities, other than transactions solely between or among Parent and its wholly-owned
Subsidiaries;

(iii) purchase, redeem or otherwise acquire any of its or the Parent Significant
Subsidiaries’ shares of capital stock, other ownership interests or voting securities, or securities
convertible into or exchangeable or exercisable for any such shares of capital stock, interests or
securities, or any rights, warrants or options to acquire any such shares of capital stock, interests
or securities, other than (A) the withholding of Parent Shares or any of Parent’s Subsidiaries’
capital stock to satisfy Tax obligations or the exercise price with respect to awards granted
pursuant to any of Parent’s equity award plans or (B) purchasing, redeeming or acquiring any of
Parent’s equity awards pursuant to any of Parent’s equity award plans;

(iv) except for any Parent Shares issued in an offering for cash at a price no lower than
ninety-five percent (95%) of the market price for Parent Shares on the NYSE at the time of such
offering, issue, deliver, sell, pledge, dispose of, encumber or subject to any Lien, any shares of its
capital stock, other ownership interests or voting securities, or, except for equity units or
mandatorily convertible securities issued in an offering for cash with a conversion premium, any
securities convertible into, exercisable or exchangeable for, or any rights, warrants or options to
acquire, any such shares of capital stock, interests or securities or any “phantom” stock,
“phantom” stock rights, stock appreciation rights or stock-based performance units, other than
upon the exercise, vesting or settlement of awards granted pursuant to any Parent equity award
plans or pursuant to Parent’s dividend reinvestment and direct stock purchase plan;

(v) amend (A) any of the Parent Organizational Documents or (B) the comparable
organizational documents of any Parent Significant Subsidiary, in each case, in a manner that
would materially adversely affect the holders of Company Shares whose Company Shares shall,
pursuant to Section 2.01(a), convert in part into Parent Shares at the Effective Time; or
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(vi) authorize any of, or commit or agree to take any of, the foregoing actions
prohibited pursuant to clauses (i) through (v) of this Section 4.01(b).

(c) From the date of this Agreement until the earlier of the Effective Time and the
termination of this Agreement in accordance with Article VI, neither the Company nor Parent shall
take or permit any of their respective Subsidiaries to take any action that would reasonably be expected
to prevent, or materially impair or delay, the consummation of the Merger or any of the other
transactions contemplated by this Agreement.

SECTION 4.02. Acquisition Proposals.

(a) The Company agrees that, except as permitted by this Section 4.02, neither it nor
any of its Subsidiaries, or any of their respective directors or officers, shall, and it shall instruct and use
its reasonable best efforts to cause its and its Subsidiaries’ employees, investment bankers, attorneys,
accountants and other advisors or representatives (collectively, “Representatives™) not to, directly or
indirectly (i) initiate, solicit or knowingly encourage any Acquisition Proposal or the making of any
inquiry, indication of interest, proposal or offer that constitutes, or could reasonably be expected to lead
to, an Acquisition Proposal, (ii) engage in, continue or otherwise participate in any discussions or
negotiations regarding any inquiry, indication of interest, proposal or offer that constitutes, or could
reasonably be expected to lead to, an Acquisition Proposal, (iii) furnish or provide any information or
data to any Person in connection with any inquiry, indication of interest, proposal or offer that
constitutes, or could reasonably be expected to lead to, an Acquisition Proposal, (iv) otherwise
knowingly facilitate any effort or attempt with respect to the foregoing. Any violation of the restrictions
set forth in this Section 4.02 by any director, officer or investment banker of the Company or any of its
Subsidiaries shall be deemed to be a breach of this Section 4.02 by the Company.

(b) The Company agrees that it and its Subsidiaries and their respective directors,
officers, and employees, shall, and it shall instruct and use its reasonable best efforts to cause its and its
Subsidiaries’ Representatives to, immediately (i) cease and cause to be terminated any solicitation,
discussions, negotiations or knowing facilitation or encouragement with any Person that may be
ongoing with respect to any inquiry, indication of interest, proposal or offer that constitutes, or could
reasonably be expected to lead to, an Acquisition Proposal, (ii) terminate any such Person’s access to
any physical or electronic data rooms and (iii) request that any such Person and its Representatives
promptly return or destroy all confidential information concerning the Company and its Subsidiaries
theretofore furnished thereto by or on behalf of the Company or any of its Subsidiaries, and destroy all
analyses and other materials prepared by or on behalf of such Person that contain, reflect or analyze
such information, in each case, to the extent required by, and in accordance with, the terms of the
applicable confidentiality agreement between the Company and such Person.

(c) The Company shall promptly (but in any event within forty-eight (48) hours)
notify Parent in writing of the receipt of any inquiry, indication of interest, proposal or offer that
constitutes, or could reasonably be expected to lead to, any Acquisition Proposal, indicating (i) the
identity of the Person making such Acquisition Proposal and (ii) the material terms and conditions of
such Acquisition Proposal and providing Parent with the most current version (if any) of such inquiry,
indication of interest, proposal or offer and all related material documentation. With respect to any
Acquisition Proposal described in the immediately preceding sentence, the Company shall keep Parent
reasonably informed, on a prompt basis (but in any event within forty-eight (48) hours of any such
event), of (x) any changes or modifications to the terms of any such Acquisition Proposal and (y) any
communications from such Person to the Company or from the Company to such Person with respect to
any changes or modifications to the terms of any such Acquisition Proposal. Except as required by
applicable Law, the Company shall not terminate, amend, modify, waive or fail to enforce any
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provision of any standstill or similar obligation with respect to any class of equity securities of the
Company or any of its Subsidiaries.

(d) Notwithstanding anything to the contrary contained in Section 4.02(a) or Section
4.02(b), prior to the Company Requisite Vote, in response to an unsolicited bona fide written
Acquisition Proposal that did not result from a breach of this Section 4.02, if the Company Board
determines in good faith (x) after consultation with the Company’s financial advisors and outside legal
counsel, that such Acquisition Proposal is, or could reasonably be expected to lead to, a Superior
Proposal and (y) after consultation with the Company’s outside legal counsel, that the failure to take
such action would reasonably be expected to be inconsistent with its fiduciary duties under applicable
Law, the Company may, subject to providing Parent prior notice, (i) furnish or provide information
(including non-public information or data) regarding, and afford access to, the business, properties,
assets, books, records and personnel of, the Company and its Subsidiaries, to the Person making such
Acquisition Proposal and its Representatives; provided, however, that the Company shall as promptly
as is reasonably practicable make available to Parent any non-public information concerning the
Company or its Subsidiaries that is provided to any Person pursuant to this clause (i) to the extent such
information was not previously made available to Parent and (ii) engage in discussions and negotiations
with such Person and its Representatives with respect to such Acquisition Proposal; provided, further,
that, prior to taking any of the actions set forth in the foregoing clauses (i) or (ii) above, the Person
making such Acquisition Proposal has entered into an Acceptable Confidentiality Agreement (it being
understood that the negotiation of such Acceptable Confidentiality Agreement shall not be deemed to
be a breach of Section 4.02(a) or Section 4.02(b)).

(e) Except as set forth in Section 4.02(f) and Section 4.02(qg), the Company shall
not, and the Company Board (and each committee thereof) shall not (i) (A) withdraw, change, qualify,
withhold or modify, or propose to do any of the foregoing, in a manner adverse to Parent or Merger
Sub, the Company Board Recommendation, (B) adopt, approve or recommend, or propose to adopt,
approve or recommend, any Acquisition Proposal, (C) fail to include the Company Board
Recommendation in the Proxy Statement/Prospectus, (D) fail to recommend against any Acquisition
Proposal subject to Regulation 14D promulgated under the Exchange Act in any solicitation or
recommendation statement made on Schedule 14D-9 within ten (10) Business Days after Parent so
requests in writing, (E) if an Acquisition Proposal or any material modification thereof is made public
or sent to the holders of Company Shares, fail to issue a press release that reaffirms the Company Board
Recommendation within ten (10) Business Days after Parent so requests in writing or (F) agree or
resolve to take any action set forth in the foregoing clauses (A) through (E) (any action set forth in this
clause (i), a “Company Adverse Recommendation Change”) or (ii) authorize, cause or permit the
Company or any of its Affiliates to enter into any letter of intent, memorandum of understanding,
agreement in principle, definitive agreement, or other similar commitment that would reasonably be
expected to lead to an Acquisition Proposal (other than an Acceptable Confidentiality Agreement) (an
“Alternative Acquisition Agreement”).

(f) Notwithstanding anything to the contrary in this Agreement, at any time prior to
obtaining the Company Requisite Vote, the Company Board may make a Company Adverse
Recommendation Change (and, solely with respect to a Superior Proposal, terminate this Agreement
pursuant to Section 7.01(c)(i)) if (i) the Company has received a Superior Proposal other than as a result
of a breach of this Section 4.02 and the Company Board (or a duly authorized committee thereof)
determines in good faith, after consultation with the Company’s outside legal counsel, that the failure to
make a Company Adverse Recommendation Change in response to the receipt of such Superior
Proposal would reasonably be expected to be inconsistent with its fiduciary duties under applicable Law
and (ii) (A) the Company provides Parent prior written notice of its intent to make any Company
Adverse Recommendation Change or terminate this Agreement pursuant to Section 7.01(c)(i) at least
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four (4) Business Days prior to taking such action to the effect that, absent any modification to the
terms and conditions of this Agreement that would cause the Superior Proposal to no longer be a
Superior Proposal, the Company Board has resolved to effect a Company Adverse Recommendation
Change or to terminate this Agreement pursuant to Section 7.01(c)(i), which notice shall specify the
basis for such Company Adverse Recommendation Change or termination, shall provide the material
terms and conditions of such Superior Proposal and shall attach the most current draft of any
Alternative Acquisition Agreement, and any other material documents with respect to the Superior
Proposal that (X) include any terms and conditions of the Superior Proposal and (y) were not produced
by the Company, any of its Subsidiaries or any of its or their Representatives solely for internal
purposes, if applicable (a “Notice of Recommendation Change”) (it being understood that such Notice
of Recommendation Change shall not in itself be deemed a Company Adverse Recommendation
Change and that any change in price or material revision or material amendment to the terms of a
Superior Proposal, if applicable, shall require a new notice to which the provisions of clauses (A), (B)
and (C) of this Section 4.02(f) shall apply mutatis mutandis except that, in the case of such a new
notice, all references to four (4) Business Days in this Section 4.02(f) shall be deemed to be two (2)
Business Days), (B) during such four (4) Business Day period, if requested by Parent, the Company
shall make its Representatives reasonably available to negotiate in good faith with Parent and its
Representatives regarding any modifications to the terms and conditions of this Agreement that Parent
proposes to make and (C) at the end of such four (4) Business Day period and taking into account any
modifications to the terms of this Agreement proposed by Parent to the Company in a written, binding
and irrevocable offer, the Company Board determines in good faith (x) after consultation with the
Company'’s financial advisors and outside legal counsel, that such Superior Proposal still constitutes a
Superior Proposal and (y) after consultation with the Company’s outside legal counsel, that the failure
to make such a Company Adverse Recommendation Change would reasonably be expected to be
inconsistent with its fiduciary duties under applicable Law.

(9) Notwithstanding anything to the contrary in this Agreement, other than in
connection with an Acquisition Proposal (which shall be governed by Section 4.02(f)), at any time prior
to obtaining the Company Requisite Vote, the Company Board may make a Company Adverse
Recommendation Change if (i) an Intervening Event occurs and in response thereto the Company Board
determines in good faith, after consultation with the Company’s outside legal counsel, that the failure to
take such action would reasonably be expected to be inconsistent with its fiduciary duties under
applicable Law and (ii) (A) the Company provides Parent prior written notice of its intent to make any
Company Adverse Recommendation Change at least four (4) Business Days prior to taking such action to
the effect that the Company Board has resolved to effect a Company Adverse Recommendation Change,
which notice shall specify the basis therefor and include a reasonably detailed description of the
Intervening Event, (B) during such four (4) Business Day period, if requested by Parent, the Company
shall make its Representatives reasonably available to negotiate in good faith with Parent and its
Representatives regarding any modifications to the terms and conditions of this Agreement that Parent
proposes to make and (C) at the end of such four (4) Business Day period and taking into account any
modifications to the terms of this Agreement proposed by Parent to the Company in a written, binding
and irrevocable offer, the Company Board determines in good faith, after consultation with the
Company’s outside legal counsel, that the failure to make such a Company Adverse Recommendation
Change would reasonably be expected to be inconsistent with its fiduciary duties under applicable Law.
Each time there is a material change to the facts or circumstances relating to the Intervening Event prior
to obtaining the Company Requisite VVote, the Company will be required to deliver to Parent prompt
written notice of such material change (which notice shall include a reasonably detailed description of
such material change) and the Company will provide Parent with an additional two (2) Business Day
period prior to making a Company Adverse Recommendation Change, such period shall begin upon the
date of Parent’s receipt of the notice of such material change.
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(h) Nothing contained in this Section 4.02 or elsewhere in this Agreement shall
prohibit the Company or any of its Subsidiaries from (i) complying with its disclosure obligations under
U.S. federal or state Law, (ii) making any “stop, look or listen” communication to the shareholders of
the Company pursuant to Rule 14d-9(f) promulgated under the Exchange Act (or any similar
communications to the shareholders of the Company) or (iii) making any other disclosure to its
shareholders if the Company Board determines in good faith after consultation with the Company’s
outside legal counsel that the failure to make such disclosure would be inconsistent with its fiduciary
duties under applicable Law.

ARTICLE V
ADDITIONAL AGREEMENTS

SECTION 5.01. Proxy Statement/Prospectus; Shareholders Meeting.

() As soon as reasonably practicable following the date of this Agreement, but in
any event within thirty (30) Business Days thereafter, (i) the Company and Parent shall jointly prepare
and cause to be filed with the SEC the proxy statement/prospectus (together with any amendment or
supplement thereto, the “Proxy Statement/Prospectus™), as part of the Form S-4, that includes (A) a
proxy statement of the Company for use in the solicitation of proxies for the Shareholders Meeting and
(B) a prospectus with respect to the issuance of Parent Shares in the Merger and (ii) Parent shall prepare
and cause to be filed with the SEC the Form S-4. The Company and Parent shall use their respective
reasonable best efforts to (A) have the Form S-4 declared effective under the Securities Act as promptly
as practicable after the Form S-4 is filed, (B) ensure that the Form S-4 and the Proxy
Statement/Prospectus complies in all material respects with the applicable provisions of the Securities
Act, the Exchange Act and the rules and regulations thereunder and (C) keep the Form S-4 effective for
as long as may be reasonably requested in connection with the preparation, filing and distribution of the
Form S-4 and the Proxy Statement/Prospectus. As promptly as practicable after the date of this
Agreement, each of the Company and Parent will furnish or cause to be furnished to the other party the
information relating to itself and its Subsidiaries, and cooperate with the other party, as may reasonably
be requested, in connection with the preparation, filing and distribution of the Form S-4 and the Proxy
Statement/Prospectus. The Form S-4 and Proxy Statement/Prospectus shall include all information
reasonably requested by the parties hereto pursuant to the immediately preceding sentence.

(b) Each party hereto shall promptly notify the other parties of the receipt of any
comments of the SEC to the Form S-4 or the Proxy Statement/Prospectus and of any request by the
SEC for any amendment or supplement thereto or for additional information in connection therewith.
As promptly as practicable after receipt of any such comment or request from the SEC, the party that
received such comment or request shall provide the other parties copies of all correspondence between
the receiving party and its Representatives, on the one hand, and the SEC, on the other hand, regarding
such comments or request. The Company and Parent shall each use its reasonable best efforts to
promptly provide responses to the SEC with respect to all comments received on the Form S-4 or the
Proxy Statement/Prospectus from the SEC.

(c) Notwithstanding the foregoing, prior to filing the Form S-4 (or any amendment
or supplement thereto) or mailing the Proxy Statement/Prospectus (or any amendment or supplement
thereto) or responding to any comments of the SEC with respect thereto, each of the Company and
Parent shall (i) provide the other party an opportunity to review and comment on such document or
response (including the proposed final version of such document or response) and shall consider such
comments in good faith and (ii) promptly provide the other party with a copy of any such document or
response.
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(d) Each of the Company and Parent shall advise the other, promptly after receipt of
notice thereof, of the time of effectiveness of the Form S-4, the issuance of any stop order relating
thereto or the suspension of the qualification of the Parent Shares to be issued in connection with the
consummation of the transactions contemplated by this Agreement for offering or sale in any
jurisdiction. Each of the Company and Parent shall use its reasonable best efforts to have any such stop
order or suspension lifted, reversed or otherwise terminated. Each of the Company and Parent shall also
take any other action required to be taken under the Securities Act, the Exchange Act, any applicable
foreign or state securities or “blue sky” laws and the rules and regulations thereunder in connection with
the Merger and the issuance of the Parent Shares to be issued in connection with the consummation of
the transactions contemplated by this Agreement.

(e) If, prior to the Effective Time, any event occurs with respect to any party hereto
or any of its Subsidiaries, or any change occurs with respect to other information supplied by such party
for inclusion in the Form S-4 or the Proxy Statement/Prospectus, which is required to be described in an
amendment of, or a supplement to, the Form S-4 or the Proxy Statement/Prospectus, such party shall
promptly notify the other parties hereto of such event, and the Company and Parent shall cooperate (i)
in the prompt filing with the SEC of any necessary amendment or supplement to the Form S-4 or the
Proxy Statement/Prospectus so that such documents would not include any misstatement of a material
fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements made therein, in light of the circumstances under which they are made, not misleading and
(i) to the extent required by Law, in disseminating the information contained in such amendment or
supplement to the holders of Company Shares.

(f) Subject to the fiduciary duties of the Company Board under applicable Law, the
Company will take, in accordance with applicable Law and the Company Organizational Documents,
all action necessary to call, give notice of, convene and hold a meeting of holders of Company Shares
(the “Shareholders Meeting™) as promptly as practicable after the Form S-4 is declared effective under
the Securities Act, to consider and vote upon the approval of this Agreement. Subject to Section 4.02,
the Company Board shall recommend such approval and shall take all lawful action to solicit and obtain
the Company Requisite Vote. Notwithstanding anything to the contrary in this Agreement, the
Company may, but shall not be required to, adjourn or postpone the Shareholders Meeting (i) to the
extent necessary to ensure that any necessary supplement or amendment to the Proxy
Statement/Prospectus (including with respect to an Acquisition Proposal) is provided to the holders of
Company Shares a reasonable amount of time in advance of a vote on the approval of this Agreement,
(ii) if the Company reasonably believes it is necessary and advisable to do so in order to solicit
additional proxies in order to obtain the Company Requisite Vote, (iii) if, as of the time for which the
Shareholders Meeting is originally scheduled, there are insufficient Company Shares represented (either
in person or by proxy) to constitute a quorum necessary to conduct the business of such meeting or (iv)
as required by applicable Law.

(g) Parent shall use its reasonable best efforts to cause to be delivered to the
Company two (2) letters from Parent’s independent accountants, one dated a date within two (2)
Business Days before the date on which the Form S-4 shall become effective and one dated a date
within two (2) Business Days before the Closing Date, each addressed to the Company, in form and
substance reasonably satisfactory to the Company and customary in scope and substance for comfort
letters delivered by independent public accountants in connection with registration statements similar to
the Form S-4.

(h) The Company shall use its reasonable best efforts to cause to be delivered to

Parent two (2) letters from the Company’s independent accountants, one dated a date within two (2)
Business Days before the date on which the Form S-4 shall become effective and one dated a date
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within two (2) Business Days before the Closing Date, each addressed to Parent, in form and substance
reasonably satisfactory to Parent and customary in scope and substance for comfort letters delivered by
independent public accountants in connection with registration statements similar to the Form S-4.

SECTION 5.02. Filings; Other Actions; Notification.

(a) Subject to the terms and conditions set forth in this Agreement, each of the
Company, Parent and Merger Sub shall (and shall cause its respective Subsidiaries to) cooperate and
use its respective reasonable best efforts to (i) promptly make any required submissions and filings
under applicable Law or to Governmental Entities with respect to the Merger and the other transactions
contemplated by this Agreement, (ii) promptly furnish information requested in connection with such
submissions and filings to such Governmental Entities or under such applicable Law, (iii) keep the
other parties reasonably informed with respect to the status of any such submissions and filings to such
Governmental Entities or under such applicable Law, including with respect to: (A) the occurrence or
receipt of any Consent under such applicable Law, (B) the expiration or termination of any waiting
period, (C) the commencement or proposed or threatened commencement of any investigation,
litigation or administrative or judicial action or proceeding under such applicable Law, and (D) the
nature and status of any objections raised or proposed or threatened to be raised under such applicable
Law with respect to the Merger or the other transactions contemplated by this Agreement, (iv) obtain all
Consents and Permits from any Governmental Entity (including the Regulatory Clearances) or any
other Person necessary to consummate the transactions contemplated by this Agreement as soon as
practicable, and (v) take or cause to be taken all other actions, and do or cause to be done all other
things, reasonably necessary to consummate and make effective the Merger and the other transactions
contemplated by this Agreement as soon as practicable.

(b) In furtherance and not in limitation of the foregoing: each of the Company,
Parent and Merger Sub shall (i) (A) make an appropriate filing of a Notification and Report Form
pursuant to the HSR Act with respect to the transactions contemplated by this Agreement as promptly
as reasonably practicable following the date of this Agreement (and in any event within fifteen (15)
Business Days after the date hereof (unless the parties otherwise agree)), (B) furnish as soon as
practicable any additional information and documentary material that may be required or requested
pursuant to the HSR Act and (C) use its reasonable best efforts to take, or cause to be taken, all other
actions consistent with this Section 5.02 necessary to cause the expiration or termination of the
applicable waiting periods under the HSR Act (including any extensions thereof) as soon as practicable
and (ii) (A) make or cause to be made the appropriate filings (including notice filings) as soon as
practicable (and in any event by the date with respect to each such filing set forth in Section 5.02(b) of
the Company Disclosure Letter (unless the parties otherwise agree)) with the FERC, the NRC, the FCC,
the SCPSC, the NCUC and the GPSC relating to the transactions contemplated by this Agreement,
(B) supply as soon as practicable any additional information and documentary material that may be
required or requested by the FERC, the NRC, the FCC, the SCPSC, the SCORS, the NCUC and the
GPSC, as applicable, in connection with the Regulatory Clearances and (C) use its reasonable best
efforts to take or cause to be taken all other actions consistent with this Section 5.02 as necessary to
obtain any necessary Consents and Permits from the FERC, the NRC, the FCC, the SCPSC, the NCUC
and the GPSC, as applicable, in connection with the Regulatory Clearances as soon as practicable.

(c) In furtherance and not in limitation of the foregoing, as promptly as reasonably
practicable following the date of this Agreement, the Company and Parent shall (i) work together in
good faith the finalize the terms of the SCPCS Petition and (ii) jointly file the SCPSC Petition. Each of
the Company, Parent and Merger Sub shall furnish as soon as practicable any additional information
and documentary material that may be required by the SCPSC or any other Government Entity in
connection with the SCPSC Petition and use its reasonable best efforts to take, or cause to be taken, all
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other actions consistent with this Section 5.02 and as set forth in the SCPSC Petition necessary to obtain
the SCPSC Petition Approval as soon as practicable.

(d) The Company, Parent and Merger Sub shall, subject to applicable Law relating
to the exchange of information: (i) promptly notify the other parties of (and if in writing, furnish the
other parties with copies of) any communication to such Person from any third party (other than a
Representative of any of the parties hereto or any of their respective Subsidiaries) or any Governmental
Entity regarding the filings and submissions described in this Section 5.02 and permit the other parties
to review and discuss in advance (and to consider in good faith any comments made by the others in
relation to) any proposed written response to any communication from any third party (other than a
Representative of any of the parties hereto or any of their respective Subsidiaries) or any Governmental
Entity regarding such filings and submissions, (ii) keep the other parties reasonably informed of any
developments, meetings or discussions with any third party (other than a Representative of any of the
parties hereto or any of their respective Subsidiaries) or any Governmental Entity in respect of any
filings, submissions, investigations, or inquiries concerning the transactions contemplated by this
Agreement and (iii) not independently participate in any meeting or discussion with any third party
(other than a Representative of any of the parties hereto or any of their respective Subsidiaries) or any
Governmental Entity in respect of any filings, submissions, investigations or inquiries concerning the
transactions contemplated by this Agreement without giving the other party or parties hereto prior
notice of such meeting or discussions to the extent it is reasonably practical to do so and, unless
prohibited by such third party or Governmental Entity or otherwise not reasonably practical, the
opportunity to attend or participate; provided, however, that (x) the Company, Parent and Merger Sub
shall be permitted to redact any correspondence, filing, submission or communication prior to
furnishing it to the other parties to the extent such correspondence, filing, submission or communication
contains competitively or commercially sensitive information, including information relating to the
valuation of the transactions contemplated by this Agreement and (y) for the avoidance of doubt, the
foregoing clause (iii) shall not prohibit the Company, Parent or Merger Sub from independently
participating in meetings and discussions with third parties or Governmental Entities that solely relate
to an explanation of the terms of this Agreement, including the conditions set forth in Article VI.

