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(Case Caption Continued)

THE PUBLI C SERVI CE COMM SSI ON
OF SOQUTH CARCLI NA
DOCKET NCS. 2017-207-E, 2017-305-E, AND 2017-370-E

IN RE: Friends of the Earth and Sierra C ub,
Conpl ai nant/ Petitioner vs. South Carolina
Electric & Gas Conpany,

Def endant / Respondent

IN RE: Request of the South Carolina Ofice of
Regul atory Staff for Rate Relief to SCE&G
Rates Pursuant to S.C. Code Ann. 8§ 58-27-920

IN RE:  Joint Application and Petition of South
Carolina Electric & Gas Conpany and
Dom ni on Energy, |ncorporated for Review
and Approval of a Proposed Busi ness
Conbi nati on bet ween SCANA Cor poration and
Dom ni on Energy, |ncorporated, as May Be
Requi red, and for a Prudency Determ nation
Regar di ng t he Abandonnent of the V.C. Summer
Units 2 & 3 Project and Associ at ed Cust oner
Benefits and Cost Recovery Pl ans
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MONDAY, OCTOBER 29, 2018, GREENVI LLE, SOUTH CARCLI NA
PROCEEDI NGS
- 000-

VI DEOGRAPHER: (Good norning. Today's date
I s October 29th, 2018, and the tine is 9:08 a.m
The witness is Kevin Marsh.

Wul d the counsel please identify
t henmsel ves and whom they represent. Then the
witness will be sworn in by the court reporter,
after which we may proceed.

MR. COX: Jim Cox appearing on behal f of
the South Carolina Ofice of Regulatory Staff in
t he consolidated PSC proceedings and the State
Court litigation.

MR. GALVIN. Geg Glvin. | represent the
plaintiff ratepayers.

MR. BELL: Edward Bell representing the
plaintiff ratepayers.

M5. SULPIZIO Gabrielle Sulpizio
representing the plaintiff ratepayers.

MR. SOLOMONS: @G bson Sol onons for the
custoner cl ass.

MR ELLERBE: Frank Ellerbe for Central
El ectric Cooperative and the Electric

Cooperatives of South Carolina in the

EveryWord, Inc. Court Reporting Page: 10 www.EveryWordInc.com
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consol i dat ed PSC proceedi ngs.

M5. MOODY: Leah Moody, SCANA and SCE&G

M5. HODGES: Bryony Hodges, in-house
counsel for SCANA.

MR. CHALLY: I1'mJon Chally with King &
Spal di ng, al so representing SCE&G and SCANA.

MR WATKINS: Jon Watkins wi th Cadwal ader
on behalf of the w tness Kevin Marsh.

MR HAIR Brady Hair on behalf of Kevin
Mar sh.

M5. TOVWPKINS: Anne Tonpkins with
Cadwal ader on behalf of the w tness, Kevin
Mar sh.

MR HUBBARD: W /I Iiam Hubbard on behal f of
Sant ee Cooper.

MR. COX: Tel ephone appearances?

M5. KING Ariail King fromLew s Babcock
for the plaintiff ratepayers.

MR SMTH  Enory Smith for the State of
South Carolina in the Lightsey case and for the
State, Alan WIlson, Attorney Ceneral, in the PSC
proceedi ngs.

And John Wllians will be substituting for
nme for part of the coverage of the deposition.

MR, SCHVALZBACH: Bri an Schmal zbach,

EveryWord, Inc. Court Reporting Page: 11 www.EveryWordInc.com
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1 S-c-h-ma-1-z-b-a-c-h, of MCGuire Wods, LLP,
2 representi ng Dom ni on Energy, Incorporated, in
3 t he PSC proceedi ngs.

4 MR, HALTI WANGER: Dan Hal ti wanger of the
5 Ri chardson Patrick Westbrook and Bri ckman Law
6 Firmfor the plaintiff class.

7 KEVI N MARSH

8| being first duly sworn, testified as foll ows:

9 MR. COX: WAs there another appearance on
10 t he phone?

11 MR SMTH This is Enory Smth. | was
12 just going to tell the court reporter that | do
13 not need a deposition copy or video copy.

14 MR. COX: Duly noted.

15 EXAM NATI ON

16 | BY MR COX

17 Q Good norni ng, M. Marsh.
18 A Good nor ni ng.
19 Q M. Marsh, can you go ahead and spell your

20 | nanme again for the record, spelling out your | ast

21 name?

22 A My nane is Kevin Marsh, Ma-r-s-h.

23 Q M. Marsh, ny nane is Jim Cox. W net

24 | just before your deposition began. | aman attorney

25| that represents the South Carolina Ofice of

EveryWord, Inc. Court Reporting Page: 12 www.EveryWordInc.com
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Regul atory Staff in a couple different proceedings.
One set of proceedings is a consolidated
proceeding in front of the South Carolina Public
Service Conmmi ssion that is set to go to a hearing on
Thursday of this week, Novenber 1lst. The second
proceeding in which | represent the ORS is a State
Court litigation brought by custoners of SCE&G and
Sant ee Cooper agai nst the conpani es, those conpani es.
And now is the tine set for your
deposition in these actions, which has been noticed
in both of those actions.
| wanted to start just by providing you a
little background on how a deposition works. Have
you ever had your deposition taken before?
A | have done one. [It's been a nunber of
years ago; but, yes, |'ve done deposition before.
Q WAs -- that deposition that you had
before, was that related to your professional career?
A It was. It was related to a matter that
SCE&G was involved in at the tine.
Q And what was the nature of SCE&G s
I nvol venrent in that litigation?
A Fromwhat | recall, it regarded sone of --
| guess it was actually SCANA's activities, not

SCE&G s, sone of our tel econmmunications subsidiaries

EveryWord, Inc. Court Reporting Page: 13 www.EveryWordInc.com



Kevin Marsh

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

activities. And | was called to give testinony as
the conpany's chief financial officer.

Q Do you renenber about what year that
testinony you provi ded occurred?

A | don't recall. |It's been a nunber of
years ago.

Q kay. It was before you becane the CEO of
SCANA and SCE&G, correct?

A Yes, it was.

Q And what year did you becone the CEO of
SCANA and SCE&G?

A Late 2011. | believe it was Decenber of
2011.

Q That litigation in which you gave a
deposition, was SCANA a defendant in the |awsuit?

A | don't know if a lawsuit had been fil ed
at that point. | believe it had. | don't recall the

details of the situation.

Q Do you know how t hat proceedi ng was
resol ved?
A | don't recall.

Q kay. Just to go back over how a
deposition works since it's been a while since that
deposition -- and just to be clear, that was the only

deposition you' ve had before today?

EveryWord, Inc. Court Reporting Page: 14 www.EveryWordInc.com
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A That's the only one |I can recall, yes.

Q And you' ve given sworn testinony before
the South Carolina Public Service Comm ssion on
several occasions; is that right?

A Yes, | have.

Q Have you given testinony, sworn testinony,
bef ore any ot her bodi es besides the South Carolina
Publ i c Service Comm ssion?

A | have testified before the Federal Energy

Regul atory Comm ssion. | believe that was in 1986.
And |'ve also testified before the nenbers
of the House conmmttee and Senate commttees rel ated
to the abandonnent of the nuclear plant.

Q QO her than that testinony before the House
and Senate regardi ng abandonnent, have you ever
testified before the South Carolina House or Senate
on any ot her occasions?

MR. WATKINS: bjection to form
THE WTNESS: | don't recall testifying
bef ore them on any other occasions. | don't
recal |l doing that.
BY MR COX:

Q WAs that testinony that you gave regarding

abandonnment, was that to the South Carolina House or

to the Senate, or do you know?

EveryWord, Inc. Court Reporting Page: 15 www.EveryWordInc.com
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1 MR. WATKINS: bjection to form It's

2 conpound.

3 THE WTNESS: Yeah. Both the House and

4 the Senate had fornmed special conmmttees to do

5 an investigation of the circunstances around the
6 abandonnent of the nuclear project. So both --
7 bot h groups held hearings, and | testified one

8 ti me before each group.

9| BY MR COX

10 Q So is that a total of two occasions that
11 | you testified?

12 A Yes. Two occasions including both groups,
13| not two to each group.

14 Q So just to be clear, you testified once to
15 | the House group and once to the Senate group; is that

16 correct?

17 A That's correct.

18 Q "Il be asking you questions today, and

19 | other attorneys wll as well.

20 You understand that the oath that you just

21| took fromthe court reporter is the sane oath that
22| you would take in a courtroomand carries the sane
23| penalty of perjury? Do you understand that?

24 A | understand that.

25 Q If at any point in tinme you don't

EveryWord, Inc. Court Reporting Page: 16 www.EveryWordInc.com
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understand a question that |I ask, if it's confusing
I n sone respect -- for exanple, if it -- you're not
sure of the tinme period |I'mtal king about or whet her
' m aski ng about your personal know edge or what the
conpany knew -- you are certainly free to |l et ne know
that you do not understand the question, and | can
try to inprove that question.

| won't realize that you don't understand
a question, though, if you don't tell ne that. So if

you don't understand a question | ask, will you |et

me know?
MR. WATKINS: bjection to the formof the
guesti on.
THE WTNESS: | will certainly do ny best
to do that.
BY MR COX
Q If you need a break at any point in tine
today, we can take a break. [I'Il just ask that you

answer the question that | have pending to you.

But again, | won't know that you need a
break unless you let ne know WIIl you let nme know
i f you need a break?

A Yes, | wll.
Q You're free at any tine to go back and

correct any testinony that you provide today if you

EveryWord, Inc. Court Reporting Page: 17 www.EveryWordInc.com



Kevin Marsh

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

realize that an answer you gave m ght have been
I nconpl ete or incorrect.

Do you understand that?

MR. WATKINS: bjection to form

THE W TNESS: Yes, | do.

BY MR COX:

Q | don't want to know about any
conversations you had with your attorneys. But other
than that, | would Iike to know what steps you took
to prepare for your deposition today.

MR. WATKINS: And, Kevin, when answering
this question, of course don't divul ge the
subst ance of any conmuni cations with your
| awyers.

THE WTNESS: Ckay. | had a series of
neetings wwth ny lawers. W reviewed a nunber
of docunents to attenpt to refresh ny nenory.

BY MR COX:

Q Anyt hing el se that you di d?

A O her than revi ewi ng docunents and havi ng
di scussions with ny attorneys, no.

Q Did you talk to anyone ot her than your
attorneys to prepare for your deposition today?

A | have not.

Q Did you neet with the attorneys for SCE&G

EveryWord, Inc. Court Reporting Page: 18 www.EveryWordInc.com
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to prepare for your deposition?

A | had two neetings with an attorney from
SCE&G in preparation for the deposition.

Q What docunents did you review to prepare
for your deposition?

(I nstruction not to answer.)

MR. WATKINS: 1'mgoing to instruct the
W tness not to answer that question.

If -- your attorney selected docunents, so
| instruct the witness not to answer. |t
reflects our work product, of course.

BY MR COX:

Q Did those docunents that you revi ewed
refresh your recoll ection about events that occurred
when you were the CEO and -- the CEO of SCANA and
SCE&G?

MR. WATKINS: 1'mgoing to object to the
form of the question.

If there's a particular docunent you'd
| i ke to ask whether it refreshed, that's fine.
But to ask all docunents, whether they
refreshed, | don't think that's a fair question.

| object to the formof that question.

BY MR COX:

Q Did any docunent that you reviewed refresh

EveryWord, Inc. Court Reporting Page: 19 www.EveryWordInc.com
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1| your recollection about the events that occurred when
2| you were the CEO of SCANA and SCE&G?

3 A | don't renenber a particul ar docunent.

41 W reviewed a nunber of docunents. | don't recall a
5| particular docunent.

6 If there's a particul ar docunent you have
71 you'd like for ne to look at, I'd be glad to do that,
8| but I don't have any particul ar nenories about

9| specific docunents.

10 Q Did you | ook at any docunent and, upon

11 | review of that docunent, you realized that it

12 | refreshed your recollection about events that

13| occurred in respect to the V.C. Summer Unit 2 and

14| Unit 3 project?

15 MR. WATKINS: bjection to the formof the
16 questi on.

17 THE WTNESS: | don't. Not necessarily,

18 no.

19 BY MR COX

20 Q So is it fair to say that all the

21 | docunents you reviewed, when you | ooked at them that
22 | you had already recalled everything that was in those
23 | docunents before you | ooked at then?

24 MR. WATKINS: bjection to formof the

25 guestion. It mscharacterizes the witness's

EveryWord, Inc. Court Reporting Page: 20 www.EveryWordInc.com



Kevin Marsh

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

t esti nony.

THE WTNESS: Sone of the docunents | was
famliar with already during -- that | had seen
during other preparations. Oher docunents that
were presented to ne, | had no recollection of
seei ng those before.

BY MR COX:

Q And that's fair enough. WAs there any
docunent that you | ooked at and, upon reading it, you
realized that there was a fact in that docunent that
you had forgotten had occurred during the course of
the V.C. Summer Unit 2 and Unit 3 project?

MR. WATKINS: bjection to the form It's
vague. It's anbiguous. It's been asked and
answer ed.

MR. CHALLY: (bject to form

THE WTNESS: | don't know of a particular
docunent or statenent in the docunent. |'d have
to see what docunent and what statenents.

BY MR COX:
Q Did your attorneys bring the docunents to

this preparation session that you revi ewed?

A ' massunm ng they did. They presented to
ne -- presented themto ne in the session. |
didn't -- | didn't bring the docunents.
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1 Q Fai r enough.
2 A Yeah.
3 Q "Il be referring at tinmes to the

4| construction of the V.C. Sunmer Unit 2 and Unit 3

5| reactors, and instead of referring to that project by
6| that entire title, I wll be referring just to "the
7| project.”

8 If | refer to "the project,” wll you

9| wunderstand that I'mreferring to the V.C. Sunmmer

10| Unit 2 and Unit 3 construction project?

11 MR. WATKINS: bjection to form

12 THE WTNESS: | believe |I understand that.
13| BY MR COX

14 Q And if | refer to "the Conm ssion" during
15 | your testinony, can we reach an agreenent that when |
16 | use that term you'll understand that I'mreferring
17| to the South Carolina Public Service Comm ssion?

18 A Yes.

19 Q And you understand that "the ORS' stands
20| for the South Carolina Ofice of Regulatory Staff,

21| correct?

22 A. | do.

23 Q Did you read any deposition transcripts of
24 | witnesses who have had their deposition taken in this

25| action, to prepare for this deposition?
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MR. WATKINS: Kevin, |I'll caution you on
that. You may answer that yes or no, but not
di vul ge the nature of any transcript sel ected,

I f any, selected by your counsel for you to
review in preparation.

THE WTNESS: | have not reviewed any
transcripts given by others in depositions.

BY MR COX:

Q Did you review your prior testinony to the
Commi ssion in preparation for your deposition today?

MR. WATKINS: bjection to form Vague
and anbi guous.

THE WTNESS: | don't know specifically
which testinony you're referring to. |'ve given
quite a bit of testinony to the Conm ssion.

BY MR COX:

Q And I'mreferring to any of it. D d you
review any of that testinony to the Comm ssion in
preparation for your deposition?

A |'ve reviewed sone of the testinony | gave
i n connection with the project.

Q And that was testinony to the Conm ssion,

correct?
A That was testinony to the Conm ssion.
Q Did you review the testinony you gave in
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t he docket in which SCE&G requested approval fromthe
Commi ssion to construct the project?

MR. WATKINS: Qbjection to form

THE WTNESS: | don't recall view ng that
testinony specifically. | my have revi ewed
portions of the testinony. | don't -- | don't

recall reading all of it.
BY MR COX:

Q Did you review testinony that you provided
to the Comm ssion in 2015 in connection with the
proj ect?

A Yes, | did.

Q Did you review testinony that you provided
to the Comm ssion in 2016 in connection with the
proj ect?

A Yes, | did.

Q What is your current enploynent,
M. Marsh?

A | amnot currently enpl oyed.

Q VWhat was your | ast job?

A My | ast job was as the CEO of SCANA
Cor por ati on.

Q Were you al so the CEO of South Carolina
El ectric & Gas as wel | ?

A Yes. The way the corporate structure is
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1| done -- was done at that tine was, if you were CEO of
2| SCANA, you were also CEO of all the operating

3| subsidiaries.

4 Q And what were the operating subsidiaries

5| that you were also CEO of ?

6 A The principal ones would have been South

7| Carolina Electric & Gas Conpany, SCANA Energy, Public
8| Service -- PSNC Energy.

9 There were sone snmaller ones that | don't
10 | recall specific nanmes for, but those were the prinmary
11 | operating conpani es of SCANA Cor porati on.

12 Q SCANA itself is a holding conpany; is that

13 correct?

14 A Yes, it is.

15 Q You becane CEO of SCANA, | think you said,
16 | in 2011; is that correct?

17 A | believe | said Decenber of 2011.

18 Q Did you al so becone CEO of all of those

19 | hol di ng conpani es at the sane tine?

20 MR. WATKINS: bjection to form

21 THE WTNESS: Yeah. The other conpanies
22 were not hol ding conpanies. They were -- they
23 wer e operating conpani es.

24 To ny know edge, that all took place at
25 t he sane tine.
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BY MR COX

Q How were you sel ected to becone CEQ, to
your know edge?

A That -- that determ nation is nmade by the
board of directors.

Q The board of directors of SCANA, correct?

A That's correct.

Q And who notified you that you were
sel ected as CEO?

A | don't -- | don't recall specifically who
told ne at the tine.

Q Who was the chairman of the board at the
time that you becane CEO of SCANA?

A Vell, Bill Tinmerman, the previous CEQ
was al so chairman of the board of SCANA. So until he
was -- he was fully retired and | took over, he would
technically still be the chairman of the board, so |
t ook over when he stepped down.

Q Do you know if M. Timernman had a role in
your selection as CEO of SCANA?

A "' m confident he had conversations with
the board about nmy -- ny responsibilities and
capabilities.

Q Were you involved in any exit agreenent

that M. Timerman had with SCANA when he retired as
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CEO of SCANA?

MR. WATKINS: bjection to form

MR, CHALLY: (bjection.

THE WTNESS: Yeah. | was not involved in
any agreenents regarding M. Tinmmermn's
retirenent, any special agreenents, other than
normal contractual agreenents that were already
I n place.

BY MR COX:

Q Can you give an exanple of what you nean
by "normal contractual agreenents"?

A | mean he was -- he was a nenber of the
SCANA Corporation Retirenent Plan and ot her benefit
pl ans just as any other enpl oyee would be a nenber
of. So to the extent | was involved in nmaking sure
those plans were -- or activities related to those
pl ans were handl ed properly, | could have been
I nvol ved in sone of those, but no special agreenents.

Q So you were not involved in the
negoti ati on or execution of any consulting agreenent
that M. Timrerman received after he left his
position as CEO of SCANA?

MR. CHALLY: (bject to form

MR. WATKINS: bjection to form

THE WTNESS: Yeah. | did not negotiate
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or participate in the devel opnent of the
agr eenent .
BY MR COX
Q Did M. Timrerman continue to be the
chairman of the board after he retired as CEO of
SCANA?
A No, he did not.
Q So he was no | onger a nenber of the board
after you becane CEQ is that correct?
A Right. Wen he retired, he was no | onger
a menber of the board nor was he chairman of the
boar d.
Q Who becane the chairman of the board after

M. Timerman retired?

A | did.

Q How | ong were you the chairman of the
boar d?

A From Decenber of 2011 until | retired on

January 1st, 2018.
Q To your know edge, how were you sel ected
to beconme chairman of the board?
MR. WATKINS: bjection to form
THE WTNESS: | don't know all of the
criteria that the board considered. | did make

a presentation to the board regarding ny -- ny
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1 experience in issues related to the conpany

2 going forward, and they took that into

3 consideration, but I don't know other factors
4 t hey m ght have consi der ed.

5| BY MR COX

6 Q To your know edge, were you selected to
7| becone chairman of the board at the sane tine you
8| were selected to becone CEO of the conpany?

9 A Yes.

10 Q In your tinme at SCANA, has the CEO of

11 | SCANA al ways been the chairman of the board as well ?

12 MR. WATKINS: bjection to form
13 THE WTNESS: To the best of ny
14 recollection, | believe that's been the case.

15| BY MR COX
16 Q What position did you hold prior to
17 | becom ng the CEO of SCANA?

18 A | was the president of SCANA Cor porati on.
19 Q And how | ong did you hold that position?
20 A | don't recall specifically. It was

21 | announced in early 2011 that M. Ti nmerman was goi ng
22| toretire. And at that point, the board el ected ne
23 | president as an interimstep before | becane CEO at
24| the end of the year in 2011. But | don't recall a

25| specific date that that took place.
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Q To your know edge, why did the board
consider that an interimstep, you becom ng the
presi dent ?

MR. WATKINS: bjection to form
THE WTNESS: | can't speak to the reasons
the board decided to do it that way.
BY MR COX

Q Why did you describe it as an "interim
step"?

A Because it was to cover an interimperiod
between the tinme I was naned president of SCANA and
before | becanme CEO later in the year. That was the
interimperiod | referred to.

Q So is it correct to say that when you were
nanmed the interimpresident, you were aware at that
time that you woul d becone the CEO of the conpany?

MR. WATKINS: bjection to formof the
guesti on.
MR, CHALLY: Sane.
THE W TNESS: Yes.
BY MR COX

Q And can you state again, to the best of
your recollection, when you were naned president of
SCANA?

A | don't recall the specific date.
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Q Is it early 2011, you sai d?
A It was --
MR. WATKINS: (Qbjection to form Asked
and answer ed.
THE WTNESS: It was in the early part of
t he year.
BY MR COX

Q What position did you hold prior to
becom ng president of SCANA?

A | was the president of South Carolina
Electric & Gas Conpany.

Q During what tinme period did you hold that
posi tion?

A | believe | assuned that position in 2006.
| don't recall the specific date, but | believe it
was i n 2006.

Q And you held that position until early
20117

A Yes.

Q Were you a SCANA enpl oyee when you were
t he president of SCE&G?

A Yes, | was.

MR. CHALLY: (bject to form
BY MR COX
Q When you were president of SCANA in 2011,

EveryWord, Inc. Court Reporting Page: 31 www.EveryWordInc.com



Kevin Marsh

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

were you al so an enpl oyee of SCE&G?
MR, CHALLY: Sane objection.
THE WTNESS: | was an enpl oyee of SCANA
Corporation all -- to the best of ny know edge,
all during that period. But ny assigned
responsibilities were as president of South
Carolina Electric and Gas Conpany.
BY MR COX

Q And I'mreferring nowto the tine period
i n 2011 when you were the president of SCANA on an
interimbasis, were you also an officer or enployee
of SCE&G?

MR. CHALLY: (bject to form

MR. WATKINS: bjection to the formof the
guestion. |It's asked and answered. It's
conpound. And | also object to the extent it
calls for a legal conclusion.

THE WTNESS: | was -- you know, while |
was president of SCANA Corporation, | may al so
have been president of SCE&G | don't recal
when that title dropped off. | could have
held -- I mght have held both of those titles
at the sane tine. | just don't recall.

But it all -- both of the -- all during

that period, |I was a SCANA enpl oyee.
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1 BY MR COX

2 Q So is it correct to say that in 2006, you
3| becane the president of SCE&G and then in 2011, you
4 | becane the president of SCANA and you m ght al so

5| still have been the president of SCE&G while you were
6| the president of SCANA?

7 MR. WATKINS: bject to the formof the

8 guestion. |It's conpound. It's vague and

9 anbi guous.

10 THE WTNESS: That nmay have been the case.
11 | just don't recall.

12 BY MR COX

13 Q Bef ore you becane president of SCE&G what
14 | was your job position?

15 A | was the chief financial officer for

16 | SCANA Cor porati on.

17 Q During what tinme period did you hold that

18 | position?

19 A | believe that was from 1996 until 2006.
20 Q Were you al so the CFO of SCE&G at t hat
21| time?

22 A Yes. And at that tinme, what | recall is

23| if you were CFO of SCANA Corporation, you were al so
24| the CFO of all of the operating subsidiaries.

25 Q Did you hold any other titles with the
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conpany during the tinme period that you were CFO?
MR. WATKINS: bjection to form It's
vague and anbi guous.
BY MR COX

Q Yeah. That question m ght have been vague
when | used the phrase "conpany"” because we're
tal ki ng about two different conpanies. Let ne go
ahead and rephrase that question.

Did you hold any other job titles wth
SCE&G and SCANA during the tine period that you were
t he CFO of SCANA?

A My menory is that while I was CFO of
SCANA, | was also a vice president of SCANA. | was
senior VP and vice president of SCANA and chi ef
financial officer.

During that period -- for about an
18-nonth period starting in 2001 noving into 2002, |
al so served as president of PSNC Energy, one of our
operating subsidiaries. | held both of those titles
concurrently.

Q Have you ever provided testinony to the
North Carolina Public Service Conmm ssion?

A | believe | testified -- | believe I
testified at the time SCANA Corporation acqui red PSNC
Energy. That's ny nenory.
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Q Do you have any estinmate for when that
time period was?

A | believe that acquisition took place
around 1998, so it would be around that tine frane.
Q What position did you hold prior to

becom ng the chief financial officer of SCANA?

A | was the vice president of finance for
SCANA Cor por ati on.

Q VWhat tinme period did you hold that
posi tion?

A | don't recall the specific nunber of
years prior to becomng CFO but that was a title --
that was a job title | held before assum ng
responsibility as CFO

Q What position did you hold prior to
becom ng the VP of finance for SCANA?

A | was VP of corporate planning for SCE&G

Q Do you recall the tine period you held
t hat position?

A | recall | was in that role for one to two
years, but | don't recall the specific dates.

Q What position did you hold prior to that
VP of corporate planning position?

A | was the vice president and controller

for SCANA Cor porati on.
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Q What was the tinme period you held that
posi tion?

A | took over that role in the late '80s. |
don't recall the specific year.

Q What position did you hold prior to that
VP controller position?

A | was the group manager of techni cal
accounting for SCE&G | take -- that may have been
for SCANA Cor porati on.

Wien | started the role, it was SCE&G
because we didn't have the hol ding conpany at that
time. The holding conpany was forned the year |
becane controller, so | was then controller of SCANA
Cor por ati on.

Q So SCANA was formed in the |ate 1980s?

A | need to -- | need to think a mnute to
get ny dates right. | may have m sstated that. |
joined the conpany in 1984 as the group nmanager of
techni cal accounting for SCE&G

SCANA Cor poration, as a hol di ng conpany,
was fornmed at the end of that year. And then |ater
in the '80s, | becane vice president and controller
of SCANA Cor porati on.

Q Did you work for any other utility
conpanies prior to joining SCE&G in 19847
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A | did not.
Q What is your educational background?
A |'ve got a bachelor's in business

admnistration fromthe University of Georgia,
maj ori ng i n accounti ng.

Q Any advanced degrees beyond that one?

A No.

Q Are you a CPA?

A | practiced as a CPA. |I'mnot currently
practicing as a CPA

Q When did you becone a CPA?

A | believe it was in 1979.
Q You're not an engi neer, correct?
A | am not an engi neer.

Q And is it correct to say that you have no
background i n nucl ear construction?
MR. CHALLY: (bject to form
MR. WATKINS: Qbject to the form
THE WTNESS: | have not been trained in
nucl ear construction. | don't have a degree in
construction nor engineering-rel ated degree.
BY MR COX:
Q Did you have any role in overseeing
nucl ear construction prior to construction of the

proj ect?
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A No. The conpany was not buil ding any
nucl ear plants up until that -- until the project
started.

Q Why did you | eave the position of CEO of
SCANA and SCE&G?

MR. WATKINS: (bject to the form |It's
been asked and answer ed.
THE WTNESS: | chose to retire.
BY MR COX:

Q Why did you do that?

A | believed it was in the best interest of
the conpany in trying to resolve sone of the issues
related to the nucl ear plant abandonnent.

Q Why did you believe that would be in the
best interest of the conpany?

A The conpany attorneys had engaged in a
nunber of settl enent discussions.

MR. WATKINS: And, Kevin, I'll caution you
now not to disclose the substance of any
di scussions with attorneys in answering this
guesti on.

And if you need to take a break to discuss
the inplications of the attorney-client
privilege here, we can do that.

THE WTNESS: W nmay need to take a break.
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MR CHALLY: Yeah.

MR COX: Ckay. Of the record.

VI DEOGRAPHER: The tinme is 9:40 a.m and
we are off the record.

(A recess transpired from9:40 a.m wuntil

9:51 a.m)

VI DEOGRAPHER: The tinme is 9:51 a.m, and
we are back on record.

BY MR COX:

Q So before our break, M. Marsh, your
attorneys had asked for a recess to discuss an issue
of potential privilege.

Can you go ahead and conti nue your answer?

MR. CHALLY: 1'Ill just add to the
i nstruction M. Marsh's personal attorney
advanced.

We woul d instruct M. Marsh not to reveal
t he substance of not only comuni cati ons that he
had wi th conpany attorneys, but the conpany's
effort to deal with at the tine of his departure
was a series of disputes related to the
abandonnent. So we broke so that we could try
to articulate a response to the question.

| believe M. Marsh is capable of doing

that, but | want to nake clear on the record
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that | believe the privilege covers in this
context not only specific communi cations that
M. Marsh m ght have had with | awers, but
broader, the conpany effort to deal with the
di spute that was facing the conpany at this
tinme.

MR COX: And just to be clear, you had
the opportunity to discuss that with M. Marsh
just now off the record?

MR. CHALLY: W discussed the scope of the
privilege and work product protection associ ated
Wi th the question you asked, yes.

MR. WATKINS: Wuld you m nd reasking the
guestion or reading it back? Your preference.

BY MR COX

Q So, M. Marsh, the question was: Wy did
you believe it would be in the best interest of the
conpany for you to retire?

MR, WATKINS: 1'Il give you the sane
privilege restriction as before; but with that,
pl ease go ahead and answer.

THE W TNESS: Based on feedback | had
gotten fromthe conpany's attorneys on the
status of our efforts to resolve the abandonnent

| ssues and nmy own personal situation, | felt it
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woul d be in the conpany's best interest for ne
to step aside and ny personal interest to step
asi de.

BY MR COX

Q When you say "personal situation,” what do
you nean by that?

A | mean | have to consider ny personal
health and nmy famly's health and the pressures that
we were under.

This issue had been, you know, quite,
quite vocal in the paper for sone tine. And I'm
certainly commtted to the conpany. | am al so
commtted to ny famly. And | just believed it was
i n ny best personal interest to step aside and
retire.

Q Was that a difficult tinme for you and your
famly in the post abandonnent tinme period in late
20177

MR. WATKINS: bjection to form

THE WTNESS: | saw it as difficult. The
conpany had nmade a difficult decision.

Many people did not agree with it. Mny
of those opinions were discussed in the paper on
many occasions, and | believed it was in ny

personal interest, ny best interest, to step
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aside and retire.
BY MR COX
Q Did you personally feel that you could no
| onger effectively be the CEO of SCANA after the
abandonnent deci sion?
MR. WATKINS: bjection to form
M scharacteri zes the testi nony.
THE WTNESS: Could you repeat the
guestion agai n?
BY MR COX
Q Did you personally feel that you could no
| onger effectively be the CEO of SCANA after the
abandonnent deci sion?
MR. CHALLY: (bject to form
MR. WATKINS: bjection to form
THE WTNESS: | believed | was capabl e of
conti nui ng as CEQO
BY MR COX
Q Did any nenbers of the board tell you that
you needed to resign for the best interest of the
conpany?
A They did not.
Q Did anyone other than attorneys for SCANA
tell you that it would be in the best interest for

you to resign as CEO of the conpany?
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MR. CHALLY: (bject to form

MR. WATKINS: 1'mgoing to object to the
form of the question and al so counsel you that
to the extent that your answer reveal s any
comruni cations wth counsel or work product or
litigation strategy of the conmpany during that
time, not to divulge that type of information.