(e) In furtherance and not in limitation of the foregoing, but subject to the other
terms and conditions of this Section 5.02, Parent, Merger Sub and the Company agree to take promptly
any and all steps necessary to avoid, eliminate or resolve each and every impediment to and obtain all
Consents under applicable Laws that may be required by any Governmental Entity (including any
Regulatory Clearances and the SCPSC Petition Approval), so as to enable the parties to consummate
the Merger and the other transactions contemplated by this Agreement as soon as practicable, including
committing to and effecting, by consent decree, hold separate orders, trust, or otherwise, (i) selling,
licensing, holding separate or otherwise disposing of assets or businesses of Parent or the Company or
any of their respective Subsidiaries, (ii) terminating, relinquishing, modifying, or waiving existing
relationships, ventures, contractual rights, obligations or other arrangements of Parent or the Company
or any of their respective Subsidiaries and (iii) creating any relationships, ventures, contractual rights,
obligations or other arrangements of Parent or the Company or any of their respective Subsidiaries
(each, a “Remedial Action™); provided, however, that any Remedial Action may, at the discretion of the
Company or Parent, be conditioned upon consummation of the transactions contemplated by this
Agreement.

(f) In furtherance and not in limitation of the foregoing, but subject to the other
terms and conditions of this Section 5.02, in the event that any Proceeding is commenced, threatened or
is reasonably foreseeable challenging any of the transactions contemplated by this Agreement and such
Proceeding seeks, or would reasonably be expected to seek, to prevent, materially impede or materially
delay the consummation of such transactions, Parent shall use reasonable best efforts to take or cause to
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be taken any and all action, including a Remedial Action, to avoid or resolve any such Proceeding as
promptly as practicable. In addition, each of the Company, Parent and Merger Sub shall cooperate with
each other and use its respective reasonable best efforts to contest, defend and resist any such litigation,
action or proceeding and to have vacated, lifted, reversed or overturned any Order, whether temporary,
preliminary or permanent, that is in effect and that prohibits, prevents, delays, interferes with or restricts
consummation of the transactions contemplated by this Agreement as promptly as practicable.

(g) From the date hereof until the earlier of the Effective Time and the date this
Agreement is terminated pursuant to Article VII, neither Parent, Merger Sub, nor Company shall, nor
shall they permit their respective Subsidiaries to, acquire or agree to acquire any rights, assets, business,
Person or division thereof (through acquisition, license, joint venture, collaboration or otherwise), if
such acquisition would reasonably be expected to materially increase the risk of not obtaining, or would
reasonably be expected to prevent or prohibit, or materially impede, interfere with or delay, obtaining,
any applicable Consent under applicable Laws (including any Regulatory Clearance and the SCPSC
Petition Approval) with respect to the transactions contemplated by this Agreement. Section 5.02(g) of
the Company Disclosure Letter sets forth the approach to the coordination of matters related to the
Company’s pending acquisition described as Item 3 of Section 3.01(f) of the Company Disclosure
Letter and matters related to this Agreement.

(h) The Company and its Subsidiaries (as applicable) shall, to the extent reasonably
practicable, subject to applicable Law relating to the exchange of information and except as would be in
violation of, or result in a waiver or loss of, the attorney-client privilege or work-product doctrine: (i)
within 48 hours of receipt thereof, notify Parent of (and if in writing, furnish Parent with copies of) any
material communication to the Company or its Subsidiaries from any Governmental Entity related to or
arising out of any material claim, hearing, investigation or Proceeding, whether criminal or civil in
nature, relating to or arising out of the construction, or cessation of the construction, of nuclear power
Units 2 and 3 at the Summer Station or the bankruptcy of Westinghouse Electric Company, LLC
(including the settlement agreement entered into with Toshiba Corporation and any Contract relating to
the proceeds thereof) (collectively, “Nuclear Litigation”) and permit Parent to review and discuss in
advance (and consider in good faith any comments made by Parent in relation to) any proposed written
response to any material communication from any Governmental Entity related to or arising out of any
Nuclear Litigation, (ii) keep Parent reasonably informed of any developments, meetings or discussions
with any Governmental Entity related to or arising out of any Nuclear Litigation, and (iii) use good faith
efforts to give Parent notice (which notice shall be prior notice to the extent providing prior notice is
reasonably practical) of any material meetings or discussions relating to or arising out of any Nuclear
Litigation (and consider in good faith any comments or guidance from Parent in relation to such
meeting or discussions) and, if appropriate in the Company’s reasonable judgment, provide Parent the
opportunity to attend or participate in such meetings or discussions.

(i) Notwithstanding anything set forth in this Agreement, Parent and its Affiliates
shall not be required to and the Company and its Affiliates shall not be required to, unless conditioned
on the Closing, and without the prior written consent of Parent (which consent may be withheld at
Parent’s sole discretion) the Company shall not and shall cause its Subsidiaries not to, in connection
with obtaining any Consent or Permit, or with respect to any actions required under this Section 5.02,
offer or accept, or agree, commit to agree or consent to, any undertaking, term, condition, liability,
obligation, commitment or sanction (including any Remedial Action), that constitutes a Burdensome
Condition.

(i) Notwithstanding anything set forth in this Agreement, Parent and its Affiliates

shall not be required to and the Company and its Affiliates shall not be required to, unless conditioned
on the Closing, and without the prior written consent of Parent (which consent may be withheld at

40

OFFICIAL COPY

Jan 24 2018



Dominion Energy, Inc. E-22, Sub 551 Exhibit 1
SCANA Corporation G-5, Sub 585 Page 45 of 83

Parent’s sole discretion) the Company shall not and shall cause its Subsidiaries not to, in connection
with the SCPSC Petition, offer or accept, or agree, commit to agree or consent to, any undertaking,
term, condition, liability, obligation, commitment or sanction (including any Remedial Action) that (i)
materially changes the proposed terms, conditions, or undertakings set forth in the SCPSC Petition or
(i) significantly changes the economic value of the proposed terms set forth in the SCPSC Petition, in
each case, as reasonably determined by Parent in good faith.

SECTION 5.03. Access and Reports; Confidentiality.

(a) Subject to applicable Law relating to the exchange of information, upon
reasonable notice, the Company and Parent shall, and shall cause each of their respective Subsidiaries
to, afford to the other party’s Representatives reasonable access, during normal business hours
throughout the period prior to the Effective Time, to its employees, properties, books, contracts and
records. During such period, the Company and Parent shall, and shall cause each of their respective
Subsidiaries to, furnish promptly to the other party (i) to the extent not publicly available, a copy of
each report, schedule, registration statement and other document (A) filed by it during such period
pursuant to applicable Law or (B) filed with, furnished to or sent to the SEC, the FERC, the FCC, the
NRC, the SCPSC, the SCORS, the NCUC, the GPSC or any other federal or state regulatory agency or
commission and (ii) all information concerning its business, properties and personnel as may reasonably
be requested by the other party; provided, however, that no investigation pursuant to this Section
5.03(a) shall affect or be deemed to modify any representation or warranty made herein; provided,
further, that the foregoing shall not require the Company and Parent to (A) permit any inspection, or to
disclose any information, that in the reasonable judgment of such party, would result in the disclosure
of any trade secrets of third parties or violate any of its obligations to a third party with respect to
confidentiality if the Company or Parent, as applicable, shall have used commercially reasonable efforts
to obtain the consent of such third party to such inspection or disclosure, (B) disclose any privileged
information of such party or any of its Subsidiaries, (C) permit any invasive environmental testing or
sampling at any property or (D) take or allow any action that would unreasonably interfere with such
party’s or any of its Subsidiaries’ business or operations. All requests for information made pursuant to
this Section 5.03 shall be directed to the executive officer or other Person designated by the Company
or Parent, as applicable. Notwithstanding the foregoing, with respect to Parent and its Subsidiaries, the
access to and exchange of information described in this Section 5.03(a) shall be limited to the extent
reasonably necessary or related to the consummation of the Merger and the other transactions
contemplated by this Agreement.

(b) Each of the Company, Parent and Merger Sub will comply with the terms and
conditions of that certain letter agreement, dated October 8, 2017, between Parent and the Company (as
may be amended from time to time, the “Confidentiality Agreement”), and will hold and treat, and will
cause their respective Representatives to hold and treat, in confidence all documents and information
exchanged pursuant to Section 5.03(a) in accordance with the Confidentiality Agreement, which
Confidentiality Agreement shall remain in full force and effect in accordance with its terms.
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SECTION 5.04. Stock Exchange Delisting and Listing.

(2) Prior to the Closing Date, the Company shall cooperate with Parent and use its
reasonable best efforts to take or cause to be taken all actions, and do or cause to be done all things,
reasonably necessary, proper or advisable on its part under applicable Law and rules and policies of the
NYSE to enable the delisting by the Surviving Corporation of the Company Shares from the NYSE and
the deregistration of the Company Shares under the Exchange Act as promptly as practicable after the
Effective Time and in accordance with applicable Law.

(b) Parent shall use its reasonable best efforts to cause the Parent Shares to be issued
in connection with the transactions contemplated by this Agreement to be approved for listing on the
NYSE, subject to official notice of issuance, prior to the Closing Date.

SECTION 5.05. Publicity. The initial news release regarding the Merger shall be a
joint news release reasonably agreed between Parent and the Company and, except with respect to any
action taken pursuant to Section 4.02 or Section 7.01, thereafter the Company and Parent each shall
consult with each other prior to issuing, and give each other the opportunity to review and comment upon,
any news releases or otherwise making public announcements with respect to the Merger and the other
transactions contemplated by this Agreement, except as such party may reasonably conclude may be
required by Law or by obligations pursuant to any listing agreement with or rules of any national
securities exchange or interdealer quotation service or as may be requested by any Governmental Entity.

SECTION 5.06. Employee Matters.

(a) Following the Effective Time and until December 31, 2019 (the “Continuation
Period™), Parent shall provide, or shall cause the Surviving Corporation to provide, the individuals who
are employed by the Company or any of its Subsidiaries immediately before the Effective Time and not
covered by any collective bargaining agreement (the “Company Non-Union Employees™) with (i) annual
base compensation no less than the annual base compensation provided to such Company Non-Union
Employees immediately prior to the Effective Time, (ii) annual target cash incentive opportunities that are
no less than the annual target cash incentive opportunities provided to such Company Non-Union
Employees immediately prior to the Effective Time, subject to the satisfaction of performance criteria
determined by Parent (consistent with the form and terms and conditions (including performance criteria)
of such awards provided to other similarly situated employees of Parent) and other terms and conditions
of Parent’s annual incentive program, (iii) long-term target incentive award opportunities that are no less
than the long-term target incentive award opportunities provided to such Company Non-Union
Employees immediately prior to the Effective Time (such long-term incentive awards to be provided in
such a form, and subject to such performance and vesting criteria and other terms and conditions, as
Parent shall determine, consistent with the form and terms and conditions (including performance criteria)
of such awards provided to other similarly situated employees of Parent), (iv) employment within a 50-
mile radius from each such Company Non-Union Employee’s location of employment immediately prior
to the Effective Time and duties and responsibilities similar to what such Company Non-Union Employee
had immediately prior to the Effective Time, (v) severance benefits that are no less favorable than those
set forth in Section 5.06(a) of the Company Disclosure Letter and (vi) other employee benefits that are
substantially comparable in the aggregate to the employee benefits provided to such Company Non-Union
Employees immediately prior to the Effective Time. Further Parent shall provide, or shall cause the
Surviving Corporation to provide, the individuals who are employed by the Company or any of its
Subsidiaries immediately before the Effective Time and who are covered by a collective bargaining
agreement with (A) compensation and benefits and other terms and conditions of employment in
accordance with the terms of such collective bargaining agreement or any subsequently adopted collective
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bargaining agreement, as in effect from time to time, and (B) severance benefits that are no less favorable
than those set forth in Section 5.06(a) of the Company Disclosure Letter.

(b) Without limiting the generality of Section 5.06(a) but subject to the obligations set
forth in Section 5.06(a), from and after the Effective Time, Parent shall, or shall cause the Surviving
Corporation to, assume, honor and continue during the Continuation Period or, if later, until all
obligations thereunder have been satisfied, all of the Company’s employment, severance, retention,
termination, deferred compensation, and change in control plans, policies, programs, agreements and
arrangements maintained by the Company or any of its Subsidiaries, in each case, as in effect at the
Effective Time, including with respect to any payments, benefits or rights arising as a result of the
transactions contemplated by this Agreement (either alone or in combination with any other event), and
Parent or the Surviving Corporation may not amend, modify or terminate any such plan, policy, program,
agreement or arrangement unless and solely to the extent permitted under the terms thereof as in effect at
the Effective Time or otherwise as required to comply with applicable Law. In addition, to the extent
required by the express terms of any Company Benefit Plan, Parent shall, or shall cause the Surviving
Corporation to, expressly assume and agree to perform all obligations under and with respect to the terms
of each such Company Benefit Plan. Notwithstanding anything to the contrary herein, Parent shall, or
shall cause the Surviving Corporation to, maintain without amendment (other than as required to comply
with applicable Law) for the duration of the Continuation Period each of the Company Benefit Plans
listed on Section 5.06(b) of the Company Disclosure Letter. For avoidance of doubt, Parent shall assume,
honor and continue the Company’s change in control plans in accordance with the foregoing solely with
respect to any payments, benefits or rights arising as a result of the transactions contemplated by this
Agreement (either alone or in combination with any other event), and shall not be obligated to provide
any additional payments, benefits or rights under such plans in connection with any subsequent change in
control of Parent or the Surviving Corporation that may occur after the Merger.

(c) With respect to all plans maintained by Parent, the Surviving Corporation or their
respective Subsidiaries in which the individuals who are employed by the Company or any of its
Subsidiaries immediately before the Effective Time (the “Company Employees”) are eligible to
participate after the Closing Date (including any vacation, paid time-off and severance plans) for purposes
of determining eligibility to participate, level of benefits and vesting (but not benefit accruals under any
defined benefit pension plan), each Company Employee’s service with the Company or any of its
Subsidiaries (as well as service with any predecessor employer of the Company or any such Subsidiary, to
the extent service with the predecessor employer is recognized by the Company or such Subsidiary) shall
be treated as service with Parent, the Surviving Corporation or any of their respective Subsidiaries or any
Commonly Controlled Entity, in each case, to the extent such service would have been recognized by the
Company or its Subsidiaries under analogous Company Benefit Plans prior to the Effective Time;
provided, however, that such service need not be recognized to the extent that such recognition would
result in any duplication of benefits for the same period of service; and, provided further, that no
Company Employee shall be entitled based on such prior credited service or otherwise to participate in
any frozen or grandfathered plan or benefit formula of Parent or any of its Subsidiaries that would not be
offered to employees first hired by Parent or its Subsidiaries after the Effective Time.

(d) Without limiting the generality of Section 5.06(a), Parent shall, or shall cause the
Surviving Corporation to, waive any pre-existing condition limitations, exclusions, actively-at-work
requirements and waiting periods under any welfare benefit plan maintained by Parent, the Surviving
Corporation or any of their respective Subsidiaries in which Company Employees (and their eligible
dependents) will be eligible to participate from and after the Effective Time, except to the extent that such
pre-existing condition limitations, exclusions, actively-at-work requirements and waiting periods would
not have been satisfied or waived under the comparable Company Benefit Plan immediately prior to the
Effective Time; provided, however, that in the case of an insured plan, such waivers shall be made only to
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the extent the insurer consents thereto, and Parent and the Surviving Corporation shall use commercially
reasonable efforts to obtain such consent. Parent shall, or shall cause the Surviving Corporation to,
recognize the dollar amount of all co-payments, deductibles and similar expenses incurred by each
Company Employee (and his or her eligible dependents) during the calendar year or plan year in which
the Effective Time occurs for purposes of satisfying such year’s deductible and co-payment limitations
under the relevant welfare benefit plans in which they will be eligible to participate from and after the
Effective Time; provided, however, that in the case of an insured plan, such amounts shall be taken into
account only to the extent the insurer consents thereto, and Parent and the Surviving Corporation shall use
commercially reasonable efforts to obtain such consent.

(e) The provisions of this Section 5.06 are solely for the benefit of the parties to this
Agreement, and no other Person (including any current or former employee of the Company or its
Subsidiaries or any beneficiary or dependent thereof) shall be regarded for any purpose as a third-party
beneficiary of this Section 5.06, and no provision of this Section 5.06 shall create such rights in any such
Persons. Except as set forth in Section 5.06(b), no provision of this Agreement shall be construed (i) as a
guarantee of continued employment of any employee of the Company or its Subsidiaries, (ii) to prohibit
Parent or its Subsidiaries (including the Surviving Corporation) from having the right to terminate the
employment of any such employee, (iii) to require Parent or its Subsidiaries to continue to pay or provide
any such employee any compensation or benefits after such termination of employment, other than any
severance benefits that may be provided pursuant to Section 5.06(a)(Vv); (iv) to permit the amendment,
modification or termination of any Company Benefit Plan or employee benefit plan of Parent or its
Subsidiaries (in each case solely to the extent any such amendment, modification or termination is
prohibited in accordance with the terms of the applicable plan) or (v) as an amendment or modification of
the terms of any Company Benefit Plan or employee benefit plan or Parent or its Subsidiaries.

SECTION 5.07. Expenses. Except as set forth in Section 5.09(c), whether or not
the Merger is consummated, all costs and expenses incurred in connection with this Agreement and the
Merger and the other transactions contemplated by this Agreement shall be paid by the party incurring
such expenses.

SECTION 5.08. Indemnification; Directors’ and Officers’ Insurance.

(a) From and after the Effective Time, Parent shall indemnify and hold harmless, to
the fullest extent permitted under applicable Law, each present and former director and officer of the
Company and its Subsidiaries (in each case, when acting in such capacity) (collectively, the
“Indemnified Parties”) from and against any and all costs and expenses (including reasonable attorneys’
fees), judgments, fines, losses, claims, damages and liabilities (collectively, “Costs”) incurred in
connection with any Proceeding or investigation, whether civil, criminal, administrative or
investigative, arising out of or pertaining to matters existing or occurring at or prior to the Effective
Time, including the transactions contemplated by this Agreement. From and after the Effective Time,
Parent shall advance expenses to each Indemnified Party claiming indemnification pursuant to this
Section 5.08 as incurred to the fullest extent permitted under applicable Law; provided, however, that
such Indemnified Party provides an undertaking to repay such advances if it is ultimately determined
that such Indemnified Party is not entitled to such indemnification.

(b) From and after the Effective Time, Parent shall cause the Surviving Corporation
to honor the provisions regarding (i) exculpation of directors, (ii) limitation of liability of directors and
officers, (iii) advancement of expenses and (iv) indemnification, in each case, contained in the
Company Organizational Documents (as in effect as of the date hereof), the comparable organizational
documents of any of the Company’s Subsidiaries (as in effect as of the date hereof) or any
indemnification Contract set forth in Section 5.08(b) of the Company Disclosure Letter between the
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applicable Indemnified Party and the Company or any of its Subsidiaries existing immediately prior to
the Effective Time (it being understood and agreed that, for the avoidance of doubt and without limiting
the generality of the foregoing, the foregoing obligation of Parent shall apply with respect to, and
remain in full force and effect as to any pending or future claim, hearing, investigation or Proceeding
relating to or arising out of the construction, or cessation of the construction, of nuclear power Units 2
and 3 at the Summer Station or the bankruptcy of Westinghouse Electric Company, LLC (including the
settlement agreement entered into with Toshiba Corporation and any Contract relating to the proceeds
thereof)). For a period of three (3) years following the Effective Time, Parent shall cause the Surviving
Corporation and its Subsidiaries not to amend, replace or otherwise modify the provisions regarding (A)
exculpation of directors, (B) limitation of liability of directors and officers, (C) advancement of
expenses and (D) indemnification, in each case, contained in their respective organizational documents;
provided, however, that such three (3) year period shall be extended for so long as any Proceeding is
pending or asserted against an Indemnified Party that implicates the rights set forth in the foregoing
clauses (A) through (D); provided, further, that such prohibition on amendments, replacements and
other modifications shall not apply to amendments, replacements and other modifications that are
prospective in their application and exclude any effect on the Indemnified Parties.

(c) From and after the Effective Time, Parent shall cause the Surviving Corporation
to maintain for a period of at least six (6) years following the Effective Time directors’ and officers’
liability insurance and fiduciary liability insurance policies (collectively, “D&QO Insurance”) from an
insurance carrier with the same or better credit rating as the Company’s current insurance carrier with
benefits, levels of coverage and terms and conditions at least as favorable as the Company’s D&O
Insurance existing immediately prior to the Effective Time with respect to matters existing or occurring
at or prior to the Effective Time, including for acts or omissions in connection with this Agreement and
the consummation of the transactions contemplated by this Agreement. Notwithstanding the foregoing,
in no event shall Parent or the Surviving Corporation be required to expend for such D&O Insurance
coverage an annual premium amount greater than three hundred percent (300%) of the aggregate
amount of the annual premiums currently paid by the Company for D&O Insurance immediately prior
to the Effective Time (such aggregate amount of premiums currently paid, the “Maximum Annual
Premium”). If the annual premiums of such D&O Insurance coverage exceed the Maximum Annual
Premium, Parent and the Surviving Corporation shall obtain a policy with as much coverage as
reasonably available for an annual cost not exceeding the Maximum Annual Premium.

(d) Notwithstanding Section 5.08(c), the Company may in its sole discretion obtain,
prior to the Effective Time, six (6) year pre-paid “tail” insurance coverage, at an aggregate cost no
greater than six times the Maximum Annual Premium, providing for D&O Insurance not materially less
favorable than that described in Section 5.08(c). If the Company has obtained such policy pursuant to
this Section 5.08(d), Parent will cause such policy to be maintained in full force and effect for its full
term and cause all obligations thereunder to be honored by the Surviving Corporation, and Parent will
have no further obligation to purchase or pay for insurance pursuant to Section 5.08(c).

(e) If Parent, the Surviving Corporation or any of their respective successors or
assigns (i) consolidates or merges with or into any other Person and is not the continuing or surviving
corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its
properties and assets to any Person, then, and in each such case, proper provisions shall be made so that
the successors and assigns of Parent or the Surviving Corporation, as applicable, shall assume and
comply with all of the obligations applicable to Parent or the Surviving Corporation, respectively, set
forth in this Section 5.08.

(f) The provisions of this Section 5.08 are intended to be for the benefit of, and shall
be enforceable by, each of the Indemnified Parties. The obligations of Parent and the Surviving
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Corporation in this Section 5.08 may not be terminated or modified in any manner that adversely affects
any Indemnified Party without the consent of such Indemnified Party. Parent will honor, guaranty and
stand as surety for, and will cause the Surviving Corporation and its Subsidiaries and successors to
honor and comply with, the covenants contained in this Section 5.08.

(9) The rights of the Indemnified Parties under this Section 5.08 shall be in addition
to, and not in limitation of, any rights such Indemnified Parties may have under the Company
Organizational Documents or any of the comparable organizational documents of any of the
Company’s Subsidiaries, or under any applicable Contracts or Law.

SECTION 5.09. Financing.

(a) The Company shall, and shall cause its Subsidiaries to, (i) provide commercially
reasonable assistance with the preparation of rating agency presentations and lender, underwriter and
initial purchaser presentations, offering memoranda and prospectuses and any discussions regarding the
business, financial statements, and management discussion and analysis of the Company and its
Subsidiaries, all for use in connection with the financing activities of Parent, including any registration
statement filed with the SEC where Parent determines that the inclusion of such information is required
or desirable, and (ii) request that its independent accountants provide customary and reasonable
assistance to Parent or any of its Subsidiaries, as applicable, in connection with providing customary
comfort letters in connection with the financing activities of Parent; provided, further, that nothing in
this Agreement shall require the Company to cause the delivery of (A) legal opinions or reliance letters
or any certificate as to solvency or any other certificate necessary for such financing activities, other
than as allowed by the preceding clause (ii), (B) any audited financial information or any financial
information prepared in accordance with Regulation S-K or Regulation S-X under the Securities Act or
any financial information in a form not customarily prepared by the Company with respect to any
period or (C) any financial information with respect to a month or fiscal period that has not yet ended or
has ended less than forty-five (45) days prior to the date of such request.

(b) Notwithstanding anything to the contrary contained in this Agreement (including
this Section 5.09): (i) nothing in this Agreement (including this Section 5.09) shall require any such
cooperation set forth in Section 5.09(a) to the extent that it would require the Company, any of its
Subsidiaries or any of their respective Affiliates or Representatives to (A) pay any commitment or other
fees, reimburse any expenses or otherwise incur any liabilities or give any indemnities prior to the
Effective Time, (B) provide any cooperation that would unreasonably interfere with the ongoing
business or operations of the Company, any of its Subsidiaries or any of their respective Affiliates or
Representatives, (C) enter into or approve any agreement or other documentation effective prior to the
Effective Time or agree to any change or modification of any existing agreement or other
documentation that would be effective prior to the Effective Time, (D) require the Company to provide
pro forma financial statements or pro forma adjustments reflecting the financing activities of Parent or
any description of all or any component of such financing activities (it being understood that the
Company shall use reasonable best efforts to assist in preparation of pro forma financial adjustments to
the extent otherwise relating to the Company and required by the financing activities of Parent), (E)
require the Company or the Subsidiaries of the Company to provide pro forma financial statements or
pro forma adjustments reflecting transactions contemplated or required hereunder (it being understood
that the Company shall use reasonable best efforts to assist in preparation of pro forma financial
adjustments to the extent otherwise relating to the Company and required by the financing activities of
Parent), (F) provide any cooperation or take any action that, in the reasonable judgment of the
Company, would result in a violation of any confidentiality agreement or material agreement or the loss
of any attorney-client or other similar privilege, (G) make any representation or warranty in connection
with the financing activities of Parent or the marketing or arrangement thereof, (H) provide any
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cooperation, or take any action, that would cause any representation or warranty in this Agreement to be
breached or any condition to the Closing set forth in this Agreement to fail to be satisfied or (I) cause
the Company, any of its Subsidiaries or any of their respective boards of directors (or equivalent
bodies) to approve or authorize the financing activities of Parent, and (ii) no action, liability or
obligation (including any obligation to pay any commitment or other fees or reimburse any expenses) of
the Company, any of its Subsidiaries or any of their respective Affiliates or Representatives under any
certificate, agreement, arrangement, document or instrument relating to the financing activities of
Parent shall be effective until the Effective Time.

(c) Parent shall (i) promptly reimburse the Company for all reasonable and out-of-
pocket costs or expenses (including reasonable and documented costs and expenses of counsel and
accountants) incurred by the Company, any of its Subsidiaries and any of their respective
Representatives in connection with any cooperation provided for in Section 5.09(a) and (ii) indemnify
and hold harmless the Company, each of its Subsidiaries and each of their respective Representatives
against any claim, loss, damage, injury, liability, judgment, award, penalty, fine, Tax, cost (including
cost of investigation), expense (including fees and expenses of counsel and accountants) or settlement
payment incurred as a result of, or in connection with, any cooperation provided for in Section 5.09(a)
or the financing activities of Parent and any information used in connection therewith, unless the
Company acted in bad faith or engaged in willful misconduct and other than in the case of fraud.

(d) Without limiting the generality of the foregoing, promptly following Parent’s
request, the Company shall deliver to each of the lenders with respect to the Indebtedness set forth in
Section 5.09(d) of the Parent Disclosure Letter (the “Existing Loan Lenders”) a notice (an “EXxisting
Loan Notice™) prepared by Parent, in form and substance reasonably acceptable to the Company,
notifying each of the Existing Loan Lenders of this Agreement and the contemplated Merger. At
Parent’s election, the Existing Loan Notice with respect to one or more of the Existing Loan Lenders
may include a request for a consent, in form and substance reasonably acceptable to the Company (an
“Existing Loan Consent”), to (i) the consummation of the Merger and the other transactions
contemplated by this Agreement, and (ii) certain modifications of (or waivers under or other changes
to) any agreement or documentation relating to the Company’s or its Subsidiaries’, as applicable,
relationship with such Existing Loan Lender; provided, however, that no such modifications, waivers or
changes shall be effective prior to the Effective Time.

(e) Parent and Merger Sub acknowledge and agree that the obtaining of any Existing
Loan Consent is not a condition to the Closing.

SECTION 5.10. Rule 16b-3. Prior to the Effective Time, each of the Company and
Parent shall take such steps as may be reasonably necessary or advisable to cause (a) any dispositions of
Company equity securities (including derivative securities) pursuant to the transactions contemplated by
this Agreement by each individual who is subject to the reporting requirements of Section 16(a) of the
Exchange Act with respect to the Company to be exempt under Rule 16b-3 promulgated under the
Exchange Act and (b) any acquisitions of Parent equity securities (including derivative securities)
pursuant to the transactions contemplated by this Agreement by each individual who may become subject
to the reporting requirements of Section 16(a) of the Exchange Act with respect to Parent to be exempt
under Rule 16b-3 promulgated under the Exchange Act.

SECTION 5.11. Parent Consent. Within twenty-four (24) hours after the execution

of this Agreement, Parent shall execute and deliver, in accordance with Chapter 11 of the SCBCA and in
its capacity as the sole shareholder of Merger Sub, a written consent approving this Agreement.
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SECTION 5.12. Merger Sub and Surviving Corporation Compliance. Parent shall
cause Merger Sub or the Surviving Corporation, as applicable, to comply with all of its respective
obligations under this Agreement, and prior to the Effective Time, Merger Sub shall not engage in any
activities of any nature except as provided in or in furtherance of, or contemplated by this Agreement.

SECTION 5.13. Takeover Statutes. If any Takeover Statute is or may become
applicable to the Merger or the other transactions contemplated by this Agreement, Parent, Merger Sub,
the Company and the Company Board shall use reasonable best efforts to take such actions as are
necessary so that such transactions may be consummated as promptly as practicable on the terms
contemplated by this Agreement and otherwise act to eliminate or minimize the effects of such Takeover
Statute on such transactions.

SECTION 5.14. Control of Operations. Without limiting any party’s rights or
obligations under this Agreement, the parties hereto understand and agree that (a) nothing contained in
this Agreement will give any party hereto, directly or indirectly, the right to control, direct or influence
any other party’s operations prior to the Effective Time and (b) prior to the Effective Time, each party
will exercise, consistent with the terms and conditions of this Agreement, complete control and
supervision over its operations.

SECTION 5.15. Resignation of Directors. The Company will cause each of the
directors of the Company to submit at the Closing a letter of resignation in form reasonably satisfactory to
Parent and effective as of the Effective Time. Notwithstanding the foregoing, the Company will not be in
breach of this Section 5.15 if it fails to obtain the resignation of any such director if Parent will have the
power, directly or indirectly, to remove any such Person from his or her position as a director of the
Company without cause immediately after the Effective Time with no liability in excess of $500,000 in
the aggregate.

SECTION 5.16. Additional Matters. Parent hereby confirms that, subject to the
occurrence of the Effective Time, it:

(a) intends to maintain South Carolina Electric & Gas Company’s corporate
headquarters in Cayce, South Caroling;

(b) will make a good faith commitment to give the employees of the Company and
its Subsidiaries due and fair consideration for other employment and promotion opportunities within the
larger Parent organization, both inside and outside of South Carolina, to the extent any employment
positions are re-aligned, reduced or eliminated in the future as a result of the Merger;

(c) intends that Parent’s board of directors will take all necessary action as soon as
practical after the Effective Time to appoint a mutually agreeable current member of the Company
Board or the Company’s executive management as a director to serve on Parent’s board of directors;
and

(d) intends to increase the Company’s historic level of corporate contributions to
charities identified by the Company’s leadership by $1,000,000.00 per year for at least five (5) years
after the Effective Time and to maintain or increase historic levels of community involvement, low
income funding and economic development efforts in the Company’s current operating area.

SECTION 5.17. Shareholder Litigation. The Company shall advise Parent promptly
in writing of any Proceeding brought by a holder of Company Shares or any other Person against the
Company or its directors or officers arising out of or relating to this Agreement or the transactions
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contemplated by this Agreement (the “Shareholder Litigation”) and shall keep Parent reasonably
informed regarding any such matter. The Company shall not settle any such shareholder litigation without
Parent’s consent, not to be unreasonably withheld or delayed.

SECTION 5.18. Advice of Changes. Each of Parent and the Company will, to the
extent not in violation of applicable Law, promptly advise the other of any Change of which it has
Knowledge, (a) having or reasonably likely to have, individually or in the aggregate, a Parent Material
Adverse Effect or a Company Material Adverse Effect, as the case may be, or (b) that would or would be
reasonably likely to cause or constitute a material breach of any of its representations, warranties or
covenants contained in this Agreement; provided, however, that (i) no such notification will operate as a
waiver of or otherwise affect the representations, warranties or covenants of the parties or the conditions
to the obligations of the parties under this Agreement, (ii) the delivery of any notice pursuant to this
Section 5.18 shall not limit or otherwise affect the remedies available under this Agreement to the party
receiving such notice and (iii) a failure to comply with this Section 5.18 shall not constitute the failure of
any condition set forth in Article V1.

SECTION 5.19. Certain Tax Matters.

(a) Each of the parties shall use its reasonable best efforts to cause the Merger to
qualify for the Intended Tax Treatment. None of the parties shall (and each of the parties shall cause
their respective Subsidiaries not to) take any action (or fail to take any action) if taking (or failing to
take) such action could reasonably be expected to cause the Merger to fail to qualify for the Intended
Tax Treatment. The parties shall consider in good faith such amendments to this Agreement as may be
reasonably required to cause the Merger to qualify for the Intended Tax Treatment.

(b) Each of the parties shall use its reasonable best efforts to obtain the Tax opinions
to be attached as exhibits to the Proxy Statement/Prospectus and the Form S-4, including by (i)
delivering to Morgan, Lewis & Bockius LLP and Mayer Brown LLP, prior to the filing of the Proxy
Statement/Prospectus and the Form S-4, Tax representation letters in substantially the forms set forth in
Section 5.19(b) of the Parent Disclosure Letter and Section 5.19(b) of the Company Disclosure Letter,
respectively, and (ii) delivering to Morgan, Lewis & Bockius LLP and Mayer Brown LLP, dated and
executed as of the Closing Date, Tax representation letters in substantially the forms set forth in Section
5.19(b) of the Parent Disclosure Letter and Section 5.19(b) of the Company Disclosure Letter,
respectively. Each of the parties shall use its reasonable best efforts not to, and not permit any of its
Affiliates to, take or cause to be taken any action that would cause to be untrue (or fail to take or cause
not to be taken any action which inaction would cause to be untrue) any of the representations,
warranties and covenants made to counsel in the Tax representation letters described in this Section

5.19(b).

(c) This Agreement is intended to constitute, and the parties hereto adopt this
Agreement as, a “plan of reorganization” for purposes of Sections 354, 361 and 368 of the Code. The
parties shall treat the Merger as a “reorganization” within the meaning of Section 368(a) of the Code for
United States federal, state and other relevant Tax purposes.

ARTICLE VI
CONDITIONS
SECTION 6.01. Conditions to Each Party’s Obligation to Effect the Merger. The

respective obligation of each party hereto to effect the Merger is subject to the satisfaction or (to the
extent permitted by Law) waiver at or prior to the Closing of each of the following conditions:
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(a) Shareholder Approval. This Agreement shall have been duly approved by
holders of Company Shares constituting the Company Requisite Vote;

(b) Orders. No Governmental Entity of competent jurisdiction shall have enacted,
entered, promulgated or enforced any Law, executive order, ruling, judgment, injunction or other order
(collectively, “Orders™) that is in effect and restrains, enjoins, prevents or otherwise prohibits the
consummation of the Merger or makes the consummation of the Merger illegal;

(c) Regulatory Conditions. Each of the conditions set forth in Section 6.01(c) of the
Company Disclosure Letter with respect to the Consents described therein (the “Regulatory
Conditions™) shall have been satisfied;

(d) Approval of SCPSC Petition. The issuance by the SCPSC of an Order approving
the SCPSC Petition (other than the request for the SCPSC to take the actions contemplated by Section
6.02(g), which actions are addressed in Section 6.02(g)), unless otherwise consented to by Parent in its
sole discretion, without any (i) material changes to the proposed terms, conditions, or undertakings set
forth in Sections 2 and 3 of the key terms summarized in Appendix A attached to this Agreement and
incorporated in the SCPSC Petition or (ii) a significant change to the economic value of proposed terms
set forth in Sections 2 and 3 of the key terms summarized in Appendix A attached to this Agreement
and incorporated in the SCPSC Petition, in each case as reasonably determined by Parent in good faith
(the “SCPSC Petition Approval™) (it being understood and agreed that the condition set forth in this
Section 6.01(d) shall be satisfied upon the issuance of such Order by the SCPSC without regard to any
rehearing or appeals process (including the filing of any motion for reconsideration or petition for
judicial review), or other judicial or administrative process, subsequent to the initial issuance of such
Order);

(e) Listing. The Parent Shares to be issued in connection with the transactions
contemplated by this Agreement shall have been approved for listing on the NYSE, subject to official
notice of issuance; and

(f) Form S-4. The Form S-4 shall have been declared effective under the Securities
Act and shall not be subject to any stop order or Proceeding seeking a stop order.

SECTION 6.02. Additional Conditions to Obligations of Parent and Merger Sub.
The obligations of Parent and Merger Sub to effect the Merger are further subject to the satisfaction or (to
the extent permitted by Law) waiver at or prior to the Closing of each of the following conditions:

() Representations and Warranties. (i) Each of the representations and warranties of
the Company set forth in Section 3.01 (except for those contained in Section 3.01(c), Section 3.01(d)(i),
Section 3.01(f)(i), Section 3.01(r) and Section 3.01(s)) shall be true and correct in all respects
(disregarding all qualifications or limitations as to “materiality”, “Company Material Adverse Effect”
and words of similar import set forth therein) as of the date of this Agreement and as of the Closing
Date as though made on and as of such date (except for any such representation or warranty that is
made as of a specified date (including the date of this Agreement), in which case such representation or
warranty shall be true and correct only as of such specified date), except where the failure of such
representations and warranties to be so true and correct has not had and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect, (ii) each of the
representations and warranties of the Company set forth in Section 3.01(c) shall be true and correct in
all respects (except for de minimis inaccuracies) as of the date of this Agreement and as of the Closing
Date as though made on and as of such date (except for any such representation or warranty that is
made as of a specified date (including the date of this Agreement), in which case such representation or
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warranty shall be true and correct only as of such specified date), (iii) each of the representations and
warranties of the Company set forth in Section 3.01(d)(i) and Section 3.01(s) shall be true and correct in
all material respects (disregarding all qualifications or limitations as to “materiality”, “Company
Material Adverse Effect” and words of similar import set forth therein) as of the date of this Agreement
and as of the Closing Date as though made on and as of such date (except for any such representation or
warranty that is made as of a specified date (including the date of this Agreement), in which case such
representation or warranty shall be true and correct only as of such specified date) and (iv) each of the
representations and warranties of the Company set forth in Section 3.01(f)(i) and Section 3.01(r) shall
be true and correct in all respects as of the date of this Agreement and as of the Closing Date as though
made on and as of such date (except for any such representation or warranty that is made as of a
specified date (including the date of this Agreement), in which case such representation or warranty
shall be true and correct only as of such specified date);

(b) Performance of Obligations of the Company. The Company shall have
performed in all material respects all obligations required to be performed by it under this Agreement
on or prior to the Closing Date;

(c) Certificate. Parent shall have received a certificate of the Chief Executive Officer
or the Chief Financial Officer of the Company, certifying that the conditions set forth in Section 6.02(a)
and Section 6.02(b) have been satisfied;

(d) Absence of Burdensome Condition. No Regulatory Clearance, other approval of
a Governmental Entity or other Consent, in each case in connection with the Merger, or Order related to
any of the foregoing, shall impose or require any undertakings, terms, conditions, liabilities,
obligations, commitments or sanctions, or any structural or remedial actions (including a Remedial
Action), that constitute a Burdensome Condition;

(e) No MAE. Since the date of this Agreement, there shall not have occurred any
Change or Changes that have or would reasonably be expected to have, individually or in the aggregate,
a Company Material Adverse Effect;

(f) No Actions Affecting SCPSC Petition. No Governmental Entity of competent
jurisdiction shall have enacted any Order and no Change in Law (including no Change to the BLRA or
the South Carolina Public Utility Laws) shall have been enacted, in each case which imposes any
condition that would reasonably be expected to result in a (i) material change to the proposed terms,
conditions, or undertakings set forth in the SCPSC Petition or (ii) a significant change to the economic
value of the proposed terms set forth in the SCPSC Petition, in each case as reasonably determined by
Parent in good faith;

(g) SCPSC Determination. The SCPSC shall have (i) approved the Merger with no
material Changes to the terms of the Merger, (ii) made a finding that the Merger is in the public interest
or (iif) made a finding that there is an absence of harm to South Carolina rate payers as a result of the
Merger; and

(h) No Change in Law. Since the date of this Agreement, there shall not have
occurred any (i) substantive Change in any applicable Law or any Order with respect to the BLRA, as
in effect on the date of this Agreement, which has or would reasonably be expected to have an adverse
effect on the Company or any of its Subsidiaries or (ii) substantive Change in any applicable Law or
any Order with respect to any other South Carolina Public Utility Law, as in effect as of the date of this
Agreement, which has or would reasonably be expected to have an adverse effect on the Company or
any of its Subsidiaries (such Changes as set forth in (i) and (ii), the “SC Law Changes™).
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SECTION 6.03. Additional Conditions to Obligation of the Company. The
obligation of the Company to effect the Merger is further subject to the satisfaction or (to the extent
permitted by Law) waiver on or prior to the Closing of the following conditions:

() Representations and Warranties. (i) Each of the representations and warranties of
Parent and Merger Sub set forth in Section 3.02 (except for those contained in Section 3.02(c), Section
3.02(d)(i), Section 3.02(f)(i), Section 3.02(k) and Section 3.02(1I)) shall be true and correct in all
respects (disregarding all qualifications or limitations as to “materiality”, “Parent Material Adverse
Effect” and words of similar import set forth therein) as of the date of this Agreement and as of the
Closing Date as though made on and as of such date (except for any such representation or warranty
that is made as of a specified date (including the date of this Agreement), in which case such
representation or warranty shall be true and correct only as of such specified date), except where the
failure of such representations and warranties to be so true and correct has not had and would not
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, (ii)
each of the representations and warranties of Parent and Merger Sub set forth in Section 3.02(c) shall be
true and correct in all respects (except for de minimis inaccuracies) as of the date of this Agreement and
as of the Closing Date as though made on and as of such date (except for any such representation or
warranty that is made as of a specified date (including the date of this Agreement), in which case such
representation or warranty shall be true and correct only as of such specified date), (iii) each of the
representations and warranties of Parent and Merger Sub set forth in Section 3.02(d)(i) and Section
3.02(1) shall be true and correct in all material respects (disregarding all qualifications or limitations as
to “materiality”, “Parent Material Adverse Effect” and words of similar import set forth therein) as of
the date of this Agreement and as of the Closing Date as though made on and as of such date (except for
any such representation or warranty that is made as of a specified date (including the date of this
Agreement), in which case such representation or warranty shall be true and correct only as of such
specified date) and (iv) each of the representations and warranties of Parent and Merger Sub set forth in
Section 3.02(f)(i) and Section 3.02(Kk) shall be true and correct in all respects as of the date of this
Agreement and as of the Closing Date as though made on and as of such date (except for any such
representation or warranty that is made as of a specified date (including the date of this Agreement), in
which case such representation or warranty shall be true and correct only as of such specified date);

(b) Performance of Obligations of Parent and Merger Sub. Each of Parent and
Merger Sub shall have performed in all material respects all obligations required to be performed by it
under this Agreement at or prior to the Closing Date; and

(c) Certificate. The Company shall have received a certificate of the Chief Executive
Officer or the Chief Financial Officer of Parent, certifying that the conditions set forth in Section
6.03(a) and Section 6.03(b) have been satisfied.

SECTION 6.04. Frustration of Closing Conditions. None of the Company, Parent
or Merger Sub may rely on the failure of any condition set forth in Section 6.01, Section 6.02 or
Section 6.03, as the case may be, to be satisfied if such failure was primarily caused by such party’s
breach of this Agreement.

ARTICLE VII
TERMINATION

SECTION 7.01. Termination. This Agreement may be terminated and the Merger
may be abandoned at any time prior to the Effective Time, whether before or after (except as set forth
below) the Company Requisite Vote is obtained:
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() by mutual written consent of Parent and the Company;
(b) by either Parent or the Company:

(i) if the Merger shall not have been consummated on or before January 2, 2019 (the
“Termination Date™); provided, however, that if any condition set forth in Section 6.01(b),
Section 6.01(c) or Section 6.01(d) shall not have been satisfied at such time, the Termination Date
shall automatically be extended to (and shall thereafter be deemed to be), without any action on
the part of any party hereto, April 2, 2019; provided, further, that the right to terminate this
Agreement pursuant to this Section 7.01(b)(i) shall not be available to any party if such party (or,
in the case of Parent, Merger Sub) has breached its obligations under this Agreement in any
manner that shall have been the principal cause of or resulted in the failure of a condition to any
party’s obligation to effect the Merger;

(ii) if at the Shareholders Meeting (or any adjournment or postponement thereof done
in accordance with this Agreement), the Company Requisite VVote shall not have been obtained;
or

(iii) if any Order permanently restraining, enjoining, preventing or otherwise
prohibiting consummation of the Merger shall have become final and non-appealable; provided,
however, that a party may not terminate this Agreement pursuant to this Section 7.01(b)(iii) if
such party (or, in the case of Parent, Merger Sub) has breached its obligations under this
Agreement in a manner that shall have been the principal cause of such Order;

(c) by the Company:

(i) if the Company Board has effected a Company Adverse Recommendation Change
with respect to a Superior Proposal in accordance with Section 4.02(f) and shall have approved,
and concurrently with the termination hereunder the Company shall have entered into, an
Alternative Acquisition Agreement with respect to a Superior Proposal; provided, however, that
such termination shall not be effective and the Company shall not enter into an Alternative
Acquisition Agreement, unless (A) the Company shall have complied with the provisions of
Section 4.02(f) and (B) the Company has paid the Company Termination Fee to Parent; provided,
further, that the right to terminate this Agreement under this Section 7.01(c)(i) shall not be
available after the Company Requisite VVote shall have been obtained; or

(i) if Parent or Merger Sub shall have breached any of their respective representations
or warranties or failed to perform any of their respective covenants or other agreements contained
in this Agreement, where such breach or failure to perform (A) would give rise to the failure of a
condition set forth in Section 6.03(a) or Section 6.03(b) and (B) cannot be cured by Parent or
Merger Sub by the Termination Date, or if capable of being cured, is not cured prior to the earlier
of (1) the thirtieth (30™) day after written notice thereof is given by the Company to Parent and
(2) the third (3") Business Day immediately preceding the Termination Date; provided, however,
that the Company shall not have the right to terminate this Agreement pursuant to this Section
7.01(c)(ii) if the Company is then in material breach of this Agreement;

(d) by Parent:

(i) if the Company Board (or a committee thereof) shall have effected a Company
Adverse Recommendation Change; provided, however, that the right to terminate under this
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Section 7.01(d)(i) shall not be available after the Company Requisite Vote shall have been
obtained; or

(i) if the Company shall have breached any of its representations or warranties or
failed to perform any of its covenants or other agreements contained in this Agreement, where
such breach or failure to perform (A) would give rise to the failure of a condition set forth in
Section 6.02(a) or Section 6.02(b) and (B) cannot be cured by Company by the Termination Date,
or if capable of being cured, is not cured prior to the earlier of (1) the thirtieth (30™) day after
written notice thereof is given by Parent to the Company and (2) the third (3") Business Day
immediately preceding the Termination Date; provided, however, that Parent shall not have the
right to terminate this Agreement pursuant to this Section 7.01(d)(ii) if either Parent or Merger
Sub is then in material breach of this Agreement.

SECTION 7.02. Effect of Termination and Abandonment.

(a) Except as provided in Section 7.02(b), in the event of termination of this
Agreement and the abandonment of the Merger pursuant to this Article VI, this Agreement shall
forthwith become void and of no effect and there shall be no liability or obligation on the part of any
party hereto (or of any of its Representatives or Affiliates), except as provided in the last sentence of
Section 5.02(c), Section 5.03(b), Section 5.07, Section 5.09(c), this Section 7.02 and Article VIII, which
provisions shall survive such termination; provided, however, that subject to Section 7.02(b), Section
7.02(c), and Section 7.02(d), no such termination shall relieve any party hereto (treating Parent and
Merger Sub as one party) of any liability for damages to any other party hereto resulting from any
Willful Breach by the party (treating Parent and Merger Sub as one party) committing such Willful
Breach prior to such termination, and the aggrieved party will be entitled to all rights and remedies
available at law or in equity. The parties hereto acknowledge and agree that nothing in this Section 7.02
shall be deemed to affect their right to specific performance under Section 8.12.

(b) The Company shall pay or cause to be paid to Parent or its designee a non-
refundable fee of $240,000,000 (the “Company Termination Fee”) if:

(i) this Agreement is terminated by the Company pursuant to Section 7.01(c)(i);

(ii) (A) this Agreement is terminated (1) by Parent or the Company pursuant to
Section 7.01(b)(i) or Section 7.01(b)(ii), or (2) by Parent pursuant to Section 7.01(d)(ii), (B) a
bona fide Acquisition Proposal shall have been publicly announced or publicly disclosed and not
have been withdrawn (1) in the case of a termination pursuant to Section 7.01(b)(i) or Section
7.01(d)(ii), prior to the date of such termination, and (2) in the case of a termination pursuant to
Section 7.01(b)(ii), prior to the Shareholders Meeting, and (C) thereafter during the twelve (12)
month period immediately following such termination, (1) the Company enters into an
Alternative Acquisition Agreement or (2) an Acquisition Proposal is consummated; or

(iii) this Agreement is terminated by Parent pursuant to Section 7.01(d)(i);

If the Company Termination Fee becomes due pursuant to this Section 7.02(b), the Company shall pay
Parent or its designee such Company Termination Fee by wire transfer of immediately available funds (x)
in the case of a payment required by Section 7.02(b)(i), on the date of termination of this Agreement, (y)
in the case of a payment required by Section 7.02(b)(ii), within two (2) Business Days after the earlier of
the time when an Acquisition Proposal is consummated or an Alternative Acquisition Agreement is
executed and (z) in the case of a payment required by Section 7.02(b)(iii), within two (2) Business Days
of the date of termination of this Agreement, it being understood that in no event shall the Company be
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required to pay the Company Termination Fee on more than one occasion. Parent shall provide to the
Company notice designating an account for purposes of payment of the Company Termination Fee within
forty-eight (48) hours of a request by the Company to provide such information. For purposes of Section
7.02(b)(ii), the term “Acquisition Proposal” shall have the meaning assigned to such term in Exhibit A,
except that all references to 15% therein shall be deemed to be references to 50%.