And again, if you need to break to discuss
t hat, we can.

THE WTNESS: W nay need to break. |
apol ogi ze, but it's conplicated.

MR COX: | don't believe a break is
called for on that question.

MR. CHALLY: \What's the question again?

MR. COX: Wuld you read back the
guestion, please?

(Wher eupon the Court Reporter read the

previ ous question: D d anyone other than

attorneys for SCANA tell you that it woul d

be in the best interest for you to resign

as CEO of the conpany?)

MR. WATKINS: Yeah. And | stand by that,
and | do. So we'll take a break.

MR. COX: | object.

MR WATKINS:  Okay.
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MR COX: &o off the record.

VI DEOGRAPHER: Tinme is 9:57 a.m, and we
are off the record.

(Brief off-record discussion at 9:57 a.m)

MR. COX: (Ckay. Let's go back. Go back
on the record.

VI DEOGRAPHER: Ckay. Tine is 9:57 a.m,
and we are back on record.

MR COX: | just want to place on the
record that | object to M. Watkins's request or
i nstruction to take a break with the w tness
based on attorney-client privilege.

| don't believe that the question that was
asked could possibly elicit privileged
i nf ormati on.

MR. WATKINS: And it certainly could. It
certainly could.

You excl uded communi cations with a | awer,
but a | awyer certainly can give advice and it
can be communi cated through a nonlawer. There
can be conpany | egal strategy as comruni cated
t hrough a nonl awyer.

|'ve given the witness a limting
i nstruction, and he's indicated the desire to

confer wwth nme to discuss the scope of privilege
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| ssues here, if any. And that's what we're
going to do.

MR. SOLOMONS: And just for the record,
Plaintiffs also further object that such a
conference may not be provided for in the South
Carolina Rules of Cvil Procedure. So we want
to put that on the record.

MR. CHALLY: Hold on. So is it your
position that a conference to di scuss whet her
there is -- whether the question requires
di vul ging privileged information is not provided
for under South Carolina Rules of Gvil
Procedure?

MR. SOLOMONS: |I'mnot sure it is. |
think it -- sol wuld -- | would want to fl esh
out the purpose and the exact question and the
exact area that the privilege is being asserted
over rather than -- than what we're doing, which
I s breaki ng, going back and having
of f-the-record conversations, and com ng back to
di scuss questions. So that's --

MR, CHALLY: Ckay. Just to nmake -- |I'm
not sure | understand, but -- sois it -- is it
you don't believe that the discussions being had

relate to whether to assert a privilege, or is
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it that you don't believe a break can be taken
to determ ne whether a privilege assertion needs
to be nade?

MR. SOCLOMONS: |'munclear as to where
that line is between those two, Jon, and | want
it on the record.

M5. MOODY: WAs your question -- your
guestion was: Any attorneys outside -- any
attorneys from SCANA? You specifically said
"SCANA" in that.

So he could have had conversation with
anot her attorney that was not for SCANA, so that
Is reason to take a break to find out.

MR WATKINS: And I'll make the point that
nmy understanding is that under Rule 30(j)(5),

t hat counsel and witness are pernmitted to engage
in private off-the-record conferences during
depositions for the purpose of decidi ng whet her
to assert a privilege or to nmake an objection or
to nove for a protective order. And that's
preci sely what we're going to do.

MR COX: Of the record.

VI DEOGRAPHER: The time is 10:00 a.m, and
we are off the record.

(A recess transpired from10:00 a.m until
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10: 06 a.m)
VI DEOGRAPHER: The time is 10:06 a.m, and
we are back on record.
BY MR COX
Q M. Marsh, before the break, | had asked
you a question. Do you need it repeated?
A | would Iike for you to repeat it, yes.
MR. COX: Could you repeat that | ast
guestion?
(Whereupon the Court Reporter read the
previ ous question: D d anyone other than
attorneys for SCANA tell you that it woul d
be in the best interest for you to resign
as CEO of the conpany?)
MR. WATKINS: bjection to the form
THE WTNESS: First, | want to clarify
that no attorneys from SCANA asked ne to step
down. That was a decision | nmade on ny own.
The conpany had engaged a PRfirmto help
I n working through the process and i ssues
rel ated to abandonnent. As part of their
di scussions, they shared with us situations that
had occurred in other |arge corporations across
the nation and that in many of those

ci rcunst ances, the CEGs had been asked to step
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down. But they did not ask ne to step down.
BY MR COX
Q What was the nane of that PR firmthat
SCANA r et ai ned?

A | don't -- | don't recall the nane of the
firm

Q Did you neet with that firnf

A | did nmeet with them

Q How many ti nmes?

A | don't -- | don't recall specific nunber
of tines.

Q Was it nore than once?

A Yes, it was nore than once.

Q Where did you neet with thenf

A At the conpany's offices.

Q Do you renenber the nanme of anyone from
that PRfirmthat you nmet with?

A l"msorry, but | can't recall a specific
nare.

Q WAs it nore than one person?

A VWhat | recall is there was one person that

was assigned to the engagenent. They nay have had
others that worked with themfromtine to tine, but |
just recall one person being -- | guess that woul d be

called the "point person” with us.
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Q WAs that point person a male or a fenal e?

A | believe it was a fenale.

Q Do you know where that person was based
out of ?

A | don't recall.

Q Did they present any presentations to you

in providing you information on this subject?
MR. WATKINS: bjection to form
MR CHALLY: Sane.
THE WTNESS: | don't -- | don't recal
t hem maki ng presentations to ne specifically. |
know t hey made presentations to the conpany,
representatives of the conpany.
BY MR COX:
Q And you were there for that presentation,
correct?
MR. WATKINS: bjection to form
THE WTNESS: | don't recall if | was
t here when the presentations were nmade or if the
I nformati on of the presentation was shared with
nme by a nenber of the conpany, enployee of the
conpany.
BY MR COX:
Q VWhat was the format of this presentation?

MR. WATKINS: bjection to form
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1 THE WTNESS: | don't recall the specific
2 format .

3| BY MR COX

4 Q Do you know if you ever received any

5| PowerPoint slides fromthis conpany?

6 A | just don't recall.

7 Q What exanples did the conpany use, the PR
8 | conpany use, as far as exanpl es of other conpanies

9 t hat had encountered a situation |ike SCANA' s?

10 MR. WATKINS: bjection to form

11 MR, CHALLY: (bjection.

12 THE WTNESS: | don't recall specific

13 conpanies. | don't -- | nean, nobody had a

14 situation exactly like SCANA's situations. Qurs
15 was different. | think all those are pretty

16 much st and-al one situations.

17 BY MR COX

18 Q So is it your testinony that no individual
19 | asked you to resign as CEO of SCANA?

20 A No one asked nme to resign from SCANA.

21 Q Did you feel you had the option to

22 | continue as CEO of SCANA?

23 A | did.

24 Q And it's your testinony that you nade the

25 decision to retire; is that correct?
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1 A That is correct.
2 Q How did you notify the conpany that you

3| were resigning as CEO?

4 MR. WATKINS: bjection to form

5 M scharacteri zes the testi nony.

6 THE WTNESS: Could you repeat the
7 guestion?

8| BY MR COX

9 Q Sure. Let ne rephrase it.

10 How did you notify the conpany that you

11| were retiring as CEO?

12 A My menory is | communicated it to the | ead

13 director of the board of directors.

14 Q Who was that?
15 A Maybank Hagood.
16 Q Did you communicate it to himin witing

17 or sone ot her nethod?

18 A | recall it was verbal.

19 Q Where did that conversation occur?

20 A | believe it took place in ny conference
21 room

22 Q How |l ong did that neeting | ast?

23 A | don't recall the length of the neeting.

241 My nmenory is it was | ess than an hour.

25 Q WAs anyone el se present for that neeting
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ot her than you and M. Hagood?

A | don't recall everyone who was in there.
| believe Jimy Addison was in the room and Keller
Ki ssam may have been in the room | just don't -- |
don't recall specifically everybody that was in
t here.

Q WAs St ephen Byrne present?

A | don't believe so.

Q Do you renenber approximately when this
neeting occurred?

A | -- it was right around Hal | oween,
October 31st. | don't renenber if it was the day
bef ore Hal | oween or Hall oween, but it was about that
tinme frane.

Q 2017, correct?

A 2017, that's correct.

Q Did you schedule the neeting, or did
M . Hagood?

MR. WATKINS: bjection to form
THE WTNESS: | don't recall how the
neeting got scheduled. | nean, we were -- we
wer e having a di scussi on.
BY MR COX:
Q Had you al ready decided to retire prior to

t hat neeting occurring?
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A It was sonething | had certainly
contenpl ated based on events that occurred. But |
did not -- | had not decided until we had the
di scussion in the neeting.

Q And can you describe the discussion that
occurred at that neeting?

A | was receiving -- | had received updates
fromthe conpany's attorneys on the status of nmatters
related to --

MR. WATKINS: And, Kevin, don't -- don't
di scl ose the substance of any updates from any
attorneys or the substance of any
attorney-client communications here.

It's fine to say that you tal ked -- you
recei ved a communi cation froman attorney, but
not the substance. Do you understand the
limting instruction there?

THE WTNESS: | think | do.

MR WATKINS: Ckay.

THE WTNESS: | had had di scussions with
the conpany's attorneys. | nade the
determ nation nyself in the neeting, evaluating
what | thought would be in the best interest of
the conpany and al so ne personally. And that's

when | decided to inform M. Hagood that it was
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1 nmy decision that | thought it was in the best
2 I nterest of the conpany for ne to retire.

3| BY MR COX

4 Q Did anything occur at that neeting that

5| led to your decision to retire?

6 MR. CHALLY: (Object to form

7 MR. WATKINS: bjection to the formof the
8 guesti on.

9 THE WTNESS: | had conversations with the
10 conpany's attorneys.

11| BY MR COX

12 Q But |1'mjust tal king about the neeting

13| with M. Hagood that you had in your office. And ny
14 | understanding is, fromwhat you've said, is that at
15| the tinme you schedul ed that neeting, you weren't

16 | certain whether you were going to retire or not. You

17| were considering it.

18 And is it true that at that neeting, that
19| is when you decided that you would, in fact, retire
20 | as CEO?

21 A | did decide in that neeting. Yes, | did.
22 Q What information did you receive at that

23| neeting that led you to nake the decision to retire?
24 MR. WATKINS: And again, Kevin, don't

25 di scl ose any information received from attorneys
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1 or the substance of attorney-client

2 conmmuni cat i on.

3 There was no attorney in that neeting, was
4 t her e?

5 THE WTNESS: | don't recall specifically
6 if the attorney was in the neeting.

7 MR. WATKINS: kay. In any event, don't
8 di scl ose the substance of any attorney-client

9 communi cati ons.

10 THE WTNESS: | was -- | was having a

11 di scussion with M. Hagood in general about the
12 status of the abandonnment issue.

13| BY MR COX:
14 Q What was his input to you on that during

15 | the neeting?

16 MR. WATKINS: bjection to form

17 THE WTNESS: | don't renenber any

18 specific coments. | just renenber there being
19 a di scussi on about the abandonnment issue.

20 | BY MR COX

21 Q What did M. Hagood say at that neeting?
22 MR. WATKINS: (bjection.

23 THE WTNESS: | don't recall specifically
24 what M. Hagood sai d.

25
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1 BY MR COX

2 Q Did M. Hagood express any views on
3| whether you should retire or not?

4 MR. WATKINS: (bjection.

S THE WTNESS: No, he did not.

6 BY MR COX

7 Q What was the purpose of the neeting?

8 A | recall the purpose was to just update
9| M. Mybank -- | nean, M. Hagood on the status of
10 | our -- our situation regardi ng abandonnent.

11 Q So the purpose of the neeting wasn't to

12 | decide your future with the conpany?
13 A No, it was not.
14 Q How did -- how did it happen that the

15| neeting was a factor in your decision to retire?

16 MR. WATKINS: bjection to form

17 THE WTNESS: You know, ny decision -- |
18 reached the decision in the neeting just based
19 on the overall discussion of the status of where
20 we were on the abandonnent issue and what woul d
21 be in the best interest of the conpany.

22 | BY MR COX

23 Q What was the status of the abandonnent
24 | ssue?
25 A. Well, we had -- we had announced the
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abandonnent of the project, | believe it was the

| atter part of July of 2017. Since that tinme, we had
gi ven testinony before the House and the Senate
special commttees to | ook into the abandonnent

| ssue.

There had been a nunmber of discussions
internally of, you know, how we m ght be able to
resolve the issue. | know our -- our |egal counsel
had had di scussions --

MR. WATKINS: Kevin --

THE WTNESS: -- regarding that issue.

MR. WATKINS: And again, don't disclose

t he substance of any conmmunication with | egal
counsel .

THE WTNESS: GCkay. | had discussions
with | egal counsel throughout that period, and
based on updating M. Hagood in that neeting, |
determned it was in the conpany's best interest
for me to step aside. And | nade that decision
by nysel f.

BY MR COX
Q What was the nanme of the attorneys who you
had consulted with during this tinme period?

MR. WATKINS: bjection to form

MR, CHALLY: Sane objection.

EveryWord, Inc. Court Reporting Page: 57 www.EveryWordInc.com



Kevin Marsh

1 THE WTNESS: | nean, | -- the conpany's
2 i nternal regulatory attorney was Chad Burgess.
3| BY MR COX

4 Q Is he the only attorney you di scussed --
S| or is he the only attorney you were consulting with

6| during this tinme period?

7 MR. WATKINS: Sane objection.

8 MR CHALLY: Sane.

9 THE WTNESS: | nean, we have general

10 counsel who | talked to fromtine to tinme on a
11 regul ar basi s.

12 Al so, we have outside regulatory attorneys
13 that | would talk to fromtinme to tine about

14 conpany issues. So there were a nunber of

15 attorneys that | may have had conversati ons

16 with.

17 | BY MR COX:
18 Q "' mtal king just about your -- the option

19 | of you retiring.

20 A Ch, | didn't talk --

21 MR. WATKINS: (bjection.

22 THE WTNESS: -- to any attorneys about ny
23 decision to retire. No one advised ne. No one
24 encouraged ne. That was a decision | reached on
25 nmy own with no | egal counsel input whatsoever.
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1| BY MR COX

2 Q QO her -- and the only input you received

3| onthat was fromthis PR advisory firm is that --

4 A | didn't get input fromthem They were

5| describing situations that had occurred at | arge

6 | corporations around the country, and in sone of those

7| cases, the CEO had decided to step aside.

8 Q The conpany -- strike that.

9 SCANA retained this PRfirmto provide

10| information to SCANA;, is that correct?

11 MR. WATKINS: bjection to form

12 MR, CHALLY: (Object to form

13 THE WTNESS: | don't recall who actually
14 engaged the PRfirm | didn't engage them

15 They were there to work with our corporate

16 comruni cati ons group in understandi ng how best
17 to communi cate this issue.

18| BY MR COX

19 Q Do you know if SCANA retained the PR firnf
20 A Sonmeone wi thin SCANA or SCE&G retained the
211 firm

22 Q This nmeeting that you had with M. Hagood

23 | around Hal |l oween 2017, is there anything that
24| occurred in that neeting where you realized, "Ckay, |

25 need to retire"?

EveryWord, Inc. Court Reporting Page: 59 www.EveryWordInc.com



Kevin Marsh

1 MR. WATKINS: bjection to form

2 THE WTNESS: | don't recall all the

3 specific discussion, and | don't -- | don't

4 believe | can point to one particular incident
5 or discussion itemthat led to ny decision.

6 It was just a collective personal

7 eval uati on of where we were on the issue and
8 what woul d be in the conpany's best interest

9 goi ng forward.

10 | BY MR COX:

11 Q Did -- and M. Hagood did not express any
12 | opinion as to whether he thought you should retire or
13| not, correct?

14 A He did not.

15 Q Did M. Addi son express any opinion on

16 | whet her you should retire or not?

17 A He did not.

18 Q Do you have any know edge of how

19| M. Addison was selected to becone the CEO of SCANA?
20 A | told M. Hagood that if | were to

21| retire, that it would be ny recommendati on that

22 | M. Addison succeed ne.

23 Q Is that a statenent you nmade to M. Hagood
24 | at that neeting that occurred around Hal | oween 20177

25 A. Yes.

EveryWord, Inc. Court Reporting Page: 60 www.EveryWordInc.com



Kevin Marsh

1 Q What did M. Hagood say in response to

2 t hat st atenment?

3 MR. WATKINS: Qbjection to form

4 MR. CHALLY: (bject.

5 THE WTNESS: | don't recall what he said
6 specifically, if he said anything.

7| BY MR COX

8 Q Were you involved in the selection of
9| M. Addison as CEO other than that recomrendation
10 | that you nade?

11 A No.

12 Q Did you recei ve any conpensation in

13 | exchange for retiring as CEO of SCANA?

14 A | did not.

15 Q Do you have any current consulting

16 | agreenents with SCE&G or SCANA?

17 A | do not.

18 Q Did you have any consulting agreenents
19| with SCE&G or SCANA that have now expired?

20 A No.

21 Q M. Marsh, you received over $5 mllion in

22| total conpensation in 2014, didn't you?

23 MR. WATKINS: bjection to the formof the
24 guesti on.
25 THE WTNESS: | don't recall the exact
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anount of ny conpensation in 2014.
BY MR COX
Q Wuld it refresh your recollection to
revi ew SCANA' s proxy statenent?
A That information is provided in a proxy
statenent, yes.

MR. COX: |'m handing you a proxy
statenment dated March 24th, 2017. | tabbed a
page entitled "Summary Conpensation Table."

MR. WATKINS: Are you going to mark this
as an exhibit?

MR COX: | don't think so.

MR. WATKINS: kay. Do you have anot her
copy of the docunent?

MR COX: | don't.

M. MOODY: \What page of the docunent --

THE W TNESS: 42.

MR. COX: | marked page 42 as a page for
the witness to review.

THE WTNESS: (Review ng).

Subj ect to check, this does appear to be a
copy of SCANA's proxy statenent filed on
March 24th, 2017.

BY MR COX

Q And in your experience, does the conpany's
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1| proxy statenent reflect the conpensation that you

2| would have received as CEO of the conpany?

3 A It does reflect that conpensation as

41 required to be reported under the reporting

5| guidelines, yes, it does.

6 Q Is it correct that in cal endar year 2014,

7| you received over $5 mllion in total conpensation?

8 MR. WATKINS: bjection to form

9 THE W TNESS: 2014? There's a -- the

10 nunber that appears in the table totals about

11 5.7 mllion, but there are conponents of that

12 that are not cash conpensation to ne.

13 It also includes changes in pension val ue
14 and other matters. It would not be what | would
15 consi der cash conpensation to ne.

16 | BY MR COX:

17 Q You woul d agree, though, that for purposes
18 | of the total conpensation for reporting on the proxy
19 | statenent, your conpensation that year was over

20| $5 mllion?

21 A As defined by the SEC rules, that's

22 | correct.

23 Q And you woul d al so agree that as defined
24 | under SEC rul es, your conpensation in 2015 was al so

25 over $5 mllion, correct?
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A That's correct.

Q And woul d you agree that as defined under
SEC rul es, your conpensation in 2016 was over
$6 million?

A Yes. Those nunbers appear in the
conpensation table.

Q Thank you. M. Marsh, during the tine of
construction on the project, you received bonus
paynents tied to progress on the construction of the
proj ect, correct?

MR. CHALLY: (bject to form
MR. WATKINS: bjection to form
THE WTNESS: | received incentive
paynents during the period we were constructing
the project. Those weren't all specifically
related to project-related activities.
BY MR COX:

Q Is it true that sone of the incentive
paynents were specifically related to project-rel ated
activities?

A A portion of it would be.

Q Were those incentive paynents reported in
any format by SCANA?

MR. CHALLY: (bject to form
THE WTNESS: | nean, the conpensation of
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the officers, including mne, would have been
i ncluded in the proxy statenent that was filed
wi th the SEC.
BY MR COX
Q Is there any docunent that woul d show what
conpensati on you received as an incentive paynent
that was tied to progress in construction on the
proj ect?
MR. CHALLY: (Object to form
MR. WATKINS: bjection to form
THE WTNESS: | don't -- | don't believe,
as it's reported in the proxy, it delineates any
specific anmbunts. | believe it does describe
t he makeup of the goals of the individual
of ficers, which would describe -- | believe it
woul d descri be the makeup of those incentive
goal s.
BY MR COX
Q How were incentive paynents structured?
MR. CHALLY: (bject to form
MR. WATKINS: bjection to the formof the
guesti on.
THE WTNESS: Well, each -- each officer
of the conpany had a salary and incentive

conpensation | evel that was set by the board.
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The board engaged an i ndependent consultant to
advi se them on what were nornmal |evels of pay
and typical levels of incentive opportunities
based on responsibilities assigned different
posi tions.

So in that regard, the goal, as described
to me by the board, was to make sure that our
conpensati on was consistent with jobs that woul d
have simlar responsibilities in simlar
conpanies with the given responsibilities across
the country.

| think they had that information provided
| ndependently by the consultant. The
consul tant, based on ny know edge, al so advi sed
t he conpensation committee of the board
appropriate ways to separate that into
short-term and | ong-term conpensati on and the
process by which we could set targets or goals
whi ch woul d determne if you would achi eve those
targets or goals, what |evel of conpensation or
what | evel of incentive, you know, pay you may
be entitled to.

So that was -- that was determ ned at the
begi nni ng of each year before incentive awards

were nmade known to any of the officers,
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I ncl udi ng nysel f.
BY MR COX:
Q Were your targets for incentive
conpensation spelled out in witing?
MR. WATKINS: bjection to form
THE WTNESS: No. W -- a presentation
was made by the human resources committee -- |
nmean, by the human resources departnent to the
conpensation commttee on specific goals that
wer e recomended for consideration by the
commttee for each -- for each senior officer.
BY MR COX:

Q And woul d the commttee then approve the
goals that it determned to put into effect for each
of ficer?

A The comm ttee woul d nmake the final
deci sion on which goals would be applicable to each
officer, and then that information would go to the
full board of directors for approval.

Q And after it was approved by the full
board, would that be put in witing, the goals that
were set out for incentive conpensation for each
of ficer?

A Yes. The goals would be approved, and the

I ndi vi dual goals would be communicated to the senior
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1| officers.
2 Q What goals were set for you that rel ated

3| to progress in construction on the project?

4 MR. WATKINS: bjection to form

5 THE WTNESS: | don't recall any goals

6 being set tied to specific progress on the

7 construction. | renenber ny goal being set as
8 overall, you know, providing oversight of the
9 construction activities.

10 | BY MR COX
11 Q What was the standard for determning

12 | whet her you achi eved that goal ?

13 MR. WATKINS: bjection to form

14 THE WTNESS: That was not a determ nation
15 that | nmade. The board, based on its eval uation
16 of nmy performance during the year related to

17 overall nuclear construction activities, would
18 make its determ nation.

19 | BY MR COX

20 Q Do you renenber if there was a

21 | quantifiable standard that was established for your
22| goal with respect to oversight of construction on the
23 | project?

24 A | don't recall a specific nunber of any

25| sort being included in that goal. | can't speak for
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t he board and what they may have consi dered or what
they m ght have di scussed in determ ni ng whet her or
not they believed | had achi eved the goal that was
put before ne.
Q WAs one of your goals to have a filing
with the Conm ssion regarding revised rates?
MR. WATKINS: bjection to form
MR. CHALLY: Sane objection.
THE WTNESS: | don't recall that being a
speci fic goal.
BY MR COX
Q Do you recall any of your goals for
I ncentive paynents being tied to mlestones for
construction of the project?
MR. WATKINS: bjection to form
THE WTNESS: | don't recall any of ny
goals being tied to specific m |l estones.
BY MR COX
Q So to your recollection, your goal for
I ncentive paynents related to the project was just to
appropriately oversee the project?
MR. WATKINS: bjection to form
MR, CHALLY: Sane objection.
THE WTNESS: It was to provide oversight

to nmenbers of ny teamthat had specific
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1 responsibilities regarding project activities
2 and what that would entail and the board's

3 determ nati on of whether or not they believed I
4 had done that appropriately to earn the

5 I ncentive paynent.

6| BY MR COX
7 Q And did you earn that incentive paynent

8| every year?

9 MR. WATKINS: bjection to form

10 MR CHALLY: Sane.

11 THE WTNESS: | don't -- | don't recall
12 each individual year, but | did earn -- | did
13 earn that incentive paynent, yes.

14| BY MR COX:
15 Q Part of your conpensation as CEO was

16 | allocated to the capital cost of the project, wasn't

171 it?

18 MR. SOLOMONS: Objection to form

19 MR, CHALLY: (Object to form

20 THE WTNESS: | don't know. | did not do
21 the accounting or the cost allocations of the
22 I ncentive pay, so | don't know if any of ny

23 bonus was assigned to the project.

24| BY MR COX

25 Q Did you have to allocate the tine that you
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spent working on the project versus the tine you
spent working on nonproject-related activities?

MR. CHALLY: (bject to form

MR. WATKINS: Sane objection.

THE WTNESS: And | conpleted a tinme sheet
for every two-week work period, and | woul d put
the tinme on that tinme sheet based on which
activities | was involved in and whi ch conpany
they were related to.

BY MR COX:

Q And you don't know, sitting here now, if
the tinme that you spent working on project-rel ated
activities, that your conpensation for that tine
period was allocated to the costs of the project?

MR. WATKINS: bjection to form

MR CHALLY: Sane.

THE WTNESS: kay. | think I'm-- |
under st ood you were aski ng about incentive pay.
The tinme -- the allocation of ny salary, based
on the tinme sheet that | would conplete every
two weeks, that cost would be allocated to the
project if I had worked on the project during
that tinme period.

But that -- | don't know that that was the

basis for the allocation of the incentive pay at
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the end of the year.
BY MR COX

Q kay. So -- fair point. Let's talk just
about your sal ary.

A kay.

Q Is it correct to say that the conpany
woul d al | ocate a portion of your salary, based on the
time that you spent working on the project, would
al locate a portion of your salary to the capital
costs of the project?

MR. CHALLY: (bject to form

THE WTNESS: Yeah. | don't want to get
hung up on terns, but |I'man accountant. An
al l ocati on neans sonething in accounting
different from | think, what you're saying.

My tinme was assigned directly to the
proj ect based on the tine sheet | provided if |
spent tine on the project. If | spent tine at
PSNC Energy in North Carolina and | put tine
down for that, part of ny base salary woul d be

assi gned based on that tine. So it was a direct

assi gnnent .
As an accountant, | don't consider that an
allocation. It was directly assigned to where |

was doi ng the work.
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BY MR COX

Q So is it correct to say that a portion of
your salary was assigned to the capital costs of the
proj ect?

MR. CHALLY: (bject to form

MR. WATKINS: bjection to form

THE WTNESS: If | had done work on the
project and | put time on my tinme sheet
i ndicating I had worked on the project, a
pro rata portion of nmy salary related to that
time, | believe, was charged to the project.
That's my under st andi ng.

BY MR COX

Q And you did assign tine on your tine
sheets to the project during your tinme as CEQ
correct?

A Yes, | did.

Q As CEO of SCANA, you signed a
certification that your conpany's SEC filings did not
I ncl ude any untrue statenents of material fact,
didn't you?

A | did --

MR, CHALLY: (bjection.
THE WTNESS: -- based on the process as

we went through to prepare those statenents, and
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that was a required certification which | did
si gn.
BY MR COX
Q And isn't it true that as CEQ, you al so
certified that your conpany's SEC filings did not
omt any material facts necessary to neke the
statenents nmade not m sl eadi ng?

MR. WATKINS: (bjection to the formof the
guesti on.

THE WTNESS: Yeah. | don't -- | don't
recall the specific language in the
certification, but I did sign the certification
each quarter and at the end of the year when
t hose statenents were fil ed.

BY MR COX
Q So you signed those certifications for
SCANA since 2011, correct?
MR. WATKINS: bjection to form
THE WTNESS: As CEQO, yes.
BY MR COX
Q You signed those during an earlier tine
period as CFO correct?

MR. WATKINS: (bjection to form

THE WTNESS: | would have signed those as
the CFO during the period I was CFO
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1| BY MR COX
2 Q As an accountant, you are famliar with
3| the principle that om ssions of material fact can

41 result in a statenent being m sleading, aren't you?

5 MR. WATKINS: bjection to the formof the
6 guesti on.

7 MR. CHALLY: (bject to form

8 THE WTNESS: |'mgenerally aware of, you
9 know, issues regarding what's included in

10 financial statenents, yes.

11| BY MR COX
12 Q Do you believe that your certification of

13 SCANA' s SCE&G statenents were correct?

14 MR, CHALLY: (Object to form

15 MR. WATKINS: bjection to the formof the
16 questi on.

17 THE WTNESS: | believe what | certified
18 was correct, yes.

19 | BY MR COX

20 Q You testified -- you stated earlier that
21| you testified before the Comm ssion on several

22 | occasions, correct?

23 A | did.

24 Q WAs your testinony in those proceedi ngs

25 trut hful?
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1 MR. CHALLY: (bject to form

2 MR. WATKINS: (bjection to the formof the
3 guesti on.

4 THE WTNESS: | believe ny testinony was

5 t rut hful .

6| BY MR COX
7 Q Do you believe that your testinony in

8 | those proceedi ngs was not m sl eadi ng?

9 MR. CHALLY: (Object to form

10 MR WATKINS: Sane.

11 THE WTNESS: In ny opinion, | don't
12 believe it was m sl eadi ng.

13 MR. WATKINS: And | want to nmake cl ear
14 that ny objection was interposed before that
15 | ast questi on.

16 | BY MR COX:

17 Q It is correct that SCE&G sel ected the

18 | AP1000 technol ogy for the project, correct?

19 A SCE&G di d select that technology. That's
20 | correct.

21 Q And is it true that SCE&G agreed with

22 | Westinghouse's proposal to use a consortiumfor

23 | construction of the project?

24 MR, CHALLY: (Object to form

25 THE WTNESS: That was the way that it was
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presented to us if we wanted to nove forward
with the project, and we did sign an agreenent
with the consortium

BY MR COX:

Q So you ultimately, or your conpany, SCE&G,
ultimately agreed to Westinghouse's proposal that a
consortium be used to construct the project; is that
correct?

MR. WATKINS: bjection to form

MR CHALLY: Sane.

THE WTNESS: | nean, we -- SCE&G entered
into a contract with the consortiumto construct
two AP1000s.

BY MR COX:

Q Di d SCE&G favor the use of a consortiumto
construct the project?

MR. CHALLY: (bject to form

MR. WATKINS: bjection to form

THE WTNESS: | -- you know, |I'mnot -- |
was not responsible for constructing plants.
Steve Byrne and the nuclear team were
responsi bl e for evaluating, you know, the -- the
contract and how that was put together.

As | said earlier, at the end of the day,

SCE&G did sign a contract with a consortium At
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the tinme, it was Westinghouse and Shaw to build
two AP1000s.
BY MR COX:

Q Were you involved in the negotiation of
t hat contract?