(c) Parent shall pay or cause to be paid to the Company or its designee a non-
refundable fee of $280,000,000 (the “Parent Termination Fee”) if:

(i) this Agreement is terminated by Parent or the Company pursuant to Section
7.01(b)(i) and, at the time of any such termination (A) the condition set forth in Section 6.02(d)
shall not have been satisfied or waived with respect to one or more Regulatory Conditions and
(B) the conditions set forth in Section 6.01(a), Section 6.01(b) — (d) (unless such condition was
not satisfied solely due to the proposal of a Burdensome Condition to which Parent has not
agreed), Section 6.01(f), Section 6.02(a), Section 6.02(b) and Section 6.02(e) shall have been
satisfied or waived (except for any such conditions that have not been satisfied as a result of a
breach by Parent or Merger Sub of any of their respective obligations under this Agreement);

(ii) this Agreement is terminated by Parent or the Company pursuant to Section
7.01(b)(iii) and, at the time of any such termination (A) the condition set forth in Section 6.02(d)
shall not have been satisfied or waived with respect to one or more Regulatory Conditions and
(B) the conditions set forth in Section 6.01(a), Section 6.01(b) — (d) (unless such condition was
not satisfied solely due to the proposal of a Burdensome Condition to which Parent has not
agreed), Section 6.01(f), Section 6.02(a), Section 6.02(b) and Section 6.02(e) shall have been
satisfied or waived (except for any such conditions that have not been satisfied as a result of a
breach by Parent or Merger Sub of any of their respective obligations under this Agreement); or

(iii) this Agreement is terminated by the Company pursuant to Section 7.01(c)(ii) due
to a material breach by Parent or Merger Sub of its obligations under Section 5.02 which breach
has caused the failure of a condition set forth in Section 6.01(b), Section 6.01(c), Section 6.01(d) ,
Section 6.02(d), Section 6.02(f), Section 6.02(q) or Section 6.02(h) to be satisfied.

If the Parent Termination Fee becomes due pursuant to this Section 7.02(c), Parent shall pay the Company
or its designee the Parent Termination Fee by wire transfer of immediately available funds within two (2)
Business Days of the date of termination of this Agreement, it being understood that in no event shall
Parent be required to pay the Parent Termination Fee on more than one occasion. The Company shall
provide to Parent notice designating an account for purposes of payment of the Parent Termination Fee
within forty-eight (48) hours of a request by Parent to provide such information.

(d) Notwithstanding anything to the contrary in this Agreement, if this Agreement is
terminated under circumstances in which the Company is required to pay the Company Termination
Fee pursuant to Section 7.02(b) and the Company Termination Fee is paid, the payment of the
Company Termination Fee shall be Parent’s and Merger Sub’s sole and exclusive remedy against the
Company and its Affiliates, and their respective shareholders and Representatives, relating to or arising
out of this Agreement, any agreement entered into in connection herewith or the transactions
contemplated by this Agreement or thereby. Notwithstanding anything to the contrary in this
Agreement, if this Agreement is terminated under circumstances in which Parent is required to pay the
Parent Termination Fee pursuant to Section 7.02(c) and the Parent Termination Fee is paid, the payment
of the Parent Termination Fee shall be the Company’s sole and exclusive remedy against Parent,
Merger Sub and their respective Affiliates, and their respective shareholders and Representatives,
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relating to or arising out of this Agreement, any agreement entered into in connection herewith or the
transactions contemplated by this Agreement or thereby.

(e) Each party acknowledges that the agreements contained in Section 7.02(b) and
Section 7.02(c) are an integral part of the transactions contemplated by this Agreement and that,
without these agreements, such party would not enter into this Agreement. Accordingly, if the
applicable party fails promptly to pay any amount due pursuant to Section 7.02(b) or Section 7.02(c),
such party shall also pay any reasonable out-of-pocket costs, fees and expenses incurred by the other
party (including reasonable legal fees and expenses) in connection with a Proceeding to enforce this
Agreement that results in a final non-appealable Order for such amount against the party failing to
promptly pay such amount. Any amount not paid when due pursuant to Section 7.02(b) or Section
7.02(c) shall bear interest from the date such amount is due until the date paid at a rate equal to the
prime rate as published in The Wall Street Journal, Eastern Edition, in effect on the date of such
payment.

ARTICLE VIII

MISCELLANEOUS

SECTION 8.01. Non-Survival. None of the representations, warranties, covenants
and agreements in this Agreement or in any instrument delivered pursuant to this Agreement, including
any rights arising out of any breach of such representations, warranties, covenants and agreements, shall
survive the Effective Time, except for (a) those covenants and agreements contained herein that by their
terms apply or are to be performed in whole or in part after the Effective Time and (b) those contained in
this Article VI1II.

SECTION 8.02. Modification or Amendment. Subject to the requirements of
applicable Law, at any time prior to the Effective Time, the parties hereto (in the case of the Company or
Merger Sub, by action of their respective boards of directors to the extent required by Law) may modify
or amend this Agreement by written agreement, executed and delivered by duly authorized officers of the
respective parties. No modification or amendment will be made which, pursuant to applicable Law or the
rules of the NYSE, requires further approval by the holders of Company Shares or the holders of the
Parent Shares, as applicable, without such further approval being obtained.

SECTION 8.03. Waiver. Subject to the requirements of applicable Law, at any
time prior to the Effective Time, any party hereto may (a) extend the time for the performance of any of
the obligations or other acts of the other parties, (b) waive any inaccuracies in the representations and
warranties of the other parties contained herein or in any document delivered pursuant hereto, or (c)
waive compliance by the other parties with any of the agreements or conditions contained herein;
provided, however, that neither Parent nor Merger Sub may perform any of the actions set forth in the
foregoing clauses (), (b) or (c) with respect to Merger Sub or Parent, respectively. No extension or
waiver will be made which, pursuant to applicable Law or the rules of the NYSE, requires further
approval by the holders of Company Shares or the holders of the Parent Shares, as applicable, without
such further approval being obtained. Any such extension or waiver shall be valid only if set forth in an
instrument in writing signed by the party or parties to be bound thereby and specifically referencing this
Agreement. The failure of any party hereto to assert any rights or remedies shall not constitute a waiver of
such rights or remedies.

SECTION 8.04. No Other Representations or Warranties.
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(a) Except for the representations and warranties set forth in Section 3.01, each of
Parent and Merger Sub acknowledges and agrees that (i) none of the Company, its Subsidiaries or any
other Person makes any other express or implied representation or warranty in connection with the
transactions contemplated by this Agreement, (ii) it has relied solely on the representations and
warranties of the Company expressly set forth in Section 3.01 and (iii) it has not been induced to enter
into this Agreement by any representation, warranty or statement of or by the Company, any of its
Subsidiaries or any other Person.

(b) Except for the representations and warranties set forth in Section 3.02, the
Company acknowledges and agrees that (i) none of Parent, Merger Sub, any of Parent’s other
Subsidiaries or any other Person makes any other express or implied representation or warranty in
connection with the transactions contemplated by this Agreement, (ii) it has relied solely on the
representations and warranties of Parent and Merger Sub expressly set forth Section 3.02 and (iii) it has
not been induced to enter into this Agreement by any representation, warranty or statement of or by
Parent, Merger Sub, any of the other Subsidiaries of Parent or any other Person.

SECTION 8.05. Notices. All notices, requests, claims, demands and other
communications hereunder shall be in writing and shall be deemed given if delivered personally, faxed
(with confirmation), electronically mailed in portable document format (PDF) (with confirmation) or sent
by overnight courier (providing proof of delivery) to the parties at the following addresses (or at such
other address for a party as shall be specified by like notice):

if to Parent or Merger Sub, to:

Dominion Energy, Inc.

120 Tredegar Street

Richmond, Virginia 23219

Fax No.: (804) 819-2233

Attention: Mark O. Webb, Senior Vice President — Corporate Affairs and
Chief Legal Officer
Carlos M. Brown, Vice President and General Counsel

Email: mark.webb@dominionenergy.com
carlos.m.brown@dominionenergy.com

with a copy to (which shall not constitute notice):

McGuireWoods LLP
Gateway Plaza

800 East Canal Street
Richmond, Virginia 23219

Fax No.: (804) 698-2090
Attention: Joanne Katsantonis
John L. Hughes, Jr.
Email: jkatsantonis@mcguirewoods.com

jhughes@mcguirewoods.com
if to the Company, to:
SCANA Corporation

220 Operation Way, Mail Code D-308
Cayce, South Carolina 29033
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Fax No.: (803) 933-7676
Attention: Jim Stuckey, Senior Vice President and General Counsel
Email: jim.stuckey@scana.com

with a copy to (which shall not constitute notice):

Mayer Brown LLP
71 South Wacker Drive
Chicago, Illinois 60606

Fax No.: (312) 706-8183

Attention: Frederick B. Thomas
William R. Kucera

Email: fthomas@mayerbrown.com

wkucera@mayerbrown.com

SECTION 8.06. Definitions. Capitalized terms used in this Agreement have the
meanings specified in Exhibit A.

SECTION 8.07. Interpretation.

(a) When a reference is made in this Agreement to an Article, a Section, an
Appendix or an Exhibit, such reference shall be to an Article or a Section of, or an Appendix or an
Exhibit to, this Agreement unless otherwise indicated. The table of contents and headings contained in
this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.

(b) Whenever the words “include”, “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation”. The words
“hereof”, “herein” and “hereunder” and words of similar import when used in this Agreement shall
refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “or”
when used in this Agreement is not exclusive.

(c) When a reference is made in this Agreement, the Company Disclosure Letter or
the Parent Disclosure Letter to information or documents being “provided”, “made available” or
“disclosed” by a party hereto to another party or its Affiliates, such information or documents shall
include any information or documents (i) included in the SEC Reports of such disclosing party which
are publicly available at least twenty-four (24) hours prior to the date of this Agreement, (ii) furnished
prior to the execution of this Agreement in the electronic “data room” maintained by such disclosing
party and to which access has been granted to the other party and its Representatives at least twenty-
four (24) hours prior to the date of this Agreement, or (iii) otherwise provided in writing (including
electronically) to the other party or any of its Affiliates or Representatives at least twenty-four (24)
hours prior to the date of this Agreement.

(d) The definitions contained in this Agreement are applicable to the singular as well
as the plural forms of such terms and to the masculine as well as to the feminine and neuter genders of
such term.

(e) Any agreement, instrument or statute defined or referred to herein means such

agreement, instrument or statute as from time to time amended, modified or supplemented, including
(in the case of agreements or instruments) by waiver or consent and (in the case of statutes) by
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succession of comparable successor statutes, and all attachments thereto and instruments incorporated
therein.

(F) References to a Person are also to its permitted successors and permitted assigns.
(9) Where this Agreement states that a party “shall”, “will” or “must” perform in
some manner, it means that the party is legally obligated to do so under this Agreement.

(h) When calculating the period of time before which, within which or following
which any act is to be done or step taken pursuant to this Agreement, (i) the date that is the reference
date in calculating such period shall be excluded and (ii) if the last day of such period is not a Business
Day, the period in question shall end on the next succeeding Business Day.

(i) Unless otherwise specifically indicated, any reference herein to $ means U.S.
dollars.

(j) The parties hereto have participated jointly in the negotiation and drafting of this
Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as jointly drafted by the parties hereto, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.

SECTION 8.08. Counterparts. This Agreement may be executed in one or more
counterparts (including by facsimile or by attachment to electronic mail in portable document format
(PDF)), and by the different parties hereto in separate counterparts, each of which when executed shall be
deemed an original but all of which taken together shall be considered one and the same agreement and
shall become effective when one or more counterparts have been signed by each of the parties hereto and
delivered to the other parties hereto.

SECTION 8.09. Parties in Interest. This Agreement shall be binding upon and
inure solely to the benefit of the parties hereto, and nothing in this Agreement, express or implied, is
intended to or shall confer upon any other Person any rights, benefits or remedies of any nature
whatsoever under or by reason of this Agreement, other than (a) after the Effective Time, with respect to
the provisions of Section 5.08 which shall inure to the benefit of the Indemnified Parties who are intended
to be third-party beneficiaries thereof, (b) after the Effective Time, the rights of the holders of Company
Shares to receive the Merger Consideration in accordance with the terms and conditions of this
Agreement, and (c) after the Effective Time, the rights of the holders of Company Performance Share
Awards, Company RSUs and Company Deferred Units to receive the payments contemplated by the
applicable provisions of Section 2.02, in each case, in accordance with the terms and conditions of this
Agreement. The representations and warranties in this Agreement are the product of negotiations among
the parties hereto and are for the sole benefit of such parties. Any inaccuracies in such representations and
warranties are subject to waiver by the parties hereto in accordance with Section 8.03 without notice or
liability to any other Person. In some instances, the representations and warranties in this Agreement may
represent an allocation among the parties hereto of risks associated with particular matters regardless of
the knowledge of any of the parties hereto. Consequently, Persons other than the parties hereto may not
rely upon the representations and warranties in this Agreement as characterizations of actual facts or
circumstances as of the date of this Agreement or as of any other date.

SECTION 8.10. Governing Law. This Agreement shall be governed by, and
construed in accordance with, the internal Laws and judicial decisions of the State of Delaware applicable
to agreements executed and performed entirely within such State, regardless of the Law that might
otherwise govern under applicable principles of conflicts of law thereof, except that matters related to the
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obligations of the Company Board under the SCBCA and matters that are specifically required by the
SCBCA in connection with the transactions contemplated by this Agreement shall be governed by the
laws of the State of South Carolina.

SECTION 8.11. Entire Agreement; Assignment. This Agreement (including the
Appendices and Exhibits hereto, the Company Disclosure Letter and the Parent Disclosure Letter) and the
Confidentiality Agreement constitute the entire agreement among the parties hereto with respect to the
subject matter hereof and supersede all prior and contemporaneous agreements and undertakings, both
written and oral, among the parties, or any of them, with respect to the subject matter hereof. Neither this
Agreement nor any of the rights, interests or obligations hereunder may be assigned, in whole or in part,
by operation of law or otherwise by any of the parties hereto without the prior written consent of the other
parties hereto. Any purported assignment in contravention of this Agreement is and shall be null and void.
Subject to the immediately preceding two sentences, this Agreement will be binding upon, inure to the
benefit of and be enforceable by the parties hereto and their respective successors and permitted assigns.

SECTION 8.12. Specific Enforcement; Consent to Jurisdiction.

() The parties hereto agree that irreparable damage for which monetary damages,
even if available, would not be an adequate remedy, would occur in the event that any of the parties
hereto do not perform the provisions of this Agreement (including failing to take such actions as are
required of it hereunder in order to consummate the transactions contemplated by this Agreement) in
accordance with its specified terms or otherwise breach such provisions. The parties hereto
acknowledge and agree that each party hereto shall be entitled to seek an injunction, specific
performance and other equitable relief to prevent breaches of this Agreement and to seek to enforce
specifically the terms and provisions hereof, this being in addition to any other remedy to which it is
entitled at law or in equity. Each of the parties hereto further agrees that it will not oppose the granting
of an injunction, specific performance and other equitable relief as provided herein on the basis that
(A) the other party has an adequate remedy at law or (B) an award of specific performance is not an
appropriate remedy for any reason at law or equity. Any party hereto seeking an Order to prevent
breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement shall
not be required to provide any bond or other security in connection with any such Order.

(b) Each of the parties hereto irrevocably (i) submits itself to the personal
jurisdiction of the federal courts located in the State of Delaware and any appellate court therefrom, in
connection with any claim or matter directly or indirectly based upon, arising out of or relating to this
Agreement or any of the transactions contemplated by this Agreement or the actions of Parent, Merger
Sub or the Company in the negotiation, administration, performance and enforcement of this
Agreement, (ii) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or
other request for leave from any such court, (iii) agrees that it will not bring any action relating to this
Agreement or any of the transactions contemplated by this Agreement in any court other than the
federal courts located in the State of Delaware and (iv) agrees that the service of any process, summons,
notice or document through the notice procedures set forth in Section 8.05 or by U.S. registered mail to
the respective addresses set forth in Section 8.05 shall be effective service of process for any
Proceeding in connection with this Agreement or the transactions contemplated by this Agreement.
Each party hereto hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense,
counterclaim or otherwise, in any Proceeding with respect to this Agreement, any claim that (A) it is
not personally subject to the jurisdiction of the above-named courts for any reason other than the failure
to serve process in accordance with this Section 8.12(b), (B) it or its property is exempt or immune
from jurisdiction of any such court or from any legal process commenced in such courts (whether
through service of notice, attachment prior to judgment, attachment in aid of execution of judgment,
execution of judgment or otherwise), (C) the Proceeding in any such court is brought in an inconvenient
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forum, (D) the venue of such Proceeding is improper, or (E) this Agreement, or the subject matter
hereof, may not be enforced in or by such courts. Furthermore, each of the Company, Parent and
Merger Sub irrevocably waives, to the fullest extent permitted by applicable Law, the benefit of any
defense that would hinder, fetter or delay the levy, execution or collection of any amount to which any
party is entitled pursuant to the final judgment of any court having jurisdiction. Each party hereto
expressly acknowledges that the foregoing waiver is intended to be irrevocable under the Law of the
State of Delaware and of the United States of America; provided, however, that each such party’s
consent to jurisdiction and service contained in this Section 8.12 is solely for the purpose referred to in
this Section 8.12 and shall not be deemed to be a general submission to said courts or to courts in the
State of Delaware other than for such purpose.

SECTION 8.13. WAIVER OF JURY TRIAL. EACH PARTY HERETO
ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER
THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY AND ALL RIGHT IT MAY HAVE
TO ATRIAL BY JURY IN RESPECT OF ANY PROCEEDING (WHETHER BASED ON
CONTRACT, TORT OR OTHERWISE) DIRECTLY OR INDIRECTLY BASED UPON, ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT OR THE ACTIONS OF PARENT, MERGER SUB OR
THE COMPANY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND
ENFORCEMENT OF THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES
THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) IT
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVER, (C) IT
MAKES SUCH WAIVER VOLUNTARILY AND (D) IT HAS BEEN INDUCED TO ENTER INTO
THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND
CERTIFICATIONS IN THIS SECTION 8.13.

SECTION 8.14. Severability. If any term or other provision of this Agreement is
found by a court of competent jurisdiction to be invalid, illegal or incapable of being enforced by any rule
of Law or public policy, all other terms and provisions of this Agreement shall nevertheless remain in full
force and effect. Upon such determination that any term or other provision is invalid, illegal or incapable
of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the parties hereto as closely as possible in an acceptable manner to the end that the
transactions contemplated by this Agreement are fulfilled to the fullest extent possible.

SECTION 8.15. Transfer Taxes. All transfer, documentary, sales, use, stamp,
registration and other Taxes and fees (including penalties and interest) incurred in connection with the
Merger shall be paid by Parent and Merger Sub when due.

SECTION 8.16. Disclosure Letters. Certain items and matters are listed in the
Company Disclosure Letter and the Parent Disclosure Letter for informational purposes only and may not
be required to be listed therein by the terms of this Agreement. In no event shall the listing of items or
matters in the Company Disclosure Letter or the Parent Disclosure Letter be deemed or interpreted to
broaden, or otherwise expand the scope of, the representations and warranties or covenants and
agreements contained in this Agreement. No reference to, or disclosure of, any item or matter in any
Section of this Agreement or any section or subsection of the Company Disclosure Letter or the Parent
Disclosure Letter shall be construed as an admission or indication that such item or matter is material or
that such item or matter is required to be referred to or disclosed in this Agreement or in the Company
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Disclosure Letter or the Parent Disclosure Letter, as applicable. Without limiting the foregoing, no
reference to, or disclosure of, a possible breach or violation of any Contract or Law in the Company
Disclosure Letter or the Parent Disclosure Letter shall be construed as an admission or indication that a
breach or violation exists or has actually occurred. Each section or subsection of the Company Disclosure
Letter and the Parent Disclosure Letter, as the case may be, shall be deemed to qualify the corresponding
section or subsection of this Agreement, irrespective of whether or not any particular section or
subsection of this Agreement specifically refers to the Company Disclosure Letter or the Parent
Disclosure Letter, as the case may be.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Company, Parent and Merger Sub have caused this
Agreement to be signed by their respective officers thereunto duly authorized, all as of the date first
written above.

SCANA CORPORATION

By: W

Name: Jimmy E. Addison
Title:  Chief Executive Officer

[Signature page to Agreement and Plan of Merger]



Dominion Energy, Inc.
SCANA Corporation

E-22, Sub 551
G-5, Sub 585
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N@,e’: Thomas F. Farrell,}rf
Title:  President and Chief Executive Officer

SEDONA CORP.
By: ir /: /‘4‘ .
]

Name: Mark F. McGettrick
Title: President

[Signature page to Agreement and Plan of Merger]
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APPENDIX A
SCPSC PETITION

1. To meet commitments made by South Carolina Electric & Gas Company to the SCPSC, South
Carolina Electric & Gas Company and Parent will jointly file the Petition on or before January 12,
2018.

2. The Petition will seek a ruling from the SCPSC (i) approving the Merger with no material changes to
the terms of the Merger; (ii) making a finding that the Merger is in the public interest; or (iii) making
a finding that there is an absence of harm to South Carolina rate payers as a result of the Merger.

3. The Petition will acknowledge that the Merger can only close if the SCPSC approves the jointly
proposed NND Project cost recovery plan, with (x) no material change to the terms, conditions or
undertakings set forth in the plan and (y) no significant change to the economic value of the plan, in
each case as reasonably determined by Parent in good faith (except in each case unless otherwise
consented to by Parent in its sole discretion), which shall include the following terms:

a. There will be an aggregate up-front, one-time rate credit totaling $1.3 billion" to all current
South Carolina Electric & Gas Company electric customers as of the date of Merger close.
The rate credit will be apportioned to all retail electric customer classes based on their
2016 contribution to summer adjusted peak demand as prepared by South Carolina
Electric & Gas Company. After the dollar apportionment per customer class and rate
schedule is determined on this basis, a rate per kilowatt hour ($/kWh) will be derived by
customer class and rate schedule by dividing the total kWh sales of electricity by customer
class and rate schedule over a preceding 12-month period (the “Base Period”) into the
apportioned funding amount. The $/kWh rate will then be applied to each customer’s
kWh usage over the Base Period to determine the customer’s up-front rate credit amount.
The rate credit will be issued to eligible customers in the form of a check issued within 90
days of Merger close. Eligible customers shall be South Carolina Electric & Gas
Company retail electric customers as of record on the date of the close of the Merger.

b. South Carolina Electric & Gas Company will immediately upon Merger closing write
down its investment in construction work in progress associated with the new nuclear
development project by approximately $1.4 billion, which amount includes approximately
$1.2 billion in assets that have not previously been subject to consideration in setting
revised rates and approximately $200 million that have been so considered. The amounts
written down would be permanently excluded from consideration in establishing retail
electric rates going forward.

c. South Carolina Electric & Gas Company will not seek recovery of the approximately $320
million in regulatory assets associated with the following items:

i. The approximately $173 million regulatory asset associated with interest rate swap
losses related to the debt that was not issued for the NND Project;

! The net proceeds of the Toshiba settlement were utilized by South Carolina Gas & Electric Company to
repay indebtedness in 2017, and therefore those funds are unavailable for refund. A portion of the one
time rate credit will be funded through issuance of debt and defeasement of the regulatory liability
associated with the Toshiba settlement.
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ii. The approximately $66 million regulatory asset associated with the NND Project
Equity AFUDC;

iii. The approximately $52 million regulatory asset associated with the carrying costs on
deferred tax assets related to nuclear construction; and

iv. The regulatory asset associated with foregone domestic production activities
deductions will be written off and not be recovered from customers. The net
regulatory asset associated with research and experimentation credit claims, interest,
and legal costs expected to be incurred in defending these claims, will be borne by
the shareholders and not returned to or collected from customers.

d. Parent will underwrite an approximately $575 million refund for amounts previously
collected under the NND Project (regulatory liability) which is estimated to provide the
3.5% retail electric rate decrease from the 2017 rate level until accumulated amortization
of the cost of abandoned plant lowers South Carolina Electric & Gas Company’s revenue
requirements. The refund amount is calculated to be sufficient to support the 3.5% retail
electric rate reduction for approximately eight (8) years following the closing of the
Merger. This amount of time is estimated to be sufficient to avoid a future retail electric
rate increase resulting from new nuclear project costs when the refund amount is
exhausted.

e. Parent will reduce retail electric rates further to reflect the impact of federal tax reform
passed in December of 2017 which is estimated to lower rates an additional amount
resulting in a total estimated rate reduction of approximately 5%.

f.  An SCPSC finding, as necessary, that South Carolina Electric & Gas Company’s
investment in construction work in progress for new nuclear project in the amount of
approximately $3.3 billion, which reflects the amount of that investment net of write-
downs and offsets, was prudent; and that the capital costs and amortization of that $3.3
billion may be recovered through retail electric rates.

g. An SCPSC order directing that:

i. The approximately $3.3 billion of invested capital for the new nuclear development
project shall be included in a regulatory asset and recovered through rates over a 20-
year amortization and recovery period that is reflected in retail electric revenue
requirements without offset or disallowance until the regulatory asset is fully
recovered; and

ii. Until the balance in the regulatory asset is fully recovered, the capital costs
associated with the unrecovered balance in that account shall be reflected in South
Carolina Electric & Gas Company’s cost of capital devoted to retail electric
operations at a rate that reflects a return on common equity of 10.25%, a weighted
average cost of debt of 5.85%, and a capital structure consisting of 52.81% equity
and 47.19% debt, with these percentages fixed over the 20-year amortization period.

% The current allowed blended ROE for NND is approximately 10.9% but the proposal is to adjust the rate
down to South Carolina Gas & Electric Company’s base ROE of 10.25%.
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h. The deferred tax liability associated with the tax abandonment of the NND Project shall
reduce the NND Project cost to be recovered from South Carolina Electric & Gas
Company customers. The deferred tax asset for the net operating loss carryforward
resulting from the tax abandonment of the NND Project shall be reflected as a rate base
offset, dollar for dollar, to the deferred tax liability. Reductions in the deferred tax asset
shall be subject to Parent’s ability to use the net operating loss in filing its consolidated
income tax returns and shall not be computed on a separate company basis.

i. Adjustments to the deferred tax liability and the deferred tax asset described in item (h)
of this subsection resulting from a change in tax laws or tax treatment of the
abandonment and/or Parent’s ability to use the net operating loss will be returned to or
recovered from South Carolina Electric & Gas Company customers in the following
manner:

i. The regulatory liability resulting from excess deferred tax liabilities on the tax
abandonment will be returned to customers over the book recovery period of the
property (i.e., 20 years);

ii. The regulatory asset resulting from excess deferred tax assets on the net operating
loss will be recovered from customers in a manner that coincides with Parent’s ability
to use the net operating loss in filing its consolidated income tax returns and not on a
separate company basis; and

iii. As adjusted for any impacts related to the tax treatment of the abandonment loss

j-  The approximately $180 million initial capital investment in the Columbia Energy
Center, a 540-megawatt combined-cycle, natural gas-fired power plant located in Gaston,
S.C., will be excluded from rate base and rate recovery, with only the ongoing costs such
as fuel costs, operations and maintenance expense, and maintenance or improvement
capital investments associated with the plant to be recovered in future base and fuel rates.

k. Transmission projects associated with the new nuclear project will be closed to rate base
and removed from BLRA project costs. The revenue of approximately $32 million per
year currently being recovered in base rates will continue to be recovered through base
rates notwithstanding the Merger. The associated depreciation and operating and
maintenance costs will be captured in a regulatory asset for future rate recovery.

I. Except for rate adjustments for fuel and environmental costs, demand side management
costs and other rates routinely adjusted on an annual or biannual basis, retail electric base
rates will remain frozen at current levels until January 1, 2021.

4. The parties shall request approval of the SCPSC Petition, including the NND Project cost recovery
plan, within 6 months from the date of filing.

5. South Carolina Electric & Gas Company and Parent commit to support and advocate for SCPSC
approval or adoption of the terms, both individually and collectively, and without modification,
identified and described in Paragraphs (2) and (3) above (the “Merger Terms”) and will take no
action inconsistent with this commitment. In the Petition to be jointly filed on January 12, 2018,
South Carolina Electric & Gas Company may also present alternative terms for NND Project cost
recovery, consistent with and based on the terms publically disclosed by Mr. Kissam on November
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16, 2017 and previously provided to Parent in a more comprehensive form in a proposed draft of the
Petition (the *“Alternative Terms”). South Carolina Electric & Gas Company may provide any
necessary testimony, exhibits or supporting materials in order to meet prior commitments to the
SCPSC concerning the substance of South Carolina Electric & Gas Company’s January 12, 2018
filing or to show that the Alternative Terms, as a disfavored alternative to the Merger Terms, are
nonetheless just, reasonable, lawful, fair and non-confiscatory and should be adopted by the SCPSC
if the Merger is not approved. However, South Carolina Electric & Gas Company will not support
or advocate for the Alternative Terms except as an expressly disfavored alternative to the Merger
Terms and in each case where it discusses the Alternative Terms in testimony, exhibits or otherwise,
will expressly state South Carolina Electric & Gas Company’s overriding commitment to the Merger
Terms as being in the best interest of customers and the State of South Carolina, and that the
Alternative Terms are a disfavored alternative to be considered only if the Merger is disapproved.
South Carolina Electric & Gas Company will not otherwise advocate for any other terms for NND
cost recovery differing from those identified in Paragraphs (2) and (3) above (without prior consent
of Parent), unless and until the Merger Agreement is terminated.
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EXHIBIT A
DEFINITIONS
(a) The following terms have the following meanings:

“Acceptable Confidentiality Agreement” means a confidentiality agreement having
provisions as to confidential treatment of the Company’s information that are not materially less favorable
to those contained in the Confidentiality Agreement.

“Acquisition Proposal” means any bona fide proposal or offer from any Person or group
of Persons (other than Parent, Merger Sub or their respective Affiliates) relating to (i) any acquisition or
purchase directly or indirectly, in a single transaction or series of transactions, of a business that
constitutes more than 15% of the net revenues, net income or consolidated assets of the Company and its
Subsidiaries, taken as a whole, or more than 15% of the total voting power of the equity securities of the
Company, (ii) any tender offer or exchange offer that if consummated would result in any Person
beneficially owning more than 15% of the total voting power of the equity securities of the Company or
(iii) any merger, reorganization, consolidation, share exchange, business combination, recapitalization,
liquidation, joint venture, partnership, dissolution or similar transaction involving directly or indirectly, in
a single transaction or series of transactions, the Company (or any Subsidiary or Subsidiaries of the
Company whose business constitutes more than 15% of the net revenues, net income or consolidated
assets of the Company and its Subsidiaries, taken as a whole).

“Affiliate” means, with respect to any Person, any other Person that directly or
indirectly, through one or more intermediaries, controls, is controlled by, or is under common control
with, such first Person.

“Atomic Energy Act” means the Atomic Energy Act of 1954, as amended.

“Average Price” means the volume-weighted average price, rounded to four decimal
places, of Parent Shares for the ten (10) consecutive trading days ending on and including the second (2™)
trading day prior to the Effective Time.

“BLRA” means the South Carolina Base Load Review Act of 2007 as amended, S.C.
Code Ann. § 58-33-210 et seq.

“Burdensome Condition” shall mean any undertakings, terms, conditions, liabilities,
obligations, commitments or sanctions (including any Remedial Action) that, in the aggregate, would
have or would reasonably be expected to have, a material adverse effect on the business, financial
condition, assets, liabilities or results of operations of the Company and its Subsidiaries, taken as a whole,
or of Parent and its Subsidiaries, taken as a whole; provided, however, that, for this purpose, Parent and
its Subsidiaries, and after giving effect to the Merger, Parent and its Subsidiaries, shall be deemed to be a
consolidated group of entities of the size and scale of a hypothetical company that is 100% of the size and
scale of the Company and its Subsidiaries, taken as a whole as of immediately prior to the Effective Time;
and provided, further, that any undertakings, terms, conditions, liabilities, obligations, commitments or
sanctions relating to implementing, or otherwise arising or resulting from or imposed by, the Social
Commitments, or any relief or other matters contemplated by the SCPSC Petition or the SCPSC Petition
Approval, shall not constitute or be taken into account in determining whether there has been or is such a
material adverse effect.
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“Business Day” means any day other than a Saturday or Sunday or a day on which banks
in the City of New York are required or authorized to be closed.

“Byproduct Material” means any radioactive material (except Special Nuclear Material)
yielded in, or made radioactive by, exposure to radiation in the process of producing or utilizing Special
Nuclear Material.

“Code” means the Internal Revenue Code of 1986, as amended.

“Commonly Controlled Entity” means, with respect to the Company, any other Person
that, together with the Company, is treated as a single employer under Section 414 of the Code.

“Company Benefit Plan” means any (i) “employee benefit plan” (within the meaning of
Section 3(3) of ERISA), (ii) bonus, incentive or deferred compensation or equity or equity-based
compensation plan, program, policy or arrangement (including the Company Equity Award Plans), (iii)
severance, change in control, employment, consulting, retirement, retention or termination plan, program,
agreement, policy or arrangement or (iv) other compensation or benefit plan, program, agreement, policy,
practice, Contract, arrangement or other obligation, whether or not in writing and whether or not subject
to ERISA, in each case, sponsored, maintained, contributed to or required to be maintained or contributed
to by the Company or any Commonly Controlled Entity or with respect to which the Company or any
Commonly Controlled Entity had or has any present or future liability, in any case other than any (A)
“multiemployer plan” (within the meaning of Section 3(37) of ERISA) or (B) plan, program, policy or
arrangement mandated by applicable Law.

“Company Disclosure Letter” means the confidential disclosure letter dated as of the
date of this Agreement delivered by the Company to Parent and Merger Sub.

“Company Equity Award Plans” means the 2015 Long-Term Equity Compensation Plan,
the 2000 Long-Term Equity Compensation Plan, and the Director Compensation and Deferral Plan, each
as amended and restated from time to time.

“Company Material Adverse Effect” means any Change that has a material adverse
effect on the business, financial condition, assets, liabilities or results of operations of the Company and
its Subsidiaries, taken as a whole; provided, however, that none of the following shall, either alone or in
combination, constitute or contribute to a Company Material Adverse Effect: (i) Changes in the economy
in the United States or elsewhere in the world, including as a result of changes in geopolitical conditions,
(if) Changes that affect any of the industries in which the Company or any of its Subsidiaries operate, (iii)
Changes in the financial, debt, capital, credit or securities markets generally in the United States or
elsewhere in the world, including changes in interest rates, (iv) any Change in the stock price, trading
volume or credit rating of the Company or any of its Subsidiaries or any failure by the Company to meet
published analyst estimates or expectations of its revenue, earnings or other financial performance or
results of operations for any period, or any failure by the Company to meet its internal or published
projections, budgets, plans or forecasts of its revenues, earnings or other financial performance or results
of operations for any period (it being understood that the Changes underlying any such Change or failure
described in this clause (iv) to the extent not otherwise excluded from the definition of a “Company
Material Adverse Effect” may be considered in determining whether there has been a Company Material
Adverse Effect), (v) Changes in Law, legislative or political conditions or policy or practices of any
Governmental Entity (other than SC Law Changes), (vi) Changes in applicable accounting regulations or
principles or interpretations thereof, (vii) an act of terrorism or an outbreak or escalation of hostilities or
war (whether declared or not declared) or earthquakes, any weather-related or other force majeure events
or other natural disasters or any national or international calamity or crisis, (viii) the announcement,

A-2

OFFICIAL COPY

Jan 24 2018



Dominion Energy, Inc. E-22, Sub 551 Exhibit 1
SCANA Corporation G-5, Sub 585 Page 75 of 83

execution or delivery of this Agreement or the public announcement or pendency of the Merger or the
other transactions contemplated by this Agreement, in each case, including any impact thereof on
relationships, contractual or otherwise, with Governmental Entities or customers, suppliers, distributors,
lenders, partners or employees of the Company and its Subsidiaries, (ix) actions taken or requirements
imposed by any Governmental Entities, in connection with obtaining the Regulatory Clearances or the
SCPSC Petition Approval, (x) any Shareholder Litigation or Changes with respect thereto and (xi) any
Proceedings, claims, investigations or inquiries set forth in Section 3.01(g) of the Company Disclosure
Letter (other than with respect to SC Law Changes) or any Changes with respect thereto , provided,
further, that any Change set forth in the foregoing clauses (i), (ii), (iii), (v) or (vi), to the extent not
otherwise excluded hereunder, may be taken into account in determining whether a Company Material
Adverse Effect has occurred solely to the extent that such Change has a materially disproportionate
adverse effect on the Company and its Subsidiaries, taken as a whole, as compared to other Persons
engaged in the relevant business affected by such Change.

“Company Material Contract” means any Contract (i) required to be filed by the
Company as a “material contract” pursuant to Item 601(b)(10) of Regulation S-K under the Securities
Act, (ii) that provides for Indebtedness of the Company or any of its Subsidiaries of more than
$50,000,000, (iii) that resulted in expenditures, receipts, liabilities, or payments by the Company or any of
its Subsidiaries of more than $80,000,000 in the 2016 fiscal year or 2017 fiscal year or (iv) that requires
the Company or any of its Subsidiaries to incur Indebtedness or liabilities, or to make payments or
expenditures, of more than $80,000,000 in any one future fiscal year, in the case of the foregoing clauses
(ii) and (iii), excluding (A) any Contracts that can be terminated for convenience on less than ninety (90)
days’ notice without material payment or penalty and (B) any Contracts for the supply of natural gas
capacity or commodity.

“Company Share” means a share of common stock, without par value, of the Company.

“Consent” means any consent, clearance, approval, Order, authorization, waiver, license,
notice filing, action or non-action.

“Contract” means a contract, purchase order, license, sublicense, lease, sublease, option,
warrant, guaranty, indenture, note, bond, mortgage or other legally binding agreement or instrument,
whether written or unwritten.

“control” (including in the terms “controlling”, “controlled”, “controlled by” and “under
common control with””) means the possession, directly or indirectly, of the power to direct or cause the
direction of the management policies of a Person, whether through the ownership of voting securities, by
Contract or otherwise.

“Data Privacy Legal Requirements” mean (i) all applicable requirements imposed by
applicable Laws relating to (A) the security or privacy of information systems, networks, or data; (B) the
use, collection, recording, storing, altering, retrieving, transferring, disclosing (whether authorized or
unauthorized) or otherwise processing of data owned or used by the Company or its Subsidiaries; (C) the
unauthorized access, acquisition, use, modification, disclosure or misuse of data; (D) the notification to
affected parties, regulators, or credit reporting agencies as a result of any breach of systems, networks or
data; or (E) any other cybersecurity or data privacy incident requiring reporting outside of the Company;
(ii) all contractual standards, rules and requirements that the Company or any of its Subsidiaries is or has
been contractually obligated to comply with; and (iii) each published external or internal, past or present
Company privacy policy or security policy applicable to any information systems, networks, or data,
including personal data and any published policy of the Company or its Subsidiaries relating to: (A) the
privacy of any Person, (B) financial records or information pertaining to any Person, (C) the collection,
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storage, disclosure, transfer, disposal, other processing or security of any personal data, or (D) personally
identifying information, sensitive customer information, financial records, security records and associated
information, about Persons.

“Director Compensation and Deferral Plan” means the Company Director Compensation
and Deferral Plan.

“Environmental Law” means any Law relating to pollution or protection of the
environment or natural resources, including ambient air, soil, surface water or groundwater, sediment,
flora and fauna, or, as it relates to the exposure to hazardous, deleterious or toxic materials, human health
or safety.

“Equity Award Consideration” means an amount in cash, without interest, equal to the
product of (i) the Merger Consideration multiplied by (ii) the Average Price.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Executive Deferred Compensation Plan” means the Company Executive Deferred
Compensation Plan.

“Governmental Entity” means any federal, state, local, or non-United States government,
any court or tribunal of competent jurisdiction, any administrative, regulatory (including any stock
exchange) or other governmental or quasi-governmental agency, commission, branch or authority or other
governmental entity or body (it being understood and agreed that no reference to “Governmental Entity”
in this Agreement shall be deemed to include Santee Cooper in its capacity as a commercial counterparty
of the Company in connection with the NND Project or otherwise).

“Hazardous Materials” means any substance, waste or material defined or regulated as
hazardous, acutely hazardous or toxic or that could reasonably be expected to result in liability under any
applicable Environmental Law currently in effect, including petroleum, petroleum products, High-Level
Waste, Spent Nuclear Fuel, by-products and distillates, pesticides, dioxin, polychlorinated biphenyls,
mold, biological hazards, asbestos and asbestos-containing materials.

“High-Level Waste” means (i) irradiated nuclear reactor fuel, (ii) liquid wastes resulting
from the operation of the first cycle solvent extraction system, or its equivalent, and the concentrated
wastes from subsequent extraction cycles, or their equivalent, in a facility for reprocessing irradiated
reactor fuel and (iii) solids into which such liquid wastes have been converted.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

“Intellectual Property” means all intellectual property and proprietary rights, and
applications with respect thereto, including (i) patents and patent applications, (ii) trademarks, service
marks, trade dress, logos, Internet domain names, trade names and corporate hames, whether registered or
unregistered, and the goodwill associated therewith, together with any registrations and applications for
registration thereof, (iii) copyrights and rights under copyrights, whether registered or unregistered, and
any registrations and applications for registration thereof, (iv) trade secrets and other rights in know-how
and confidential or proprietary information, including any technical data, specifications, techniques,

A-4

OFFICIAL COPY

Jan 24 2018



Dominion Energy, Inc. E-22, Sub 551 Exhibit 1
SCANA Corporation G-5, Sub 585 Page 77 of 83

inventions and discoveries, in each case, to the extent that it qualifies as a trade secret under applicable
Law and (v) all other intellectual property rights recognized by applicable Law.

“Intervening Event” means any material event, development or change in circumstances that
materially affects the business, assets or operations of the Company and its Subsidiaries, taken as a whole,
that first becomes known to the Company Board or any of the Persons set forth in Section 8.06 of the
Company Disclosure Letter or their successors after the date of this Agreement but before the Company
Requisite Vote is obtained, to the extent that such event, development or change in circumstances was not
reasonably foreseeable as of or prior to the date of this Agreement or which would not reasonably be
expected to have become known after reasonable investigation or inquiry as of or prior to the date of this
Agreement; provided, however, that in no event will (i) the receipt, existence or terms of an Acquisition
Proposal or any matter relating thereto or consequence thereof, (ii) any action taken by the parties
pursuant to or in compliance with this Agreement, including any action taken in connection with seeking
any Regulatory Clearances, (iii) any changes in Law or the settlement of any lawsuits, investigations,
inquiries or Proceedings, (iv) changes in the market price or trading volume of the Company Shares or
Parent Shares, or the Company or Parent or any their respective Subsidiaries meeting or exceeding
internal or published projections, forecasts or revenue or earnings predictions for any period, (v) changes
in the energy markets or industry or to rates, or (vi) any event, development or change relating solely to
Parent or its Affiliates, in each case, constitute an “Intervening Event” or be taken into account in
determining whether an Intervening Event has occurred or would reasonably be expected to result.

IT Systems” means all computer systems, computer programs, networks, hardware,
software, software engines, electronic databases and websites used to process, store, maintain and operate
data, information and control systems owned, used or provided by the Company.

“Knowledge” means (i) with respect to the Company, the actual knowledge, after
reasonable inquiry, of any of the Persons set forth in Section 8.06 of the Company Disclosure Letter and
their successors and (ii) with respect to Parent or Merger Sub, the actual knowledge, after reasonable
inquiry, of any of the Persons set forth in Section 8.06 of the Parent Disclosure Letter and their
SuCCessors.

“Law” means any federal, state, local or non-United States law, statute, regulation, rule,
ordinance, Order or decree of any Governmental Entity.

“Low-Level Waste” means radioactive material that (i) is not High-Level Waste, Mixed
Waste, Spent Nuclear Fuel or Byproduct Material as defined in section 11e.(2) of the Atomic Energy Act,
and (ii) the NRC classifies as low-level radioactive waste.

“Mixed Waste” means waste that (i) contains both a hazardous waste component
regulated under the Resource Conservation and Recovery Act (42 U.S.C. § 6901 et seq.) and a radioactive
component of Source Material, Byproduct Material or Special Nuclear Material and (ii) the NRC
classifies as mixed waste or that constitutes “mixed waste” as defined in 42 U.S.C. § 6903(41).

“NND Project” means the New Nuclear Development Project under which the Company
and Santee Cooper undertook to construct two Westinghouse AP1000 Advanced Passive Safety nuclear
units in Jenkinsville, South Carolina.

“Nuclear Material” means Source Material, Special Nuclear Material, Low-Level Waste,
High-Level Waste, the radioactive component of Mixed Waste, Byproduct Material and Spent Nuclear
Fuel.
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“NYSE” means the New York Stock Exchange.

“Parent Disclosure Letter” means the confidential disclosure letter dated as of the date of
this Agreement delivered by Parent to the Company.

“Parent Material Adverse Effect” means any Change that has a material adverse effect on
the business, financial condition, assets, liabilities or results of operations of Parent and its Subsidiaries,
taken as a whole; provided, however, that none of the following shall, either alone or in combination,
constitute or contribute to a Parent Material Adverse Effect: (i) Changes in the economy in the United
States or elsewhere in the world, including as a result of changes in geopolitical conditions, (ii) Changes
that affect any of the industries in which Parent or any of its Subsidiaries operate, (iii) Changes in the
financial, debt, capital, credit or securities markets generally in the United States or elsewhere in the
world, including changes in interest rates, (iv) any Change in the stock price, trading volume or credit
rating of Parent or any of its Subsidiaries or any failure by Parent to meet published analyst estimates or
expectations of its revenue, earnings or other financial performance or results of operations for any
period, or any failure by Parent to meet its internal or published projections, budgets, plans or forecasts of
its revenues, earnings or other financial performance or results of operations for any period (it being
understood that the Changes underlying any such Change or failure described in this clause (iv) to the
extent not otherwise excluded from the definition of a “Parent Material Adverse Effect” may be
considered in determining whether there has been a Parent Material Adverse Effect), (v) Changes in Law,
legislative or political conditions or policy or practices of any Governmental Entity (other than SC Law
Changes), (vi) Changes in applicable accounting regulations or principles or interpretations thereof,

(vii) an act of terrorism or an outbreak or escalation of hostilities or war (whether declared or not
declared) or earthquakes, any weather-related or other force majeure events or other natural disasters or
any national or international calamity or crisis, (viii) the announcement, execution or delivery of this
Agreement or the public announcement or pendency of the Merger or the other transactions contemplated
by this Agreement, in each case, including any impact thereof on relationships, contractual or otherwise,
with Governmental Entities or customers, suppliers, distributors, lenders, partners or employees of Parent
and its Subsidiaries, (ix) actions taken or requirements imposed by any Governmental Entities, in
connection with obtaining the Regulatory Clearances or the SCPSC Petition Approval, (x) any
Shareholder Litigation or any Changes with respect thereto, and (xi) any Proceedings, claims,
investigations or inquiries set forth in Section 3.02(g) of the Parent Disclosure Letter or any Changes with
respect thereto, provided, further, that any Change set forth in the foregoing clauses (i), (ii), (iii), (v) or
(vi), to the extent not otherwise excluded hereunder, may be taken into account in determining whether a
Parent Material Adverse Effect has occurred solely to the extent that such Change has a materially
disproportionate adverse effect on the Parent and its Subsidiaries, taken as a whole, as compared to other
Persons engaged in the relevant business affected by such Change.

“Parent Severance Program” means the severance program sponsored by Parent and
described in the summary plan description attached as Section 5.06 of the Parent Disclosure Letter.

“Parent Share” means a share of common stock, without par value, of Parent.

“Parent Significant Subsidiaries” means the significant subsidiaries (as defined in Rule 1-
02(w) of Regulation S-X) of Parent, excluding, if otherwise included, Dominion Energy Midstream
Partners LP.

“Permitted Liens” means, with respect to any Person, (i) mechanics’, materialmen’s,
carriers’, workmen’s, repairmen’s, vendors’, operators’ or other like Liens, if any, that do not materially
detract from the value of or materially interfere with the use of any of the assets of such Person and its
Subsidiaries as currently conducted, (ii) Liens arising under original purchase price conditional sales
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Contracts and equipment leases with third parties entered into in the ordinary course of business, (iii) title
defects or Liens (other than those constituting Liens for the payment of Indebtedness), if any, that do not
or would not, individually or in the aggregate, impair in any material respect the use or occupancy of the
assets of such Person and its Subsidiaries, taken as a whole, (iv) Liens for Taxes that are not yet due or
payable or that may thereafter be paid without penalty, (v) Liens supporting surety bonds, performance
bonds and similar obligations issued in connection with the businesses of such Person and its
Subsidiaries, (vi) Liens not created by such Person or its Subsidiaries that affect the underlying fee
interest of a Company Leased Real Property, (vii) Liens that are disclosed on the most recent consolidated
balance sheet of such Person included in its SEC Reports or notes thereto or securing liabilities reflected
on such balance sheet, (viii) Liens arising under or pursuant to the organizational documents of such
Person or any of its Subsidiaries, (ix) grants to others of rights-of-way, surface leases or crossing rights
and amendments, modifications, and releases of rights-of-way, surface leases or crossing rights in the
ordinary course of business, (x) with respect to rights-of-way, restrictions on the exercise of any of the
rights under a granting instrument that are set forth therein or in another executed agreement, that is of
public record or to which such Person or any of its Subsidiaries otherwise has access, between the parties
thereto, (xi) Liens which an accurate up-to-date survey would show, (xii) Liens resulting from any facts
or circumstances relating to, if such Person is the Company, Parent, Merger Sub or any of their Affiliates
or, if such Person is Parent or Merger Sub, the Company or any of its Affiliates and (xiii) Liens that do
not and would not reasonably be expected to materially impair the continued use of a Company Owned
Real Property or a Company Leased Real Property as currently operated.