A | was involved at the -- at the
president's | evel because | was president of SCE&G at
the tinme. | was not involved in the detail ed
negoti ations of the project. That was primarily
menbers of the nuclear team

Q Is there any part of the negotiations that
you were nore involved in than others?

MR. WATKINS: bjection to form
THE WTNESS: | was not directly involved
I n the negotiations on the particulars in the
contract.
BY MR COX:
Q How woul d you descri be your role in the
negoti ati ons?
MR. WATKINS: bjection to form
THE WTNESS: | see ny role as the
president to understand that there were
negoti ati ons goi ng on, understandi ng that we had
a teamin place to do those negotiations, and

that we were trying to reach an agreenent that
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woul d support the building of two AP1000s or a
nucl ear plant at that tine.

And | -- | was infornmed by our team of
what was going on in negotiations, you know,
sone of the issues they needed to resolve in
negoti ati ons, and issues that canme up, but | was
not involved in the detail negotiation of the
contract.

BY MR COX:
Q VWho was -- who were the nenbers of your
negoti ati ng teanf

MR. WATKINS: bjection to form

THE WTNESS: Well, first, it wasn't ny
negotiating team It was a group wthin SCE&G
They were SCE&G enpl oyees.

Ron Cl ary, who was our vice president of
new nucl ear devel opnent at the tine, was
probably the | ead negotiator. Steve Byrne,
given his responsibilities for all nuclear
activities, was involved in negotiations.

There were others on the team | nean,
this was a |ong, conplex, detailed contract, so
| -- 1 can't say all of the people that were
I nvol ved in negotiating each section of the

contract, but | would say that Steve Byrne and
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Ron Clary were the |leads in doing that
negoti ati on.
BY MR COX:
Q Did you nake any deci si ons on SCE&G s
behal f during the course of the negotiations?
MR. CHALLY: (Object to form
MR. WATKINS: bjection to form
THE WTNESS: You know, not -- | was not
on the negotiating team so | was not making
deci si ons regardi ng negoti ati ons.
The team woul d present to ne, and al so
Bill Timrerman, who was the CEO at the tine, you
know, where we stood on negotiations, but | was
not maki ng deci si ons.
BY MR COX:
Q What was your recollection of the
conpany's position at that tine with respect to
whet her a consortium should be used to construct the
proj ect?
MR. WATKINS: bjection to form
MR CHALLY: Sane.
THE WTNESS: | don't recall anything
relative to the position we may have had. That
was the formthat was presented to us and that

was | ooked at during the negotiations.
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BY MR COX

Q WAs there any opi nions expressed by any
menbers of the negotiating teamthat a consortium
woul d not be the best way to pursue construction of
the project?

MR. WATKINS: bjection to form

MR. CHALLY: (bject to form

THE WTNESS: | don't recall any
di scl osure or issues raised to that issue.

BY MR COX

Q What was SCE&G s under standi ng of the
conpl eteness of the design of the project during the
2008 EPC negoti ati ons?

MR. CHALLY: (bject to form

MR. WATKINS: Sane objection.

THE WTNESS: | can't respond. | don't
have know edge of the detail design. That's
sonet hing that woul d have been handl ed by Steve
Byr ne.

| do recall that Westinghouse represented
to us that they had an approved design by the
NRC. | just renenber that -- those terns com ng
up.

BY MR COX

Q And ot her than that, you don't have any
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nore recol l ection of SCE&G s -- or your understandi ng
of the conpl eteness of the design?
MR. WATKINS: Qbjection to form
THE WTNESS: [|'mnot an engi neer. |
don't know how to define "conpl eteness of the
design” in terns of responding to your question.
BY MR COX:

Q WAs there a point in tinme where you |later
formed the opinion that the design of the AP1000 was
not as conplete as you had initially believed?

A | recall Steve Byrne, | believe, providing
testinony that it was not unusual for power plant
construction, including nuclear power plant
construction, that all of the detail design
associated with the construction project was not --
typically not conpleted when the project was started;
that it was conpleted as you went through the
construction of the project. | do recall sone

testinony that Steve gave on that behalf --

Q ls it --

A -- on that issue.

Q -- your recollection -- I'"msorry.

A l"'msorry. |'mthrough.

Q Is it your recollection that M. Byrne's

testi nony was that he understood that to be the case?
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MR. WATKINS: bjection to form
THE WTNESS: | don't recall the specifics
around his testinony.
BY MR COX:

Q To your recollection, was SCE&G at any
point in time, surprised at the | ack of conpl eteness
of the design of the AP10007?

MR. CHALLY: (bject to form

MR. WATKINS: Sane objection.

THE WTNESS: | can't speak to the design

| ssues. That would have to be to Steve Byrne.
| don't have know edge of all that. |'mnot an
expert in design, construction design, and don't
feel like |I can respond to that question.

BY MR COX:

Q And | understand that.

So | guess the way | would kind of sum up
this issue is: You weren't in a position to ever
forman opinion that the design of the project -- or
|'"'msorry, the design of the reactor turned out to be
nore or | ess conplete than originally expected?

MR. CHALLY: (bject to form

MR. WATKINS: Sane objection to the form

of the question.

THE W TNESS: | don't -- | don't recal
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that being the case. | don't --
BY MR COX:
Q At the tinme of the 2008 EPC negoti ati ons,
di d SCE&G consi der other technol ogies to increase
base | oad capacity other than the AP10007?
A We did consider other technol ogies. W
consi dered coal, natural gas, and renewabl es.
Q How di d SCE&G conpare the cost and benefit
of those technol ogi es?
MR. CHALLY: (bject to form
MR. WATKINS: bjection to form
THE WTNESS: In very general terns, coal
was not seen to be a feasible option at that
point. W had significant coal generation on
our systemat that tinme. There were very
stringent environnental regulations around
em ssions fromcoal -fired facilities. It was
clear in our mnds, from SCE&G s perspecti ve,
that it was |likely that environnental
restrictions -- you know, rulings that have
negative inpact on coal would continue to be
| nposed on coal -fired capacity. So that was not
an option that we felt |ike was feasible for our
conpany.

W were trying to define sonething that
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1 was cl ean, nonemtting, base |oad generation,

2 and coal did not fit that -- did not fit that

3 pi cture.

4 Natural gas, while it does not emt as

5 much as coal, it does still emt pollutants to
6 the air that are a concern from an environnental
7 per specti ve.

8 W were very concerned that if we added

9 all of our base |oad froma natural gas

10 perspective, we would be way too heavy in our

11 fossil fuel generation capacity, which would be
12 a negative for us in terns of producing clean

13 air under new regul ati ons that m ght be inposed
14 on the conpany that we believed were inmnent at
15 the tine.

16 We | ooked at renewables. The team --

17 there was a team A teamwas put in place -- |
18 didn't do the evaluation. A teamwas put in

19 pl ace to eval uate the renewabl e opti on.

20 Renewabl es, we believed, had a place on

21 the system They were still relatively new from
22 a technol ogi cal perspective in terns of how they
23 coul d be added to the system

24 W needed base | oad generati on.

25 Renewabl es don't have -- you're not able to
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di spatch that when you need it. If it's -- if
it's solar, when the sun is shining, you have
solar energy. If it's nighttinme or very cold in
the norning, solar energy is not available to
you to neet the need on the system

So we believed it woul d be cost
prohi bitive to, you know, build enough solar,
and then it wouldn't be dispatchabl e and
woul dn't neet base | oad needs. W needed base
| oad generation. That generation, if it's used,
Is available 60 to 70 percent of the tine.

So an anal ysis prepared by the team doi ng
the evaluation is to the inpacts of natural gas
versus nuclear. And based on that evaluation,

t he team concl uded that the nuclear would be the
cheapest option in the long termand provide the
greatest benefits in nonemtting energy for the
conpany.
BY MR COX:
Q Who was on that teanf

MR. WATKINS: bjection to form

THE WTNESS: | don't recall all the
menbers of that team

BY MR COX:

Q Do you recall who the experts were, if
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any, that SCE&G retained for that analysis?

A Joe Lynch -- Dr. Joe Lynch, who was a
SCE&G -- or may have been a SCANA enpl oyee -- led the
analysis. | don't knowif he engaged others to help
himin that analysis or not.

Q During what tinme period was M. Lynch a
SCANA enpl oyee?

MR. CHALLY: (bject to form

THE WTNESS: | don't know specifically
when he joined the conpany. | renenber Joe
being there when | was there, but | don't
recall -- 1 didn't work with Joe when | was an
accountant, so | don't -- but | recall when |
was president of SCE&G Joe was an enpl oyee of
the conpany. So | can tell you fromat | east

1996 on, he was there.

BY MR COX

Q He was still an enpl oyee when you left the
conpany?

A Yes, he was.

Q Did SCE&G ever update that conparative
anal ysi s of nucl ear technol ogy versus those other
types of technol ogies that you nentioned after
construction on the project began?

MR. CHALLY: (bject to form
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THE WTNESS: MW nenory is that Joe led a
teamthat did update an analysis for sone of the
filings we went back to, one of the Base Load
Review Act. | believe he updated it in 2012,
2015, and 2016. That's ny nenory.
BY MR COX

Q Are you aware of any other conparative
anal ysis -- anal yses done by SCE&G ot her than those
conpari sons done by Joe Lynch?

MR. CHALLY: (bject to form

THE WTNESS: That's what | recall. |
don't recall any others.

BY MR COX

Q You testified in the Conmm ssion docket
wher e SCE&G sought approval for construction of the
proj ect, correct?

A | did.

Q You testified -- you prom sed that SCE&G
woul d keep the Conm ssion infornmed of the

construction process and the price of the project,

correct?
MR. WATKINS: bjection to form
THE WTNESS: |If you' ve got a copy of that
testinony, I'd like to see a copy of that to

refresh ny nenory.
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MR, COX: Sure.
MR. WATKINS: Jim when you're at a good
breaki ng point, | could use a restroom break.
Not right now, but when you' re at a good,
| ogi cal breaking point.
MR COX: Of the record.
VI DEOGRAPHER: The tinme is 10:57 a.m
We're of f the record.
(A recess transpired from10:57 a.m until
11:12 a.m)
VI DEOGRAPHER: The time is 11:12 a.m, and
we are back on record.
(Exhibit 1 was narked for identification.)
BY MR COX
Q M. Marsh, we have had marked and in front
of you a docunent |abeled Exhibit 1. |Is this a copy
of the testinony that you provided to the Comm ssion
i n the docket in which SCE&G request ed approval of
the project?
A It does appear to be ny testinony.
Q And you understood that you were under
oat h when you provided this testinony, correct?
A | do.
Q If you could turn to page 211 of
Exhibit 1, the nunbers are on the top right-hand
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1| corner of the page.

2 A kay.

3 MR. WATKINS: Do you have anot her copy of
4 this by any chance?

3) MR. CHALLY: Here you go.

6 MR WATKINS: Thanks.

7| BY MR COX

8 Q On that page, at lines 21 to 24, can you
9| read what your answer to that question was?

10 A Yes.

11 "ANSVER: Well, our promse is we wl|

12| follow the rules of the Comm ssion and the base | oad
13 | review process, keep the Comm ssion inforned of the
14 | construction process and what the price nmay be."

15 Q And, M. Marsh, that was a prom se you

16 | gave to the Conm ssion; is that correct?

17 MR. WATKINS: bjection to form

18 THE WTNESS: That was ny testinony.

19 | BY MR COX

20 Q M. Marsh, was it your understandi ng that
21 | SCE&G was required to keep the Conm ssion apprised of
22| the estimated cost to conplete construction of the

23 | project?

24 MR, CHALLY: (Object to form

25 MR. WATKINS: bjection to the formof the
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guesti on.

THE WTNESS: M understandi ng under the
Base Load Revi ew Act was we presented the
Commi ssion with our projected schedule and the
estimated cost associated with conpleting the
wor k under that schedule, which was then
approved by the Conmm ssi on.

If we believed the cost woul d exceed t hat
or we had information that would lead us to
believe that the cost woul d exceed that, we were
required to cone back and update that cost with
the Comm ssion in a separate filing -- or if the
schedul e were to change.

We had to update cost and schedule, if it

were not included -- if those nunbers were
outside of the filing that we had. | believe on
the -- the schedul e side, we had an 18-nonth

cushion for each m | estone associated with the
proj ect.
BY MR COX:

Q And when you refer to "schedule," you're
referring to the schedule to construct the units; is
that correct?

A That woul d have been the -- it would have

been the current schedule or the one that was being
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foll owed by the conpany to conplete the units -- or
foll owed by Westinghouse and its consortium partner
to conplete the units.

Q And wth respect to costs, that obligation
that you believed the conpany had to update the
estimated costs if they were to increase, is it your
understanding that that was the -- that that figure
was the estimated cost to conplete construction?

MR. WATKINS: 1'Il object to the form of
the question, first.

And second, M. Marsh, to the extent it
i nplicates any -- this question inplicates any
comruni cation with counsel, don't divul ge the
subst ance of any advice from counsel wth
respect to the conpany's obligations.

THE W TNESS: kay. It --

BY MR COX:

Q Let nme just follow up on that because |
don't want to know what your understanding is right
now. | want to know what your understandi ng was at
the tinme that you submtted this testinony or nade
this testinony to the Comm ssion.

A Ri ght .

MR WATKINS: And I'Il clarify, ny

st at enent enconpasses not only advice from your
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counsel now, |ike nme, but also any advice from
counsel back at the tinme in connection wth

your -- your work and your testinony at the tine
this Exhibit 1 testinony was given.

THE WTNESS: | nean, at the tinme | gave
this testinony, it was -- it was ny
understanding that if your schedule were to
change beyond 18 nonths -- well, at the tine |
gave this testinony, we didn't have the 18-nonth
conti ngency because that's what was in the order
based this testinony.

So at the tine, if the schedul e had
changed fromwhat we had presented -- | believe
we had offered up a 24-nonth cushion. That's
what we testified to -- or if the cost were to
change from what you included in the capital
cost schedules, that we would cone -- we would
cone back to the Conm ssion and update the

capital cost schedul es.

BY MR COX

Q M. Marsh, if you could turn to page 197

of Exhibit 1. |If you |ook at the sentence that
begins on line 9 and ends on line 13, could you read

t hat sent ence?

A It says: "W are putting in place an
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ext ensi ve and experienced group of internal
constructi on managenent and oversi ght personnel who
will nonitor all aspects of the construction and
| i censing process as it noves forward."

Q WAs that a true statenent when you nade it
to the Comm ssion?
MR. WATKINS: bjection to the formof the
guesti on.
THE WTNESS: Yeah. It's true with
respect to the conpany was planning to put in
place is what | described here. | didn't put it
in place. W had -- that was done by Steve
Byrne and the nucl ear team
BY MR COX:

Q Do you know who the nenbers of the
ext ensi ve and experienced group of internal
constructi on nmanagenent and oversi ght personnel were?

MR. WATKINS: bjection to form

THE WTNESS: | certainly can't recall al
of the nanes. It was a significant nunber of
peopl e.

BY MR COX:

Q How many?
A It -- the group grew over tine. | don't

know what it was when we actually started the
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project. | believe by the time we finished or we
nmade a determi nation to abandon the project, we were
cl ose to 600.
Q How did you know t hey were experienced?
A | relied on --
MR. WATKINS: bjection to form
THE WTNESS: | didn't know they were
experienced. | was relying on Steve Byrne and
the senior nuclear teamto engage experienced
per sonnel .
BY MR COX:

Q So M. Byrne told you that the group of
personnel who were going to nonitor the project were
experienced, correct?

MR. CHALLY: (bject to form

THE WTNESS: | don't recall that he made
t hat exact statenent to ne, but it was -- it was
clearly an understanding with M. Byrne that we
woul d engage people who were conpetent in
performng their activities at the nuclear plant
as they would any other area of responsibility
of the conpany.

BY MR COX:
Q And | want to focus specifically on

experi ence, not conpetence.
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Is it fair to say that you did not vet the
menbers of this group that you're referring to in
this sentence for their experience?

MR. CHALLY: (bject to form

MR. WATKINS: bjection to form

THE WTNESS: | personally did not -- was
not engaged in hiring or evaluating the
experience of the people that were on the
proj ect.

BY MR COX:

Q So is it correct to say that other senior
menbers of your conpany, including M. Byrne, told
you that they were going to put in a team of
ext ensi ve and experienced personnel, and that's why
you testified to this statenent?

MR. WATKINS: bjection to form

MR CHALLY: Sane.

THE WTNESS: | don't recall M. Byrne's
exact words and specific conversation, but it
was -- it was ny understanding that M. Byrne
and the senior nuclear teamwould hire
experienced personnel to participate in the
proj ect.

BY MR COX:
Q And you don't recall who nmade that
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1| representation to you?

2 MR. WATKINS: bjection to form
3 THE WTNESS: | don't recall specifically,
4 no.

5| BY MR COX:
6 Q The EPC contract with the consortium
7| permtted SCE&G to use an owners' engineer on the

8| project, correct?

9 MR. CHALLY: (Object to form

10 MR. WATKINS: Sane objection.

11 THE WTNESS: | don't recall all of those
12 terms, but | believe there was an owners'

13 engi neer position that was available for the

14 conpany.

15| BY MR COX

16 Q SCE&G never utilized an owners' engi neer
17| on the project, correct?

18 A To ny know edge, we did not fill that

19 | position.

20 Q Wiy is that?
21 A As M. Byrne described to ne, he felt I|ike
22 | we had conpetent personnel on the project. It was

23| not an issue that we discussed at |length. That
24 | certainly wasn't one we discussed at the begi nning of

25| the project. He believed, in his opinion, that we
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had qualified personnel and that was not a position
that needed to be filled.
Q Did you ever revisit that issue with
M. Byrne after construction on the project began?
A W -- we've had a conversation about that
after the project began. W did have a conversation
about it.
Q And descri be that conversation.
MR. WATKINS: bjection to form
THE WTNESS: | can't renenber the details
of the exact -- exact conversation, but |
believe it was -- it was at the tine -- what |
recall, it was at the tine we were negotiating
an anmendnent to the contract in 2015, in the
Sept enber-Cctober tine frane. That's what |
recal | .
BY MR COX:

Q And what was the nature of the
conversation about the issue of an owners' engi neer?
MR. WATKINS: bjection to form
THE WTNESS: What | recall is in our
di scussions with -- with Wstinghouse -- because

we were negotiating with Westinghouse at that
time to anend the contract -- that we wanted to

make sure that that position was -- we weren't
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1 going to change that section of the contract in
2 case we -- we decided to do that. Santee Cooper
3 had expressed an interest to nmake sure we kept

4 t hat position avail abl e.

5| BY MR COX

6 Q And what was M. Byrne's position on that?
7 A He didn't disagree that it's sonething we

8| needed to | eave as an opportunity but did not believe
9| we needed to fill it at the tine.

10 Q WAs there any point in tinme where you told
11| M. Byrne that you felt the question of whether an

12 | owners' engi neer needed to be engaged shoul d be

13 | reassessed?

14 A | don't recall a specific conversation of

15| that nature.

16 Q Did you ever have a conversation with

17| Lonnie Carter about utilizing an owners' engineer on

18 | the project?

19 A Lonni e had rai sed the question to ne.

20 Q And how did you respond to that?

21 A | told Lonnie --

22 MR, CHALLY: (Object to form

23 THE WTNESS: -- that | would return -- |
24 woul d share that concern with Steve Byrne.

25
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1| BY MR COX

2 Q And did you do that?

3 A | did.

4 Q And what was M. Byrne's response?

5 MR. WATKINS: bjection to form

6 THE WTNESS: | -- what | recall is

7 M. Byrne did not feel we needed to fill that
8 position at the tine.

9| BY MR COX

10 Q Did you go back to M. Carter about that
11| issue?

12 MR. WATKINS: bjection to form

13 THE WTNESS: | don't recall exactly how I
14 got back to M. Carter. Wat | recall is |

15 I nformed himthat we woul d | eave that option

16 open; that's sonething that we would | eave as an
17 option for consideration down the road.

18 | BY MR COX
19 Q Did he express any dissatisfaction to you

20 | about your position on that issue?

21 MR, CHALLY: (Object to form

22 THE WTNESS: | can't -- | can't speak for
23 what Lonnie was thinking. | know he did express
24 to me he wanted us to consider it. And that's
25 what gave rise to the eval uation.
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BY MR COX:
Q How many tinmes did he express that

Interest in considering it to you?

A | don't recall a specific nunber of tines.

Q Was it nore than once?

A It may -- may have or may not. | just
don't -- | just don't recall.

Q That conversation that you do recall wth

M. Carter about the owners' engineer issue where you
went back to M. Byrne to discuss, what tine period
did that comruni cation occur?

MR. WATKINS: bjection to the formof the

guesti on.
THE WTNESS: | don't -- | don't recal
the exact tine frane. | -- ny nenory is it was

during that tine frane we were negotiating the
anendnent to the EPC contract w th Westinghouse,
whi ch woul d have been in that Septenber --
Sept enber-Cctober tine franme of 19 -- excuse ne,
of 2015.
BY MR COX
Q Did you feel that 2015 anendnent took away
any need for SCE&G to retain an owners' engi neer?
MR. WATKINS: bjection to form
THE WTNESS: From ny perspective, based
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on what Steve and others at the nucl ear plant
had shared with ne, bringing on Fluor as the
mai n subcontractor to Westinghouse, it was
assumng the primary contractor duties, was a
wel cone addition to the -- to the project.

We all believed that that was a positive.
W -- both organi zations had experience wth
Fl uor and believed that they would -- they would
do a good role.

So fromny perspective, it was an issue
that, you know, with Duke -- with Fluor com ng
on board, we needed to watch, see how they
perforned, and if they -- if they perforned
well, that may -- that nmay have elim nated any

consideration for the special project

engi neer -- owners' engineer.
BY MR COX:
Q Was there ever a tinme where after Fluor

canme on board that you reassessed the question of
whet her an owners' engi neer was needed?

A | don't renenber doing that after they
cane on board. It nmay have been done. | don't
remenber being involved in that process.

Q If you turn to page 175 of Exhibit 1.

A kay.
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Q If you turn to line 9 and 10, is it
correct to say that you believe that SCE&G had
mtigated price and schedule risks by selecting a
nucl ear technol ogy that was wel | -advanced in the NRC
| i censi ng process?

MR. WATKINS: bject to the formof the
guesti on.
THE WTNESS: | nean, ny -- ny testinony
was SCE&G has mitigated these price and schedul e
ri sks by selecting a nuclear technology that is
wel | advanced in the NRC |icensing process.
BY MR COX

Q And you believed that to be true at the
time, correct?

A | did.

MR. WATKINS: bjection to form
THE WTNESS: | did based on information
that was provided to ne by the nuclear teamthat
did the evaluation of the nuclear generation
proj ect.
BY MR COX

Q And sitting here now today, do you believe
t hat SCE&G sel ected a nucl ear technol ogy that was
wel | -advanced in the NRC |icensing process?

MR. WATKINS: bjection to the formof the
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1 guesti on.

2 THE W TNESS: Yeah. Based on what Steve

3 Byrne provided ne, we -- the project was

4 advanced. W had -- we had not gotten -- we had
5 not applied for -- | don't renenber if we had

6 applied for the license at that point or not.

7 We had not gotten the |icense approved by the

8 NRC, but we were in the process of doing that.

9 | can't speak to the specific steps

10 i nvol ved, but | believe what | testified to here
11 was ny know edge based on what had been reported
12 to ne.

13| BY MR COX
14 Q Sitting here now today, do you regret the
15 | decision not to retain an owners' engineer on the

16 | project?

17 MR, CHALLY: (Object to form

18 MR. WATKINS: Sane objection.

19 MR. COX: What's the basis of that

20 obj ecti on?

21 MR WATKINS: | think it's vague and
22 anbi guous.

23 MR. COX: What's the basis for yours?
24 MR. CHALLY: Roughly the sane. You're
25 al so not clear as to what tine.
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MR, COX: (kay.
Go ahead.
MR. WATKINS: Are you able to get the date
of when -- this testinony, Exhibit 17
MR COX: | don't knowif it's on here.
We can certainly identify it at sonme point. M
guestion didn't relate to Exhibit 1.
MR WATKINS:  Okay.
BY MR COX
Q Do you need the question repeated, M.
Mar sh?
A If you don't m nd, yeah.
Q Sitting here today, do you regret the

decision not to retain an owners' engineer on the

proj ect?
MR. WATKINS: Sane objection.
MR CHALLY: Sane.
THE WTNESS: That would require ne to
specul ate, and | don't -- | don't recall all the

facts and circunstances that we considered at
the tinme. | don't know that | can -- can
fornmul ate a response to that.
BY MR COX:
Q Do you nean you' d have to specul ate on

whet her an owners' engi neer could have addressed the
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1| issues in construction of the project better than

2| actually occurred?

3 A | just don't recall all the issues and

41 responsibilities of the owners' engi neer and how t hat
5| may or may not have inpacted the project.

6 Il mean, I'm-- I'm-- we're sitting here
7] today in 2018. These were decisions that were nade
8| back in -- in 2009. | respect our decision. | stand
9| by our decision then.

10 | just -- | don't feel like I'min a

11 | position to specul ate about what we would or would

12 | not have done.

13 Q Vell, let me just maybe approach it nore
14 | globally just so you perhaps understand a little

15 | better the question.

16 Is it correct that in 2008, SCE&G

17 | requested that the Conm ssion approve an application
18 | to construct and operate -- to construct and operate

19| the project?

20 A Yes.
21 Q And is it correct to say that SCE&G fail ed
22| inits objective to construct and operate the

23 | project?
24 A SCE&G was not responsible for constructing

25| the project. That was the responsibility of
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1| Westinghouse and the consortium nenber under the EPC
2| contract.
3 Q You woul d agree that SCE&G oversaw t he

41 construction of the project, correct?

5 MR. WATKINS: bjection to form

6 THE WTNESS: W provided -- | nean, we
7 served an oversight role, but we were not

8 responsi bl e for day-to-day construction

9 activities.

10| BY MR COX:
11 Q Did SCE&G have any responsibility to
12 | inprove the chances that the project would get

13 constructed?

14 MR, CHALLY: (Object to form

15 MR. WATKINS: Sane objection.

16 THE WTNESS: | don't know how to respond
17 to that question.

18 | BY MR COX:
19 Q Can you descri be what you believe SCE&G s
20 | oversight responsibilities were in construction of

21| the project?

22 A | can --

23 MR. WATKINS: bjection to the form

24 THE WTNESS: | can only respond to what |
25 was responsible for. | believe | was
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responsi ble for an oversight. | can't speak to
everything Steve Byrne and his team may have
done in an oversight role.

BY MR COX:

Q And I'mreferring to the conpany, not you

i ndividual ly --

A Yeah.

Q -- M. Marsh. SCE&G s goal in applying to
the Comm ssion was to -- was to have the project

conpl eted and operating, correct?

A Yes, it was our goal.

Q And that goal was not achieved, correct?

A It was not achi eved because Westi nghouse
decl ared bankruptcy.

Q kay. And | -- and is it fair to say that
that's the reason you believe the project was not
constructed?

MR. WATKINS: bjection to form
THE WTNESS: | believe that's the prinmary
reason.
BY MR COX:

Q Are there any other reasons that you
bel i eve the project was not constructed other than
West i nghouse' s bankrupt cy?

A Well, at the tine the deci sion was made to
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1| abandon construction, that was done after a

2| deliberate process of evaluating the nost prudent

3| path forward. That was after Wstinghouse had

4 | decl ared bankruptcy.

5 Qur partner, Santee Cooper, decided that
6| they were going to withdraw fromthe project.

71 Wthout a partner in the project, we didn't believe
8| it was -- it was prudent to go forward because of the
9| cost inpact to our custoners to build two units or
10 | even one unit on our own w thout a partner.

11 Q So is it your testinony that you believe
12 | Santee Cooper's decision to withdraw from

13 | construction was al so a reason that the project was

14 not constructed?

15 MR. WATKINS: bjection to form

16 THE WTNESS: | believe it's why -- it's
17 one of the reasons why we decided not to

18 continue with construction.

19 | mean, the project was not conpleted at
20 the tinme we made the decision to abandon the

21 project, so it was a decision nmade not to

22 continue wth construction. Construction could
23 have conti nued.

241 BY MR COX
25 Q Woul d SCE&G have continued constructing
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1| the project if Santee Cooper had not decided to

2| wthdraw fromthe effort to construct the project?

3 MR. CHALLY: (bject to form

4 THE WTNESS: That was certainly the

5 eval uation we were -- we were going through. W
6 never conpl eted the eval uati on because Santee

7 Cooper decided to w thdraw

8| BY MR COX

9 Q And that's really what |I'mgetting at. |Is
10 | it correct to say that SCE&G never reached a

11| conclusion on whether it would have abandoned or not

12 | with Santee Cooper as a partner?

13 MR. WATKINS: bjection to the formof the
14 guesti on.

15 THE WTNESS: |'mnot sure |'mfollow ng
16 your questi on.

17 | BY MR COX:

18 Q Let ne rephrase.

19 You don't know if SCE&G woul d have

20 | continued constructing the project if Santee Cooper
21 | had not announced that it would no | onger support

22 construction, correct?

23 MR. WATKINS: bjection to the formof the
24 question. It's vague and anbi guous.
25 THE WTNESS: | don't know if we would
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have continued wth construction because we
weren't able to conplete the anal ysis under
t hose assunpti ons.
BY MR COX:
Q Are there any actions that your conpany,

SCE&G, took in constructing the project that you

regret?
MR. WATKINS: (bjection to the formof the
guesti on.
MR CHALLY: Sane.
THE WTNESS: | don't -- | don't really
know how to answer that w thout -- w thout

specul ati ng.
We made decisions that we believed were
appropriate at the tinmes we nade those
deci sions, based on the information that was
avail able to us. W did that throughout the
proj ect.
BY MR COX:

Q Are there any actions that SCE&G took that
you feel contributed to the decision to abandon the
proj ect?

MR. WATKINS: (bjection to form
THE WTNESS: No. As | said earlier, |

bel i eve the deci sion to abandon the project was
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driven by the bankruptcy of Wstinghouse. Qur
eval uation of the cost to conplete the project
at the tinme, which we were not able to conplete
the overall inpact of that because Santee Cooper
decided to withdraw fromthe project.

And at that point, as | said earlier, we
bel i eved the cost to conplete the project was
not prudent for us to go forward. W could have
gone forward, but we didn't believe it was

prudent to go forward based on the inpact on

cust omers.
BY MR COX:
Q Is it correct to say that there was

substantial delays in construction of nodul es during
the course of the project?

MR. WATKINS: (bjection.

THE WTNESS: There were -- there were
del ays in sone of the subnodul e construction
that was the responsibility of the contractor
that we identified and disclosed very early in
the process and nade efforts to have those
processes i nproved.

BY MR COX:
Q And is it correct to say that the

contractor continued to not perform even with those
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efforts that your conpany nade to try to get themto
| nprove?
MR. CHALLY: (bject to form
MR. WATKINS: Sane objection.
THE WTNESS: | don't understand the
specificity of the question.
BY MR COX:

Q Is it correct to say that subnodul e
fabrication and delivery was a probl emthroughout the
life of the project?

MR. WATKINS: (bjection to the formof the
guesti on.

THE WTNESS: | don't think it's fair it
was an issue throughout the life of the project.