“Person” means an individual, corporation (including not-for-profit), Governmental
Entity, general or limited partnership, limited liability company, joint venture, estate, trust, association,
organization, unincorporated organization, other entity of any kind or nature or group (as defined in
Section 13(d)(3) of the Exchange Act).

“Santee Cooper” means the South Carolina Public Service Authority, a body corporate
and politic and agency of the State of South Carolina established under Chapter 31 of Title 58 of the Code
of Laws of South Carolina, Annotated, as amended from time to time.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended.

“SCBCA” means the South Carolina Business Corporation Act of 1988, as amended.

“SCORS” means the South Carolina Office of Regulatory Staff, the administrative and
regulatory body established under Title 58, Chapter 4 of the Code of Laws of South Carolina, Annotated,
as amended from time to time.

“SCPSC” means the South Carolina Public Service Commission, the regulatory
commission established under Title 58, Chapter 3 of the Code of Laws of South Carolina, Annotated, as
amended from time to time.

“SCPSC Petition” means a petition to be filed jointly by the Company and Parent with
the SCPSC for approval of the Merger and for approval of terms for cost recovery and other regulatory
matters with respect to the NND Project, including the key terms summarized in Appendix A attached to
this Agreement.

“SEC” means the United States Securities and Exchange Commission.

“SEC Reports” means all forms, statements, certifications, reports and other documents a
Person is required or otherwise obligated to file or furnish with the SEC, including (i) those filed or
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furnished subsequent to the date of this Agreement and (ii) all exhibits and other information incorporated
therein and all amendments and supplements thereto.

“Securities Act” means the Securities Act of 1933, as amended.

“Social Commitments” means the undertakings, terms, conditions, liabilities, obligations,
commitments and sanctions set forth in Section 5.16.

“Source Material” means (i) uranium or thorium, or any combination thereof, in any
physical or chemical form or (ii) ores that contain by weight one-twentieth of one percent (0.05%) or
more of (A) uranium, (B) thorium or (C) any combination thereof.

“South Carolina Public Utility Laws” means the Laws of the State of South Carolina
governing public utilities as contained in Title 58 of the Code of Laws of South Carolina, Annotated, as
they may be amended from time, including the BLRA, the Laws providing for the organization, powers
and terms of officials and members of the SCPSC and the SCORS, and the Laws providing for the
establishment, review and adjustment of retail electric and natural gas rates and terms of conditions of
service, as found in Title 58 of the Code of Laws of South Carolina, Annotated, in each case, as they may
be amended from time to time.

“Special Nuclear Material” means plutonium, uranium-233, uranium enriched in the
isotope-233 or in the isotope-235, and any other material that the NRC determines to be “Special Nuclear
Material.” Special Nuclear Material also refers to any material artificially enriched by any of the
foregoing materials or isotopes. Special Nuclear Material does not include Source Material.

“Spent Nuclear Fuel” means fuel that has been withdrawn from a nuclear reactor
following irradiation, and has not been chemically separated into its constituent elements by reprocessing.
Spent Nuclear Fuel includes Special Nuclear Material, Byproduct Material, Source Material and other
radioactive materials associated with nuclear fuel assemblies.

“Subsidiary” means, with respect to any Person, (i) any other Person (other than a
partnership, joint venture or limited liability company) of which 50% or more of the total voting power of
shares of stock or other equity interests entitled to vote in the election of directors, managers or trustees is
at the time of determination owned or controlled, directly or indirectly, by such first Person and (ii) any
partnership, joint venture or limited liability company of which (A) 50% or more of the capital accounts,
distribution rights, total equity or voting interests or general or limited partnership interests, as applicable,
are owned or controlled, directly or indirectly, by such Person, whether in the form of membership,
general, special or limited partnership interests or otherwise or (B) such Person or any Subsidiary of such
Person is a controlling general partner or otherwise controls such entity.

“Superior Proposal” means an unsolicited bona fide written Acquisition Proposal relating
to any direct or indirect acquisition or purchase of (i) assets that generate more than 50% of the
consolidated total revenues or operating income of the Company and its Subsidiaries, taken as a whole,
(i) assets that constitute more than 50% of the consolidated total assets of the Company and its
Subsidiaries, taken as a whole or (iii) more than 50% of the total voting power of the equity securities of
the Company, in each case, that the Company Board determines in good faith after consultation with the
Company’s financial advisors and outside legal counsel is more favorable to the Company’s shareholders
than the Merger, taking into account the Person making the Acquisition Proposal and all legal, financial
and regulatory aspects of the Acquisition Proposal (including the likelihood that such Acquisition
Proposal would be consummated in accordance with its terms) and all other relevant circumstances.
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“Tax Return” means any return, declaration, report, election, claim for refund or
information return or any other statement or form filed or required to be filed with any Governmental
Entity relating to Taxes, including any schedule or attachment thereto, and including any amendment
thereof.

“Taxes” means all forms of taxes or duties imposed by any Governmental Entity, or
required by any Governmental Entity to be collected or withheld, including charges, together with any
related interest, penalties and other additional amounts.

“Willful Breach” means, with respect to any breach or failure to perform any of the
covenants or other agreements contained in this Agreement, a breach that is a consequence of an act or
failure to act undertaken by the breaching party with actual knowledge that such party’s act or failure to
act would result in or constitute a breach of this Agreement. For the avoidance of doubt, the failure of a
party hereto to consummate the Closing when required pursuant to Section 1.02, or, on the Closing Date,
cause the Effective Time to occur pursuant to Section 1.03, shall be a Willful Breach of this Agreement.

(b) Each of the following terms is defined in the Section set forth opposite such
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SCANA CORPORATION

President, Chief Executive Officer
And Chief Operating Officer

Senior Vice President

Senior Vice President,

Risk Management Officer,
Corporate Compliance Officer

Senior Vice President, Chief Financial Officer
and Treasurer

Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President

Senior Vice President, General Counsel and
Assistant Secretary

Vice President and Secretary
Vice President and Controller

Vice President and Chief Information Officer

January 1, 2018

Jimmy E. Addison

Jeffrey B. Archie

Sarena D. Burch

Iris N. Griffin

D. Russell Harris
Kenneth R. Jackson
W. Keller Kissam
Randal M. Senn

Jim O. Stuckey

Gina S. Champion
James E. Swan, IV

Stacy O. Shuler, Jr.
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Dominion - Dominion Energy Dominion Capital, = Dominion Oklahoma CNG Coal Dominion MLP Dominion MLP
Investments, Inc. = Carolina Gas Inc. — Texas Exploration & Company Holding Company Holding Company
Trust Il = Services, Inc. = Production, Inc. IT, Inc. I, Inc.
[— [—
1. See Attachment A for subsidiaries of Virginia Electric and Power Company.
2. See Attachment B for subsidiaries of Dominion Energy Gas Holdings.
3. See Attachment C for subsidiaries of Dominion Generation, Inc.
*Sedona Corp. will merge with SCANA Corporation, and SCANA Corporation will be the surviving entity. Business Unit
e Multiple lines under a box/triangle indicate that the entity shown has subsidiaries. D'Z?i\\'/\/:rf COFS?hfZF &
¢ Unless otherwise noted, ownership of 100%. v
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After SCANA Merger

—— —— —— —— ——
Dominion - Dominion Energy Dominion Capital, = Dominion Oklahoma CNG Coal Dominion MLP Dominion MLP
Investments, Inc. == Carolina Gas Inc. e Texas Exploration & Company Holding Company Holding Company
Trust Il = Services, Inc. = Production, Inc. T, Inc. I, Inc.
f— [—
1. See Attachment A for subsidiaries of SCANA Corporation.
2. See Attachment B for subsidiaries of Virginia Electric and Power Company.
3. See Attachment C for subsidiaries of Dominion Energy Gas Holdings.
4. See Attachment D for subsidiaries of Dominion Generation, Inc.
*SCANA Corporation will be the surviving entity of its merger with the Dominion Energy merger subsidiary, Sedona Corp.
Business Unit
e Multiple lines under a box/triangle indicate that the entity shown has subsidiaries.
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¢ Unless otherwise noted, ownership of 100%. Delivery Other
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After SCANA Merger
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SCANA SCANA Corporate South Carolina SCANA Services, South Carolina Public Service
Communications Security Services, Electric & Gas Inc. Generating Company of North
Holdings, Inc. Inc. Company Company, Inc. Carolina, Inc.

SCANA Energy
Marketing, Inc.

South Carolina Fuel
Company, Inc.
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Enterprises, Inc. Corporation Pipeline Company
SRFI, LLC
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Carolinas Virginia
Nuclear Power
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Pirfe Needle

20% +

APOG, LLC
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*SCANA Corporation will be the surviving entity of its merger with the Dominion Energy merger subsidiary, Sedona Corp.
*Business Unit designation of SCANA Corporation subsidiaries to be determined.

e Unless otherwise noted, ownership of 100%.

Note: In addition to the entities listed above, SCE&G has an interest in two entities that are no longer utilized and are in the process of dissolution. The entities are
SC Coaltech No. 1, LP (SCE&G 40% interest) and Coaltech No. 1, LP (SCE&G 25% interest), and both were incorporated in Delaware and registered to do business
in South Carolina. Both entities have been dissolved in Delaware and are in the process of cancelling the entity registrations in South Carolina.

Additionally, SCANA Corp. and SCE&G have interests in the following nonprofit organizations: SCE&G Foundation, Inc., formerly SCANA Summer Foundation,
(SCANA Corp. 100% interest); SCANA Employee Good Neighbor Fund (SCANA Corp. 100% interest); Otarre Property Owners Association, Inc. (membership

comprised of SCE&G and all property owners in Otarre development); and South Carolina Electric & Gas Project Share (SCE&G 100% interest).

Updated as of 1/9/2018
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Exhibit 4
COST-BENEFIT ANALYSIS

MERGER OF SCANA CORPORATION AND DOMINION ENERGY, INC.

The following Cost-Benefit Analysis of the proposed Merger of Dominion Energy, Inc. (“Dominion Energy”) and SCANA
Corporation (“SCANA”) is consistent with the requirements set forth in the Commission’s order issued November 2, 2000 in
Docket No. M-100, Sub 129, which requires “a comprehensive list of all material areas of expected benefits, detriment, cost, and
savings over a specified period (e.g., three to five years) following consummation of the Merger and a clear description of each
individual item in each area.”

SUMMARY OF COSTS/BENEFITS

The Merger provides only benefits, and no detriment, to the State of North Carolina and to Public Service Company of North
Carolina, Inc. (“PSNC Energy”) customers. All transaction fees and integration costs and any acquisition premium that will result
from the Merger will not be passed on to either PSNC Energy’s or Virginia Electric and Power Company’s (which does business in
North Carolina as “Dominion Energy North Carolina”) customers. The benefits are listed below. The Merger is expected to yield
economic benefits to customers which are currently unquantifiable.
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BENEFIT: SCALE

PSNC Energy will be part of the
much larger Dominion Energy,
which will produce benefits
associated with scale.

Increased Financial Strength/Reduced Market Risk
Benefits: The Merger will increase and strengthen
PSNC Energy’s ability to access, on reasonable terms,
the capital needed to expand service to new customers
and to meet its obligations under federal pipeline
integrity management regulations. PSNC Energy, as part
of Dominion Energy, will be more tolerant of economic
downturns than it is today, given Dominion Energy’s
size and the geographically diverse service territories of
its subsidiaries.

Shared Services Benefits: SCANA Services employees
currently perform shared or common services functions
for all SCANA business units, including PSNC Energy.
Some of these services (including gas services,
information systems services, telecommunications
services, customer services, marketing and sales, human
resources, corporate compliance, purchasing, financial
services, risk management, public affairs, legal services,
investor relations, gas supply and capacity management,
strategic planning, general administrative services, and
retirement benefits) will be provided in the future
through Dominion Energy Services, Inc. (“DES”) by
current DES employees or by current employees of
SCANA who become DES employees after the Merger.

PSNC Energy will benefit from participation with DES
and access to an array and level of services, support and
economies of scale that are typically only available to a
larger company. As a result of its larger size and buying
power, Dominion Energy expects to be able, over time,
to reduce administrative and operations and maintenance
expenses incurred by PSNC Energy, although the
Applicants have not yet determined the synergies that
will result when these shared services are combined.
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BENEFIT: SCALE
Cont’d

PSNC Energy will be part of the
much larger Dominion Energy,
which will produce benefits
associated with scale.

Safety, Reliability, Environmental and Customer
Service Benefits: PSNC Energy will benefit from being
part of a corporate organization that has enhanced
geographic, business, and regulatory diversity. As one of
the largest and safest operators of energy infrastructure
assets, the combined company and its subsidiaries will
benefit from the adoption of best practices across an
expanded platform of service that stands to improve
employee and public safety, customer service, and
operational cost-effectiveness.

Dominion Energy intends to maintain PSNC Energy’s
customer service at no less than current levels and will
strive for continued improvements thereto.

Dominion Energy is committed to the environment and
will maintain the environmental monitoring and
maintenance programs at or above current levels.

A benefit of geographic diversity is that if a natural
disaster were to occur in PSNC Energy’s service area
after the Merger, PSNC Energy would have access to
additional resources such as call centers, operations, and
management outside the affected area.

BENEFIT:
FINANCIAL
CERTAINTY

The proposed Merger will
remove current financial
uncertainty of SCANA.

SCANA’s financial strength is under pressure due to the
regulatory and legislative uncertainty currently
surrounding SCANA and its subsidiary South Carolina
Electric & Gas Company. Dominion Energy’s proposal
to merge with SCANA will result in a more stable
financial position for SCANA and PSNC Energy.
Dominion Energy, through SCANA, will provide equity,
as needed, to PSNC Energy with the intent of
maintaining PSNC Energy’s current capital structure and
credit ratings. Dominion Energy intends to maintain
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credit metrics that are supportive of strong investment-
grade credit ratings for PSNC Energy.

BENEFIT: LOWERED
CORPORATE
GOVERNANCE
COSTS

SCANA’s board duties will be
assumed by Dominion Energy.

PSNC Energy does not have its own separate board of
directors. SCANA Corporation currently has a board of
directors, and costs for their compensation and expenses
are currently allocated to all SCANA subsidiaries,
including PSNC Energy. Dominion Energy intends that
its board of directors will take all necessary action, as
soon as practical after the Effective Time of the Merger,
to appoint a mutually agreeable current member of the
SCANA board or executive management team as a
director to serve on Dominion Energy’s board of
directors. Per the Merger Agreement, the SCANA board
will cease to exist upon the Effective Date of the Merger,
and PSNC Energy’s corporate governance function will
be assumed by the Dominion Energy board. As
Dominion Energy has more subsidiaries than SCANA,
future governance costs allocated to PSNC Energy are
expected to be less, all other things being equal.

BENEFIT:
INCREASED
CORPORATE
CONTRIBUTIONS

Dominion Energy has committed
to increase charitable
contributions.

Per the Merger Agreement, Dominion Energy will
increase SCANA's historical level of corporate
contributions to charities identified by SCANA’s
leadership by $1,000,000 per year for at least five (5)
years after the Effective Date of the Merger, and a
portion of the increased contributions will benefit PSNC
Energy’s North Carolina service territory. Dominion
Energy also will maintain or increase historical levels of
community involvement, low income funding, and
economic development efforts in SCANA’s current
operation areas.
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BENEFIT: MAINTAIN
PSNC ENERGY’S
CORPORATE
PRESENCE

Dominion Energy will continue
operating PSNC Energy’s

headquarters and field facilities.

Employee Compensation:

Dominion Energy will maintain compensation levels for
employees of SCANA and its subsidiaries following the
Effective Time of the Merger until January 1, 2020.

Gastonia Headguarters: Dominion Energy intends to

maintain PSNC Energy’s headquarters in Gastonia,
North Carolina. PSNC Energy’s significant corporate
presence has long been part of Gaston County. The
headquarters currently employs personnel who perform
managerial and administrative functions for all of PSNC
Energy. These employees pay taxes (income, sales and
property), contribute to the local economy (housing and
retail purchases) and participate in many local
community activities. They work in a facility that was
constructed for and is owned by PSNC Energy.

Other PSNC Energy Operations: The operations of
PSNC Energy will not materially change under
Dominion Energy’s ownership. PSNC Energy has
seventeen Operations Centers in its service territory, and,
like its headquarters, these Operations Centers are staffed
by employees who contribute substantially to their local
communities and economies.
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TRANSACTION-RELATED COSTS BORNE BY DOMINION ENERGY

TRANSACTION FEES

Transaction fees are one-time fees associated with the Merger transaction, including
investment banking, legal, accounting, securities issuances and advisory fees. Although
the Applicants have not yet determined the transaction fees that will result from the
Merger, none of these costs will be passed on to Dominion Energy North Carolina or
PSNC Energy customers.

INTEGRATION COSTS

Integration costs are generally expenditures resulting from the preparation and
implementation of activities necessary to integrate the purchased entity into the
acquiring entity. Examples of integration costs include the integration of financial, IT,
human resources, billing, accounting, and telecommunications systems. Other
transition costs could include severance payments to employees, changes to signage,
changes to employee benefit plans, and costs to terminate any duplicative leases,
contracts and operations, etc. Although the Applicants have not yet determined the
integration costs that will result from the Merger, none of these costs will be passed on
to Dominion Energy North Carolina or PSNC Energy customers.

ACQUISITION PREMIUM
OVER BOOK VALUE

The acquisition premium over book value is the excess of the purchase price compared
to the book value of the assets at the Effective Time of the Merger. The Merger is a
stock-only transaction, with .6690 shares of Dominion Energy stock granted for each
share of SCANA stock at the Effective Time, so the acquisition premium will not be
determinable until then. Although the Applicants have not yet determined the
acquisition premium that will result from the Merger, none of the acquisition premium
costs will be passed on to Dominion Energy North Carolina or PSNC Energy customers.
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Disclaimer

The conclusions set forth herein are based on independent research and publicly available
material. The views expressed herein are the views and opinions of the authors and do not
reflect or represent the views of Charles River Associates or any of the organizations with
which the authors are affiliated. Any opinion expressed herein shall not amount to any form of
guarantee that the authors or Charles River Associates has determined or predicted future
events or circumstances and no such reliance may be inferred or implied. The authors and
Charles River Associates accept no duty of care or liability of any kind whatsoever to any
party, and no responsibility for damages, if any, suffered by any party as a result of decisions
made, or not made, or actions taken, or not taken, based on this paper. Detailed information
about Charles River Associates, a registered trade name of CRA International, Inc., is
available at www.crai.com.

Copyright 2018 Charles River Associates
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1.1.

1.2.

1.3.

Introduction

Objective

SCANA Corporation (“SCANA”) and Dominion Energy, Inc. (“Dominion Energy”) (together,
“Merging Entities”) have petitioned the North Carolina Utilities Commission (“Commission”)
for review and approval of a proposed transaction whereby SCANA will become a wholly-
owned subsidiary of Dominion Energy (the “proposed transaction”). This report analyzes
whether the proposed transaction will have adverse competitive impacts on wholesale or
retail electricity and natural gas markets in North Carolina. Market power analysis is provided
as required by the Commission in its Order Requiring Filing Analyses in Docket No. M-100,
Sub 129, promulgated on November 2, 2000.

Summary of Conclusions

To fulfill the Commission’s requirements and address possible competitive concerns
associated with the North Carolina markets for electricity and gas, we systematically address
the following sectors: wholesale gas, wholesale electricity, retail gas, and retail electricity.
Also addressed are concerns over possible effects on competition between retail electric and
gas service. The analytic approach includes a Herfindahl-Hirschman Index (“HHI") market
concentration analysis for wholesale gas supply, as this is the only sector for which this
analysis is appropriate in the context of this proceeding. We conclude that the proposed
transaction does not raise competitive concerns in any of the studied markets.

Report Structure

Following this introduction, Section 2 of the report includes a description of the Merging
Entities, Dominion Energy and SCANA, as well as the analytic framework for the market
power analysis. This includes a description of the Commission’s requirements for this type of
market power study. Sections 3-6 detail the analysis of the proposed transaction. Section VII
summarizes findings and conclusions of the market power analysis.
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2. Background
2.1. Dominion Energy
Dominion Energy is an energy company that owns and operates regulated gas and electric
utilities and approximately 4,700 MW of nonregulated merchant generating entities across the
Eastern, Southern, Midwest, New England, Mid-Atlantic and Western United States outside of
North Carolina. As it relates to North Carolina, Dominion Energy owns the regulated electric
utility Virginia Electric and Power Company (“VEPCQ”) (which does business in Virginia
under the name “Dominion Energy Virginia” and in North Carolina as “Dominion Energy North
Carolina”). VEPCO possesses approximately 21,700 MW of electric generating capacity and
serves approximately 2.6 million customers across Virginia and northeastern North Carolina.
The Dominion Energy-owned generating assets that are located in North Carolina are listed
in Table 1.
Table 1: Dominion Energy Owned Generating Capacity in North Carolinal
Winter Net
Plant Name Operating Company Capacity Plant Type Regulated?
Rosemary VEPCO 186.00 NGCC Yes
Clipperton Holdings Strata Solar Services 5.00 Solar PV No
Fremont Farm Solar Mgmt. Services 5.00 Solar PV No
Innovative Solar 37 Project  Dom. Solar Holdings 78.70 Solar PV No
Moorings Farm 2 Moorings Manager LLC 5.00 Solar PV No
Morgans Corner?2 VEPCO 20.00 Solar PV Yes
Summit Farms (Wildwood) Dominion Gen. Inc. 60.00 Solar PV No
Gaston VEPCO 220.00 Hydro Yes
Roanoke Rapids VEPCO 95.00 Hydro Yes
Dominion Energy does not currently own any gas transmission assets in North Carolina. It
does, however, have a 48% stake in the proposed Atlantic Coast Pipeline (*“ACP”), which
would deliver gas from West Virginia to Virginia and North Carolina and has a target online
date of late 2019. Dominion Energy also owns and controls the Cove Point liquid natural gas
shipping terminal in Maryland, and its expansion of the facilities for gas liquefaction and
export is expected to come online in early 2018.
Outside of North Carolina, Dominion Energy owns a network of interstate gas transmission
assets, maintaining 3,900 miles of gas pipelines across Ohio, West Virginia, Pennsylvania,
New York, Maryland, and Virginia, an additional 1,500 miles of pipelines in Georgia and
1 All non-regulated generation is all committed under long term contracts to unaffiliated third parties.
2

Morgan’s Corner was granted a Certificate of Public Convenience and Necessity by the Commission, but it is “ring
fenced” and dedicated to serving a non-jurisdictional customer in Virginia. This plant does not serve the states’ public
utility commission jurisdictional utility loads in North Carolina or Virginia.
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2.2.

2.3.

South Carolina3, and more than 2,500 miles of pipelines in Utah, Wyoming and Colorado.
Dominion Energy’s other regulated utilities include The East Ohio Gas Company, Hope Gas,
Inc., and Questar Gas Company (which does business in Utah, Idaho, and Wyoming).

Dominion Energy does not own or operate any utilities that provide retail gas service in North
Carolina.

SCANA

SCANA is a holding company with subsidiaries in South Carolina, North Carolina, and
Georgia. Outside of North Carolina, SCANA is the owner of South Carolina Electric & Gas
Company (“SCE&G"), a regulated gas and electric utility in South Carolina, as well as SCANA
Energy Marketing, Inc., which markets natural gas services in Georgia. Atthe end of 2017,
SCE&G owned 5,300 MW of generating capacity with peak demand of 4,800 MW in its
service territory.

Within North Carolina, SCANA owns the Public Service Company of North Carolina, Inc.
(“PSNC Energy"), a gas distribution company that serves approximately 550,000 customers
across 28 counties in western and central North Carolina. PSNC Energy’s gas distribution
territory does not overlap with the North Carolina electric service territory of Dominion Energy
North Carolina.

PSNC Energy has an average winter load of approximately 322,000 dekatherms-per-day
(“Dth/d") with a peak day winter load of 755,000 dekatherms (“Dth") in 2017. To serve native
load, PSNC Energy has firm transportation and storage contract rights of approximately
425,000 Dth/d on the Transcontinental Pipeline (“Transco”) (310,000 Dth/d in Zone 5, which
transports gas throughout South Carolina, North Carolina, and Virginia, (“Zone 5” or “Z5"))
and 5.3 million Dth of firm contracted storage capacity. PSNC Energy also has a 17%
ownership share of the Pine Needle LNG Company, LLC, a natural gas liquefaction and
storage facility in Pine Needle, North Carolina that is transported via Transco. It also holds a
33.2% share in the Cardinal Pipeline Company, an intrastate pipeline off Transco Z5.
Separately, SCANA'’s subsidiary SCE&G has firm transportation rights to approximately
110,000 Dth/d on the Transco pipeline (65,000 Dth/d in Transco Z5) and approximately
590,000 Dth of firm contracted storage capacity.4

SCANA does not own or operate any generation capacity in North Carolina.

SCANA does not own or operate any retail electric utilities in North Carolina.