It was an issue early on, continued to be
an issue for a while, which we disclosed at the
Comm ssion. | believe it was also included in
other filings we made, in our quarterly reports
that we were required to file with the Ofice of
Regul atory Staff on the status of the project.
That issue was widely knowmn. It certainly
wasn't secretive.

And we made efforts and worked hard to
limt the cost associated wth those, that

nodul e production so custoners wouldn't have to
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bear the cost of any inefficiencies or continued
del ays by the consortiumin manufacturing those
conponents.
BY MR COX
Q And did that problemw th subnodul e
fabrication delivery get solved?

MR. WATKINS: bjection to the formof the

guesti on.
THE WTNESS: | can't answer specifically
froma project perspective. | know there were

actions that were taken by our teamto encourage
Shaw, CB&, and Westinghouse to take steps to
| nprove the delivery of the subnodul es.

Sone of those were actually taken. They
| ocat ed sone of the manufacturer of those
conponents to other facilities other than just
the original facility that was designed by Shaw
to do that, and that did inprove the delivery of
t he subnodul es.

BY MR COX:

Q Is it correct to say that subnodul e
fabrication delivery was an issue that drove the
critical path of the schedule of the project?

MR. CHALLY: (bject to form
MR. WATKINS: Sane objection.
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THE WTNESS: Yeah. | don't know -- |
don't understand all the aspects of critical
path. That's a scheduling project issue, and
| -- I"'mnot qualified to address that.

BY MR COX

Q Okay. What is your understanding of the
critical path of a schedul e?

A As |'ve been -- as it's been explained to
me by M. Byrne, there are certain activities that
need to be perfornmed by certain dates in order to
stay on your schedule. Sone of those key itens would
be considered critical path itens.

But how that works in the overal

schedul e, I'm not sure.

Q When did M. Byrne explain this to you?

A | don't recall that discussion. |[|'ve
heard that from-- fromM. Byrne as he's expl ai ned
it to nme and explained it to the board of directors
when he gave them updates.

Q How early in the project did M. Byrne
explain critical path to you?

A | -- 1 don't recall the first tine | heard

Q Was it before 20157
MR. WATKINS: (bjection.
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THE WTNESS: | just don't recall.
BY MR COX
Q So it could have been after 20157
MR. WATKINS: (bjection.
THE WTNESS: It could have been before.
It could have been after. | just don't have a
cl ear nenory.
(Exhibit 2 was nmarked for identification.)
BY MR COX
Q M. Marsh, |'ve handed -- or |'ve had
handed to you a docunent |abeled Exhibit 2. It's an
e-mail fromyou to Paul a Row and and yoursel f dated
June 4th, 2013, Bates-|abel ed SCANA RP0034698.
Wio i s Paul a Row and?
MR WATKINS: We'd like to take the
opportunity --
THE WTNESS: G ve ne a second to read
t hrough it.
MR. WATKINS: Take an opportunity to take
a break to review this docunent.
MR COX: Sure. Of the record.
VI DEOGRAPHER: The time is 11:41 a.m, and
we are off the record.
(A recess transpired from11l:41 a.m until

11:48 a.m)
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1 VI DEOGRAPHER: The tinme is 11:48, and

2 we' re back on record.

3 BY MR COX

4 Q M. Marsh, have you had a chance to review

5| Exhibit 27?

6 A | have.

7 Q Who i s Paul a Row and?

8 A Paul a Row and was ny executive assi stant.
9 Q And is it correct that you were asking her

10| to forward a nessage to the board of directors of

11 | SCANA?
12 A That is correct.
13 Q And is everything that you asked her to

14 forward to the board of directors accurate?

15 MR. WATKINS: bjection to the formof the
16 questi on.

17 THE WTNESS: | nean, she forwarded to the
18 board what | asked her to send.

19 | BY MR COX

20 Q Right. And |let ne, perhaps, be nore

21 | specific.

22 | s the nessage that you asked her to send
23| to the board of directors, was that an accurate

24 | statenent of the facts as you understood themto be

25 at the tine?
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MR. WATKINS: bjection to the formof the
guesti on.
THE WTNESS: | nean, | -- | believe |
shared information in this comruni cati on which
i ncluded the facts | knew at the tine.
BY MR COX
Q And this information that you shared, you
believed it to be true, correct?
MR. WATKINS: bjection to the formof the
guesti on.
THE WTNESS: It was what had been
communi cated to ne.
BY MR COX
Q If you could, M. Marsh, if you could read
the third sentence in the nessage to the board of
directors that begins with "W explain"?
MR. WATKINS: bjection to form
THE WTNESS: "W explai ned that Shaw had

failed nunmerous tinmes in providing an accurate

schedul e. "
BY MR COX
Q That was a true statenent, correct?

MR. WATKINS: (bjection to form
THE WTNESS: W had di scl osed t hat

subnodul es had been an issue on the project. W
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1 had had scheduling issues, delivery dates on the
2 subnodul es.

3| BY MR COX

4 Q It's true to say that Shaw had fail ed

S| nunerous tinmes in providing an accurate nodul e

6| delivery schedule, correct?

7 MR. WATKINS: bjection to the formof the
8 guesti on.

9 THE WTNESS: Yes. And | believe we had
10 di scl osed that.

11| BY MR COX:
12 Q And you knew that Shaw had failed nunmerous

13 times in June 2013, correct?

14 MR. WATKINS: Sane objection.

15 THE WTNESS: Wth respect to the nodul e
16 delivery schedul es they had provided, they had
17 not delivered on a tinely basis.

18 MR, COX: Ckay.

19 (Exhibit 3 was narked for identification.)

20 | BY MR COX:

21 Q M. Marsh, you've been handed a docunent
22 | dated August 23rd, 2013, a letter to you from Lonnie
23| Carter. |It's been |labeled Exhibit 3 to your

24 | deposition.

25 Feel free to review that, and | have a few
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guestions to ask you about this docunent.
A Okay. Al right.
Q Did you receive this docunent at or around
August 23rd, 20137
A | don't specifically recall receiving it,
but | accept that Lonnie Carter sent ne this letter
based on the docunent here.
Q The letter refers to a neeting on
April 9th, 2013, with CB& executive |eadershinp.
Were you at this neeting?
MR. WATKINS: bjection to form
THE WTNESS: | -- | just don't recall one
way or the other if | were there.
BY MR COX:
Q So you don't recall anything that was
di scussed at that neeting?
MR WATKINS: (bj ect.
THE WTNESS: | don't.
MR. WATKINS: Sane objection.
BY MR COX:
Q The bottom of the first page refers to a
"presidents' neeting" on June 21st, 2013.

VWhat is a "presidents' neeting," to your
know edge?

A We woul d periodically have a presidents’
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1| neeting where the executives of Wstinghouse, CB& at
2| the time, SCE&G and Santee Cooper would neet to

3| discuss issues.

4 Q Did those neetings occur on a set periodic

5 schedul e, or as needed?

6 MR. CHALLY: (Object to form

7 MR. WATKINS: Sane objection.

8 THE WTNESS: MW nenory is they were --

9 they were generally quarterly if we could

10 coordi nate getting everybody together, but I --
11 there was no set schedul e other than that, that
12 | recall.

13| BY MR COX

14 Q Do you have any recollection of this
15| presidents' neeting on June 21st, 2013, that

16| M. Carter refers toin this letter?

17 A | don't.

18 Q Do you believe that anything in this

19| letter that M. Carter sent to you, Exhibit 3, is

20 | inaccurate?

21 MR, CHALLY: (Object to form

22 MR. WATKINS: bjection to form

23 Qobvi ously, take your tine to reviewthe
24 whol e docunent if you need to.

25 THE WTNESS: It's -- it's M. Carter's
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| etter. | have not -- | haven't verified the
dates. | don't recall receiving the letter. |
don't -- |1 don't -- it wasn't ny practice to

send soneone out to verify dates that cane in a

|etter fromM. Carter when | received one.

BY MR COX:
Q But in reading it now, is there anything
when you read it you realize, "WAit. | don't agree

with his statenent on that issue"?

MR. CHALLY: (bject to form

MR. WATKINS: Sane objection.

THE WTNESS: As | read it, | don't know
that | can accept all of M. Carter's opinions
as he states those in the letter, as | read it
here today.

| think the issue he's raising is the
structural nodules and the delays in delivering
t he structural nodul es.

| don't disagree with the issue he's
describing here. W had tal ked about that issue
with the Conm ssion in our public filings and
reports to the Commi ssion and the O fice of
Regul atory Staff. | don't disagree with the

| ssue he's tal ki ng about here.
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BY MR COX

Q What characterizations of the issue do you

agree with?

MR. WATKINS: bjection to the formof the
guesti on.

MR CHALLY: Sane.

THE WTNESS: | nean, any -- anything
where he has expressed his opinion, | -- I'm
going to let himexpress his opinion. | may or

may not agree with it.

BY MR COX

i ne

says,

Q At the bottomof the first page, the first
of the |ast paragraph on the first page, it

guote, The consortium s inability to deliver

subnodul es has been a nmj or source of concern and

ri sk

for this project for a long tine, end quote.

Do you agree with that statenent?

MR. WATKINS: bjection to the formof the
guesti on.

THE WTNESS: |'d agree that delivery
dat es on nodul es had been an issue, and we had
rai sed the concern.

We had also raised the risk and identified
that for the Comm ssion back in 2008 when we

initially presented the project to the
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1 Commi ssion for approval and had tal ked about it
2 I n testinony in nunerous occasions since then.

3| BY MR COX

4 Q Do you agree with the statenent that the

S| inability of the consortiumto deliver subnodul es was
6| a major source of concern and risk for the project

7| for along tine?

8 MR. WATKINS: bjection to formof the

9 guestion. |It's been asked and answered.

10 THE WTNESS: It's an issue that we -- we
11 acknow edged, we accepted, we had inforned the
12 Conmi ssion, and we had identified as a risk. W
13 had done that. | agree with that.

14| BY MR COX

15 Q WAs it a major risk at this tinme?

16 MR, CHALLY: (Object to form

17 THE WTNESS: | can't interpret what

18 Lonnie's belief of a major source of concern

19 was. |t was an issue. | acknow edge it was an
20 | ssue.

21 MR. WATKINS: Let ne nake sure that ny

22 objection to the formof the previous question
23 s on the record.

24| BY MR COX:
25 Q On the second page, M. Marsh, the first
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sentence that begins on the second page says, quote,
Qur viewis that the consortiunms inability to
fulfill their contractual commtnents in a tinely
manner places the project's future in danger, end
quot e.

Do you agree with M. Carter's view on

this issue?

MR. WATKINS: (bjection to the formof the
guesti on.

MR CHALLY: Sane.

THE WTNESS: And |I'Il acknow edge t hat
this is M. Carter's opinion. | don't know that
our teamon site would have agreed with his
conclusion there. I'mnot in a position to
understand the overall inpact of that on the
schedul e w t hout understanding all the other
I ssues related -- related to that in the
scheduling process. And | didn't do that. That
wasn't ny responsibility.

BY MR COX:

Q So M. Carter was the CEO of Santee
Cooper, correct?

A Ri ght .

Q He wasn't involved in construction on the

proj ect, correct?
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A He was not.

Q And this letter reflects his opinion that
the consortiums inability to fulfill their
contractual commtnents in a tinely manner places the
project's future in danger, correct?

MR. WATKINS: bjection to form

THE WTNESS: M. Carter stated his views
in the letter. | don't know if those were his
views directly, if soneone on his teamthat was
on site and had nore access to detail had given
that to M. Carter, or that sonebody el se didn't
wite this letter for M. Carter. | have no way
of know ng that.

BY MR COX:

Q But you would agree that this letter sent
to you infornms you that M. Carter has forned the
opinion that the consortiums inability to fulfill
their contractual commtnents is placing the project
I n jeopardy, correct?

MR. WATKINS: bjection to the formof the
guesti on.

MR CHALLY: Sane.

THE WTNESS: What | take away fromthis
| etter is he's raising the issue of the

subnodul es and the chal |l enges we've had in
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keeping a consortium on schedul e and delivering
t hose nodules on site, which were a source of
del ay.

| mean, that's an issue we were aware of.
That's an issue we had disclosed to the
Comm ssion. It had been included in our
gquarterly reports to the Ofice of the
Regul atory Staff and the Conm ssion on the
status of the project.

| mean, this was not an issue that was
unknown. This was wi dely known. They were
havi ng the sane issues at the project in
Georgia, at Vogtle.

BY MR COX:

Q At the tine you received this letter, did
you not know enough about the issue to form an
opinion as to whether the consortiums inability to
fulfill their contractual commtnents in a tinely
manner placed the project's future in danger?

MR. WATKINS: bjection to the formof the
guesti on.

MR CHALLY: Sane.

THE WTNESS: | didn't know on nmy own
W t hout communicating with ny team ny

construction team | couldn't have concl uded
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1 that by ny -- by nyself.
2| BY MR COX
3 Q Did you take any effort to do that after

41 you received this letter?

5 MR. WATKINS: bjection to the formof the
6 guesti on.

7 THE WTNESS: | had had a nunber of

8 conversations with M. Byrne about nodul es and

9 the status of nodul e deliveries.

10 | knew it was at issue, and if it were an

11 I ssue, it was sonething our team was eval uati ng.
12 They were constantly evaluating i ssues that cane
13 up on the site as construction proceeded.

14 | BY MR COX
15 Q Did you ever forman opinion as to whet her
16 | the consortiunms inability to neet its contractual

17 | commtnents constituted a risk to the project?

18 MR. WATKINS: (bjection.

19 THE WTNESS: | -- | based -- ny know edge
20 was based on what | was infornmed of by the

21 construction teamor the oversight teamon site,
22 M. Byrne and his senior executives.

23 W -- we knew that was an issue. But |

24 didn't -- | didn't understand, and M. Byrne

25 woul d have had to explain to ne what other
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efforts could be taken to offset or mtigate the
| npacts of potential delays in receiving
subnodul es.

| know there were occasions where certain
work was altered or the way work was schedul ed
to proceed, they would alter the way that work
was to be done so they could acconmopdate the
delay in the nodul es' delivery.

So just because a nodul e wasn't delivered
on tinme didn't necessarily nean it put the --
the conpletion dates of the project in grave
danger.

BY MR COX:

Q After you received this letter, M. Marsh,
did you say to yourself, Lonnie thinks that this
I ssue is placing the project's future in danger, and
| need to figure out if he's right, that it's that
bi g a probl enf?

MR. WATKINS: bjection to the formof the
guesti on.

MR CHALLY: Sane.

THE WTNESS: As | said earlier, | don't
recall receiving the letter. The issues that
were raised in the letter are sonething those of

us that were associated with the project were
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aware of. It had been disclosed. W knew they
wer e i ssues.
It doesn't strike ne as an unusual letter
for Lonnie. You know, Lonnie -- it was kind of
Lonnie's customif he wanted to, you know, raise
an i ssue or nmake sure, you know, the issue was
docunented that he -- he would send ne a letter.
| mean, | wasn't -- | wasn't stunned that
| got a letter fromLonnie.
And just knowi ng Lonnie as well as | have
over all the years I've known him | don't want
to i mpugn his character, but he was kind of a
gl ass-hal f-full kind of guy. He was al ways
| ooki ng on the negative side for npbst things
and, you know, | wouldn't just accept what he
said as the gospel per se.
BY MR COX:

Q So you nean a gl ass-half-enpty kind of
guy?

A Yeah. dass half enpty. I'msorry. |
m sspoke.

Q And you viewed him as raising concerns
about the project in an exaggerated way; is that
true?

MR. WATKINS: bjection to form
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THE WTNESS: And | can't speak to what he
believed. | believe what he said in the letter.
| can read what he said in the letter.

But the tone of the letter wouldn't have
al armed ne, just being around Lonnie for all the
years | have known Lonni e.

It was an issue. It didn't shock ne that
this was an issue. | knewit was an issue based
on what Steve had told ne and what we had told
the Comm ssion and the O fice of the Regul atory
Staff.

This was not a new issue. It was wdely
known.

BY MR COX:

Q So is it correct to say, M. Marsh, that
you don't recall, after receiving this letter, doing
any work to determ ne whether you agreed with
M. Carter's opinion that the consortium s problens
in this area put the project's future in danger?

MR. CHALLY: (bject to form

MR. WATKINS: bjection to the formof the
request. It msstates wtness's testinony, and
It's vague and anbi guous.

THE WTNESS: You know, ny nenory is, as |

said, this was an issue. Wrk was underway.
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There were eval uations taking place. W were
working with the consortiumto hel p them

i dentify ways they could mtigate the issue. |
mean, | didn't -- | don't believe | needed to
engage anybody in this process.

| believe that was al ready taking pl ace.

BY MR COX

Q But it's correct to say that you had not
formed an opinion like M. Carter had, according to
this letter, that the consortium s issues placed the
project's future in danger?

MR. WATKINS: bjection to form

MR, CHALLY: Sane.

THE W TNESS: W had di scl osed that we
were -- there were delays in the delivery of the
subnodul es and that that could inpact the
schedule. W had discl osed that.

W had di scl osed we were working with the
consortiumto find ways to address the problem
fromny nmenory and testinony at the Conm ssion.
And it was -- this was not a new i ssue.

| don't know -- | can't speak for Lonnie.
| don't know why he woul d have deci ded that, at
this point, to send that letter because that was

an issue that arose prior to the date on his
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letter, and it was one of our prinmary concerns.
It was an i ssue we were paying close attention
to and working hard to resol ve.

BY MR COX:

Q And if you turn to the first page of the
| etter, M. Marsh, is M. Carter's first sentence of
this letter correct that for alnobst two years, SCE&G
and Sant ee Cooper have been working with the
consortium Westinghouse and CB& , to correct
subnodul e delivery issues fromthe Lake Charles
fabrication facility?

MR. WATKINS: bjection to form
THE WTNESS: That's what it says.

BY MR COX:

Q Is that -- was that a true statenent?

A My nenory is we -- we started identifying
t he nodul e issues in 2011. | don't renenber the
speci fic dates, but that sounds about -- about right.

It's an i ssue we had been working very hard with the
consortium on.

Q And if you turn to the second paragraph of
the letter, M. Mrsh, the second sentence of that
par agraph says that "CB& conmmtted to deliver
83 subnodul es by the end of 2013. Several days after

the nmeeting, CB& provided its subnodul e delivery
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schedul e, also dated April 9th, 2013, which commtted
CB&l to only 69 subnodul es for the remainder of
2013."
Is that a correct statenent?
MR. WATKINS: bjection to the formof the
guesti on.
MR, CHALLY: Sane.
THE WTNESS: | don't recall specific
dates. | vaguely renenber the CB& team
providing us with a nodul e delivery schedul e.
BY MR COX

Q You don't know of anything that woul d
suggest that those statenents in this letter are
untrue, do you?
MR. WATKINS: bjection to formof the
guesti on.
MR, CHALLY: Sane.
THE WTNESS: | just don't know about the
dat es.
BY MR COX

Q The third paragraph -- the third paragraph
of the letter, M. Mrsh, the second sentence of that
par agraph states that, quote, This delay was
gquantified as 9 to 12 nonths and publicly announced

to the financial comunity by SCE&G at an Anal yst Day
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presentation June 5th, 2013.

Is it correct that the CB& subnodul e
delivery schedul e caused a 9-to-12-nonth del ay?
MR. WATKINS: Qbjection --

MR. CHALLY: (bject to form

MR WATKINS: -- to the formof the
guesti on.

THE WTNESS: | acknow edge that the
delivery schedule was an issue. | don't know if

that alone led to the 9-to-12-nonth del ay t hat

was announced here. | just don't recall the
det ai | s.
BY MR COX
Q In the bottom paragraph on the first page,

the letter states, quote, At the |last presidents’
neeting on June 21st, 2013, the Westinghouse and CB&l
di scussi on denonstrated that they do not function
well as a teamto resolve critical project issues,
end quot e.

Do you agree with M. Carter's concl usion
that the Westinghouse and CB& di scussion
denonstrated that they did not function well as a
t eanf?

MR. WATKINS: bjection to formof the

guesti on.
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1 MR CHALLY: Sane.
2 THE WTNESS: | do not know what
3 M. Carter is referring to.

41 BY MR COX

5 Q You don't recall that neeting, do you?
6 A | don't recall it. No, | don't.
7 Q Did you ever formthe opinion that

8 | Westinghouse and CB& did not function well as a

9| teanf
10 A As the project progressed -- | believe it
11| was in 2015 -- we began to becone aware that there

12 | were issues between Westinghouse and CB& , comrerci al

13| issues between the two of them that concerned us.
14 Q Can you descri be what those issues were?
15 A They were -- we had -- we had rai sed

16 | questions about cost. | don't renenber the specific
17| costs. Sone of them | believe, are related to the

18 | subnodul es because we had fixed a price for those

19 | nodul es back in the anendnent that was done in 2012.
20 There were costs associated wth

21 | conpleting those, and | believe there was sone ot her
22| issues that we didn't believe it was responsible --
23| that | didn't believe or the teamdidn't believe it
24| was the responsibility for SCE&G or Santee Cooper to

25 bear that cost.
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We had informed the consortiumthat that
was our position, and it appeared to us that there
was sone di sagreenent between the consortium partners
as to who would be responsible for that. | seemto
recall Steve providing sone testinony on that, but |
don't recall specifically, at the Comm ssion. But
that -- but we sensed there were issues between the
consortium and their relationship was not as strong
as we would like for it to be.

Q And that was in 2015, correct?

A That's nmy nmenory. That was in 2015.

Q And that was two years after M. Carter's
| etter to you, Exhibit 3, correct?

MR. WATKINS: bjection to form

THE WTNESS: | nean, | recall 2015.

He -- the date of this letter is the --
August 23rd, 2013. But | don't know what
M. Carter was referring to when he says they
don't function well as a team
BY MR COX:
Q This letter, Exhibit 3, you did not
provide this letter to the Commi ssion, did you?
MR. WATKINS: (bjection to form
THE WTNESS: | -- | don't recall if we

provided it or not.
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BY MR COX:
Q And is it true that your conpany did not
provide this letter to ORS?

MR. WATKINS: bjection to form

MR CHALLY: Sane.

THE WTNESS: | don't know if we provided
the letter to the Ofice of Regulatory Staff,
but we -- we clearly on nmany occasi ons provi ded
I nformati on regardi ng the issues surroundi ng
subnodul es.

| don't know what conversations nmay have
taken place on site with the ORS personnel who
were on site on a daily basis working with the
construction teamon site. | don't know what
conversations may have taken place with them on
site, but I'mconfortable we disclosed issues
related to the subnodul es and t he del ays
associated wth that.

(Exhibit 4 was narked for identification.)
BY MR COX:

Q M. Marsh, we have had | abel ed Exhibit 4
an e-mai |l exchange that involved you and M. Carter.

If you could read this, |'ve got a few

guestions for you about it.

MR. ELLERBE: Do you have dates?
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MR. COX: Exhibit 4 is an e-mail exchange
dated Septenber 5th, 2013, Bates-nunbered
FOEO000018 t hrough -19.

THE W TNESS: Ckay.

BY MR COX

Q On the second page of Exhibit 4,
M. Marsh, is this an e-mail fromyou to Danny
Roderick and Phil Asher man?

A Yes, it is.

Q And they were the CEGCs of Westinghouse and

CB&l, correct?

A Phil Asherman was the CEO of CB& . [I'm
not sure if Danny was CEO or just president. | don't
recall -- mnor detail, but | don't recall his
specific position. It was either president or CEQO

Q Whay did you send this e-mail to those two
I ndi vi dual s?

MR. WATKINS: bjection to form

THE WTNESS: It appears, based on reading
nmy comments, that we've continued to express our
concerns about the delivery of nodules fromthe
Lake Charles facility.

As | said earlier, they're -- they were
not doing a good job at that facility in

manuf acturing or fabricating the subnodul es for
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delivery to the site, and that had a potenti al
| npact -- you know, of inpact on our project.

W wanted to continue to neet wwth themto
find out what their plans were and what steps
they continued to take or they were going to
take to address the issue.

BY MR COX:

Q Are all the statenents in your e-mail to
them correct, to the best of your know edge?

MR. WATKINS: bjection to the formof the
guesti on.

MR CHALLY: Sane.

THE WTNESS: | stand by what | said in
the e-mail. That's what | said in the e-mail.

BY MR COX:

Q And it's correct that the consortium was
inits third year of unsuccessful attenpts to resolve
Its manufacturing problens at the facility, which
continued to inpact the project negatively?

A That is what | said, yes.

Q And is it correct that the consortiums
m ssed deadlines put potentially unrecoverabl e stress
on the mlestone schedul e approved by the
South Carolina Public Service Conm ssion?

A That's what | said.
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Q And it's correct that SCE&G had seri ous
concerns about the consortiunis ability to deliver
nodul es fromthe Lake Charles facility?

MR. WATKINS: bjection to form

THE WTNESS: We had -- we raised our
concerns about the problens at the Lake Charles
facility on many occasions. This was just
another tine that | nentioned that concern that
had been expressed to ne from Steve Byrne and
others on site at the construction project as an
ongoi ng concern.

BY MR COX:
Q And your conpany's concerns were serious,
correct?
MR. WATKINS: bjection to form
MR CHALLY: Sane.
THE WTNESS: That's what | said: They
were serious concerns that we believed needed to

be addressed.

BY MR COX:

Q In response, M. Carter says to you,
guote, Thanks. | believe your letter is clear and
expresses the urgency well, end quote.

Do you agree that there was urgency

attached to your letter?
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1 MR. WATKINS: bjection to the formof the
2 guesti on.

3 THE WTNESS: | believe we said it was a

4 serious issue for us, and we had proposed dates
5 I ndicating that we thought it was inportant that
6 we neet in the near future.

7| BY MR COX
8 Q Do you agree with M. Carter that your

9| request had urgency attached to it?

10 MR. WATKINS: Sane objection.

11 THE WTNESS: | don't -- | don't believe |
12 used the word "urgency” in ny letter, but I did
13 express the need for us to neet in the very near
14 future.

15| BY MR COX

16 Q And to be clear, M. Carter is saying
17| that, and |I'm not suggesting you said it. | want to
18 | know if you agree with him about this being -- there

19 | being urgency attached to this situation.

20 A That's M. Carter's word. It was
21| certainly an issue | wanted the teamto address. It
22 | had been -- as | had been infornmed by the nucl ear

23| teamon site, that was a continuing issue of
24| challenge for us, specifically at the Lake Charles

25| facility. That was -- one of our biggest concerns
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1| was the Lake Charles facility was not able to deliver
2| the nodules on a tinely basis.

3 We had encouraged themto reach out to

4| other facilities to help themas a way to mtigate

5| that schedule inpact, and we didn't believe they were
6| responding to us appropriately.

7 Q Whay didn't you reconsider at this point in
8| time the decision on not to use an owners' engineer

9| to help address this situation?

10 MR. WATKINS: bjection to the formof the
11 guesti on.

12 MR CHALLY: Sane.

13 THE WTNESS: Yeah. | can't answer that.
14 That woul d be in Steve Byrne's and the

15 construction personnel on site's determ nation.

16 | BY MR COX:
17 Q So you felt you woul d have needed
18 | Steve Byrne to cone to you with a proposal to help

19 | address this situation; is that fair to say?

20 MR. WATKINS: bjection to the formof the
21 guesti on.

22 THE WTNESS: | believe Steve and his team
23 on site were capable of providing the oversight
24 needed on the project.

25 | don't know if Steve considered an

EveryWord, Inc. Court Reporting Page: 143 www.EveryWordInc.com



Kevin Marsh

1 owners' engineer. | don't know what thoughts

2 went through his mnd. But | was confident that
3 the team we had on site was capabl e of

4 I dentifying the issues.

5 | don't -- don't know what all an owners'
6 engi neer woul d have done. But we had identified
7 the issue. W didn't need an owners' engineer

8 to identify the issue. W had identified the

9 I ssue. We had identified opportunities that we
10 believed CB& -- "we" being the team

11 construction teamon site -- had identified ways
12 they could | ook at, you know, addressing the

13 | ssue.

14 W were pointing out the issue. W were
15 gi ving them suggestions from an oversi ght

16 perspective as to how they coul d address those.
17 | BY MR COX:

18 Q So the reason that you didn't consider --
19 | reconsider the question of using an owners' engineer
20 | is because Steve Byrne didn't cone to you and say,

21| "Hey, Kevin, | think an owners' engineer mght help
22| us on this issue"?

23 MR, CHALLY: (Object to form

24 MR. WATKINS: bjection to the formof the
25 guestion. |It's vague and anbi guous, and it

EveryWord, Inc. Court Reporting Page: 144 www.EveryWordInc.com



Kevin Marsh

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

m scharacterizes the witness's testi nony.
THE WTNESS: | don't believe it was --
was ny role to consider the owners' engineer.
The oversight of the contract and the
construction was Steve Byrne and the senior
| eadership's teamon site. Had Steve brought
that issue to nme, | would have considered it
along with himbased on his input to ne, but
that was not an issue that | felt like |I needed
to raise with Steve.
BY MR COX:
Q You said this issue had been identified
for a couple of years, but the issue hadn't been
sol ved yet, right, M. Marsh?
MR. WATKINS: bjection to form
THE WTNESS: | don't know that it had
been conpletely solved. There had -- there had
been sone i nprovenents, based on ny nenory, but
not enough to keep people from having concerns
on delivery dates.
BY MR COX:
Q And not enough to avoid putting
potentially unrecoverable stress on the m |l estone
schedul e approved by the Comm ssion, correct?

MR. WATKINS: bjection to form
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1 THE WTNESS: They -- that's what | said

2 in the letter, yes.

3 BY MR COX

4 Q What proposals did M. Byrne ever bring to
5| you to help solve the issue with respect to subnodul e
6| fabrication and delivery?

7 A The primary issue or recommendation |

8| renmenber M. Byrne bringing up, he actually brought

9| upin-- it may have been late 2011, 2012 when we

10 | first visited the facility and they started having

11 | issues was they should consider distributing those

12 | responsibilities to other |ocations where they could

13 | be fabricated by people that had nore experience in

14 | manufacturing -- or fabricating the subnodul es.

15 Q And was that recommendation inpl enented?
16 A Utimately, it was. | don't recall when
17| it was actually done, but they ultimately did take

18 | Steve's recomendation and find other |ocations where
19 | parts could be fabricated.

20 Q WAs it done prior to this e-mail,

21| Exhibit 47

22 A | don't -- | don't recall when they

23 | started doing that.

24 Q Did this neeting that you proposed to

25 Roderi ck --
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1 A | --

2 Q "' m sorry.

3 A ' mgoing to correct ny answer.

4 | believe it was in early 2014, as | sit

5| here and renenber. It was -- | think it was early in

6| 2014 when they -- when they started doing that.

7 Q And that was at your conpany's

8 | reconmmendati on?

9 A Wl |, Steve had pushed them consistently
10 | to consider that. | don't know that others -- it may
11 | have been personnel fromthe Vogtle project that were
12 | al so pushi ng because they had the exact sane issue.
13| And we worked with themon trying to resolve sone of
14 | the issues.

15 Q Do you know whet her they used an owners’

16 | engi neer on the Vogtle project?

17 A | don't.

18 Q In Exhibit 4, you request a neeting with
19| M. Roderick and Asherman. Do you know if that

20 | neeting ever occurred?

21 A | don't recall.

22 (Exhibit 5 was nmarked for identification.)

23| BY MR COX:

24 Q M. Marsh, Exhibit 5is a letter fromyou
25| and M. Carter dated May 6th, 2014, to M. Ashermn
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and M. Roderi ck.
Wuld you like a few mnutes to review

this letter before |I ask you questions about it?