Proposed Transaction as Relevant to North Carolina

The proposed transaction will result in the merged entity holding the following gas and electric
utility assets in North Carolina:

e VEPCO's retail electric service territory (Dominion Energy North Carolina)
e PSNC Energy’s retail gas service territory

e  Electric generating assets currently owned by Dominion Energy

These pipeline statistics do not include ownership in pipelines in the west, including Questar (1,888 miles operating in
Utah, Colorado, and Wyoming) and Questar Overthrust (261 miles operating in Wyoming).

In addition, PSNC Energy has a 25,000 Dth/d 10-day peaking service and related transportation from Cove Point to
Transco interconnect delivered to PSNC Energy meter via Transco Zone 5 to Zone 5 firm transportation contract.
Furthermore, PSNC Energy contracts for underground storage.
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e Natural gas contracted on interstate pipeline capacity, as well as ownership shares in an
LNG storage facility and storage capacity on Transco.

Figure 1 shows a map of both companies’ pipeline transmission assets, generation assets,
and regulated service territories in North Carolina, as well as holdings of the Merging Entities
in South Carolina and Virginia.

Figure 1: Gas and Electric Utility Assets Associated with Proposed Transaction
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2.4. North Carolina’s Market Power Study Requirements

The Commission’s Order Requiring Filing of Analysis, issued by the Commission on
November 2, 2000, in Docket No. M-100, Sub 129, requires parties seeking authority to
engage in business combinations within the electric or natural gas industries to file a Market
Power Analysis on the same date that the application is filed. The Market Power Analysis is
to include the following three components:
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2.5.

1. “A market power analysis employing the Herfindahl-Hirschman Index [(“HHI")] or other
accepted measurement accompanied by a justification of the method and assumptions
used in the analysis;

2. Sensitivity analyses on the impact on market power of significant factors such as
deregulation, other mergers, interconnection between merging utilities, and transmission
groups (e.g., RTO/ISO/Transco) joined by merging utilities; and

3. Copies of all market power analyses related to the merger that are filed with other state
and federal agencies.”®

This report addresses the first and second requirements. We provide an HHI analysis of the
effect of the proposed transaction on the North Carolina wholesale gas market. As discussed
later in the report, the North Carolina wholesale gas market is the only utility market for which
such a quantitative analysis is appropriate. Included in this HHI analysis is a sensitivity case
that considers the competitive impacts of the development of the proposed ACP and
Mountain Valley Pipeline (“MVP”). Separately, this report includes a qualitative assessment of
the impact of the proposed transaction on other aspects of utility service in North Carolina.

Not addressed are other market power analyses related to the merger as provided by other
consultants or by CRA before this or other regulatory bodies. Given the timeline of the
separate merger proceedings, it is our understanding that the other analyses have not yet
been completed.

Analysis Approach

Because of the numerous types of competition that are potentially affected by a merger
between two large, diversified energy companies, we first lay out the possible competitive
market segments that need to be addressed. This framework is shown in Table 2. Given the
nature and distribution of the assets and contracts held by the Merging Entities, the sector of
most concern to North Carolina is wholesale gas competition, and this topic is dealt with first.
There are limited considerations related to wholesale electric competition, and those are
addressed next. We then explain why the merger is not a concern for retail electric or gas
competition in North Carolina. Finally, the report describes any possible impacts of the
proposed transaction on cross-fuel competition between retail gas and electric utilities.

Table 2: Analytic Framework for Market Power Analysis

Energy Type

Gas Electric
§ . Effect on retail gas Effect on retail electric
3 Retail o o
9 competition and rates competition and rates
3]
-cfu Wholesale Effect on wholesale Effect on wholesale
s gas competition electric competition

Cross-fuel competition issues

Order Requiring Filing of Analyses, Docket No. M-100, Sub 129, p. 6-7 (Nov. 2, 2000).
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3.1.

3.2.

3.3.

Market Power and Wholesale Gas Competition

Market Power Concerns for Wholesale Gas

The price of delivered gas consists of the cost of production, transportation, and distribution.
Various entities, including regulated gas and electric utilities, independent power producers,
natural gas marketers, and natural gas suppliers contract with pipelines for delivery rights
across the pipeline. Owners of firm pipeline transportation rights who find themselves with
excess capacity on a given day may release their capacity back to the market. The primary
market power concern in a merger is whether the merged entity has the incentive and the
ability to withhold capacity from the market for gas transportation, and thereby raise the price
of gas in the market area in question.

Existing Controls

FERC monitors and requires all release transactions to be posted and bid on the pipeline’s
Electronic Bulletin Board (“EBB”) to assure open and non-discriminatory access to pipeline
capacity. The pipeline itself is also required to post and offer all of its available capacity on a
daily basis. These rules have been established and enforced to prevent firm transportation
holders from influencing gas prices by withholding unused capacity. FERC has broad
enforcement authority to prevent manipulative, deceptive, or fraudulent actions undertaken in
connection with the purchase or sale of natural gas or purchase or sale of transportation
services (including released capacity) subject to FERC jurisdiction.

Developments In and Around North Carolina

Today, contracts for firm pipeline delivery on the Transco into Zone 5, which serves Virginia,
North Carolina, and South Carolina, total approximately 2,600megadekatherms-per-day
(“MDth/d") of capacity. Over the next two to three years, an additional 3,850 MDth/d of new
firm deliverability to Transco Zone 5 market area will be put in place, which will have the
effect of increasing the deliverability and number of sellers of available capacity. This
deliverability will come from three new competitive pipeline projects that either are under
construction or have obtained their FERC certificate of public convenience and necessity.
First, the Atlantic Sunrise pipeline is currently under construction and will transport 1,700
MDth/d of natural gas from Marcellus production in Pennsylvania to various markets along
the Transco system, as far south as Alabama. Of this, 350 MDth/d of this capacity is for
delivery directly to Transco Zone 5, with the remainder going elsewhere on the Transco
system. In addition, capacity on Atlantic Sunrise is held entirely by entities other than the
Merging Entities, mostly gas producers and marketers.® Second, the ACP, in which Dominion
Energy has a 48% stake, is awaiting final permitting to be completed and will deliver 1,500
MDth/d entirely to the Transco Zone 5 market area and bring a new competitive pipeline to
the region as an alternative to Transco. Third, the MVP being developed by EQT Corporation
is also awaiting final permitting and has a capacity of 2,000 MDth/d delivered directly into the
Transco system in the northern section of Zone 5. While any one of these projects would
have a considerable positive impact on market concentration (i.e., increasing
competitiveness) in the region, taken together they will dramatically change the competitive
landscape. In addition to the basic addition of pipeline capacity, the fact that a large share of
the capacity is held by marketers and producers (e.g., 100% of Atlantic Sunrise capacity will
be held by such entities) will increase the amount of supply available for resale from suppliers
in the market. Deliveries into Zone 5 by Atlantic Sunrise and MVP will also create segmenting
opportunities by shippers with markets north of the proposed interconnect, such as Con

www. 1line.williams.com
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3.4.

Edison and WGL. Transco, itself, has indicated that it expects the flow “null point” on their
system to be somewhere in the vicinity of Georgia and South Carolina.” Taken together, all
of these factors will result in significant additional available pipeline capacity for resale in
North Carolina.

Market Power Analysis Approach

To conduct the market power analysis for the wholesale natural gas market, we rely on the
analytic approach established by the Antitrust Agencies’ 2010 Horizontal Merger Guidelines.8
This requires four main components:

e Identification of the relevant product market;
e Identification of the relevant geographic market;
e Identification of potential suppliers; and

e Analysis of market concentration using the HHI, as well as consideration of other
competitive factors.

The Guidelines additionally stress that HHI calculation should be used as part of an overall
analysis of the factors that may impact how a merger may change the competitiveness of a
given market.

Measuring the degree of market concentration as defined by the HHI requires that we first
define the relevant geographic market and the relevant product. The relevant product in the
analysis is firm transport capacity into the relevant market, Transco Zone 5, which transports
gas throughout South Carolina, North Carolina, and Virginia. Entities that possess firm
transportation rights that exceed their demand for natural gas may release capacity on
interstate pipelines, in essence supplying this capacity to the market. Our definition of firm
transport capacity consists of the following quantities:

e Contracts for firm transportation rights into Zone 5. We include all contracts on
Transco with delivery to Transco Zone 5. We additionally include the one contract on

the Atlantic Sunrise pipeline with delivery point to Zone 5, held by Cabot Oil and Gas.®

e Contracts for bundled storage. “Bundled” storage contracts permit contract holders to
make deliveries to points specified in their contracts without making a separate
nomination on the pipeline.10 Bundled storage service on Transco includes contracts
under Rate Schedules GSS, LSS, S-2, SS-2, LGA, and LNG.

10

The null point of a gas system is where physical flow is expected to be zero. In other words, gas is expected to come
from both directions to this point.

2010 U.S. Department of Justice and Federal Trade Commission, Horizontal Merger Guidelines (issued August 19,
2010).

This contract is for 350,000 Dth/d of firm transport capacity. The other 1,350,000 Dth/d flow are held by gas marketers
and producers for delivery to Zones 2, 3, and 4.

Unbundled storage, on the other hand, requires a first nomination to withdraw gas from the storage facility and a
second nomination to ship the gas to the point of delivery. Including “unbundled” storage contracts in our analysis
would lead to double-counting available capacity of the contract owner. Thus, we exclude unbundled storage.
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e Storage facilities located on the distribution systems of local gas distribution
companies in the Carolinas. LDCs may use “behind the meter” storage facilities to
meet demand to free available firm transportation rights, which they can then release. 1!

e  Proxy for Pass-Through. Transco permits owners of contracts with a receipt and
delivery point that “passes through” Transco Zone 5 (e.g., receipt in Zone 2 and delivery
in Zone 6) to make deliveries into Zone 5. Because owners of pass-through firm
transport may have gas or electric load obligations, similar to Dominion Energy and
SCANA, this analysis uses a single firm as a proxy for available supply.12 The quantity
for this firm, approximately 1,020 MDth/d, represents 22% of the total market, which
CRA assigns entirely to one party. In reality, there are many holders of pass-through
contracts.

The analytic approach also requires identifying competing suppliers of firm transportation
rights that compose the market. For purposes of this analysis, we define potential competing
suppliers as only entities with firm transportation rights for delivery to Transco Zone 5.

The market for natural gas is highly seasonal and varies between summer, winter, and
shoulder months. As a result of increased production from the Marcellus/Utica shale regions
and recent pipelines expansions, the market in this region has experienced low prices and
ample capacity for all but the winter period, a trend that will continue with the completion of
ACP and MVP. Thus, the quantitative analysis is focused on winter conditions, when demand
for natural gas is highest and concerns over market power and market concentration are
most acute.

Error! Reference source not found. summarizes the Merging Entities’ firm delivery
capabilities into Transco’s Zone 5 in winter months from firm transport, bundled storage
contracts, and behind the meter storage facilities. The applicants’ public utility subsidiaries’
combined firm delivery capabilities into Transco Zone 5 represents 26% of total current firm
delivery capability.

11

12

CRA included the following list of LDC storage systems: PSNC Energy’s Cary LNG facility, Duke Energy Corporation’s
(“Duke Energy”) Bentonville and Huntersville LNG facilities, SCANA’s Charleston and Salley facilities, the Greenville
Utility Commission’s Greenville LNG facility, and Roanoke’s Jefferson facility. CRA obtained the maximum withdrawal
quantity for these facilities from publically-available 10-Ks (for PSNC Energy and SCE&G), regulatory filings (for Duke
Energy Corp. and its affiliates), documents provided by Dominion Energy and SCANA, and from ABB’s “LNG Storage
Facilities” database.

To proxy for total pass-through capacity, CRA observed the total deliveries to Zone 5 points on PSNC Energy’s peak
day in 2017 (January 8) to points to electric plants, industrial users, LNG terminals, residential users, and storage
facilities, obtained from ABB Inc.’s Operationally Available Capacity dataset, which is in turn based on the Transco
EBB. The total quantity of deliveries on the peak day was approximately 4,120 MDth. By contrast, the sum of firm
transport contracts into Zone 5 and bundled storage totaled approximately 3,100 MDth/d. CRA treats the difference
between these two numbers (1,020 MDth/d) as the available third-party firm transport capacity.
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=
Table 3: Merging Entities’ Transco Capacity Positions (Dth/day) %
FT T8
Rights, Bundled Storage Pass- L
Ultimate Delivery Storage on LDC Through o
Operating Company Parent into Z5 Rights System  Capability Total
VEPCO Dominion 543 183 - - - 503,183
Energy
PSNC Energy SCANA 309,719 38,393 100,000 - 448,112 o
SCE&G SCANA 64,652 1,220 154,500 - 220,327 %
Combined Companies 627,554 39,613 254,400 - 1,171,622 x
Market Total 2,905,508 199,627 467,993 1,015,739 4,588,807 £
1]
-

To calculate the HHI and the associated change in HHI associated with the merger, each
firm’s contracts with firm transportation for delivery into Zone 5, bundled storage contracts,
and LDC storage capability are summed to obtain a total market share, as is the proxy for
available pass-through capacity.

Table 4 contains the results of the HHI analysis. Prior to the merger, the total HHI is 1,696;
with the Merged Entity, the HHI is 2,015, both below the threshold for “highly concentrated”
as viewed by the Department of Justice Merger Guidelines. Duke Energy Corporation (“Duke
Energy”), through its three subsidiaries Duke Energy Carolinas, LLC (“DEC"), Duke Energy
Progress, LLC (“DEP”), and Piedmont Natural Gas Company, Inc. (“Piedmont Natural Gas”),
is the largest supplier of capacity, followed by SCANA’s PSNC Energy and Virginia Power
Services Energy Corp., Inc.13 The effect of the merger between SCANA and Dominion
Energy is to increase the HHI in the wholesale gas market as defined here by 319 points.

13

Virginia Power Services Energy Corp., Inc. procures, stores, and transports oil, natural gas, gasoline, and diesel fuel.
The company operates as a subsidiary of Virginia Power Services, LLC, whose ultimate parent company is Dominion
Energy.
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Table 4: HHI Analysis, Winter Average Day
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Pre-Merger Post-Merger

Firm Market HHI Market HHI

Share Contribution Share Contribution

Duke Energy 28 788 28 788
SCANA 15 212 - -
Dominion Energy 11 120 26 652
Pass-Through Proxy 22 490 22 490
Cabot Oil and Gas 8 58 8 58
WGL Holdings Inc. 3 10 3 10
NiSource Inc. 3 8 3 8
Southern Co. 2 3 2 3
Patriots Energy Group 2 2 2 2
AGL Resources Inc. 1 1 1 1
Fort Hill Natural Gas Authority 1 1 1 1
Greenwood SC (City of) 1 0 1 0

Total 1,696 2,015
Cronee s

There are several reasons as to why the market power analysis above represents a
conservative estimate of market concentration. Specifically, we have not taken several steps
here that would result in lower assessed market concentrations for the Merging Entities and
for Duke Energy, the other major holder of capacity. First, we use as a proxy for “pass-
through” deliverability a single supplier, when in reality there are many potential suppliers; for
instance, gas marketers and producers hold 1,350 MDth/d of firm transport rights on the
Atlantic Sunrise pipeline that is contracted to deliver to zones south of Transco Zone 5, and
must pass through Zone 5. Second, we have neither subtracted demand for natural gas for
local LDCs, which reserve firm transport capacity to meet their local loads, nor for gas
consumption of regulated utilities in the region. Both Dominion Energy and SCANA, as well
as Duke Energy operate regulated subsidiary businesses that are required to serve load at
certain times of the year. Gas marketers and nonregulated companies have no such
requirement. Because the merged entity has an obligation to meet gas or electric load, the
quantity of available firm transport capacity that they supply to the market is less than the HHI
analysis may seem to indicate on its face.

As of January 2018, PSNC Energy'’s total firm transportation delivery rights to Transco Zone
5 totaled approximately 450,000 Dth/day. PSNC Energy’s average winter demand was
approximately 322,000 Dth/day, meaning that on the average winter day, PSNC Energy’s net
available capacity to release is only 120,000 Dth/day. Demand for gas in Dominion Energy’s
regulated gas fleet during the winter likewise exceeds its reserved capacity on Transco Z5;
average daily gas demand for all Dominion Energy’s gas-fired power plants in Virginia totaled
approximately 950,000 Dth/day, well in excess of the approximately 500,000 Dth/day to which
Dominion Energy currently has rights, as shown in Figure 2. The same is true for DEP, DEC,
and SCE&G in South Carolina, the other large regulated electric utilities in the region with firm
capacity rights to Transco Zone 5.
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3.5.

Figure 2: Average Daily Winter Power Plant Demand and Contracted Gas Capacity, December
2015 to February 2016, (regulated plants only)14

1,600,000
1,400,000
1,200,000
1,000,000
= 800,000
600,000
400,000
200,000
0
Virginia Electric & South Carolina Duke Energy Duke Energy
Power Co Electric & Gas Co Carolinas Progress
W Average Winter Fuel Consumption Firm Transport Supply to Transco Z5

Sensitivity Analysis

The Commission requires that the market power study include a sensitivity analysis to
address any major uncertainties or expected changes that may affect market power
calculations. As discussed above, the completion of the ACP and MVP pipelines would have
a major impact on the total supply available to the region. Therefore, both of these two
pipelines are included as a sensitivity to the market power analysis. As shown in Table 5,
both SCANA and Dominion Energy are firm transportation contract holders on ACP, with
Dominion Energy as the operator. Given the highly contracted nature of this proposed
pipeline (96%), Dominion Energy, as operator, should not be able to influence capacity
availability in the region, as that will be in the control of the firm contract holders, which
include Dominion Energy and SCANA subsidiaries and also Duke Energy subsidiaries and
AGL Resources.'® ACP is awaiting final permits before construction may begin. This
sensitivity analysis also includes MVP. This 2,000 MDth/d pipeline has received its FERC
certificate and, like the ACP is awaiting final permitting to be completed before beginning
construction. MVP is a direct competitor to ACP and is designed to deliver its full capacity to
a new interconnect with the Transco in Zone 5 at Pittsylvania, VA. MVP will bring new
competitive supplies into the Transco Zone 5 market and significantly reduce the market
concentration of all firm capacity holders in Zone 5.

14

15

Energy Velocity Suite, based on EIA Form 923.

ACP Project Application of Atlantic Coast Pipeline, LLC under CP15-554.
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Table 5: ACP and MVP Capacity Rights, Inclusion for Transco Z5
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ACP Rights MVP Rights
Company Parent (Dth/day) (Dth/day)
VEPCO Dominion Energy 300,000
PSNC Energy SCANA 100,000
DEC Duke Energy 272,250
DEP Duke Energy 452,750
Piedmont Natural Gas Duke Energy 160,000
Virginia Natural Gas AGL Resources 155,000
Roanoke Gas Company Roanoke Gas Company 10,000
WGL Midstream, Inc. WGL Holdings Co. 200,000
EQT Energy, LLC EQT Corporation 1,290,000
Total Contracted to Transco Z5 1,440,000
External/uncontracted capacity 56,000 500,000
Total Capacity 1,500,000 2,000,000

To use this sensitivity case, we include additional capacity rights associated with these two
new pipelines to the market. The results of this sensitivity case are shown below in Table 6.
Both the HHI and the change in the HHI are reduced in this case from the base case,
reflecting the entry of new supply and suppliers into Transco Zone 5. Moreover, if we assume
that the 1,290,000 Dth/day that are currently assigned to one supplier on MVP, EQT Energy
(the pipeline developer), is allocated to other suppliers, this would further decrease the
concentration of the market.
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Table 6: HHI Analysis Results, Sensitivity Case
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Pre-Merger Post-Merger
Market HHI Market HHI
Firm Share Contribution Share Contribution
Duke Energy 29 831 29 831
EQT Energy, LLC 17 297 17 297
Pass-Through Proxy 13 182 13 182
Dominion Energy 11 114 21 435
SCANA 10 104 - -
Cabot Oil and Gas 5 22 5 22
WGL Holdings Inc. 5 21 5 21
AGL Resources Inc. 3 8 3 8
NiSource Inc. 2 3 2 3
Southern Co. 1 1 1 1
Patriots Energy Group 1 1 1 1
Total 1,583 1,800
Chz;ngle in 217

3.6. Wholesale Gas Competition Conclusions

The quantitative analysis using the HHI metric indicates that the market for firm gas capacity
is moderately concentrated in both the pre- and post-merger case by the 2010 DOJ
standards.

As stated in the 2010 DOJ/FTC Guidelines: 6 Based on their experience, the Agencies
generally classify markets into three types:

o Unconcentrated Markets: HHI below 1500
e  Moderately Concentrated Markets: HHI between 1500 and 2500
e Highly Concentrated Markets: HHI above 2500

Since the post-merger HHI is less than 2,500 the market is not highly concentrated, which
would have indicated a presumption of competitive concerns related the merger given the
HHI change. In a moderately competitive market with a change in HHI of greater than 100,
there is a potential for competitive harm that warrants looking at the competitive factors in the
market, which we have done. The HHI analysis represented a conservative view of the
market, as it did not consider the full possible range of suppliers of firm available capacity to
Transco Zone 5, nor account for the fact that we have not netted out regulated electric and
gas load requirements for the largest holders of capacity, which would be expected to further
dilute the market for firm delivered natural gas. These factors, as well as the large amount of
competing supply expected to come online in the next two to three years in the form of the
Atlantic Sunrise, ACP, and MVP, leads us to conclude that the market for available gas
capacity would not raise competitive concerns should the proposed transaction were to be

16 2010 FTC/DOJ Merger Guidelines Section 5.3 Market Concentration.
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approved. Notably, the fact that pipelines and holders of long term firm rights are subject to
the open access requirements and capacity release requirements; any attempted
anticompetitive behavior is not permitted and is actively monitored by FERC.
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4.

4.1.

4.2.

Market Power and Wholesale Electric Competition

Market Power Concerns for Wholesale Electricity

Wholesale sales of electric power takes place under two primary paradigms within the US. In
the West (outside of California) and Southeast, power is transacted on a bilateral basis over
the interstate transmission system, where open access is required. In the rest of the country,
including the Northeast, Mid-Atlantic, Midwest, Southwest, and California, electric energy is
transacted through organized wholesale markets with centralized market operators that both
dispatch generation and operate the transmission system. In both cases, generators that
wish to sell at competitive rates must file with FERC for market-based rates authorization. To
earn such authorization, the filing must demonstrate through a series of screens that the
generator owner, considering all of the generating assets held by the ultimate parent
company, does not have market power in the markets in which it wishes to operate (or has
taken remedial action to mitigate concerns of market power). In the organized markets,
market rules and active market monitoring regimes provide a further check on attempts to
exercise market power.

In the case of a utility merger, by joining their assets, the Merging Entities could potentially
increase concentration in the markets into which they sell. In doing so, mergers raise
concerns over whether the combination of the electric generating assets owned or controlled
by the resulting entity could have the potential to create or enhance their ability to increase
prices in the relevant geographic electricity market, which may be any market where they sell
power. Market power could be exercised by withholding capacity from the market to drive up
prices (physical withholding), or by increasing price offers into the market, also in an effort to
drive up the ultimate market-clearing price (economic withholding). As with the FERC
screens for market-based rates, there are standard tests for whether a utility merger will
result in situations where the result is an unacceptable level of market concentration.

Although North Carolina ratepayers pay retail rates for electric energy, the effects of the
merger on wholesale competition and prices is still relevant. Higher wholesale rates
eventually flow through to the retail level and, if wholesale transactions are affected by the
accumulation of market power, it can cause retail rates to rise in a manner that does not
reflect market fundamentals and the cost of the product being consumed.

Wholesale Electric Competition Conclusions

First, looking only at North Carolina — the relevant geographic market for purposes of this
report — of the Merging Entities, only Dominion Energy owns or controls generation assets
located in North Carolina, although these assets are either partially or fully committed to
serving Dominion Energy load (the regulated assets) or committed under long-term contracts
to non-affiliates (the non-regulated assets). Thus, neglecting for the moment any cross-
market trade, the merging of Dominion Energy and SCANA will have no effect on the
concentration of the North Carolina wholesale electricity market; as a result of the proposed
transaction, there will be no change in the number, capacity, or ownership distribution of
generators operating in North Carolina. It is also worth noting that, of the power plants owned
by Dominion Energy in North Carolina, only one — the Rosemary natural gas combined cycle
plant (186 MW) — is a conventional, dispatchable generator. The other eight plants are
powered by hydro or solar power, and such generators are not generally viewed as a concern
for the exercise of market power. Moreover, Rosemary sells into the PIM organized market
(and not to the North Carolina utilities). Indeed, Rosemary’s energy is committed to the PIM
market by virtue of its participation in the PIM capacity market, which requires that generation
clearing the capacity market sell into the PIM energy markets. PJM itself provides
considerable protections against the exercise of market power, as described above.
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Market power analyses also generally examine whether ownership changes in the markets
where the Merging Entities do business affect, or are affected by, competition in first tier
markets — those markets immediately adjacent to the relevant geographic market. Where
there is significant inter-market trade, increased concentration in one market can lead to
increased concentration in neighboring markets by limiting competition options for trading
partners. In addition to understanding generation ownership changes, this type of analysis
requires information on transfer capacity over the transmission system, as well as data on the
size of potential (and actual historical) imports relative to the market. A complete version of
this analysis will be filed before FERC in support of the proposed transaction. Here, we
summarize what should be expected when assessing the impact of the proposed transaction
if North Carolina (and its utilities) is the relevant geographic market, which is first tier to
multiple markets in which the Merging Entities operate.