A Yes, pl ease.
Q Sure. And just so you know, one question
|'"'mgoing to ask you -- the first question I'll ask

you about this letter is whether there's anything in
it that you believe is inaccurate.

MR WATKINS: I'mtrying to make sure |I'm
clear: Anything in the entire docunent is
| naccur ate?

MR COX: Right.

THE WTNESS: (Review ng).

MR. WATKINS: Just so I'mclear, | don't
bel i eve you provided this to us in advance,
right?

MR COX: | don't think | provided any
docunents to you in advance.

MR. WATKINS: Just wanted to nake sure.

W'l take a break, then, to review this.

MR, COX: Let's go off the record.

VI DEOGRAPHER:  The tinme is 12:33 p.m, and
we are off the record.

(A luncheon recess transpired from 12: 33

until 1:28 p.m)
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VI DEOGRAPHER: Tine is 1:28 p.m, and we
are back on record.
BY MR COX:
Q M. Marsh, we're back on the record after
| unch, and you have in front of you Exhibit 5. Dd
you get a chance to review that docunent?
A | have reviewed it.
Q s that your signature on the | ast page of
t he docunent ?
A Yes, it is.
Q Is this a letter that you and M. Carter
sent to M. Asherman and Roderick on or about
May 6th, 20147?
A Yes. That's correct.
Q s there anything that you believe to be
| naccurate in the letter that you sent?
A | don't -- | don't have a reason to
believe there's anything in here that is inaccurate.
| will say that | didn't draft the letter.
It was drafted for nme or for us. | believe soneone
from Sant ee Cooper may have drafted the initial
draft, and then it was -- was fact-checked by the
| egal team and the nuclear teamon site because there
Is sone detail in here, and | accepted that it had

been checked and signed it.
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Q And to the best of your know edge, at the
time you signed this letter, the facts stated in this
| etter were accurate; is that correct?

A To the best of ny know edge.

MR. WATKINS: bjection to the formof the
guesti on.

BY MR COX:

Q Why did you and M. Carter send this
|l etter to M. Asherman and Roderi ck?

MR. CHALLY: (bject to form

MR. WATKINS: Sane objection.

THE WTNESS: | don't recall what
initially generated the thought to send the
letter.

It's a continuing push on our part to
address the subnodul e issue and their inability
to neet the schedules that they have -- that
t hey have put out, trying to nake sure they've
gotten our attention up.

| saw this as kind of a get-your-attention
letter. We wanted to nmake sure, you know, we're
serious here.

W had -- we had scheduled a tripto -- to
Toshi ba to address sone of these issues with

Toshi ba, the parent conpany of Westinghouse, and
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| don't -- | don't recall exactly when that trip
was schedul ed, but it was in the latter May tine
frame, fromwhat | recall.

BY MR COX:

Q Is it correct to say that the nodule
production and delivery issues had not been sol ved at
the tinme that you sent this letter to M. Ashernman
and Roderi ck?

A Yeah.

MR. WATKINS: bjection to form

THE WTNESS: You know, at the tine we
sent the letter, as we've docunented, we were
continuing with issues on the fabrication of the
subnodul es and their ability to hit schedul es

that they had provided us, that they could

deliver the -- the nodul es, subnodul es.
BY MR COX
Q If you could turn to page 4 of the
docunent .
A kay.
Q Under Roman nuneral 1l at the top of the

page, can you read the second sentence in that
paragraph that starts with "Despite"?
A "Despite the poor progress, you assured us

that you had resol ved the nodul e production
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1| problens.”
2 Q And you're referring there in this letter
3| to an assurance that Westinghouse and CB& nade to

4| SCE&G and SCANA in 2000 -- or SCE&G and Sant ee Cooper

5| in 2012, correct?

6 A That's what it says, yes.

7 Q Then on the foll ow ng page, page 5, can

8| you read the first sentence under Roman nuneral 1117
9 A "Despite the consortiunis assurances,

10 | nodul e production did not inprove after the 2012

11 | agreenent.”

12 Q That's a true statenent, correct?

13 A Based on our experience at the tinme we

14| wote this letter, they -- they were -- had not

15 | inproved as we anticipated they woul d when we signed

16 | the 2012 agreenent.
17 Q And despite the assurances that they had

18 | made that they would solve that issue, correct?

19 MR. WATKINS: (bjection.
20 THE WTNESS: | -- that's what it says,
21 yes.

22| BY MR COX
23 Q At the bottom of page 6, if you could turn
24| to that page, can you read the |last sentence in that

25| page that starts with "Wstinghouse"?
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1 A "Westinghouse did not attend the neeting,
2| but CB& was there, and it prom sed that the

3| consortiumwould deliver four nodules in the second
4| quarter of 2013, 40 nodules in the third quarter and
5| 39 nodels -- nodules in the fourth quarter.”

6 Q That's a prom se that CB& nmade to SCE&G
7 and Sant ee Cooper, correct?

8 A That's correct.

9 MR. WATKINS: bjection to form

10 | BY MR COX:

11 Q Can you read the first sentence on -- |I'm
12 | sorry, under subsection E on page 7, the first

13 | sentence?

14 A "We saw no inprovenent over the next

15 | several nonths. By July 18, 2013, the consortium had
16 | delivered only 44 of the 72 CA20 subnodul es. This
17| neans that it had delivered only 3 nodules in the

18 | preceding 11 weeks."

19 Q That was a true statenent, correct?
20 MR. WATKINS: bjection to form

21 THE WTNESS: That -- that's what we
22 docunented in the letter.

23| BY MR COX
24 Q If you could turn to page 13 of the

25| |etter, could you read the first paragraph under
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subsection D?
A "As a result of these events, our
frustration continues to nmount. You have nade
prom se after promse but fulfilled few of them™
Q That was a true statenent at the tine that
you made it in this letter, correct?
MR. WATKINS: Qbjection --
MR. CHALLY: (bject to form
MR. WATKINS: bjection to the formof the
guesti on.
THE WTNESS: Can you repeat the question?
BY MR COX:
Q Sure. That was a true statenent at the
time that you nmade it in this letter, correct?
MR. WATKINS: Sane objection.
MR CHALLY: Sane.
THE WTNESS: That's what we stated in the
letter.
BY MR COX:
Q And you believed it to be true, correct?
MR. WATKINS: Sane objection.
THE W TNESS: Based on information
provided to ne by our nuclear team yes.
BY MR COX:

Q The prom ses that you're referring to that
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were not fulfilled by the consortiumwere prom ses
regardi ng the schedule for delivery of subnodul es,
correct?

MR. WATKINS: (bjection.

THE WTNESS: It was their -- it was their
| ack of following up or |ack of delivering
subnodul es, based on a variety of schedul es they
had provi ded us.

BY MR COX
Q SCE&G did not provide a copy of this
letter to the Comm ssion, did it?
A | don't know if we did or did not.
Q SCE&G did not provide a copy of this
letter to ORS, did it?
A | don't know.
MR. CHALLY: (bject to form
(Exhibit 6 was nmarked for identification.)
BY MR COX
Q M. Marsh, Exhibit 6 is an e-nmail exchange
bet ween you and M. Carter dated Septenber 3rd
t hrough Septenber 8th, 2014, Bates-nunbered
ORS_00002009 t hrough 2011.
You can go ahead and review this docunent.
The first question | would have for you is whether

the statenents in the initial e-mail you sent to
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M. Carter on Septenber 3rd were all accurate, to the
best of your know edge, at the tine that you nade
t hem

A kay.

Q So, M. Marsh, your e-mail to M. Carter
on Septenber 3rd, was that e-mail accurate, the
information in it, to the best of your know edge?

MR. WATKINS: bjection to form
THE WTNESS: Based on what | said in
Sept enber 3rd, 2014, yes.
BY MR COX:

Q Your e-mail to M. Carter starts with the
fact that you net with your team \Wo are the
nmenbers of your teamthat you're referring to?

A | don't recall all the nenbers who woul d
have been in there. I'mfairly confident that Steve
Byrne was in there, but | don't recall who el se m ght
have attended that neeting.

Q Did you take any notes at that neeting?

A | don't recall.

Q Do you typically take notes at neetings
you attend?

MR. WATKINS: (bjection to form
THE WTNESS: Sonetines | do, and

sonetinmes | don't. Sonetines I'mprimarily
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listening. It just depends on the source of the

neeting and whet her or not sonething | eaves an

| npression that makes ne want to wite it down.
BY MR COX:

Q Did you have a standard practice for
filing notes fromthe neetings at which you took
not es?

A No, | didn't.

Q Wul d you typically discard those notes,
or was it pretty random about what you would do with
notes after a neeting?

MR. WATKINS: bjection to form
THE WTNESS: | nean, | would -- | have
a -- | would generally keep ny notes in a spiral

not ebook. And when t hat notebook was filled for

nme -- | keep notes of a ot of matters in there,
not just nuclear matters -- and typically, when
t hat notebook was filled, | would discard it.

BY MR COX:

Q Do you know if any of the notebooks that
you took notes in regarding nuclear matters were
still existing at the tine that you left your
position as CEO?

A | provided everything | had in ny office

related to nuclear matters to SCANA | egal counsel
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1| before | left.

2 Q Did you recall seeing any notebooks wth
3| your notes from neetings anong those papers that you
4| gave to SCANA | egal ?

5 A There coul d have been. There was a | arge
6| stack of information that | had accunul ated over the
7| years on the project.

8 Q When you say "SCANA | egal ,” who did you

9| give it to?

10 A SCANA general counsel .

11 Q Who was that?

12 A Ji m St uckey.

13 Q In your bullet point nunber 1 to

14| M. Carter in Exhibit 6, it's true that you referred
15| to the estimate given by the consortiumfor del ay

16 | costs as being a very prelimnary nunber, isn't it?
17 A That's correct. M nenory is we had -- we
18 | had just received that in |ate August fromthe

19| consortium

20 Q And under bullet point nunber 2, you refer

21| to a teamthat was put together to reviewthat

22 | information.

23 Do you recall who was on that teanf

24 A | don't recall specifically. Wen we

25| received an update -- if we received an update from
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the consortiumat a |level that would require us to
update the Comm ssion because it was going to have an
| npact on cost and schedule, if it were -- if it were
accurate, Steve Byrne would nornmally assign a team of
people at the site to go through it, reviewit, and
try to understand what was in it.

Q And is it true that the conpany woul d
assign people that it felt were the best qualified to
anal yze that information?

MR WATKINS: (bject --

MR. CHALLY: (bject to form

MR. WATKINS: Sane objection.

THE WTNESS: MW nenory is it was peopl e
who were on site who were famliar wth
construction activities, primarily fromthe
finance and admi ni strati on departnent, al ong
W th appropriate personnel from construction.

BY MR COX:

Q Is it true that the Conm ssion wuld --
' msorry.

Is it true that the conpany would identify
people who it felt would be best qualified to review
t hat i nformation?

MR. CHALLY: (bject to form

MR. WATKINS: Sane objection.
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THE WTNESS: Well, the goal was to put
together a teamthat woul d have peopl e that
woul d either be qualified to ook at it or they
could reach out to other experts, as they felt
necessary, around the organization to help with
t he revi ew.

BY MR COX:

Q And isn't it true that SCE&G wanted to put
the best quality of analysis on the -- that cost
I nf ormati on?

MR. CHALLY: (bject to form

MR WATKINS: Sane.

THE WTNESS: | nean, we -- we used team
menbers fromthe site whom we believed were
qualified to ook at it. That was our
objective, is to have qualified people fromthe
site examne the information and review it.

BY MR COX:

Q On bull et point nunber 3 here, you refer
to -- actually, could you read the first sentence of
that bullet point?

A "We are ready to nove forward with
hi ri ng/ engagi ng an additional resource with
significant construction expertise to assist us wth

eval uating the construction schedul e and proj ect
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status. "
Q That was a true statenent at the tine you
made it, right, M. Marsh?
MR. WATKINS: bjection to form
THE WTNESS: That was the statenent |
made at the date of this e-mail.
BY MR COX:

Q And is it true that ultimtely your
conpany aut horized the retention of the Bechtel
Corporation to conduct this assessnent?

MR. CHALLY: (bject to form

MR. WATKINS: Sane objection.

THE WTNESS: No, that's not correct.
BY MR COX:

Q Tell me how that's incorrect.

MR. WATKINS: (bjection to the form
There's no question pending.
THE WTNESS: | nean, this was not in any
way referring to Bechtel.
BY MR COX:
Q Bechtel did an assessnent of the project
in 2015, correct?
MR. WATKINS: (bjection to form
MR, CHALLY: Sane objection.
THE WTNESS: Qur outside |egal counsel
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and construction expert engaged Bechtel to do a
proj ect assessnent in 2015.
BY MR COX:
Q Did Bechtel assess the project in 20157
MR. WATKINS: Sane objection.
THE WTNESS: They perforned the
procedures that George Wnick and the Becht el
t eam agreed to.
BY MR COX:

Q And you were aware that that assessnent
was occurring at the tine that it was conducted,
correct?

A | was aware that George Wenick had engaged
themto do a review and that they were on site doing
t hat, yes.

Q And your conpany authorized M. Wnick to
enter into that contract with Bechtel Corporation to
conduct that assessnent, correct?

MR. WATKINS: bjection to the formof the
guesti on.

THE WTNESS: M. Wnick --

MR. COX: What's the objection there?

MR. WATKINS: "Your conpany" is vague and
anbi guous. |'mnot even sure what "your

conpany" nmeans. M. Kevin Marsh does not own
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1 t hi s conpany.

2 "' mnot even sure what the tinme franme is
3 here. But it's vague and anbi guous, and it

4 m scharacteri zes testinony.

S BY MR COX

6 Q Go ahead.

7 A M. Wenick, who was construction counsel
8 | that had been engaged by SCE&G and Sant ee Cooper,

9| recommended and believed it would be a good idea to

10 | engage Bechtel to do an assessnent in anticipation of

11 | potential litigation.

12 He suggested that, and we -- and the
13 | | eadership team believed he should pursue it.

14 Q So it's correct that SCE&G aut hori zed

15| M. Wenick to engage Bechtel to conduct that

16 | assessnent?

17 A We accepted his counsel as an outside

18 | construction expert that that would be a step that

19| would potentially prove useful in anticipation of

20| litigation, based on his advice.

21 Q And your testinony is that that assessnent
22 | conducted by Bechtel is not an assessnent that you're
23| referring to here in Exhibit Nunber 6; is that

24 | correct?

25 MR. WATKINS: (bjection to the form
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THE WTNESS: No. And | don't think in
any way it's connected to this. This letter of
communi cation that | sent to M. Carter was
Sept enber of 2014, and the Bechtel assessnent,

based on ny know edge, wasn't even consi dered

until 2015.
BY MR COX:
Q The need that you're referring to here, as

far as hiring/engaging an additional resource, is
that the sane need that you ultinmately agreed to have
Bechtel fulfill in 20157

MR. CHALLY: (Object to form

MR. WATKINS: (bjection.

THE WTNESS: | don't believe in any way
they' re connected. The additional resource
here, in ny understanding fromny recoll ection,
addresses an individual that we were considering
adding to our teamto work with our teamin
eval uati ng ongoi ng schedul e-rel ated activities.

BY MR COX:

Q And can you describe what ultimately --
what individual was ultimately retained to fill that
rol e?

A | don't recall if anyone was retained. W

recomended that Jeff Archie and M ke Crosby help
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i dentify potential candidates for this role. | don't
recall if they ever identified anyone for the role.
Q It's true that at this tinme you believed

It would be beneficial for SCE&G to hire/ engage an
additional resource with significant construction
expertise to assist SCE&G with evaluating the
construction schedul e and project status, correct?
MR. WATKINS: bjection to form
MR CHALLY: Sane.
THE WTNESS: Lonnie and | had tal ked
about that. | agreed that it would be
wort hwhi |l e pursuing that, and | turned that over
to the construction teamto nmake a final
det erm nati on.
BY MR COX:
Q And it's true that you agreed that that
woul d be a beneficial step for the project?
MR. WATKINS: Sane objection.
MR. CHALLY: (bject to form
THE WTNESS: [|'Il stand by what | said.
| agreed we were ready to nove forward with
hiring an additional resource because Lonni e had
I ndi cat ed he thought that could be hel pful.
When Lonnie and | discussed it, | said, | don't

t hi nk that woul d hurt.
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| turned it over to the construction team
to make the final determnation. | wasn't in a
position to nake a final decision about whether
or not we needed a construction person. |
agreed that an additional resource, you know,
could assist us, and | turned it over to the
construction teamto nmake a final determ nation.
BY MR COX:
Q What resources are you aware of that SCE&G
ultimately hired or engaged to performthis work?
MR. WATKINS: (bjection.
THE WTNESS: Well, | want to be clear.
When |'mtal ki ng about resources here, |I'm

tal ki ng about one person. It says "an
additional resource.” |'mtalking about an
individual. | don't knowif we hired soneone as
a result of this discussion.

W hired people all along the way to add

to -- "we," Steve Byrne, the construction
team -- as necessary woul d add expertise to
their teamand hire the |levels of expertise they
bel i eved was necessary.

| was not engaged nor was | qualified to
determ ne the exact type of people we needed on

t he project.
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BY MR COX:

Q If you could turn to M. Carter's response
to you dated Septenber 8th, bullet point nunber 2 on
the response, M. Carter says, quote, My sense is
that neither the owners nor the consortium have any
real confidence that the proposed rollout schedul e
that the consortiumshared with the owners on
August 1st is achievable, end quote.

At this point in tine, did you have
confidence that the schedul e, the proposed schedul e
t hat Westinghouse had rolled out, was achi evabl e?

A | had no basis of nmake -- excuse ne,
maki ng that determ nation one way or the other.

The information was very prelimnary. To
ny know edge, it had not been reviewed or anal yzed by
the teamthat Steve Byrne put in place on the site.
| didn't have an opinion. It was a prelimnary
schedul e at that point and rel ated cost.

Q And when you refer to "schedule," you're
referring to the schedule, the tineline schedule for
construction, or the cost estinmate?

MR. WATKINS: bjection to form

THE WTNESS: | don't know exactly what

Lonnie's referring to here, when you're talking

about a "new project schedule.”
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To the extent a project schedul e changes,
it wouldn't be unexpected that cost woul d change
with that. But it's not clear here what he's
referring to.
BY MR COX:

Q Is it fair to say that you don't feel that
you were in a position to be able to assess whet her
t he schedul e was achi evabl e?

MR. WATKINS: bjection to form

MR. CHALLY: Sane objection.

THE WTNESS: Yeah. | personally was not
In a position to evaluate that. That was --
that's not ny skill set.

BY MR COX:

Q When you received this e-mail from
M. Carter, did it concern you that M. Carter was
expressing the opinion that he did not believe that
t he schedul e that Westinghouse was -- proposed was
achi evabl e?

MR. WATKINS: Sane objection.

THE WTNESS: Al | knew was he had
expressed his concerns. | knew that a -- a team
woul d go through and evaluate the results, and
once we had conpleted an eval uation would be in

a position -- the conpany would be in a position
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1 based on input fromthe nuclear teamto form an
2 opinion as to the schedul e.

3| BY MR COX

4 Q So you felt that the concern expressed by

S| M. Carter was being addressed internally by SCE&G?

6 MR. WATKINS: (bjection.

7 THE WTNESS: | knew that the schedul e

8 woul d be revi ewed by SCE&G personnel and al so

9 Sant ee Cooper personnel who were on site. They
10 normal ly participated in that process with us.

11| BY MR COX
12 Q Did you ever respond to M. Carter and

13 | say, "Wiy do you feel that the schedule that the

14 | consortiums given -- giving us isn't achi evable"?
15 A | don't recall responding to him
16 Q Did it concern you that M. Carter had

17 | these opinions and you felt that the concern was
18 | being addressed by the -- the owners' team or did it
19 | not concern you at all that he expressed these

20 | opinions?

21 MR. WATKINS: bjection to the formof the
22 questi on.

23 THE WTNESS: G ven that Santee Cooper was
24 a 45 percent owner in the project, | never

25 I gnored Lonni e's concerns.
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1 The fact that he had raised that concern

2 wasn't a surprise. W had gotten a new schedul e
3 after we had been through a protracted period

4 where we had concerns about subnodul e

5 deliveries. They had delivered us a new

6 schedul e.

7 W had -- we had a right to understand and
8 be concerned about what was in the schedul e and

9 did we believe they could achi eve what they had

10 provi ded to us.

11| BY MR COX:
12 Q What did -- what did SCE&G s review of the

13 | schedul e reveal, to your recollection?

14 MR. WATKINS: (bjection.

15 MR, CHALLY: Sane objection.

16 THE WTNESS: Wiat | recall fromthe

17 results of the review was that, based on the
18 I nformati on provided, that we had reviewed it
19 Wi th personnel on site. They had | ooked at

20 the -- the teamon site had | ooked at the basis
21 for scheduling changes as well as cost

22 associated with those schedules. They had --
23 they had verified anmobunts associated with that.
24 They had | ooked at the basis for the

25 staffing and other issues related to the cost
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I ncreases and concl uded that that was the best
I nformati on we had avail abl e based on the
assunptions they had nmade in the schedul e.

In the review, that schedul e was the best
i nformati on we had avail abl e and the cost
associated wth it that the contractor under
their responsibilities under the EPC contract
had gi ven us.

BY MR COX:

Q Did you go back and tell M. Carter about
this result fromthe review?

A | don't think it required ne to go back
and tell Lonnie Carter. He had people on site that
were close to the review and the evaluation. |I'm
confident he would have known what the team
concl uded.

Q Did you ever find out whether that review
addressed his concern that the schedule that the
consortium had proposed was not achi evabl e?

MR. WATKINS: (bjection.

MR, CHALLY: Sane objection.

THE WTNESS: | can't speak for
M. Carter's thoughts. | know, in accepting the
i nformation fromthe consortiumthat they

provided to us, that we ultimtely took the
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1 Public Service Conm ssion as a partner. They
2 had to concur in what was provided in order for
3 us to update the Comm ssion. W wouldn't have
4 updated themif we hadn't concurred that the

5 I nformati on provi ded was the best avail able

6 I nformati on we had.

7| BY MR COX

8 Q So Sant ee Cooper had to provi de approval

9| to any subm ssions that the SCE&G nade to the

10 | Conmi ssi on?

11 A They didn't have to provide -- they didn't
12 | have to provide approval of the subm ssions, but the
13| information we would have included at this tine in --
14 | | guess that would have been the 2015 update to the
15 | Conm ssion, we had to negotiate a nunber of change

16 | orders and agree to certain changes.

17 | don't know if they were just -- if they
18 | were anendnents to the contract or they were just

19 | change orders that inpacted cost.

20 Anything over a mllion dollars, they had
21| to sign off on. So they were clearly in agreenent

22| with what we had agreed to with the consortium at

23| that tinme. They may have still had concerns, but

24| they agreed to what we had, and that was the

25| information we presented to the Comm ssion.
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Q So it's your testinony that in 2015, SCE&G
presented to Santee Cooper the information that SCE&G
pl anned to present to the Comm ssion regarding
schedul e and cost, and Santee Cooper agreed that --
that that was an appropriate subm ssion to the
Comm ssi on?

A | don't know that --

MR. WATKINS: (bjection to the formof the
guesti on.

MR, CHALLY: (bjection.

THE WTNESS: | don't know that -- | don't
know that we presented the -- gave them a
presentation or gave themall the details of our
filing to review, but they were certainly aware
of what we had agreed to with the consortium or
what we had accepted in terns of the schedul e as
bei ng the best information avail abl e.

There were still disputes at that tine
regardi ng who was responsi ble for paying for the
cost, but in ternms of the schedul e and whet her
or not the cost would be spent and if that
represented an accurate update of the best
i nformation available at the tinme, | believe we

agreed to that.
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BY MR COX:

Q It's true that SCE&G presented the
consortium s cost estimate to the Comm ssion in the
2015 updat e docket, correct?

A W presented what the consortium provided
to us as one of their obligations under the contract.

And we reviewed that, evaluated it, and
concl uded that that was the best information
avai lable to reflect the actual work to be done, the
time frane that it was expected to be done, and the
cost associated with it. W did present that to the
Comm ssi on.

Q And it's your testinony that Santee Cooper
agreed with SCE&G regardi ng that being the best
i nformation prior to SCE&G submitting that
i nformation to the Conmm ssion?

MR. WATKINS: (bjection.

THE WTNESS: It's nmy belief they were
aware of it. They were aware of the schedul e.
They were aware of the change orders that they
had signed off on as part of that.

And | -- | suspect -- | don't have access
to all of their docunents, but | suspect those
were the sane disclosures they provided at the

time we were presenting that to the Conm ssion.
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1 (Exhibit 7 was nmarked for identification.)

2 BY MR COX

3 Q M. Marsh, we've had a -- | abel ed

41 Exhibit 7 to your deposition a presentation | abel ed
5| "EAC review teamprelimnary update, preparation for

6| 10-13-14 executive neeting," Bates-I|abel ed

7| SCANA RP024674 through -686.

8 Have you ever seen this docunent before?
9 A | have seen it in preparation for this
10 | deposition.

11 Q The individuals that are nanmed on the

12 | front page of this docunent, were these the

13| individuals that were part of SCE&G s revi ew t eam of

14 the consortiunm s cost estimates in 20147

15 MR, CHALLY: (Object to form

16 THE WTNESS: Again, | didn't put the team
17 in place. | do recognize the nanmes of these

18 I ndi vi dual s who were part of the finance and

19 adm ni stration and construction teamon site.

20 Their nanes appear here. | don't know if there
21 were others involved, but they are certainly

22 i dentified on the cover sheet.

23| BY MR COX
24 Q You' re not aware of any other teans that

25 revi ewed the consortiunis cost estinates in 2014
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1 other than this team correct?

2 MR. WATKINS: (bjection. Form

3 THE WTNESS: Again, | don't know who al

4 was on the team | know Steve Byrne put a team
5 in place to reviewit. | just don't recall who
6 all was on that team This nmay be all of it; it
7 may not be all of it. | just don't know.

8| BY MR COX

9 Q To your know edge, was it only one team
10 | that was put together for analyzing cost?

11 A "' mnot aware of another team That --
12 | the one team nmay have brought in expertise to assist
13| them but I'monly aware of one team

14 Q Did you receive this presentation in

15 | Cctober 20147

16 A | -- 1 don't recall receiving this

17 | presentation.

18 Q There's a reference to an executive

19| neeting on the first page.

20 What is an "executive neeting"?

21 MR. WATKINS: bjection to form

22 THE WTNESS: | don't know specifically.
23 Certainly, a neeting that includes executives of
24 the conpany. | don't know if that neans SCE&G
25 Santee, or it neans SCE&G and Santee and
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1 Westi nghouse. | don't know what executives

2 they're referring to.

3| BY MR COX

4 Q If you can turn to the third page of the
5| docunent, the bottomright corner is -- last three

6 | nunbers are 676.

7 The third bullet point says, quote, EAC

8| teamanticipates a to-go PF closer to 1.40 and

9| recalculated the cost, resulting in an additional

10 | increase of approximately 101 mllion. This is the

11 | cost inpact of the to-go PF of 1.40 versus 1.15 and

12| is not included in the consortium EAC.

13 Did | read that correctly?

14 A Yes, you read that correctly.

15 Q VWhat is a "PF," to your know edge?

16 A | believe they're referring to performance

17 | factor.
18 Q And to your know edge, what does that

19 measur e?

20 MR. WATKINS: bjection to form

21 THE WTNESS: |'mnot a construction

22 expert, again, but as described by Steve Byrne
23 and other nenbers on site at the project, it's a
24 way to neasure the efficiency of the work being
25 perforned, the actual tine spent doing a task
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1 conpared to what you woul d expect to spend doi ng
2 that task or what you had forecast you woul d
3 spend doi ng that task.

41 BY MR COX
5 Q Do you recall the consortium having
6| trouble neeting its goals on PF during the course of

7|1 the project?

8 A | don't recall specific, you know, PFs
9| throughout the project. | know we had addressed PF,
10 | performance factors, with the consortium | know we

11| disclosed it and risks associated with it in our

12 | testinony before the Conm ssion.

13 Q Do you recall it being an area of concern?
14 A It was an area that we were watching on

15| the project. W had identified that as a risk that
16 | could inpact cost and schedule, and we discl osed that
17| to the Conm ssion.

18 Q Were you aware prior to the 2015

19 | Commi ssion filing that the SCE&G EAC t eam had

20 | anticipated a worse PF than the consortium had

21| estimated in its cost anal ysis?

22 MR, CHALLY: (Object to form

23 MR. WATKINS: Sane objection.

24 THE WTNESS: Could you restate that?
25
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BY MR COX:
Q Sure. Were you aware prior to the SCE&G s
2014 Commi ssion filing that the SCE&G EAC t eam had
estimated a going-forward PF factor that was worse
than the factor that the consortiumhad estimated in
Its cost anal ysis?
MR. CHALLY: (bject to form
MR. WATKINS: Sane objection.
THE WTNESS: | don't recall all the
details of the work of the EAC, but | recall
t hey had done a mat hematical cal cul ati on that
said if they don't inprove on the perfornmance
factor, here's a potential inpact.
| don't know -- it was not ny
understandi ng that was a conpl ete study because
| knowin the -- in the estimate that was given
to us by the consortium they had increased
productivity factors across the board from what
was initially in the contract when we signed it
in 2008. And they had offered different steps
of mtigation they planned to take and actions
they planned to take to achi eve that.
| mean, they were -- they were responsible
for the contract. It was their responsibility

to build the plants. They had all the -- the
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details and know edge of the construction effort
it would take to conplete the plants, and we
believed they were in the best position to say
what they thought they could achieve as a
per f ormance factor.
That was an estimate. Anything outside of
that, in ny mnd, was specul ative.
| think what the -- what the team had done
here was just a mathematical calculation. |
don't know that they concluded that was the
right nunber. This was -- it says here that
this is a prelimnary update back in 2014.
| mean, we filed wth the Commi ssion in
2015, so we had a lot of tine expired between
the tinme this teamstarted doing its work and we
concl uded what we believed the appropriate
schedule was to file with the Conm ssi on.
BY MR COX
Q Isn't it true, though, that the SCE&G EAC
team esti mated that the PF going forward woul d be
1. 407
MR. CHALLY: (bject to form
MR. WATKINS: (bjection.
THE W TNESS: Again, ny understanding is

they nmade a mat hemati cal cal cul ati on assum ng
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1 not hi ng changed in the performance factor as a
2 way to assess risk that was associated with the
3 nunbers that were given to us by the consortium
41 BY MR COX:

5 Q So is it your testinony that you

6 | understood the EAC teamto not be giving its best

7| prediction on what the PF would be; that it was just
8 | wusing the historical nunber?

9 MR. WATKINS: bjection to form

10 THE WTNESS: | can't speak to exactly

11 what they did.

12 My understanding was it was a nmat henati cal
13 extensi on assum ng there were no changes in the
14 PF. It was a financial calculation done by

15 capabl e accountants at the site, but they were
16 not the construction experts. They didn't have
17 access to all the details. They were not the
18 ones that were contractually obligated to

19 conplete the plant.

20 We had information fromthe consortium

21 about the PF. W had identified the PF as a

22 risk that we disclosed to the Conm ssion. W
23 identified that they had increased the PF across
24 the board in their estimate, the new estimate
25 they had given us, with respect to cost and
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schedule. And we identified that clearly in

Steve Byrne's testinony before the Comm ssion in

2015, the basis for that nunber and the risk
associated with it.

W believed that woul d be a chall enge,

that was the best -- we concluded -- the nucl ear

construction team concl uded that was the best

i nformati on we had avai |l abl e because t he

consortium had access to all the details and had

the best ability to project what they coul d
produce based on the revised schedul e.

BY MR COX

Q Your conpany, SCE&G did not reveal to the

Commi ssion in 2015 that SCE&G anticipated that the
goi ng-forward PF would be 1.40, did it?

MR. CHALLY: (bject to form

MR, WATKINS: Sane --

THE WTNESS: | don't --

MR. WATKINS: Sane objection.

THE WTNESS: | don't believe that SCE&G
construction team concluded that. This -- this
is a prelimnary update, which is -- well, we

got the estimate from Westi nghouse in August.
And so this is one nonth after that, and they

were saying "anticipates closer to 1.4."
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And ny nenory is that was a mat hemati cal
extensi on just based on what had occurred to
date. It was no nore conplicated than that. It
wasn't a study. It wasn't with access to all
t he additional informtion.
And that -- this is what the team stated
here. | don't believe -- | don't conclude that
that's SCE&G s position when it went to the
Comm ssion. Wen we went to the Comm ssion, it
was clearly our belief that the schedule we
provi ded, based on the updates fromthe
consortium was the best available information
with the details and information we had
avai lable at the tine that this teamrevi ewed
and did their best to validate.
And Steve Byrne gave testinony. | believe
Ron Jones gave testinony. Carlette Wl ker gave
testinony -- all officers of the conpany -- that
t hey believed that was the best avail able
i nf ormati on.
BY MR COX:

Q So it's your understanding that the EAC
team t hat SCE&G comm ssi oned agreed that the
consortium s cost estimte was the best information

regardi ng antici pated cost to conplete the project?
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MR. WATKINS: (bjection.

MR, CHALLY: Sane objection.

THE WTNESS: Their goal, fromny
under standing, was to validate the information
that was given to us and rai se any areas of
concern for us to validate because, at the sane
time, this was not a schedul e we had accept ed.

W weren't saying, "That's the exact
nunber, and we agree to pay all that."

W were in a dispute as to who was
supposed to pay what. And one of the disputes
we had was over the perfornmance factor.

So that woul d have been an area of concern
for us as we went through that review in how we
tried to identify who was going to pay for what.

So the fact that they appear to have
tal ked about the performance factor in this
prelimnary assessnent is not a surprise to ne.

BY MR COX:

Q Is it your understandi ng that the EAC
team the SCE&G EAC team validated the consortiunms
nunbers and agreed that it was the best estinmate of
antici pated costs?

MR. CHALLY: (bject to form

MR. WATKINS: Sane objection.
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THE WTNESS: | don't know how t hey
finally presented their information, but | know
their informati on was consi dered by the
construction teamon site as whole and with the
conpany's | egal counsel and what was required to
be filed with the Comm ssi on.
And that was the best avail able
i nformation we had at the tine. And it did not
I ncl ude any specul ative costs that were clearly
not all owed under the Commission's rules and
gui del i nes.
BY MR COX:

Q Were you aware in 2015 that SCE&G -- the
EAC team had concluded that the likely cost to
conplete the project would be greater than the
consortium s estinmate?

MR. CHALLY: (bject to form

MR. WATKINS: bjection to the form

THE WTNESS: |'mnot aware that they
concl uded that.

They may have done sone anal yses that
I ndi cated sone risks that could | ead to higher
costs, but | don't recall them concluding that
based on the testinony we gave at the

Comm ssi on.
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1| BY MR COX

2 Q Do you recall any enployees at SCE&G

3| expressing the opinion that the cost figure in the

41 2015 filing should have been greater than the

5| consortiums nunber?

6 A | don't recall an individual saying the

7| nunber should be greater. | do recall when we were
8| preparing testinony for the Conm ssion, Ms. Carlette
9| Wl ker was our accounting w tness because she was a
10 | financial person on site. She did raise a question
11| as to whether or not we should include an estimte of
12 | cost that could be -- an estimate of increases in

13 | cost based on no change in productivity factor.

14 We had a discussion in a large roomthat
15| included a |lot of people fromthe construction team
16 | primarily led by outside regulatory counsel. And at

17| the end of that discussion, we concluded it would not
18 | be appropriate to include any additional schedul es as
19 | part of Carlette Wal ker's testinony.

20 But it was appropriate that we identify

21| the issue related to productivity as a factor, a risk
22| factor, that could have an inpact on the schedul e and
23 | the cost associated with the project.

24 Q Who made that decision not to include in

25| the Commission filing the estimte of cost that would
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exist if there was no inprovenent in productivity?

A | don't recall who specifically nade a
decision that issues related to testinony are
di scussed openly in that process, the way we go about
review ng and preparing testinony.

| recall the discussion being |ed by |egal

counsel in the room-- that we ultimtely concl uded
in the roombased on legal -- legal's participation
that the appropriate schedule was the one that had
been provided by the consortium but that we identify
ri sks associated wth that nunber based on our
know edge of the inpact that could have on overall
conpl eti on dates and cost.

Q What | egal counsel were present in that
di scussi on?

A | recall Belton Ziegler being in the room

Mtch WIIoughby, who was al so one of our outside

regul atory attorneys, may have been there. | don't
specifically recall. Chad Burgess, who was an inside
regul atory counsel. And Matt G ssendanner.

That was the |l egal teamthat worked with
us on preparing testinony and naki ng deci sions
regarding filings with the Conm ssi on.

| don't recall if all of those were in the

room | do renenber Belton being in the room |
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can't say specifically. Ohers may or may not have
been there, but that's what | renenber possibly were
t here.

Q Whi ch one of those attorneys expressed the
opi nion that the increased cost estimate did not need
to be provided to the Comm ssion?

A The --

MR. CHALLY: So hold on here.

The -- I'"'mgoing to object to the form of
the question first.

So this is, as you know, an issue rel ated
to -- an issue related to a dispute that we had
previously in depositions related to this
particular -- or to neetings of this sort.

Rat her than require that we get Judge
Hayes on the line again, if we can reach the
sane agreenent that we reached previously --
whi ch was that we are allow ng questions on this
topic to proceed on the basis of his ruling
previously and that you-all don't consider us
allowng M. Marsh to answer questions on the
substance of this neeting as a wai ver of our
right to invoke privileges to anything else --
we can allow M. Marsh to continue -- or we can

allow M. Marsh to answer questions al ong those
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| i nes.

MR COX: | will agree that your
willingness to allow the witness to answer
guestions about this neeting does not in itself
constitute a waiver of any privilege.

| am concerned that -- based on the
i nformation that |1've |earned in depositions,
that the conpany is waiving the privilege for
ot her reasons and to the extent that it's
relying on the advice of counsel in support of
t hi s deci si on.

MR. CHALLY: | understand. W can have
that fight at sonme other point.

Does anyone else in the room have an issue
Wi th that general agreenent that we've reached
with the ORS?

Heari ng none, have at it.

MR. WATKINS: Okay. So I'll object to the
form of the question.

| also -- we weren't here for any of these
previ ous agreenents, so we mght need to inform
t he wi tness about what conversation with counsel
he is and is not free to speak about -- is
probably not.

MR. CHALLY: He's free to testify as to
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t he substance of the neetings that he is
referring to, neetings -- neetings where
testinony associated with the 2015 PSC filings
wer e di scussed.

MR. WATKINS: Does that nake sense to you?

THE WTNESS: | believe so.

MR WATKINS: Ckay.

BY MR COX:
Q So maybe | shoul d repeat the question?
A You nmay need to ask ne the question again.
Q Whi ch attorneys that were present at that

neeting expressed the opinion that SCE&G di d not need
to reveal to the Comm ssion an estimate of cost that
woul d -- would exist if the productivity did not
| nprove?
MR. CHALLY: (Object to the formof the
guesti on.
MR. WATKINS: Sane objection as to form
THE WTNESS: | don't recall any
particular attorney comng to that concl usion.
| recall the attorneys that were
present -- principally Belton Ziegler -- |eading
t hat discussion. And at the end of the
di scussion, we concluded that -- the team | ed by

| egal counsel concluded that it would not be
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appropriate to include any additional schedul es
in Carlette's testinony.
BY MR COX
Q And did they explain why they did not
believe it would be appropriate to do so?
A They may have. | just don't recall all

the details of that di scussion.

MR. WATKINS: | object to the formof that
guesti on.
BY MR COX
Q Do you recall any discussion about it

creating a contingency cost that the Conmm ssion could
not approve?

A Not specifically, no.

Q Did anyone at the neeting voice any
di sagreenent with the advice that counsel provided?

MR. WATKINS: bjection to form

MR, CHALLY: Sane objection.

THE WTNESS: MW nenory of the neeting was
once the discussion was held, we agreed -- the
teamin the room again, led by |egal counsel,
concl uded that nothing el se additional needed to
be added to the testinony.

And there was -- there was nothi ng added

to Ms. Walker's testinony, and she presented it
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as evidence in the -- in the hearing.
BY MR COX:

Q So is it fair to say that at this neeting,
she rai sed a concern about the issue, the attorneys
expl ai ned why they were doing, what the -- what they
were planning to do, and that basically resolved the
concern?

MR. CHALLY: (bject to form

MR. WATKINS: Yeah. | object to the form
of that question.

THE WTNESS: This was a very open process
where we reviewed testinony. Generally, there
were a nunber of people -- a large group of
peopl e invol ved around the conpany in drafting
testinony. It typically included all of the
W t nesses that were involved in the process and
peopl e that woul d support their testinony.

It was not unusual for anybody to raise a
guestion about sonething that was in testinony,
or should we add sonething? |Is that not
accurate? Do we need to change it?

| nmean, this was a very open process, and
our goal was to nake sure the testinony was true
and accurate.

So the fact that Carlette had raised this
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I ssue didn't stand out to nme as sonething that,
you know, | |ocked away in ny nenory other than
we had a di scussion about it led by the
attorneys that were in the room-- as | said,
what | recall is Belton Ziegler -- and at the
end of that discussion, a decision was reached
that we woul d not include an additional
schedul e.

In ny mnd, the issue was resol ved at that
point. | don't -- | don't recall that people
| eft the roomupset or felt |like that wasn't the
right decision. | nean, it was |ike any other
testinony neeting. W raised questions, we
edited testinony, and we did our best to nake

sure that the docunents were true and accur at e.

BY MR COX:
Q Do you know who nmade the initial decision
to draft up the filing with the Comm ssion -- |I'm

sorry, the consortium s cost nunbers included prior
to that neeting?
MR. WATKINS: (bjection.
THE WTNESS: | don't recall. | nean, |
just don't recall the process whereby that was

det er m ned.
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1| BY MR COX

2 Q It wasn't you, correct?

3 A | don't recall being in a neeting to

4| discuss it.

5 The testinony -- not the testinony -- but
6| sonmeone would typically update nme on the filing

7| before it was made. As the CEQ | wanted to know

8| when we made a filing with the Conm ssion, you know,
9| generally what was in it.

10 This was a Base Load Revi ew Act update. |
11| wanted to nmake sure | understood what was in there in
12 | case | was asked about it publicly, even though we
13| were doing a -- we did a press release every tine we
14 | made one of those filings.

15 But | don't recall being in the decision
16 | process to include the nunbers fromthe consortium
17| 1 just recall fromgoing through the testinony

18 | preparation that that -- that we concluded that was
19| the best information avail abl e.

20 Q Do you recall any other tinmes where that
21 | question was made -- was rai sed about what cost

22 | nunber to include in the 2015 PSC filing other than
23| that neeting with the attorneys and Ms. WAl ker ?

24 A That's the only instance | can recall

25 | where soneone raised a question as to what woul d be
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1| appropriate.
2 Q O her than the attorneys you nenti oned,
3| yourself, and Ms. Wl ker, who el se was present in

41 that neeting?

5 A "Il do ny best to renenber. | could
6| |eave sonebody out. If |I had nore tine to think
7|1 about it, I mght think about nore. And | -- and |

8| have to go based on ny history who was typically in
9| those neetings.

10 The peopl e providing testinony were ne,

11| Steve Byrne, Carlette Wal ker, Ron Jones, and, |

12 | believe, Joe Lynch. Joe Lynch may or may not have
13| been in there.

14 Byron Henson fromthe Reqgul atory

15 | Departnent. Soneone fromthe site. Kevin Kochens,
16 | who worked for Carlette Wal ker at the tinme, may have
17 | been there. W nmay have had soneone from corporate

18 conmmuni cat i ons.

19 Chad Burgess. |I'mdrawing a bl ank on
20| his -- his assistant now. [|I'msitting here | ooking
21| at him and | can't recall his nane. | gave it to

22| you a minute ago. His assistant was in there.
23 Belton Ziegler. Mtch WII oughby.
24| Al Bynum m ght have been in there, who is from our

25| | egal departnent.
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1 Those were the people that were typically
2| in those neetings, and they may have had supporting
3| personnel fromtheir areas of expertise around the
4| conpany as we were going through particul ar aspects
5| of the testinony. But it was a |large room not

6| unlike this room with a |lot of people around the

7| table reading the testinony line by |line.

8 | f sonet hing caught our attention, we

9| would stop and have a di scussion, nmake edits as we
10 | considered necessary. This was a very iterative

11 | process. W went through that at |east two or three
12 | tinmes before testinony was fil ed.

13 Q Do you know who Kenneth Browne is?

14 A | know Kenneth. He used to work for

15 | Santee Cooper. Wen he retired from Sant ee Cooper,
16 | he cane to work for us on site at the nuclear plant.
17| 1 know Ken. 1've known himfor a nunber of years.
18 Q Did you know at the tinme you worked with
19 | himthat he was an engi neer?

20 A | don't recall know ng that.

21 Q WAs he present at that neeting in which
22 | Ms. Wal ker raised the question about which cost

23| figure to include?

24 A He may or he may not have been in the

25| neeting. | don't renenber him being there.
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1 Q Did that neeting get heated in any way,

2| voices raised or yelling?

3 MR. WATKINS: Qbjection to form

4 THE WTNESS: | don't recall anybody in

5 the neeting yelling. | don't recall.

6 | mean, you have to understand the process
7 we go through. W were a very open and frank

8 group, and people would state their opinions.

9 Sonetinmes it was nore enphatically than others,
10 and we woul d have a robust discussion about, you
11 know, what we thought was appropri ate.

12 | don't renmenber this one rising to a

13 | evel above what | was accustoned to seei ng when
14 we debated issues or tried to delve into issues
15 to understand what was the nobst accurate

16 i nformation to include in testinony.

17 | BY MR COX:

18 Q Do you recall anyone poundi ng any tables
19 | at that neeting?

20 A | do not.

21 Q Once the attorneys expl ained that they
22| felt that the consortiums nunbers were the right
23 | nunbers to include in the PSC filing, do you recall
24 | how Ms. Wl ker responded to that information?

25 MR. CHALLY: (bject to the form
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MR. WATKINS: bjection to the formof the
guesti on.
THE WTNESS: | don't recall any specific
response from Ms. Wl ker.
BY MR COX
Q Did each of the individuals who were
submtting prefiled testinony wth the Comm ssion
have additional neetings with counsel outside of the
joint neeting?
MR. CHALLY: (bject to form
MR. WATKINS: (bjection to the formof the

guesti on.
THE WTNESS: | -- | don't know.
Typically -- well, there were attorneys

assigned to different witnesses for testinony
preparation. To the extent they net outside of
that neeting room | wouldn't have been aware of
t hat .

| know Belton Ziegler worked on ny
testinony. And generally, | recall for this
case, he cane to ny office and we tal ked about
testinony he drafted. And then we all provided
I nput in the neeting.

| don't recall any neetings outside of

that to prepare the testinony.
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1| BY MR COX
2 Q That neeting you had with Belton Ziegler
3| regarding your 2015 testinony, was it just you two,

4| or was anyone el se present?

5 A It was just the two of us.
6 Q Wul d you have a neeting with him
7| before -- before submtting prefiled testinony as

8| well as testifying at a hearing?
9 A Vell, let me be clear about the process.
10 When we started drafting testinony,

11| M. Ziegler would neet with ne to get ny thoughts and

12 | ideas or concerns or issues that | thought should be
13| included in ny testinony before he drafted it.
14 He woul d then prepare an initial draft

15| that would be nade available to the whole teamto

16 | reviewit in the room| talked about earlier. W

17| call it the "situation room where we would all sit
18 | around a table and review each other's testinony.

19 Once the testinony was filed, before the
20 | case was actually heard, we would again gather in

21| that room-- the people that were going to provide,

22 | you know, direct testinony for the case and others to
23| the extent they supported information that was in the
24 | testinony -- and tal k about our -- our prefiled

25| testinony and the process of going through the
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heari ng.
Q Who drafted your prefile testinony?
MR. WATKINS: (bjection.
MR, CHALLY: Sane objection.
THE WTNESS: In 2015, for the hearing we
filed to update the schedul e, that was done by
Bel ton Ziegler.
BY MR COX
Q So he would draft the testinony, and you
would review it before it was filed; is that correct?
MR, CHALLY: (bject to the form
MR. WATKINS: Sane objection.
THE WTNESS: Let ne try again. | thought
| described that earlier.
He woul d draft the testinony. It would
then be reviewed in the large roomwth the
| arge conference table with the variety of
I ndi vi dual s around that table.
Everybody would review it, not just ne.
Certainly I was in there, and | would reviewit.
And everybody had the ability to nake edits, to
chal | enge what | said, to make sure | had said
it correctly, as | would have that opportunity
wWith others' testinony based on know edge |

m ght have.
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You woul d go through that process two or
three tines depending on what was in the
testinony and how lengthy it was and the issues
t hat needed to be di scussed.

Once it was conpleted, | would take ny
testinony, sit down, read it nyself to nmake sure
It was consistent with what | believed to be
accurate informati on based on what | knew at the
time, and I would give ny -- ny final sign-off
on the testinony before it was filed.

BY MR COX:
Q Did you ever propose any changes to your
testinony prior to it being filed?

MR. WATKINS: bjection to form

THE WTNESS: Certainly. Sonetines they
were mnor edits, grammtical errors. Sonetines
It was to clarify information that may have been
i ncluded in the testinony or | thought we needed
to add sonething to nmake it clearer.

But it was a very iterative process.

BY MR COX:
Q Were you ever told that you couldn't nmake
changes to your testinony?

MR. CHALLY: (bject to form

THE WTNESS: No, | was never told that.
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1 (Exhibit 8 was narked for identification.)

2| BY MR COX

3 Q This is Nunber 8. M. Mrsh, |'ve handed
4| to you --

5 THE W TNESS: Take a break?

6 MR COX: Yeah. W can.

7 Go of f the record.

8 VI DEOGRAPHER: The tinme is 2:33 p.m, and
9 we are off the record.

10 (A recess transpired from2:33 p.m until
11 2:45 p.m)

12 VI DEOGRAPHER: The tinme is 2:45 p.m, and
13 we' re back on record.

14 BY MR COX

15 Q M. Marsh, we're back on the record. And
16 | before the break, | had | abeled Exhibit 8 to your

17 | deposition.

18 s this a copy of the testinony that you
19 | provided to the Comm ssion in the 2015 update docket?
20 A It appears to be ny testinony, yes.

21 Q And, again, you knew at the tine that you
22| were giving this testinony under oath, correct?

23 A I'"'mnot clear -- what did you ask ne?

24 Q You knew that at the tine you were

25| testifying that you were providing this testinony
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under oath?

A Yes, | did.

Q On page 50 of your testinony --

A s that 50 of nmy nunbered pages or 50 of
your nunbered pages?

Q 50 at the top.

A Okay. Al right.

Q On line 21, there's a sentence that
starts, "W deal ."

Can you read that sentence for the record?

A "We deal with the issues that arise with
West i nghouse aggressively and at the highest |evels.™

Q And if you could turn to page 94, again
usi ng the top nunber.

A Al right.

Q Coul d you read the sentence that starts on
line 177
A "The current schedul es refl ect the best

I nformati on avail abl e about the anticipated cost and
construction tinetables for conpleting the project.”
Q Could you turn to page 967
A Al right.

Q Coul d you read the sentence that starts on
line 9?
A " SCE&G has, quote, approved, close quote,
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1| the updated schedules in the sense that it recognizes
2| themto be the nost accurate and dependabl e

3| statenents available of the anticipated construction
4| schedule for conpleting the units and the anti ci pated

5| schedule of capital costs for conpleting the units."

6 Q Could you turn to the next page, 977

7 A Al right.

8 Q Coul d you read the sentence that starts on
91 line 107

10 A "However, for purposes of the EPC

11| contract, we are concerned that WEC/ CB&l " -- "WEC

12 | nmeani ng Westi nghouse -- "may seek to take the

13| term quote, approved, close quote, as applied to

14 | these schedules to nean that SCE&G has approved

15 | substituting these schedules for the schedul es

16 | previously approved in the EPC contract, thereby

17 | excusing WEC/ CB& from contractual obligations,

18 | penalties, clains, and possible danages fromfailing
19| to neet those schedul es.”

20 Q Can you explain what you neant by this

21 sent ence?

22 MR. WATKINS: bjection to the formof the
23 guesti on.

24 THE WTNESS: Well, first of all, | think
25 you'd have to look at ny testinony in its
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1 entirety to address what | was tal ki ng about

2 Wi th respect to the schedul e.

3 VWhat | recall | was talking to here --

4 tal ki ng about here was we presented a schedul e
5 to the Comm ssion that, in our opinion, was the
6 best avail able data as to conpletion dates, the
7 construction schedul e, and the associ ated cost
8 with conpleting the projects based on the

9 I nformati on provided to us by the consortium and
10 reviewed by our nuclear teamon site. W

11 believed that to be the best avail able

12 i nf ormati on.

13 My understanding at the tine is that's

14 what was required under the BLRA rul es and

15 regulations. |If we believe we had a change, we
16 woul d provide that to the Comm ssion. And

17 that's what we're doi ng here.

18 We had not approved the schedule to

19 Westi nghouse in the sense that we were going to
20 pay all of the costs. W recognized it as the
21 best avail abl e schedul e and associ ated costs.

22 So in our mnd, in our evaluation, we

23 bel i eved that the schedul e was the npbst accurate
24 i nformati on we had avail able, that the cost was
25 t he nbst accurate cost associated with
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1 conpleting that schedule, and that woul d be the
2 cost it took to conplete the units. And that's
3 what we included in our filing with the

4 Comm ssi on.

5 VWhat we're saying here is we wanted to

6 make sure the consortium WEC and CB& , didn't

7 assune we had approved the schedule fromthe

8 sense that we were going to pay all of those

9 cost s.

10 There were disputes related to those costs
11 whi ch we described to the Commission in

12 testinony given by nme, Steve Byrne, Carlette

13 Wal ker, and others that may have testified to it
14 in front of the Conm ssion.

15 So we didn't want to send a nessage to

16 West i nghouse, "Just assune you're going to get
17 all these costs, if they're approved.” That's
18 why we put it in quotes: "by the Comm ssion.”
19 | BY MR COX

20 Q | f SCE&G had presented the Conm ssion with
21 | a higher nunber of cost based on a less optimstic

22 | productivity factor that -- SCE&G still could have

23| said, "W're not going to pay these additional costs
24 | above the productivity factor that Wstinghouse says
25| it can neet."
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MR. CHALLY: (bject to form

MR. WATKINS: (bjection to the formof the
guesti on.

THE WTNESS: It was our obligation to
present project costs and rel ated project
schedul e to the Conmi ssion based on the best
I nformati on we had avail able at the tine.

W believed that the infornmation provided
to us by the consortiumthat had been revi ened
by our nuclear teamon site was the best
avai |l abl e i nformati on.

W -- we provided that. However, we
identified the risk -- very clearly -- that
productivity factors were an issue.

W identified that, in comng up with its
estimate, Westinghouse had not only raised its
productivity factor, which was included in the
estimate, but also that we determ ned that that
was still a risk to the project, a serious risk
that we highlighted to the Conm ssion, and said
If they don't address this issue, it could have
an i npact on cost and schedul e.

| believe M. Byrne testified in
cross-exam nation that we didn't believe it was

appropriate to, you know, |let the consortium off
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t he hook and encourage themto continue to seek
ways to stay on the project schedule by just
telling them you know, "Ch, we're going to give
you a higher productivity factor. Don't worry
about that."

W wanted themto worry about that. They
were contractually obligated to deliver these
plants on the dates they commtted to delivering
t hose pl ants.

And those dates they gave us in the update
of August of '14 were the | atest avail able dates
based on their evaluation of the schedul e that
t hey had avail abl e.

And that's what we presented to the
Comm ssion, was their schedul e.

BY MR COX:

Q | want to follow up on your comment there
about not letting the consortiumoff the hook with
respect to the productivity factor issue.

If SCE&G in this filing is telling the

Commi ssion, "W don't think we have to pay all the
anticipated costs that are included in this cost
filing," then how would it be letting the consortium
off the hook to say -- to tell the Conm ssion, "Hey,

we think the costs are going to be even greater than
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what the consortium expects, but we don't think we
shoul d have to pay for any of those extra costs as
wel | "?
MR. WATKINS: bjection to form
THE WTNESS: The cost we presented to the
Comm ssi on was what the consortium expected to
spend. That was -- that was their estimte that
had been reviewed by our construction team on
site.
We knew there were risks associated with
t hat schedule; talked -- | nentioned earlier,
productivity factor. W highlighted that risk.
W also highlighted to the Conm ssion that there
were di sputes, and we defined for the Conm ssion
how we included dollars in our filing where we
t hought di sputes could be resolved in our favor,
based on our interpretation of the contract.
And that's what we included in the filing.
We didn't know the resolution of those
di sputes, whether they were going to be resol ved
t hrough negotiations or we would potentially
have to go to litigation.
BY MR COX:
Q Is it correct to say, though, that SCE&G

was telling the Commission in this filing, "W don't
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1| think we have to pay the consortiumfor all of the
2| anticipated costs to conplete this project that we're

3| presenting in this docket"?

4 MR. WATKINS: bjection to the formof the
5 guesti on.

6 THE WTNESS: MW nenory and under st andi ng
7 of the filing is that we didn't include costs in
8 the filing that we believed were -- under the

9 contract, we could exclude from paynent at that
10 tine.

11| BY MR COX

12 Q Let's turn to page 141 of your testinony.
13 So you're asked a question on line 3 to
14| line 7. 1'll read that:

15 "Now, M. Marsh, as you relayed in your

16 | testinony, the conpany is currently in a dispute with
17| the consortium the Wstinghouse consortium wth

18 | regard to who bears the cost for a nunber of elenents
19| in the capital cost of the proposed Unit 2 and Unit 3
20 | reactors, correct?"

21 And can you go ahead and read, M. Marsh,
22| the answer on lines 8 to 137

23 A "That's right. The nunbers that we

24| presented in the filing before the Conm ssion today

25| represent the best estimate of the cost to conplete
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the plant at this tine, but do reflect -- we have
noted in ny testinony, and others -- that there are
di sputes related to certain costs included in those
anounts. "

Q So, M. Marsh, isn't it correct to say
that SCE&G was saying in this filing that even though
there's a certain best estimate of the cost to
conplete the plants, SCE&G is not responsible for
payi ng all of those costs?

MR. WATKINS: bjection to the formof the
guesti on.

THE WTNESS: | think what | had said here
that we had outlined that there are disputes
related to certain costs included in those
anopunts. And | believe description of those
di sputes and what was included in the filing
were put on the record by M. Byrne and Carlette
Wal ker, Steve Byrne and Carlette Wal ker, in
their direct testinony in this hearing.

BY MR COX:

Q So let's turn to page 60 of your
testinony. So we'll go back to page 60.

MR. WATKINS: 60 at the top?

MR. COX: Correct.
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BY MR COX

Q This is Chart A | abeled "Summary of cost
adjustnents.” And in the right hand colum, there's
a columm | abeled "Total cost." And there's a row
hal f way down | abel ed "Total EPC cost adjustnent."

If you -- do you see that row, M. Marsh?
A Yes, | do.
Q And if you take that to the far right, the

total Cost -- EPC cost adjustnent is $453.1 mllion,
correct?
A That's correct.

Q And that was the figure that the SCE&G
presented to the Commssion in this filing as the
cost adjustnent for the EPC cost, correct?

A Yes.

Q And then the rows bel ow "Total EPC cost
adj ustnent™ includes a row | abel ed "Total owners'
cost adjustnent.”

Do you see that row?

A | do.

Q And the total owners' cost adjustnent
proj ected by SCE&G was 245.1 mllion; is that right?

MR. WATKINS: (bjection to form
THE WTNESS: That's the nunber that

appears in the schedule. That's correct.
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BY MR COX:
Q And then the "Total adjustnent wth
| i qui dat ed danmages” is $698.2 mllion; is that
correct?
A That is correct. That's included in the
schedul e.
Q Was it SCE&G s position that it was
responsi ble to pay all of these costs?
MR. WATKINS: bjection to form
THE WTNESS: That was the cost we had
determ ned based on the updated schedul e
provi ded by the consortiumas to what it would
take to conplete the project and the costs
associated wth that.
The total EPC cost woul d be the cost
associated with the consortium s conpletion of
t he project.
The additional of the owners' cost woul d
be cost that would be incurred by the owners --
in this case, SCE&G in this filing -- as a
result of the delays in the delivery dates of
the two new units.
So that's what conprised the total
adjustnment. W believed that was our best

estimate of cost based on what they had provided
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1 to us.

2 Now, we had disputes related to sone of
3 that cost that we outlined in our testinony to
4 t he Conm ssi on.

5 So in that 698 mllion, that did include
6 dollars that were subject to dispute that had
7 not yet been resol ved.

8| BY MR COX

9 Q And SCE&G s position in that dispute was
10 | that it shouldn't have to pay the consortiumfor

11| those dollars?

12 MR. WATKINS: (bjection.

13| BY MR COX

14 Q O shouldn't pay the consortiumthose

15| dollars, correct?

16 A Wll, there were issues -- |'mnot an

17| attorney, so | can't define all of the issues related
18 | in the disputes.

19 But there were dollars that we disputed
20 | that we should not be responsible for paying.

21 Q Wthin those 698.2 mllion, correct?

22 A Wthin that 698 mllion that were not

23 | resolved, that we described to the Comm ssion and
24 | expl ai ned what gave rise to those costs, and that

25| they were disputed dollars that we expected to be
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1| resolved in the future.
2 Q So SCE&G was telling the Conmm ssion that
3| it's not letting the consortiumoff the hook for

4 t hose costs, correct?

5 MR. WATKINS: (bjection.

6 THE WTNESS: Well, let nme try this again.
7 W believed they were legitimate costs of
8 conpleting the project. The dispute arose as to
9 who was responsible for paying the cost.

10 And we had not agreed to | et Westinghouse
11 "off the hook" as you -- as you stated, for

12 t hose costs w thout going through the process of
13 negoti ati ng that.

14 | BY MR COX:

15 Q So ny question for you is: There was no
16 | reason that SCE&G was barred fromtelling the

17| Commi ssion that it anticipated the |ikely EPC cost to
18 | be greater than Westinghouse estimated, but that

19 | SCE&G wasn't going to pay for those higher costs?

20 MR, CHALLY: (Object to form

21 MR. WATKINS: bjection to the formof the
22 questi on.

23 THE WTNESS: | think you're m xing appl es
24 and or anges.

25 | mean, the cost included in the
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1 698 mllion were known and neasurabl e based on

2 the estimate that had been provided to us by the
3 consortium on what they believed it would take

4 to conplete the project.