Defined by Balancing Authority Area (“BAA”), as per FERC practice, the North Carolina
market is made up of DUK, CPLE, CPLW, and YAD (i.e., Duke Energy BAAs and Yadkin).
Of these, the first three are connected to markets where the Merging Entities own generation.
Specifically the Merging Entities own generation capacity in SCE&G (SCEG BAA, where
SCANA owns power plants, and Dominion Energy owns a single solar project that is
committed to SCE&G under a long-term contract) and PJM (where Dominion Energy owns
power plants). These connections are shown in Figure 3.

Figure 3: Inset of Relevant Portion of NERC BAA Map?'’

The question becomes whether a proposed merger, now accounting for transmission
capacity and imports, causes the relevant geographic market to become sufficiently
concentrated that market power is a concern. This is addressed by observing the size of
simultaneous import limits (“SIL") for the relevant geographic market® relative to the market
as a whole, and the amount of uncommitted capacity that the Merging Entities have available
for “export”. It is then required by FERC to allocate the transmission capacity represented by
the SIL to all of the suppliers in the first tier markets proportional to any excess capacity that
they own or control in those markets or that is importable into those markets. The pro-rated
capacity attributed to a supplier is then considered part of that supplier's market share in the

17

18

NERC.

SlLs are developed from detailed transmission studies on a triennial basis and are filed with and approved by FERC.
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relevant geographic market (in addition to any generation located within the relevant
geographic market).

Considering the above, the issue is whether combining the portion of the SIL attributed to
Dominion Energy and SCANA concentrates the market to the point where market power is a
meaningfully increased concern. In North Carolina, the SILs into the relevant BAAs represent
a fraction of the overall market, which is primarily supplied by generators owned by
subsidiaries of Duke Energy. Of the SIL, Dominion Energy and SCANA each would be
attributed only a small fraction; the rest is attributed to generators owned by Southern
Company (and operating in the SOCO BAA), Santee Cooper, the Tennessee Valley
Authority, the Southeastern Power Administration, and all of the considerable generation
operated in PJM. The practical result is that Dominion Energy and SCANA each would have
access to a small fraction of the North Carolina market’s effective transfer capacity, which in
turn is only a small fraction of the overall North Carolina market, leaving each of the Merging
Entities with a very small market share of the relevant geographic market. Thus, although the
analysis to be submitted to FERC has not yet been completed, the proposed transaction
would be expected to have the effect of combining two very small market shares into one
market share that is also quite small. If this is what is borne out in the analysis, our
preliminary expectation is that the market will become more concentrated, but only marginally
S0.

Though we have not performed the quantitative market power analysis here, the qualitative
discussion above suggests that wholesale electric market power in North Carolina should not
be a concern as part of the proposed transaction. The FERC Section 203 filing in support of
the proposed merger will analyze the individual BAAs in North Carolina, other than Yadkin.
Furthermore, there is ongoing oversight of wholesale market sellers through FERC’s market-
based rate program — which requires triennial filings demonstrating a lack of market power by
sellers — as well as ongoing oversight through market rules and monitoring in the adjacent
PJM market, a major potential source of imported power. Through these regulatory and
oversight mechanisms, North Carolina ratepayers will be further protected from the
accumulation or exercise of market power in wholesale electricity markets.

In addition, the vertical combination of natural gas assets and electric utility assets would not
adversely affect competition in the relevant wholesale electricity markets in North Carolina for
the reasons discussed above: the natural gas market is not highly concentrated; FERC's
open access regime, regulatory oversight and enforcement authority ensure that the natural
gas assets cannot be used to restrict access by electric generators; and the merged entity
would be expected to have a very small presence in the North Carolina wholesale electricity
market.
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5.1.

5.2.

Market Power and Retail Gas and Electric Competition

Market Power Concerns for Retail Gas and Electric Competition

Historically, electric and gas utility services were provided on a monopoly basis, with a single
regulated entity providing each service in its franchise service territory. It was thought that
this was the most efficient way to operate energy systems, due to significant economies of
scale. Rates allowed by the relevant regulatory body would allow the gas or electric utility to
collect the all-in cost of providing service, plus a rate of return on any investments. Over
time, however, technological and regulatory innovation demonstrated that there were areas of
the supply chain in which competition could be introduced into energy production and sales
without imposing additional costs on consumers. Instead, competitive forces would drive
down prices and provide services that could be differentiated depending on customer needs.

Where retail competition for electricity and/or gas has been adopted, end consumers have
the option of selecting the entity that provides the energy commodity product and any
associated pricing. The customer’s bill then lists the commodity volume and purchase price,
while billing separately for the cost of providing the transportation service for the commodity
(i.e., the cost of pipes or wires). In this way, the incumbent utility still owns, operates, and
charges for the delivery infrastructure, while the product that flows across that infrastructure
may be provided by any number of competing entities. The incumbent utility may also
provide the default commodity service should a consumer elect not to purchase from a
competitor.

In jurisdictions that have implemented retail competition for electricity and/or gas, proposed
mergers can raise concerns over the degree of concentration in the retail energy
marketplace. Especially in circumstances where the merging parties were both active in the
sale of retail energy commodity, the result of the transaction can be a reduction in the number
of competitors and the potential raising of barriers to entry for new competitors, ultimately
leaving customers with fewer choices and stymying forces that lead to lower prices.

Retail Gas and Electric Competition Conclusions

The Merging Entities do own gas — in the form of PSNC Energy, owned by SCANA — and
electric retail service territories — in the form of Dominion Energy North Carolina— in North
Carolina. However, North Carolina is not currently a state that has adopted competition at the
retail level for either electricity or gas. Thus, the incumbent utilities will continue to sell at
rates regulated by the Commission, and there are no concerns about concentration of
competitive retail markets. Instead, regulation of retail rates provides the level of cost control
that has been deemed sufficient by the state to protect retail customers.
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6.1.

6.2.

Inter-Fuel Competition Concerns

Market Power Concerns for Inter-Fuel Competition

There are several potential ways that mergers between companies that control both electric
and gas assets might harm consumers. These concerns manifest primarily at the retail level
where these fuels might be substitutes, and particularly affect customers who have the ability
to select between technologies for certain utility needs (e.g., water heating and building
furnaces).

In the first instance, where customers are able to select between gas and electricity for their
utility needs, they benefit from competition between the two energy sources as substitutes. A
merger between gas and electric utilities can have a negative impact on such competition, as
a gas and electric utility with the same ownership may be less included to compete for
customers, and customers may lose the benefit of downward price pressure resulting from
competition.

A second concern relates to impacts on investment decisions that might result from a merger.
Specifically, when utilities have constraints on capital and must make investments, they are
likely to preferentially invest where they are allowed a higher rate of return on their
investment. If retail gas assets are granted a higher rate of return (accounting for risk) than
the retail electric assets, the utility may elect to invest more in gas service infrastructure. And
vice versa. Such preferential investment holds the potential to inappropriately benefit quality
of service of one utility over another.

Inter-Fuel Competition Conclusions

Regarding the first concern — reduction in competition between retail and gas for customers
that have the option to switch at the margin — this is only an issue if there are overlapping
territories between retail and gas utilities owned by the same company. In the proposed
transaction, the relevant entities — PSNC Energy and Dominion Energy North Carolina — do
not have overlapping service territories. As such, for customers that can switch between
electric and gas for certain utility needs, each utility will continue to compete for customers
against the company offering the substitute utility in an area.

As it relates to creating circumstances that could lead to preferential treatment of
investments, this is also not an issue for the proposed transaction in North Carolina. Both
PSNC Energy and Dominion Energy North Carolina have similar allowed rates of return — just
less than 10% return on equity — and similar credit risk profiles. They also have similar debt-
equity splits for their capital structure and similar costs of debt, which will lead to similar
overall costs of capital. Accordingly, the proposed transaction is unlikely to result in the
merged entity favoring investment in one type of infrastructure over the other, all to the
benefit of North Carolina customers. The specific debt ratings, costs of equity and debt, and
capital structures are shown in Table 7.
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Table 7: Credit Ratings and Allowed Returns for North Carolina Gas and Electric Retail Utilities
Associated with Proposed Transaction

Dominion Energy

North Carolina PSNC Energy

Credit Rating (ultimate parent)?*®

S&P BBB+ BBB

Moody'’s Baa2 Baa3
Credit Rating (operating unit)

S&P BBB+ BBB

Moody'’s A2 A3
Allowed ROE 9.9%20 9.70%72!
Common Equity to Total Capital 51.75% 52.00%
Long Term Debt Cost 4.65% 5.52%

Finally, we observe that pricing for customers of PSNC Energy, for retail gas, and Dominion
Energy North Carolina, for retail electricity, are based on regulated tariff schedules that are
approved by the Commission. This further constrains prices should other concerns arise
following the proposed transaction.

19 Credit ratings from SNL Corporate Profiles, accessed January 18, 2018.

20 Commission’s Order Approving Rate Increase and Cost Deferrals and Revising PIJM Regulatory Conditions, Docket
No. E-22, Sub 532, issued December 22, 2016.

21

Commission’s Order Approving Rate Increase and Integrity Management Tracker, Docket No. G-5, Sub 565, issued
October 28, 2016.
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7. Summary and Conclusions

This report has addressed the full range of competitive concerns in gas and electricity
markets associated with the proposed transaction, the merger between Dominion Energy and
SCANA, as it relates to North Carolina. We conclude that the proposed transaction does not
raise competitive concerns in any of the studied markets. To summarize, the specific findings
for each market sector include:

Wholesale Gas: A quantitative market concentration analysis was completed, applying the
HHI metric, for firm gas capacity in North Carolina. The results show that the market is
moderately concentrated, and the proposed transaction will increase the market
concentration, but it will remain moderately concentrated. Furthermore, the HHI analysis
takes a conservative view of the market, and it should be expected that accounting for
additional suppliers and utility obligations would further dilute the market. A sensitivity
analysis was also performed on the market impacts of expected pipeline development in the
region, leading to the conclusion that planned pipeline capacity, should the pipelines be
completed, would not raise competitive concerns, and would improve market supply and
competitive alternatives. The presence of FERC’s open access regulatory regime as well as
oversight and enforcement also relieves any potential concerns regarding an adverse effect
in the relevant wholesale natural gas capacity markets.

Wholesale Electricity: Within North Carolina, there will be no change in ownership of
generation, and therefore no concentration of the market that would raise concerns over the
exercise of market power. Looking at potential supply into North Carolina from outside of
North Carolina, there likely will be a slight increase in market concentration caused by the
proposed transaction. However, the pool of potential suppliers in neighboring regions that
could provide counterparties for import transactions is extensive, and, therefore, we do not
expect there to be any concerns over the accumulation of wholesale electric market power as
a result of the proposed transaction in the overall North Carolina footprint. We also conclude
that the vertical combination of natural gas and electricity assets will not harm competition.

Retail Gas: There is no competitive retail regime for gas service in North Carolina. Thus, the
merger cannot and will not have an impact on retail gas competition.

Retail Electricity: As with retail gas, there no competitive retail regime for electricity service
in North Carolina. Thus, the merger cannot and will not have an impact on retail gas
competition.

Cross-fuel Competition: First, there is no overlap in service territories between retail gas
service provided by PSNC Energy (retail gas) and Dominion Energy North Carolina (retail
electric) so there is no concern about reduced competition for utility customers who have the
ability to switch between electricity and gas for certain needs. And second, the Commission
has approved similar rates of return on equity and similar capital structures — and the utilities
have similar credit ratings — for the two retail utilities operated in North Carolina by the
Merging Entities. Thus, the proposed transaction should not raise concerns that, following
the merger, there will be incentives to invest in one type of infrastructure over another to the
disservice of its ratepayers.
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In addition to the entities listed above, SCE&G has an interest in two entities that are no longer utilized and are in the process of dissolution. The entities are SC Coaltech No. 1, LP (SCE&G 40% interest) and Coaltech No. 1, LP (SCE&G 25%
interest), and both were incorporated in Delaware and registered to do business in South Carolina. Both entities have been dissolved in Delaware and are in the process of cancelling the entity registrations in South Carolina.

Additionally, SCANA Corporation and SCE&G have interests in the following nonprofit organizations: SCE&G Foundation, Inc., formerly SCANA Summer Foundation, (SCANA Corporation 100% interest); SCANA Employee Good Neighbor
Fund (SCANA Corporation 100% interest); Otarre Property Owners Association, Inc. (membership comprised of SCE&G and all property owners in Otarre development); and South Carolina Electric & Gas Project Share (SCE&G 100%
interest).
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D. Russell Harris, being first duly sworn, deposes and says:

That he is Senior Vice President, SCANA Corporation and he is also
President and Chief Operating Officer, Public Service Company of North Carolina,
Inc.; that he has the authority to verify the foregoing Joint Application of Dominion
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	14. The Merger satisfies the standard of approval that has been articulated and applied by the Commission.  As demonstrated below, the combination of the two companies will produce benefits arising from the advantages of a larger, more diversified com...
	DOMINION ENERGY’S MANAGEMENT AND EXPERIENCE
	15. Dominion Energy is one of the nation’s largest energy infrastructure companies.  As of December 31, 2016, Dominion Energy’s portfolio of assets includes approximately 26,400 megawatts (“MW”) of electric generating capacity; 64,200 miles of electri...
	16. Dominion Energy has a wealth of managerial experience on its leadership team.  Further, although the assets of its subsidiaries remain wholly within its legal subsidiaries (each of which has its own officers, directors, and management teams), Domi...
	17. The Power Delivery operating segment engages in the regulated electric transmission and distribution operations, including customer service.  It serves approximately 2.6 million electric customer accounts located in Virginia and North Carolina.  T...
	18. The Power Generation operating segment is responsible for operation of regulated utility and non-utility generation, as well as related energy supply operations.  This operating segment has a total generation capacity of 26,400 MW across a diverse...
	19. Dominion Energy’s Gas Infrastructure operating segment consists primarily of regulated natural gas infrastructure assets including 15,000 miles of transmission pipeline, 51,300 miles of distribution pipeline, and one trillion cubic feet of natural...
	20. Over the last several years, Dominion Energy has responded to increasing customer demand for natural gas transportation by investing within the Gas Infrastructure operating segment.  One example is Dominion Energy’s commitment to timely replacemen...
	21. In addition to its operating segments, Dominion Energy has a centralized service company, Dominion Energy Services, Inc. (“DES”).  Support functions housed at DES provide significant benefits in areas such as environmental compliance and cyber sec...
	22. The common leadership and management of the similarly-situated businesses that comprise Dominion Energy’s operating segments provide significant value to each of the individual businesses through the sharing of best practices in such areas as oper...
	23. Dominion Energy’s regulated utilities, including Dominion Energy North Carolina,  share the same values as PSNC Energy, including a focus on safe, reliable, and cost-effective service, a commitment to employees and the communities served, and inte...
	a. As it is for PSNC Energy, safety is the top priority for Dominion Energy.  From 2010 to 2016, Dominion Energy has experienced a 39% decline in OSHA recordable incidents and a 38% decline in lost day/restricted duty cases.  For 2016, in about 30 mil...
	b. Dominion Energy is fully dedicated to meeting customers’ energy needs in a manner consistent with protecting the environment and supporting sustainability.  In addition to complying with all applicable environmental laws and regulations, Dominion E...
	c. Dominion Energy is committed to investing in energy infrastructure to meet customers’ energy needs and improve reliability while maintaining reasonable rates and minimizing the impact on the environment.
	d. Dominion Energy recognizes that its electric and natural gas distribution companies are more than just public utilities, they are public service companies.  Dominion Energy believes that it is important that the local utility also be a contributor ...
	PLAN FOR FUTURE OPERATIONS OF PSNC ENERGY
	24. Following the Merger, Dominion Energy and SCANA plan to operate PSNC Energy in substantially the same manner as it is operated today, enhanced by Dominion Energy’s broad and deep experience in the successful management of natural gas and electric ...
	25. Following the Merger, PSNC Energy will continue to receive certain shared or common services provided to it as part of a larger organization.  These services have been provided by SCANA Services, Inc. (“SCANA Services”).  The current organizationa...
	26. SCANA Services currently employs approximately 1,750 individuals.  These employees perform shared or common services functions for all SCANA business units, including PSNC Energy.  Some of these services (including gas services, information system...
	27. There is no plan to materially change the operations of PSNC Energy following the Merger.  However, PSNC Energy may make appropriate future modifications to its assets, systems, procedures, and services in compliance with applicable laws and regul...
	28. As discussed in greater detail below, PSNC Energy’s customers, communities, and regulators will see benefits from the ownership of PSNC Energy by Dominion Energy, an entity with great financial strength and buying power, broad expertise in utility...
	COMMITMENTS AND BENEFITS OF THE MERGER

	29. The Merger is in the public interest and will provide benefits to PSNC Energy customers in North Carolina.  Dominion Energy plans to operate PSNC Energy in substantially the same way as it is currently being operated and intends the Merger to be a...
	a. Dominion Energy intends to maintain PSNC Energy’s headquarters in Gastonia, North Carolina.
	b. Dominion Energy intends that its board of directors will take all necessary action, as soon as practical after the Effective Time, to appoint a mutually agreeable current member of the SCANA Board or SCANA’s executive management team as a director ...
	c. PSNC Energy will be managed from an operations standpoint as a separate regional business under Dominion Energy with responsibility for making decisions that achieve the objectives of customer satisfaction; reliable service; customer, public, and e...
	d. Dominion Energy intends to maintain PSNC Energy’s customer service at no less than current levels and will strive for continued improvements thereto.
	e. PSNC Energy and Dominion Energy share a common focus on installing, upgrading, and maintaining facilities necessary for safe and reliable operations.  This focus will not be diminished in any way as a result of the Merger.
	f. Dominion Energy is committed to the environment and will maintain the environmental monitoring and maintenance programs at or above current levels.
	g. Dominion Energy is committed to continuing the pipeline integrity maintenance programs that have been initiated by PSNC Energy.
	h. Dominion Energy will maintain compensation levels for employees of SCANA and its subsidiaries following the Effective Time of the Merger until January 1, 2020.
	i. Dominion Energy will give employees of SCANA and its subsidiaries due and fair consideration for other employment and promotion opportunities within the larger Dominion Energy organization, to the extent any such employment positions are re-aligned...
	iii. Financial
	j. Dominion Energy, through SCANA, will provide equity, as needed, to PSNC Energy with the intent of maintaining PSNC Energy’s current capital structure and credit ratings.
	k. Dominion Energy intends to maintain credit metrics that are supportive of strong investment-grade credit ratings for PSNC Energy.
	iv. Community
	l. Dominion Energy will increase SCANA’s historical level of corporate contributions to charities identified by SCANA’s leadership by $1,000,000 per year for at least five (5) years after the Effective Time, and will maintain or increase historical le...

	30. Dominion Energy brings the following additional benefits to PSNC Energy and its customers through the Merger:
	a. The operations of the utility subsidiaries of Dominion Energy provide demonstrable evidence that PSNC Energy will continue its emphasis on key utility performance areas such as reasonable customer rates, reliable customer service, customer and empl...
	b. PSNC Energy will benefit by having an enhanced ability to finance capital investments that ensure safe, reliable, and cost-effective operations across a growing customer base.
	c. PSNC Energy will benefit from being part of a corporate organization that has enhanced geographic, business, and regulatory diversity and greater financial and operational scale.  Dominion Energy has invested in a variety of energy resources, inclu...
	d. PSNC Energy will benefit from participation with DES and access to an array and level of services, support, and economies of scale that are typically only available to a larger company.  As a result of its larger size and buying power, Dominion Ene...
	e. With an enhanced national presence, the combined company and its subsidiaries will benefit from having a relevant and informed perspective and effect on energy policy discussions that stand to positively affect the quality, safety, reliability, and...
	f. As one of the largest and safest operators of energy infrastructure assets, the combined company and its subsidiaries will benefit from the adoption of best practices across an expanded platform of service that stands to improve employee and public...
	g. As one of the largest and most active regulated energy infrastructure company participants in public equity and debt capital markets, the combined company and its subsidiaries will benefit from an enhanced ability to efficiently finance system grow...
	h. The above-mentioned commitments, understandings, and benefits will be of substantial value to PSNC Energy’s customers, employees, and communities in future years and demonstrate that the Merger is clearly in the public interest.
	i. The Merger will not have a net adverse impact on the rates and services of Dominion Energy North Carolina or PSNC Energy.  Although the Applicants have not yet determined the transaction fees, integration costs, and any acquisition premium that wil...

	EFFECTIVE STATE REGULATION IS NOT DIMINISHED
	31. In Docket Nos. E-22, Sub 380 and E-22, Sub 380A, the Commission adopted regulatory conditions and a Code of Conduct, respectively, for Dominion Energy North Carolina.  The Commission also adopted regulatory conditions and a Code of Conduct for PSN...
	32. As part of a forthcoming supplemental filing, the Applicants will submit proposed regulatory conditions and a joint Code of Conduct for Dominion Energy North Carolina and PSNC Energy, which will reflect the new affiliation.  Additionally, new affi...
	33. Furthermore, Dominion Energy North Carolina and PSNC Energy will remain subject to full regulation by the Commission.  The Merger will in no way diminish the authority of the Commission to regulate the service quality and rates of either of these ...
	CONCLUSION
	34. Commission approval of the Merger will produce benefits for the customers of PSNC Energy, as well as benefits for the State of North Carolina.  Dominion Energy is a strong and well-financed company that is committed to the safe, reliable, cost-eff...
	35. Dominion Energy looks forward to being able to invest in the future of PSNC Energy, focusing on the objectives of safety, customer satisfaction, reliable economic service, environmental stewardship, and collaborative and productive relationships w...
	36. The forthcoming revision of Dominion Energy North Carolina’s and PSNC Energy’s regulatory conditions and Codes of Conduct will address any affiliate and cost allocation issues associated with the Merger and will ensure the continuation of effectiv...
	37. Thus, any potential costs and risk resulting from this combination will have been addressed and net benefits to the utilities’ customers assured.  The acquisition of PSNC Energy by Dominion Energy is justified by the public convenience and necessi...
	WHEREFORE, the Applicants respectfully request the Commission approve the proposed business combination transaction in the manner described herein.

	Exhibit 1 - 4.PDF
	Active_98480710_1_DOM - Sedona - NC Joint App - Exhibit 3 - Dom Org Chart Before and After Merger.PDF
	DEI Org Chart Before SCANA Merger.vdx
	DEI
	VEPCo
	DEGH
	DGI
	A.pdf
	DEI Org Chart After SCANA Merger.vdx
	DEI
	SCANA
	VEPCo
	DEGH
	DGI





	DOM - Sedona - NC Joint App - Exhibit 5 - Market Power Report.pdf
	1. Introduction
	1.1. Objective
	1.2. Summary of Conclusions
	1.3. Report Structure

	2. Background
	2.1. Dominion Energy
	2.2. SCANA
	2.3. Proposed Transaction as Relevant to North Carolina
	2.4. North Carolina’s Market Power Study Requirements
	2.5. Analysis Approach

	3. Market Power and Wholesale Gas Competition
	3.1. Market Power Concerns for Wholesale Gas
	3.2. Existing Controls
	3.3. Developments In and Around North Carolina
	3.4. Market Power Analysis Approach
	3.5. Sensitivity Analysis
	3.6. Wholesale Gas Competition Conclusions

	4. Market Power and Wholesale Electric Competition
	4.1. Market Power Concerns for Wholesale Electricity
	4.2. Wholesale Electric Competition Conclusions

	5. Market Power and Retail Gas and Electric Competition
	5.1. Market Power Concerns for Retail Gas and Electric Competition
	5.2. Retail Gas and Electric Competition Conclusions

	6. Inter-Fuel Competition Concerns
	6.1. Market Power Concerns for Inter-Fuel Competition
	6.2. Inter-Fuel Competition Conclusions

	7. Summary and Conclusions

	Exhibit 6.PDF
	Slide Number 1

	Replacement Exhibit 5.pdf
	1. Introduction
	1.1. Objective
	1.2. Summary of Conclusions
	1.3. Report Structure

	2. Background
	2.1. Dominion Energy
	2.2. SCANA
	2.3. Proposed Transaction as Relevant to North Carolina
	2.4. North Carolina’s Market Power Study Requirements
	2.5. Analysis Approach

	3. Market Power and Wholesale Gas Competition
	3.1. Market Power Concerns for Wholesale Gas
	3.2. Existing Controls
	3.3. Developments In and Around North Carolina
	3.4. Market Power Analysis Approach
	3.5. Sensitivity Analysis
	3.6. Wholesale Gas Competition Conclusions

	4. Market Power and Wholesale Electric Competition
	4.1. Market Power Concerns for Wholesale Electricity
	4.2. Wholesale Electric Competition Conclusions

	5. Market Power and Retail Gas and Electric Competition
	5.1. Market Power Concerns for Retail Gas and Electric Competition
	5.2. Retail Gas and Electric Competition Conclusions

	6. Inter-Fuel Competition Concerns
	6.1. Market Power Concerns for Inter-Fuel Competition
	6.2. Inter-Fuel Competition Conclusions

	7. Summary and Conclusions