5 There were no other projections based on,
6 you know, known and neasurable information that,
7 you know, coul d have been included in that

8 nunber .

9 (Exhibit 9 was narked for identification.)

10 | BY MR COX:

11 Q M. Marsh, |'ve handed you -- or had

12 | handed to you a docunent | abeled Exhibit 9 to your

13 | deposition.

14 This is a spreadsheet that was produced by
15| Carlette Walker in response to a subpoena fromORS in
16 | this action. [It's not Bates-nunbered.

17 And it includes a block -- feel free to

18 | review this docunent.

19 There's a block on the chart in the bottom
20 | |eft-hand corner called "February 2015 PSC update

21| filing SCE&G cost '07 dollars, mllions."

22 Do you see that bl ock?
23 A | do see that bl ock.
24 Q At the tine that the conpany -- that SCE&G

25| was preparing its 2015 PSC filing, had you revi ewed

EveryWord, Inc. Court Reporting Page: 216 www.EveryWordInc.com



Kevin Marsh

1| this spreadsheet?

2 A | don't --

3 MR. WATKINS: bjection to the formof the
4 guesti on.

5 THE WTNESS: | don't recall review ng

6 this spreadsheet or seeing it.

7 BY MR COX

8 Q Did SCE&G file an update filing in

9| February 2015, to your know edge?

10 A W filed an update in 2015. M nenory

11| tells me it was filed in March. | don't renenber the
12 | exact date, but ny nenory tells ne it was in March,

13 | not February.

14 Q That's my understanding as wel | .

15 The bottom | eft-hand corner includes a

16 | bl ock | abeled "Total EPC target and T&M i ncrease

17 request."

18 Do you see that row?

19 A "' mnot sure where you're | ooking.

20 Q The bottomrow of the chart on the bottom
21| left corner?

22 A. Ckay.

23 Q What is the dollar figure in that row?

24 A The dollar figure says 900 -- it nust be

25| mllion -- 372, 000.
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1 Q And that's represented here in this chart
2| as a -- the total EPC target and T&M i ncrease

3| request, correct?

4 MR. WATKINS: bjection to form

5 THE WTNESS: Yeah. | can -- | can tel
6 you that that's what's in this bl ock.

7 | don't believe that's the nunber we

8 i ncluded in the increase request. | don't --
9 l"'mnot famliar with this schedule. 1 don't
10 know who prepared it or on what basis it was
11 pr epar ed.

12 | can confirmto you that's what that
13 bl ock says, but | -- | don't know who prepared
14 this and what was done with it.

15 BY MR COX

16 Q And that's ny understandi ng, too, that
17| it's not the figure that was included in SCE&G s
18 2015 PSC filing.

19 If you turn back to Exhibit 8, page 60,
20 I'd like to conpare the nunbers in this chart.
21 On Exhibit 8, page 60, the total EPC cost

22 | adjustnent in SCE&G s filing with the Conmm ssion was
23 453.1 mllion, correct?
24 A That's correct.

25 Q So you would -- would you agree that the
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1| total EPC target and T&M i ncrease request nunber on
2| Exhibit 9 is about $500 million nore than the total

3| EPC cost adjustnent on Exhibit 8, page 607

4 MR. WATKINS: Qbjection --

5 MR. CHALLY: (bject to form

6 MR WATKINS: -- to the formof the

7 guesti on.

8 MR. CHALLY: Just to nmake sure the

9 record's clear, are we just asking himto

10 conpare this nunber on Exhibit 9 to what's on
11 page 60 of your testinony?

12 | BY MR COX

13 Q Did you understand the questi on,

14| M. Marsh?

15 A | believe |I understood what you were

16 | asking. | can tell you, mathematically, there's a

17| difference between those two nunbers.

18 Q And what's the difference in those two

19 | nunbers?

20 A Let's see. 952 less 453. |If |'ve done ny

21| math right, it's alittle less than 500 mllion.

22 | don't -- | don't know that those nunbers
23 | are apples-to-apples. As | said earlier, |'m not

24| famliar with this analysis. | don't know who

25| prepared it or what -- what was done with it.
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| can agree that there's a mathenati cal
di fference between those nunbers, but | can't draw
any correlation between those nunbers and to say
they're rel at ed.

Q kay. And if you go to the top of page
Exhibit 9, the top of the chart, there's sone rows on
the far left. The top rowis |abeled --

MR. WATKINS: | think he's referring to
Exhibit 9, which is --
THE WTNESS: OCh, this one. [|'msorry.
"' m | ooking at the wong exhibit.
BY MR COX

Q The very top of the docunent says:
"Potential target cost renmining as of
February 2015."

Do you see that, M. Marsh?

A Yes, | do.

Q And then it says: "Revision 1.0 prepared
by KIB/ WMC/ KRK February 24th, 2012."

Do you see that?

A | do see those initials.

Q Do you know whether KJB are the initials
of Kenneth Browne?

MR. CHALLY: (bject to form
THE WTNESS: | don't know that
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1 definitively. 1 can tell you that K and B natch
2 up with Kenneth and Browne, but | don't know
3 that definitively.

4 BY MR COX

5 Q kay. And "KRK," the initials match up
6| with M. Kochens, correct?

7 A Yes, they do.

8 MR, CHALLY: (Object to form

9 BY MR COX

10 Q And "WMC' matches with WIlliam Cherry --

11 | Marion Cherry, correct?

12 MR, CHALLY: (Object to form

13 THE WTNESS: They could. | nean, |

14 accept that the initials nmatch, beginning and
15 endi ng nunbers. | don't know about the m ddle.

16 | BY MR COX

17 Q kay. Fair enough.

18 Bel ow that, there's a row | abeled "Craft
19| | abor costs,” and then below that is a row | abel ed
20| "Direct craft |abor."

21 Do you see that?

22 A | do see that.

23 Q And then if you go to the right there,

24 there's a colum with the nunber 13, 106, 633.

25 Do you see that?
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A | do see that.

Q And if you go to the row bel ow t hat,
there's a nunber in yellow | abel ed 1.55.

Do you see that?

A | do see that.

Q And then to the right, it says:
"Performance factor, current | TD PF, recent PFs
closer to 2.0."

Do you see that?

A | do see that.

Q Were you aware at the tine that you
provi ded testinony to the Comm ssion in 2015 that
menbers of the SCE&G EAC team had cal cul ated t he cost
to conplete the project with a higher PF factor than
the consorti umwas providing to SCE&G?

MR. CHALLY: (bject to form

MR. WATKINS: bjection to form

THE WTNESS: What | recall is what | told
you earlier, that | knew the EAC team as part
of their review of the information provided to
us by the consortium nmade a nmat hemati cal
cal culation of the potential inpact if
performance factors did not change, based on
what had been represented to us, that consortium

believed it could achieve as part of its
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construction plan.
BY MR COX:

Q And were you nmade aware of what the
financial calculation they reached, based on that
estimate, was?

A | don't recall a particular nunber
associated wth the cal cul ati on.

Q So you don't recall if you were ever
I nformed what their calculation was of their cost to
conplete the project based on that PF that they used?

MR. WATKINS: (bjection. Form
THE WTNESS: | don't recall.
BY MR COX:

Q Wre you present at the neeting where the
consortiuminformed SCE&G, in 2014, what it believed
the anticipated cost to conplete the project were?

MR. WATKINS: bjection to form
THE WTNESS: | don't recall how that
I nformati on was conmunicated to us. | know they
shared that information with us, but | don't
recall the fashion in which we received it.
BY MR COX:

Q Were you aware in 2014 that the consortium

had i nfornmed SCE&G that it would get its nonthly PT

factor to 1.15 within six nonths of August of 20147
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MR. WATKINS: bjection to form
THE WTNESS: | was nade aware by Steve
Byrne as part of his review of the information
that that was their -- their goal that was
i ncluded in the estinmated update.
BY MR COX
Q And did you becone aware of whether the

consortium had net that goal ?

A | was not responsible for nonitoring the
performance factor, so | don't -- | don't recall any
specific anbunts at a certain -- or a specific nunber

as of a specific date.

Q So it's possible that you never becane
aware of whether the consortiumhad net its prom se
to the -- SCE&G that it would get its PF factor to
1.15 in six nonths?

A | don't recall a specific discussion. |
do recall including the fact that the consortium had
not net its performance factors to date was i ncl uded
in Steve Byrne's testinony, | don't renenber any
details other than -- other than that.

Q SCE&G s testinony to the Conm ssion in
2015 did not reveal that the consortium had inforned
SCE&G that it would get its PF factor to 1.15 six
nont hs after August 2014, did it?
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MR. WATKINS: bject to form
MR, CHALLY: (bjection.
THE WTNESS: | don't recall if that was
i ncluded in specific testinony.
| do recall that the issue around
perfornmance factor was clearly addressed, and |
bel i eve Steve Byrne addressed the risk around
performance factor and the potential inpact that
coul d have on cost and schedul e.
BY MR COX:
Q Your testinony to the Comm ssion in 2015
did not reveal that the consortium had infornmed SCE&G
that it would get its PF factor to 1.15 within six
nont hs after August 2014, did it?
MR. WATKINS: (bjection.
MR. CHALLY: (bject to form
THE WTNESS: | don't think my testinony
i ncl uded any specific nunbers to that effect.
The purpose of ny testinony was to
I ntroduce the case before the Conm ssion and
i dentify for the Comm ssion the w tnesses that
woul d be addressing the detail project
i nformation with respect to performance
factor -- that was done, | believe, by Steve

Byrne, Carlette Wal ker, and maybe Ron Jones
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al so, as part of their direct testinony.

But that was not -- the intent of ny
testinony was to specifically address that
| ssue.

BY MR COX:

Q Do you believe SCE&G s testinony should
have reveal ed to the Conm ssion that the consortium
had told SCE&G that it would get its PF factor to
1.15 within six nonths after August 20147

MR. CHALLY: (bject to form

MR. WATKINS: | object to the formof that
guesti on.

THE W TNESS: Based on what we knew at the
time, | felt it was inportant and appropriate
for us to identify the issue around performance
factor. And we clearly did that in the
testi nony we provided the Conm ssi on.

BY MR COX:

Q Is there a reason that SCE&G did not
reveal in its testinony to the Conmm ssion in 2015
that the consortiumhad told SCE&G that it would get
its performance factor to 1.5 [sic] wthin six nonths
of August of 20147

MR. CHALLY: (bject to form

MR. WATKINS: bjection to the formof the
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1 guesti on.

2 THE WTNESS: | wasn't responsible for the
3 testinony on performance factor.

4 For ny role as CEQ as M. Byrne and the

5 t eam had described to ne, the risk associ ated

6 wi th not achieving the perfornmance factor, they
7 had i ndi cated was sonething we -- an issue we

8 clearly needed to disclose to the Conm ssion and
9 the risks associated with that issue, potenti al
10 ri sks or inpact on cost and schedule, and we did
11 t hat .

12 MR, WATKINS: |'msorry. Sonebody's

13 dialed in and not on nute. |If you could nute

14 your phone.

15| BY MR COX

16 Q Do you believe that SCE&G s testinony to
17 | the Comm ssion in 2015 was m sl eadi ng?

18 A | believe the testinony we provided in
19 | whole, including direct testinony and

20 | cross-exam nation associated with that, was truthful.
21 (Exhibit 10 was marked for identification.)
22 | BY MR COX:

23 Q M. Marsh, you've been handed a docunent
24 | | abeled Exhibit 10 to your deposition. It's a

25 | seven-page docunent Bates-I|abel ed FO A-RP_00015652
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t hrough -15658. |It's entitled "V.C. Sumrer Units 2
and 3 2014 EAC anal ysis and di scussi on of cost
changes. "
MR CHALLY: [|'mnot sure that his Bates
| abel was the sane as yours.
THE WTNESS: M Bates |abel is different
t han yours.
MR. CHALLY: But let's --
THE WTNESS: The title is the sane.
MR CHALLY: Let's break --
MR, COX: Let ne get the --
MR. WATKINS: It could be the wong
docunent .
MR COX: -- the marked nunber on the
record.
So the marked version of the docunent is
SCANA RP0021577 through -1583.
And we'll go off the record.
MR CHALLY: Let's take a break. Thank
you.
VI DEOGRAPHER: The tinme is 3:18 p.m, and
we're off the record.
(A recess transpired from3:18 p.m until
3:32 p.m)
VI DEOGRAPHER: The tinme is 3:.32 p.m, and
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1 we' re back on record.

2| BY MR COX

3 Q M. Marsh, we've had | abel ed Exhibit 10 to
4 | your deposition, this seven-page docunent.

5 Have you ever seen this docunent before?

6 A | don't recall seeing this docunent. |

7| may have seen it in a deposition preparation, but

8| I -- 1 don't recall seeing it before then.
9 Q kay. At the top of the docunent, it
10 | says: "Report prepared by owners' EAC review and

11 validation team" And it has five nanes of
12 I ndi vi dual s bel ow t hat .
13 Do you know if that is -- if that was the

14 menbers of the SCE&G EAC review teamin 20147

15 MR, CHALLY: (Object to form

16 THE WTNESS: As | testified to earlier, |
17 didn't put that teamtogether, so | can't

18 confirmthat that's all of the nenbers of the
19 t eam

20 | BY MR COX:

21 Q In the paragraph bel ow t hose nanes,

22| there's a sentence that says, quote, Subsequent to
23| the consortium presentation, the owners' EAC review
24 | team convened and conducted a detailed review of the

25| data as presented and as provided at |ater dates as

EveryWord, Inc. Court Reporting Page: 229 www.EveryWordInc.com



Kevin Marsh

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

requested to support the original presentation, end
quot e.

Do you have any reason to doubt that the
owners' EAC revi ew team conducted a detail ed review
of the data that was presented to thenf

MR. WATKINS: bjection to form

THE WTNESS: | don't have a reason not to

believe that. M understanding is that's what

t hey were assigned to do.
BY MR COX:

Q Page 2 of this docunent, the very bottom

of page 2, there's a sentence at the bottom of page 2
t hat begins, quote, In the four subsequent nonths
since receipt of the EAC, the ITD PF has increased
steadily from1.45 to the current val ue due to
nont hly values of 1.97 for August, 1.95 for
Septenber, 1.91 for Cctober, and 2.48 for Novenber,
end quot e.

Were you aware of that fact prior to your
testinony to the Comm ssion in 20157

MR. CHALLY: (bject to form

MR. WATKINS: bjection to form

THE WTNESS: As | stated earlier, | don't

recall receiving this docunent.

| also don't recall being infornmed by the
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nucl ear team or | eadership that these were the
PF nunbers for those nonths.
BY MR COX:

Q Did you ask the nucl ear |eadership team
what the PF factor was since the consortiums EAC
estimate i n August 20147

MR. WATKINS: bjection to form

THE WTNESS: | don't believe | did. |

don't recall asking themthat.
BY MR COX:

Q The next sentence at the top of page 3
says, quote, In its EAC, the consortium assuned that
the project would reach a goal PF of 1.15 within six
nont hs. This does not appear to be achievable, end
quot e.

Were you aware at the tinme that you
testified before the Commission in 2015 that the
owners' EAC team had concl uded that the consortiunms
estimate of PF did not appear to be achi evabl e?

MR. WATKINS: bjection to form

MR. CHALLY: (bject to form

THE WTNESS: Again, | don't recal

receiving this docunent.

| do renenber in discussions that I

al luded to earlier in preparation of testinony
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that the performance factor continued to be a
ri sk based on our know edge of the project.
BY MR COX:

Q Wul dn't you agree, M. Marsh, that
there's a difference between sonething being a
chal | enge or a risk and sonet hing not being
achi evabl e?

MR, CHALLY: (Objection to form
MR. WATKINS: bjection to the formof the
guesti on.
THE WTNESS: | nean, certainly, those are
di fferent terns.
BY MR COX:

Q I f you had known that the owners' EAC team
had concl uded that the consortium s estimted PF was
not achi evable prior to your Comm ssion testinony in
2015, would you have had the conpany, SCE&G di scl ose
that to the Commi ssion?

MR. CHALLY: (bject to form

MR. WATKINS: bjection to the formof the
guesti on.

THE WTNESS: From ny perspective, it was
critical that we disclosed performance factor as
an issue and as a risk and its potential inpact

on the schedul e and cost, which we did in our
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t esti nony.
Again, | don't recall receiving this
docunent. | don't know what discussions nmay or

may not have taken place once this was presented
to whoever it nmay have been presented to.
| don't -- | don't know the date this was
presented. | just -- | don't know enough
i nformati on about this or recall having seen it
to reach any concl usions other than the fact
t hat performance factor was an issue, and we
di scl osed that.
BY MR COX:
Q ['I'l represent to you that this docunent
was attached to an e-mail that was dated May 5t h,
2015, which was prior to your Conm ssion testinony
that's -- was | abeled as an exhibit to your
deposi tion.
And 1'd like for you to assune for
pur poses of ny question that the EAC owners' team had
concluded in May 2015 that the consortiums PF
estimate was not achi evabl e.
G ven that assunption, do you believe that
the -- if that assunption was true, that the owners
t eam had reached that conclusion in May 2015, that
SCE&G shoul d have di scl osed that fact to the
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1| Commi ssion?

2 MR. CHALLY: (bject to form

3 MR. WATKINS: bjection to formof the

4 request. That's --

5 THE WTNESS: | think you're --

6 MR. WATKINS: That's a hypothetical. And
7 | object to the extent it calls for a |egal

8 conclusion as well.

9 THE W TNESS: Your question includes

10 speculation -- would require ne to specul ate as
11 to what | think the conpany m ght have done.

12 | -- 1 don't know. | believe the issue
13 with performance factor was very well disclosed
14 and the risks associated were very well

15 di scl osed.

16 | don't -- as | said earlier, this is a
17 docunent that states it was fromthe EAC team
18 | don't know what discussions cane after this.
19 But | do know, you know, based on the

20 conpany's evaluation of information we knew at
21 the tinme, what was included in the filing. And
22 we believe that to be accurate and perti nent

23 i nformation relative to the project.

24 MR. CHALLY: Can we take a break?

25 MR COX: Go off the record.
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1 VI DEOGRAPHER: O f the record at 3:39 p.m
2 (A recess transpired from3:39 p.m until
3 3:41 p.m)

4 VI DEOGRAPHER: The tinme is 3:41 p.m, and
5 we are back on the record.

6| BY MR COX

7 Q M. Marsh, it's correct that SCE&G di d not
8 reveal to the Comm ssion in 2015 -- strike that.
9 It's correct, M. Marsh, that in its 2015

10 | filing with the Comm ssion, SCE&G did not state that
11| it believed that the PF factor estinmated by the

12 consortiumwas not achi evabl e?

13 MR. WATKINS: bjection to form

14 MR. CHALLY: I'msorry. Can you please
15 gi ve ne one second?

16 MR. COX: Yeah.

17 MR. CHALLY: Ckay. Go ahead.

18 THE WTNESS: | don't recall that the

19 conpany had concl uded t hat.

20 And in preparation of the testinony, we
21 provi ded what we believed was the npst accurate
22 i nformati on available at the tinme and the risks
23 associ ated, specifically with the perfornmance
24 factor, in our testinony.

25
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BY MR COX:

Q And | appreciate that, M. Marsh. And I
think sonetinmes it's natural for a witness to kind of
cut to the chase and get to what the witness feels is
t he questi on.

|'"'mnot sure that really answered ny
guestion. So | just want to go back to it.

"' m not asking you what the conpany
concluded with respect to whether the -- whether it
bel i eved that the consortium s PF factor was
achi evabl e or not.

In fact, just to follow up on that,
sitting here today, you' re not aware of whether
SCE&G s EAC team concl uded that the consortiums PF
estimate was achi evable or not, correct?

MR. CHALLY: (bject to form

THE WTNESS: | don't recall, based on

t hi s docunent or other docunents you have shown
me, that they concluded that.
BY MR COX:

Q I s that sonething you woul d have wanted to
know as the CEO of SCE&G prior to the 2015 testi nony,
i f that had been concl uded?

MR. CHALLY: (bject to form

MR. WATKINS: (bjection.
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THE WTNESS: In ny role as CEQ, | wanted
to make sure that our testinony before the
Commi ssi on included appropriate information to
update relative to cost and schedul e and
i dentify risks associated wth any assunptions
that were nmade in achieving those dates or those
costs.
BY MR COX:
Q And if the owners' EAC team had incl uded
that the consortium s PF estimte was not achievabl e,

Is that a fact that you would have |liked to have

known?
MR. CHALLY: (bject to form
THE W TNESS: Just because the EAC team
had an opi nion, you know, | don't know t hat

seni or managenent woul d have concl uded that that
was the right opinion.

| can't speculate as to what was done.
Al 1 knowis what was presented in the filing
based on i nformation, you know, | heard
di scussed in preparation of the testinony and |
recal | .

| don't -- | don't recall this docunent.
| don't recall this discussion.

As | have reviewed it, it appears to ne
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that the EAC teamor the teamthat's presenting
this is identifying areas for which we had
di sputes with the consortiumas to whether or
not we should or should not pay for costs
associated with conpleting the project.
They also say -- and this is their
guote -- "The owner believes that CB& shoul d
only be entitled to recovery of a reasonable PF
| i ke the one assuned in the EAC "
So, | nmean, it sounds like, to ne, they
believe that's an appropriate nunber that we
shoul d hold them accountable to, which is
exactly what we did.
They went to the Comm ssion and said,
"This is the nunber they've given us. They've
tal ked about what they expect to do to mtigate
the current PF and inprove it, but it's a risk."
And that was covered in Steve Byrne's
testinony --
BY MR COX:

Q And |'m --

A -- at length.

Q And, M. Marsh, |I'mnot asking you about
any of those --

MR. WATKINS: M. Marsh, did you conplete
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1 your answer there? | just want to nmake sure we
2 got that down.

3 Were you still tal king?

4 THE WTNESS: | was through.

5 MR WATKINS: Ckay.

6| BY MR COX

7 Q M. Marsh, |I'mnot asking you about the

8| disputes with the consortium about who is going to

9| pay for costs. That's not the thrust of ny question.
10 | think you said that seni or nmanagenent

11 | could disagree with the EAC team about whet her the
12| consortium s PF estimate was achi evabl e or not,

13 correct?

14 MR. WATKINS: (bjection.

15 THE WTNESS: They are certainly entitled
16 to their opinion.

17 You know, the filing before the Conm ssion
18 is a--it's alegal filing. | don't -- 1 don't
19 recall all of the legal ramfications for what
20 could or could not be included in a filing. |
21 just think there are a nunber of issues that

22 woul d have to be considered before you woul d

23 have changed what we filed with the Conmm ssi on.

24 BY MR COX:
25 Q It's correct, M. Marsh, that in its 2015
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filing wth the Comm ssion, SCE&G did not state that
it believed that the PF factor estimated by the
consortiumwas not achievabl e?

A | don't recall all the specific testinony.

| know M. Byrne testified that it was a

significant risk for the project. It could have an
| npact on schedul e and cost.

Q It's correct that your testinony to the
Comm ssion did not reveal or did not state that SCE&G
had concl uded that the PF factor that the consortium
had esti mated was not achi evabl e?

MR. WATKINS: bjection to form

THE WTNESS: M understanding is that was
not the purpose of ny testinony. It was to talk
I n detail about the project and specific
project-related matters.

That was to be included in M. Byrne's
testinony, and that's what he addressed in his
testinony before the Conm ssion.

MR. COX: Could you read the question
back?

(Wher eupon the Court Reporter read the

previ ous question.)

BY MR COX:

Q Can you answer that question?
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1 MR. WATKINS: bjection to the formof the
2 guesti on.

3 In addition to the previous objection,

4 it's now been asked and answer ed.

5 THE WTNESS: | -- as | said, | don't

6 believe ny testinony was i ntended to cover the

7 detail aspects of the construction project. And
8 | don't -- | don't recall including any detailed
9 I nformati on regardi ng performance factor in ny
10 t esti nony.

11| BY MR COX

12 Q And that woul d include any di scussion

13 | about whet her SCE&G had concl uded that the PF factor
14 | estimated by the consorti umwas not achi evabl e,

15 correct?

16 MR. WATKINS: bjection to the formof the
17 guesti on.

18 THE WTNESS: | don't recall addressing

19 performance factor in detail in nmy testinony.

20 (Exhibit 11 was marked for identification.)

21 BY MR COX

22 Q M. Marsh, |1've had | abeled as Exhibit 11
23 | to your deposition an e-mail exchange dated

24 | Novenber 9th and Novenber 10th, 2014, Bates-nmarked
25 SCANA_RP0850425.
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It involves you, M. Addison, and
Ms. Wal ker.
Go ahead and take a noment to reviewthis
docunent if you |ike.
MR CHALLY: Yeah. W want to take a
qui ck break on this one.
MR COX: Of the record.
VI DEOGRAPHER: Tine is 3:49 p.m, and we
are off the record.
(A recess transpired from3:49 p.m until
4:00 p.m)
VI DEOGRAPHER: Tine is 4:00 p.m, and we
are back on the record.
BY MR COX
Q M. Marsh, have you had a chance to review

Exhibit 11 to your deposition?

A Yes, | have.

Q Have you ever seen this docunent before?

A It didn't refresh ny nenory from seeing
it. | don't recall seeing it before.

Q This e-mai|l exchange begins with a nessage

fromCarlette Wal ker to Ji nmy Addi son.
And in the nessage, Carlette Wil ker says,
guote, Dukes has specifically indicated that he

wanted nme to provide himwth updates on the EAC and
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1| the delay negotiations, end quote.

2 Did | read that correctly?

3 A Yes, you did.

4 Q Do you know who Dukes is?

5 A Dukes, | believe, is referring to Dukes

6 Scott, who is the executive director of the Ofice of

7| Regulatory Staff.

8 Q And M. Addi son responded to Ms. Wl ker's
9| e-mail and copied you as well; is that correct?

10 A That is correct.

11 Q And at the end of M. Addison's nessage,
12 | he says, quote, Kevin, I'll copy you in case you can

13 | go ahead and provide Carlette any feedback on the

14 | negotiation points, end quote.

15 And then you respond, it |ooks like the

16 | next day, and you say -- actually, can you just read
17 | your response there?

18 A This is ny response to Jimy Addi son with
19| a copy to Carlette Wal ker regarding her neeting with
20| the Ofice of Regulatory Staff: "I talked wth Kenny
21| this norning, and we believe the nessage to ORS

22 | should be that we have had one initial neeting with
23| the consortiumand are still having di scussions.

24 | They canceled the neeting | ast week because they were

25| not ready. | believe" -- it says "there nore." It
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probably should have said "There will be nore

di scussions to cone but can't predict the outcone.

We should not get into the details of the discussions
to date."

Q So you're telling Ms. Wal ker that she
shoul d not get into the details of the EAC
di scussi ons that SCE&G has had with the consortiumto
date, correct?

A That's what | said.

Q Whay didn't you want to get into the
details of the discussion to date or provide those
details to ORS?

MR. CHALLY: (bject to form

MR. WATKINS: bjection to the formof the
guesti on.

THE WTNESS: Fromreading the e-mail, it
appears that Carlette is | ooking for sone
gui dance on what she can share with Dukes Scott
because we're preparing to file our quarterly
BLRA report with the O fice of Regulatory Staff.

We don't -- Dukes is considered to be the
public, and we didn't believe it was appropriate
for her to share any information that woul d have
been in that report until it were filed and it

was a public docunent.
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1 So we're on the verge of filing that

2 report. We don't believe she should share any
3 i nformation in that report.

4 Wth respect to negotiations, we nmade our
5 best effort to give Dukes an update on, you

6 know, where we were with the consortium

7 Just based on what it says here, we had

8 had one initial neeting and are still having

9 di scussions. "They cancel ed the neeting | ast
10 week because they were not ready.”

11 And it was ny opinion that there would be
12 nore di scussions to cone, but it was too early
13 for me to predict the outcone.

14 So we are still in active discussions --
15 this woul d have been in Novenber -- with the

16 consortium about the EAC.

17 And | didn't have -- | don't think the

18 conpany had any definitive information that

19 woul d have resulted in a resolution at that

20 point. And that's what we asked her to relay to
21 Dukes.

22 | BY MR COX:

23 Q This e-mail, Exhibit 11, it occurred after
24| the presentation that -- the PowerPoint presentation
25| that's provided in Exhibit 7 to your deposition; is
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that correct?
A Whi ch one was Exhibit 77

You said to ny testinony?

Q To your deposition.

A Ch.

Q Just look for Exhibit 7 in there.

A | shoul d have done a better job of keeping

themin order.
MR WATKINS: This one is 7.
THE W TNESS: Here it is. | think that's

VWhat was the question again?
BY MR COX
Q This e-mail, Exhibit 11, it occurred after
the presentation that's provided in Exhibit 7 to your
deposition; is that correct?
MR. CHALLY: (bject to form
MR. WATKINS: bjection to the formof the

guesti on.
THE W TNESS: | can confirmthat the date
of the e-nmail is later than the date included on

t he cover page of the presentation.
BY MR COX
Q SCE&G never provided ORS with a copy of
Exhibit 7, didit?
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MR. WATKINS: bject to the formof the
guesti on.

THE WTNESS: | don't know.

BY MR COX:

Q SCE&G never provided Exhibit 7 to the
Comm ssion; is that correct?

A | don't know.

MR. WATKINS: (bjection to the formof the

guesti on.
BY MR COX:
Q How nuch, or | should say, how often did
you interact with Carlette Wal ker?

MR. WATKINS: bject to the formof the
guesti on.

THE WTNESS: | didn't -- | didn't keep a
log. [I've known Carlette for a long tine. At
any tinme, she could pick up the phone and call
me. You know, we net fromtinme to tine on
| ssues that she had at the plant regarding
di sputes with the consortium about how a
cal cul ati on was made.

When there was sone theory involved that
I nvol ved nore accounting and finance, she woul d
sonetines cone to ne and get ne to validate sone

of her cal cul ati ons.
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| mean, ny door is open. She could have
cone to ne at any tine, but we didn't have any

regul arly schedul ed cone- gi ve- ne-updat e

nmeet i ngs.
BY MR COX:
Q WAs she seeking in those neetings to get

your approval as the CEQ or was it feedback fromyou
as an account ant ?

MR. WATKINS: bjection to the formof the
guesti on.

THE WTNESS: GCkay. In the exanple | gave
you, in ny view, it was nore as a CPA and
soneone who had nade many cal cul ations in ny
history, just to validate her theory as to how a
nunber shoul d be cal cul at ed.

| just renenber specifically it related to
one of our earlier change orders and how
escal ation was to be calculated. That's the

exanpl e that conmes to m nd.

BY MR COX:
Q What was your inpression of her as an
enpl oyee?

MR. WATKINS: bjection to the formof the
guesti on.

THE WTNESS: Carlette was a CPA. She was
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a -- she was a capabl e accountant. She was
out spoken. She was aggressive and, at tines, if
she was upset, could be conbative in her
rel ati onships wth others around the conpany.
BY MR COX:
Q What did you think about her work as an
accountant for the conpany, quality of the work?

MR. WATKINS: (bjection to the formof the
guesti on.

THE WTNESS: | never -- | never
supervised Carlette's work directly as an
accountant, but I -- to ny know edge, she was a
capabl e account ant.

| mean, she was a CPA, and | believe that
establ i shed sone baseline of qualifications for
her, for her work.

BY MR COX:
Q WAs it concerning to you that she was
out spoken?

MR. WATKINS: bjection to form

THE WTNESS: No. W -- we put her --
Bill Timrerman, who was the CEQO, decided to put
her at the plant site because of her
personality. He wanted to nake sure we had sone

at the plant -- soneone at the plant site that
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1 woul d chal | enge nunbers or paynents or invoices
2 that canme in fromthe consortium

3 BY MR COX

4 Q Wy did -- to your know edge, do you know
5| why Ms. WAl ker left enploynent at SCANA?

6 A | can't point to any particular reason. |
7| know she canme to see ne -- |et ne back up.
8 She had gone through a performance

9| appraisal with Jimmy Addison in the fall of 2015.

10 | Jimmy had cone to ne and said that Carlette was upset
11| with sone of the issues he had raised in the -- in

12 | the performance eval uati on.

13 And Jimy told her, "I understand you nay
14 | disagree. You feel free to go see Kevin and rai se

15 | your concerns if you want to raise those to him"

16 | recall Jimmy telling nme, "Expect a call

17 fromher."

18 | think | did -- 1 do recall receiving a
19| call, and we nmay have actually set up an appoi ntnent.
20| It was late in the week.

21 But before we net, she called Jimmy back
22| and said, "I don't need to see Kevin. | was -- | was

23| wrong in ny comments. You and Kevin have been
24 | supportive of me and ny career, and | appreciate the

25| opportunities you've given ne, and | don't need to
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meet with Kevin."

And | did not neet with her.

Later in 2015 -- | believe it was over the
Christmas holidays of 2015, | got a very angry text
nmessage from Carlette, unlike any text nessage | had
ever gotten from her before. | don't renenber all of
the details, but I recall it had to do with the
conpany's disclosures -- | believe it had to do wth
t he conpany's disclosures regardi ng the nucl ear
proj ect, and she was extrenely upset, used sone foul
| anguage in the text nessage that | recall, and said
she wanted to neet with ne.

| texted her back, indicated | woul d neet
with her imediately.

And she responded and said, "No. W can
get together after the first of the year."

So as soon as | got back to the office in

January, | set up an appointnment with Carlette.
And she canme to -- cane to see ne. And
fromwhat | -- what | recall of the conversati on was

she was extrenely upset. She believed that our
di scl osures around the nucl ear project were not
appropriate and not accurate and that, you know, she
didn't believe that -- that Jimmy Addison, Jeff

Archie, and Marty Phalen were trustworthy and that |
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should fire all three of themimmedi ately.

That didn't seemlogical to ne at the
time, but -- it seenmed a little irrational, but I
wanted to make sure | understood what was driving her
concern, and | asked her about that.

And she proceeded to tell ne about a
neeting she had with Jimmy, Mrty Phalen -- Jimy
Addi son, Marty Phal en, and Jeff Archie. It was
regardi ng a personnel matter at the nuclear plant in
an area of the -- of Unit 1's operation -- not the
construction site, but Unit 1 -- because Carlette
al so had responsibility for Unit 1.

It regarded an issue related to an
enpl oyee that Carlette believes pay grade -- or the
val ue associated wth her job had not been cal cul at ed
appropriately and needed to be revi ewed.

It was explained -- | don't recall who
explained it to Carlette, but as I was inforned by
Marty Phalen -- and | knew the policy because it was
a conpany policy -- if a job is taken up for review
and the salary is reviewed and it cones back that the
pay should be increased or the range should be
I ncreased, the enployee nay or may not get an
adj ustnent in their pay.

|f the eval uation cones back and it's
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1| lower, the range is |ower than the enpl oyee is

2| making, | recall the policy says you'll be adjusted
3| down immediately to the top end of that range.

4 So you had a risk when you took a job up
5| for evaluation because you didn't know what the

6 answer woul d be.

7 And she had been advised, as | was told by
8| Marty, not sure you really want to do this. It could
9| cone back on the negative side, and then we'll have

10 | to adjust the salary. But she insisted that -- based

11| on what Marty had told ne, she insisted on going

12| forward wth the interview -- | nean, with the

13 | eval uati on.

14 When t he eval uation cane back, it was

15| lower, significantly |ower than the enpl oyee was

16 | making. And that enployee's current pay was adjusted

17| down to the top end of the range associated with that

18| job -- or was going to be adjusted to the top end of
19| that range. | don't know when it was adj usted.
20 She was very angry about that. She went

21 | through an appeals process that is available in the
22 | conpany for soneone to review decisions that are

23| made. The appeal cane to ny office.

24 Under the policy, ny understanding was |

25| coul d del egate soneone in the organization to hear
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t he appeal rather than nyself. | chose to do that.

| felt like Jimy Addi son woul d be the appropriate
person. | knew Jinmmy to be very fair, very rational,
and one that would listen to all the facts and base
hi s concl usions on infornmation that was presented and
conme up with the right answer.

My understanding is he did that and
concluded that the actions that were taken were
consistent with the conpany's policies and that
Carlette was aware of the risk associated wth that
and t he decision reached was appropri ate.

She relayed to ne a neeting she had with
Ji my Addi son, Marty Phal en, and Jeff Archie. And
what -- when she was to communi cate to the enpl oyee
that was going to be affected.

And she -- | don't recall -- she said she
was treated very ugly in that neeting. She did not
| i ke the way she was treated in that neeting based on
the way she presented that discussion that took
pl ace.

| told her that, as | told any enpl oyee
that canme into ny office, you brought ne a set of
facts. You have given ne your side of the story. |
now feel obligated to | ook at the other side of the

story.
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1 So with respect to that human resources

2| issue, | went to Marty Phalen and asked him "Tell ne
3| what went on in this neeting."

4 He described to ne where they had

5| explained to Carlette how they had reached the

6| decision. It had gone through review process, and

7| the conclusion had been reached that the action taken
8 | would be appropriate.

9 She again -- he said she didn't agree with
10 | it and said she was going to go back and tell the

11 | enpl oyee that "HR had decided to cut your salary."

12 Marty said -- Marty told ne, he said,

13| "Now, wait a mnute. You're an officer of the

14 | conpany. You've got to represent the process and

15 | explain the process and not blane it on an

16 | individual. W went through the right process. And
17| that's what you need to explain to the enpl oyee."

18 She didn't |Iike that answer. She was --
19| Marty said she was very upset, and | believe she

20 | continued to be upset about that when she cane to see
21 | e because she relayed that -- said, "I don't have

22 | any trust in Jimy Addison, Marty Phal en, or Jeff

23| Archie" -- because he al so worked up at the nucl ear
24| plant -- and said, "I think you should term nate all

25 three of them™
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Wth respect to the issues related to
di scl osures, when she left, | took that as
I nformation and told her | felt obligated to foll ow
up on that.

Based on what she had told ne, |

| mredi ately call ed Ron Lindsay, our general counsel,
and | said, "Ron" --

MR, CHALLY: M. Marsh, | want to just
I nterrupt you.

As to your discussions with |awers
representing SCANA, I'mfine if you generally
descri be the substance of what you sought their
advice on, but don't disclose in detail the
conversation that you had with those | awers
related to the topic.

THE WTNESS: Al right.

MR. WATKINS: Do you understand that, or
do you want to take a break to understand the
nat ure of what you can testify about in terns of
di scussion wth counsel ?

THE WTNESS: | believe | do.

MR, CHALLY: Yeah.

MR WATKINS: Ckay.

THE WTNESS: | believe | do.

As the CEOQ, we had in place a corporate
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conpl i ance program whereby if enpl oyees believed
anyone or anything was not appropriate that was
bei ng done by the conpany, you could raise that
to your imredi ate supervisor, the corporate
conpliance officer, or the general counsel.

| passed that issue on to general counsel
for appropriate action.

BY MR COX:

Q VWhat did Ms. Wal ker tell you in that
nmeeti ng about her dissatisfaction with the conpany's
di scl osures about the project?

MR. WATKINS: bjection to form
THE WTNESS: | don't renenber the
details. | recall that it had to do with
di scl osures.
BY MR COX:

Q SEC di scl osures?

A | don't recall the specific details. |
just -- | renenber it had to do with disclosures, and
| wanted to nake sure it was appropriately addressed.

Q You don't renenber what her probl em was
wi th the disclosures?

MR. WATKINS: (Qbjection to form Asked
and answer ed.

THE W TNESS: | don't recall the details.

EveryWord, Inc. Court Reporting Page: 257 www.EveryWordInc.com



Kevin Marsh

1| BY MR COX

2 Q Do you recall anything nore than she

3| didn't -- or wasn't happy with the disclosures?

4 MR. CHALLY: (bject to form

5 MR. WATKINS: bjection to the formof the
6 guesti on.

7 THE WTNESS: | don't recall any nore

8 detail about the conversation.

9| BY MR COX
10 Q How di d you make sure it was appropriately

11 addr essed?

12 MR. WATKINS: bjection to the formof the
13 questi on.

14 THE WTNESS: | turned it over to general
15 counsel to address the issue. | don't know that
16 | can say any nore than that.

17| BY MR COX:
18 Q Did you get a report back from general

19 counsel ?

20 MR. CHALLY: Just to be clear, the

21 guestion is: D d you get a report back,

22 M. Marsh?

23 MR. WATKINS: So "yes" or "no" would be an
24 appropriate answer here, but the substance of

25 t he communi cati on woul d not be.

EveryWord, Inc. Court Reporting Page: 258 www.EveryWordInc.com



Kevin Marsh

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

THE WTNESS: Yes, | did get a report.
BY MR COX:
Q Was that witten or oral?
A It was oral.
Q And that report doesn't jog your nenory
about what her concern was about the conpany's
di scl osures?
MR. CHALLY: (bject to form
MR. WATKINS: bjection to the form of

t hat questi on.

THE WTNESS: | apol ogi ze, but | don't
remenber the details. It was regarding
di scl osures. | don't renenber the specific

cl ai ms she made.
BY MR COX
Q Did you report back to Ms. Wl ker
regardi ng the report that you received from general
counsel ?
A | don't know that | did.

Ms. Wal ker cane back to see ne -- |I'm
going to go back and finish up. The question
relating to Carlette Wal ker leaving, | think, was the
initial gquestion we started on.

She cane back to ne. | don't recall if we

had two or three neetings, but she cane back to ne
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1| and expressed concerns about her personal health.

2 She -- she updated ne on health issues her
3| husband was having, which she believed could be

41 life-threatening. She inforned ne that she was

5| losing 15 pounds a nonth because she was -- she was

6 | upset just over the issues she had described to ne

7| earlier.

8 W -- | asked her if she was getting -- if
9| she was talking to soneone to address those issues,
10 | and she said she was.

11 | asked her if it would help her for ne to
12 | nove her to a different responsibility within the

13 | organi zation; if she thought that would hel p her

14 addr ess sone of the health issues.

15 She initially thought that it m ght, but
16 | later communi cated back to ne that she didn't want to
17| leave. She wanted to stay and see the project

18 | through to conpletion.

19 | took that information, and I nmet wth
20 | her another tine.

21 She again relayed her health concerns and
22| losing all the weight she was | osing each nonth, and
23| she couldn't afford to go on many nont hs before she
24 | thought that would create a real issue for her.

25 | was concerned for her health. | had
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known Carlette since, | believe, it was 1984. |
t hi nk she joined the conpany in 1983, and | joined in
1984.

| considered her a friend. | was
concerned for her health. And | told her that |I was
going to put her on paid, full paid nedical |eave to
give her a chance to step away and, you know, resolve
| ssues with her husband, hopefully, and al so address
the stress that was inpacting her health and causi ng
her to | ose 15 pounds a nonth.

She asked ne, "How long will you do that?"

And | said, | don't want to put a tine
frame on it, but | want to do it as long as it takes
you to recover so that we can -- we can nove forward
and you can get well.

She -- she left the neeting, and | believe
that was the | ast neeting we had.

| was inforned -- | don't recall if it
was -- if it was directly by her, but the conpany was
informed that she desired to retire, and she wanted
to talk to conpany representatives about what that
woul d | ook 1i ke.

She had engaged -- she inforned us she had
engaged outside counsel, and at that point, | stepped

aside and turned it over to our |egal departnent.
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Q Were you involved in negotiating any
agreenents in connection with her retirenent fromthe
conpany?

A | was not involved with the negotiations
of the anpbunts. GCeneral counsel or the
representatives fromthe | egal departnent woul d
update nme fromtine to tinme on where they were in
negotiations and their thoughts. So |I nonitored that
based on what they told ne.

Q Did you reconmmend that any provisions be
pl aced in any agreenent with her in connection wth
her retirenent?

MR. WATKINS: On that point, if you're
t al ki ng about communi cati ons with counsel,
again, I'll -- 1'd counsel you not to disclose
t he substantive comruni cati ons with counsel,
whet her they're giving you | egal advice or
you' re seeking | egal advice.

But ot herw se, you may answer.

BY MR COX:

Q Let nme strike the question.

A Yeah. Ckay.

Q VWho were you dealing with at the conpany
i n connection with Ms. Wal ker's agreenent to retire

fromthe conpany?
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A | believe it was Jim Stuckey and WI I
Brunbach. 1'mnot sure | get his |ast nane
pronounced correctly.

Q Who is WII?

A He's an attorney who works in the general
counsel's office.

Q Who signed the agreenent for Ms. Wal ker to
| eave t he conpany?

MR. WATKINS: bjection to form

THE WTNESS: | don't recall.

BY MR COX:

Q Wasn't you?

A | don't know. | don't recall.

Q Goi ng back to that communication you had
with Ms. Wal ker where she infornmed you about her
famly's and her personal health issues, | just want
to close the | oop about your recollection about her
concern about the conpany's disclosures.

Do you not recall whether you ever briefed
her on the report you received from SCE&G counsel
about her concerns?

MR. WATKINS: bjection to form

THE WTNESS: | don't recall sharing that

with her. | believe she indicated her desire to

retire before | got any feedback fromthe | egal
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departnment. But | did informher that I was --
that | was taking actions to eval uate and, you
know, determ ne the basis for what she had told
me, whether it was accurate or inaccurate.

BY MR COX:

Q After receiving the report back fromthe
| egal departnent, did you have concerns about the
conpany's di scl osures?

A No, |I did not.

MR. WATKINS: Wen you're at a good
breaki ng point, | could use a break. You don't
need to stop a |ine of questioning, but | could
use a restroom break.

MR COX: | think | just have a couple
nore questions on this line.

BY MR COX:

Q Did you becone aware at a certain point in

tinme about a voice mail that Ms. Wal ker left with

Marion Cherry?

A | recall seeing a newspaper article about
it. | believe it was in the Post and Courier.

Q Is that after you had retired fromthe
conpany?

A | believe it was. | don't recall the

specific date.
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1 Q So to your recollection, you weren't aware

2| of that voice mail at the tine you were CEQ correct?

3 A | don't recall hearing or being aware of
4 It
5 Q That text nmessage that Ms. Wal ker left for

6| you around the holidays of 2015, did you save a copy

7| of it?

8 A | did not personally save a copy of it,
91 no

10 Q Did anyone el se save a copy of it?

11 A The | egal team may have saved a copy of
12| it. | don't have direct know edge of that.

13 But | know | did not personally save a

14 | copy of it.
15 Q What makes you think that the | egal team

16 | m ght have saved a copy of it?

17 MR. CHALLY: I'mjust instructing

18 M. Marsh not to answer to the extent he's --

19 woul d repeat conmmuni cations he had with | awers.
20 I f you have sone independent know edge as
21 to why the | egal departnent m ght have retained
22 a docunent, you're free to provide that.

23 THE WTNESS: | shared the text nessage
24 with the | egal departnent.

25
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1| BY MR COX

2 Q Are you aware of any other text nessages
3| that enployees of SCANA or SCE&G received from

41 M. Wl ker that expressed concern about the conpany's
5| disclosures?

6 A |''mnot aware of any. | don't recall any.
7 Q Did you ever discuss with M. Addison

8| M. Wal ker's concerns about the conpany's

9| disclosures?

10 A | may or may not have after the neeting |
11| had with Carlette. | just don't recall specifically.
12 MR. COX: Let's take a break and go off

13 t he record.

14 THE W TNESS: kay.

15 VI DEOGRAPHER: The tinme is 4:29 p.m, and
16 we are off the record.

17 (A recess transpired from4:29 p.m until
18 4:39 p.m)

19 VI DEOGRAPHER: The tinme is 4.39 p.m, and
20 we' re back on the record.

21 MR. SOLOMONS: And before we get started
22 back with the questioning, | just wanted to put
23 onto the record that Plaintiffs' counsel, due to
24 the tinme constraints and the PSC proceedi ng,

25 wi || not be asking questions today.
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However, they are reserving their right to
either renotice in the Lightsey only or to
reconvene this deposition however counsel sees
fit. But we will not be asking questions today
because of those tinme constraints.

MR, CHALLY: Ckay.

MR. SCLOMONS: And we have an
under standing with SCANA counsel -- | don't know
i f | have that sanme understandi ng or cleared
that yet with personal counsel -- but that is
our pl an.

MR. CHALLY: The only clarification I
think we need on that is we'll -- | don't know
that | would characterize it as reconvene the
deposition, and | say that for purposes of
clarifying what obligations we nmay have to
di scuss background facts with M. Marsh before
or after this period, so --

MR. SOLOMONS: W can notice that in
Li ghtsey only -- renotice in Lightsey only.

MR. CHALLY: Fair enough. Thank you.

MR. SOLOMONS: Thank you.

BY MR COX:
Q M. Marsh, SCE&G did not informthe

Commi ssion that Bechtel was doing an assessnent of
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1| the project in 2015, did it?

2 MR. WATKINS: Qbjection --

3 MR. CHALLY: (bject to form

4 MR. WATKINS: bjection to form

5 THE W TNESS: The assessnent bei ng done by
6 Bechtel was at the direction of George Wni ck.

7 He had engaged themto do an assessnent.

8| BY MR COX

9 Q And | -- I'mpretty certain that didn't
10 | answer ny question.

11 And | -- | think |I understand what your
12 | answer would be to the question, but | just want to
13| have the answer on the record.

14 | think you were explaining to ne the

15| reason that SCE&G did not reveal the Bechtel

16 | assessnent to the Comm ssion -- and |'mnot putting
17| words in your nouth. That's what | understand your
18 | answer to be.

19 But ny question was just to establish the
20 | fact of whether SCE&G i nfornmed the Conm ssion that
21 | Bechtel was doing an assessnent.

22 And so I'mgoing to need to go back and
23 | ask that question again just to get your answer to
24 | that question on the record.

25 But isn't it true that SCE&G di d not

EveryWord, Inc. Court Reporting Page: 268 www.EveryWordInc.com



Kevin Marsh

1 i nformthe Comm ssion that Bechtel had done an

2| assessnent of the project in 20157

3 MR, CHALLY: (Object to formof the

4 guesti on.

5 MR. WATKINS: bject to the formof the

6 preanbl e as unnecessarily argunentative, and |

7 object to the formof the question as asked and
8 answer ed.

9 THE WTNESS: As | stated, the conpany was
10 not doi ng an assessnent. So there wasn't -- |
11 don't believe the conpany inforned the

12 Commi ssion that it was doing an assessnent. The
13 assessnent was being perfornmed by -- George

14 Weni ck had engaged Bechtel to do an assessnent.

15 BY MR COX

16 Q kay. Fair enough.

17 And SCE&G did not notify the Conm ssion
18 | that Wenick had engaged Bechtel to perform an

19 | assessnent of the project, correct?

20 MR. CHALLY: (Object to the formof the
21 guesti on.

22 MR. WATKINS: Sane objection.

23 THE WTNESS: | don't recall a

24 notification to that effect.

25
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1| BY MR COX
2 Q SCE&G did not reveal to the Comm ssion the
3| witten Bechtel report fromthe Bechtel assessnent

4 until after abandonnent; is that correct?

5 MR. CHALLY: (bject to form

6 MR. WATKINS: bject to the formof the
7 guesti on.

8 THE WTNESS: The report was George

9 Weni ck's report, outside counsel. And we did
10 not -- we did not provide a copy of the report
11 given to George Wenick -- that | said earlier
12 that I know of -- to the Comm ssion.

13| BY MR COX
14 Q And isn't it true that SCE&G did not

15 | provide the Bechtel report to ORS as well?

16 MR, CHALLY: (bject. Excuse ne. bject
17 to the formof the question.

18 MR. WATKINS: bject to the formof the
19 guestion. Sane objection.

20 THE WTNESS: To ny know edge, | don't
21 t hi nk the conpany provided the report given to
22 M. Wenick to the Ofice of Regulatory Staff.

23| BY MR COX
24 Q The conpany received the Bechtel Project

25 | Assessnent Report from M. Wnick, correct?
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1 MR. WATKINS: Qbject to the form

2 THE WTNESS: M. Wenick did nmake that
3 report that was given to himavail able to the
4 conpany.

5| BY MR COX
6 Q And isn't it true that SCE&G did not

7| provide that report to ORS?

8 MR. CHALLY: (bject to form

9 MR. WATKINS: Sane -- sane objection.

10 THE W TNESS: Yeah, ny understanding from
11 direction fromin-house counsel was that that

12 report was protected because it was -- or

13 privileged because it was prepared in

14 anticipation of litigation, and it was not

15 appropriate for us to disclose it.

16 (Exhibit 12 was marked for identification.)

17| BY MR COX:
18 Q M. Marsh, you've been handed a docunent

19 | labeled Exhibit 12 to your deposition.

20 Have you ever seen this docunent before?
21 A (No audi bl e response.)
22 Q M. Marsh, have you ever seen this

23 docunent | abel ed Exhi bit 12 before?
24 A | have not seen this docunent before.

25| Gven the date of the docunent, it appears to be
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1| parts of the presentation that was given to the
2 | conpany Santee Cooper and SCE&G by Bechtel on
3| QOctober 22nd, 2015, but | can't verify that because |

41 was not given a copy of the presentation.

5 Q You were present at a presentation on that
6| date given by Bechtel; is that correct?

7 A | did attend a presentation on that date.
8 Q Did that presentation include an

9| assessnent by Bechtel of the schedule on the project?
10 A There was a presentation given on the

11| schedule. There was discussion in the room about the
12 | schedul e, but there were pages presented on the

13| screen that addressed schedul e.

14 Q There were or were not?

15 A There were pages that were presented in

16 | the projection on the screen that related to

17 | schedul e.

18 Q If you could turn to page 24 of this

19 | exhibit?

20 A Where are the page nunbers? Got it.
21| Ckay. | see it down here at the bottom Yes.
22 Q This page is | abel ed "Schedul e Assessnent

23| Prelimnary Results,” and there's a chart that shows
241 "Unit 2, Unit 3 Current COD Adjustnent” and then " New

25| COD. "
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Do you see that?

A | do see that.

Q Did -- did Bechtel at this October 2015
presentation provide you with the information on this
chart regarding its assessnent of the schedul e?

A | don't recall. This appears to be
consistent with what they provided. | know there was
a lot of discussion in the roomregarding how t hey
derived those nunbers, nost of which I didn't
under stand because I"'m-- |I'mnot a scheduling expert
related to construction nmanagenent, but they did
present information related to schedul e.

Q And the information they provided showed a
comercial operation date with the adjustnent on this
chart fromthe current commercial operation date?

A Vell, they -- they presented information
that related to those dates along with other itens
identified as part of their schedul e assessnent.

Q Did you have this information regarding
the schedule prior to execution of the 2015 anendnent
to the EPC?

MR. WATKINS: bjection to form
THE WTNESS: W had given -- | nean, we
had been given this information on Cctober 22nd.

And, again, it was prelimnary information. It
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1 wasn't -- wasn't finalized.

2 And if ny nenory's correct, we signed the
3 amendnent on Cctober 27th, 2015. So the

4 presentation of the prelimnary results we

5 received prior to the anmendnent to the EPC

6 contract.

7 BY MR COX

8 Q The information regardi ng the schedul e
9| assessnent by Bechtel on page 24 of this docunent,
10 | SCE&G never provided that information to the

11 Conmm ssi on, correct?

12 MR. WATKINS: bjection to form

13 MR, CHALLY: (Object to form

14 THE WTNESS: | don't -- | don't recal

15 providing that information. As | stated, this
16 was a prelimnary assessnent. There were

17 certainly discussions in the neeting regarding
18 t he accuracy and conpl eteness of the

19 i nformation. | recall that very robust

20 di scussion. So in ny mnd, this was not --

21 t hese were not dates that we had concl uded were
22 accurate or that could be relied upon.

23| BY MR COX
24 Q Did you have any discussions with any

25| nonattorneys at SCE&G or -- or Santee Cooper about
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whet her to di sclose the Bechtel schedul e assessnent
to the Comm ssion?
MR. CHALLY: Can we just get precisely the
time period?
Are you tal king about before abandonnent
or after abandonnent ?
MR. COX: Before abandonnment.
MR. CHALLY: Before abandonnent.
Go ahead, M. Marsh.

THE WTNESS: | don't recall any
di scussi ons regardi ng disclosures. | nean, we
considered the information -- the conpany, |

bel i eve, considered the information prelimnary.
It had not been vali dat ed.
(Exhibit 13 was marked for identification.)
BY MR COX:
Q M. Marsh, you've been handed a docunent
| abel ed Exhibit 13 to your deposition. It's a
docunent entitled "V.C. Sumrer Nucl ear Cenerating
Station Units 2 and 3 Schedul e Assessnent Report."
It's got the Bechtel logo onit. It's
Bat es- nunber ed ORS 00450277 t hrough -0303.
Have you ever seen this docunent before?
A | have not seen this docunent.

Q Were you involved in any di scussi ons about
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whet her Bechtel should provide a witten report of
Its assessnent?

A | remenber -- | seemto recall an e-nmai
that | believe cane from George Weni ck wanting to
know if we wanted a witten copy of the Bechtel
assessnent report. | don't ever renenber a
di scussion regarding a schedul e assessnent report.
|"ve had no involvenent with this.

Q Did you provide M. Wnick with your

position on that issue?

A Vell, | knew Lonnie Carter had expressed
to nme a desire for the report, and | indicated to
George that | thought we needed to -- | believe |

I ndi cated to our |egal counsel, to George, that we
needed to make the report available to Lonnie.

Q Were you involved in any di scussions
regar di ng whet her the Bechtel Corporation should
| ssue two witten reports?

A | don't recall being in any of those
di scussi ons.

Q You didn't ever advise M. Wnick that you
want ed Bechtel to issue a Project Assessnment Report
and a schedul e assessnent report?

MR. WATKINS: bjection to form
THE WTNESS: | don't recall any
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1 directions | gave to M. Wnick to that effect.
2| BY MR COX

3 Q Did M. Wenick ever tell you that Bechtel
4| had issued a schedul e assessnent report?

5 A | don't recall being inforned by

6| M. Wnick that there would be a separate report.

7 Q And | shoul d probably nmake that -- repeat
8 | that question and nake it nore broad.

9 Were you ever informed by anyone that

10 | Bechtel had issued a schedul e assessnent report?

11 MR, CHALLY: You tal king about prior to
12 abandonnent ?

13| BY MR COX

14 Q Prior to abandonnent. | apol ogize.

15 A | may have been at sone point. | don't

16 | recall a specific conversation. | do know |I've never
17| seen the report. | just don't recall if | was ever
18 | inforned there was a separate report.

19 Q When did you becone aware that there was a

20 | Bechtel schedul e assessnent report?

21 A The first time | recall is -- | believe it
22| canme up in either presentations or testinony to the
23 | Senate conmittee and/or House committee regarding the
24 | abandonment decision. | renmenber a discussion around

25 that tine.
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| don't recall if it was in response to a

guestion or a discussion that attorneys were having.

| recall -- | recall hearing sonething about it at
t hat point.
Q Were you surprised to learn that fact?
A | was.

Q Were you upset that you hadn't been
i nformed that Bechtel had issued a schedul e
assessnent report earlier?
MR. WATKINS: bjection to form
THE WTNESS: No, | wasn't -- wasn't
upset. | had been inforned by ny | egal counsel,
out si de | egal counsel, that the report was not
fully devel oped enough to be relied upon. So |

was not surprised that | didn't get a report.

BY MR COX
Q You're referring to M. Wenick?
A George Wenick, that's correct.
Q And when did he informyou of that fact?

A | recall an e-mail in the Novenber 2015
time frame, if | renmenber correctly. He delineated
sone of the reasons why he didn't believe the report
could be relied upon or the schedul e i nformati on
I ncl uded in the assessnent could not be relied upon

because it was not -- not fully devel oped.
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(Exhibit 14 was marked for identification.)
BY MR COX
Q M. Marsh, 1've handed you a docunent
| abel ed Exhibit 14 to your deposition. [It's an
e-mai |l chain dated February 5th and February 8th,
2016, Bates-nunbered ORS _SCEG 01420739.
MR. WATKINS: And this is 14, you sai d?
MR COX: Exhibit 14, correct.
MR WATKINS: Okay.
BY MR COX
Q M. Marsh, is it correct to say that the
initial e-mail on this is M. Wnick forwardi ng the
Proj ect Assessnent Report to Ron Lindsay and Al Bynum
f rom SCANA?
A Correct.
MR WATKINS: Is there an attachnent to
t hi s docunent ?
MR. COX: There was, yeah.
MR. WATKINS: kay. But you don't have
it?
MR COX: | don't have it with ne, yeah.
BY MR COX
Q And is it correct to say that M. Bynum
was forwarding this docunent to you?

A Wl l, he states that he is attaching the
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final Summer Units 2 and 3 Project Assessnent Report
to the e-mail.
Q And M. Bynumis instructing you not to
forward it to anyone el se, correct?
MR. WATKINS: bjection to form
THE WTNESS: | nean, what he says in the
e-mail is that | should still treat the report,
the Project Assessnent Report, as
attorney-client privileged and | shoul d not
forward it. |If soneone needs to see it, send

themto Ron or Al, Ron Lindsay or Al Bynum

Q Did you forward it to anyone el se?
A | don't believe | did.
Q You nmentioned earlier, | think, that

you're not a schedul e expert.
Do you know whet her the schedul e for the

project that the consortium provi ded SCE&G was a
fully integrated construction schedul e?

A | -- |1 can't address that. | know
there -- a variety of descriptions and | evels of
schedul es, but | don't have know edge to draw t hat
concl usi on.

Q Wul d you have the sane answer to the
guestion of -- let ne just ask you the question: Do

you know if the consortium s schedule for the project
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was resource-| oaded?

A | don't know.

Q M. Marsh, is it correct that the
fixed-price anmendnent to the EPC contract did not
freeze owners' costs?

MR. WATKINS: (bjection.

MR. CHALLY: (bject to form

MR. WATKINS: (bjection to the formof the
guesti on.

THE WTNESS: The anmendnent to the EPC
contract woul d have addressed EPC cost. That
was the effect of the anmendnent.

BY MR COX:

Q And it did not fix the owners' cost
associated with the project; is that correct?

MR. WATKINS: bjection to form

MR CHALLY: Sane.

THE WTNESS: To ny know edge, owners
costs were not identified in the EPC contract.
So to the extent they were not identified in the
EPC contract, | don't believe they would have
been subject to the anendnent.

BY MR COX:
Q M. Marsh, you were aware at the tine that

t he 2015 anmendnent to the EPC contract was executed
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1| that Westinghouse coul d use the Bankruptcy Code to
2| invalidate their price and perfornance guarantees in

3 t he EPC contract, correct?

4 MR. CHALLY: (bject to form

5 MR. WATKINS: bjection to the formof the
6 guesti on.

7 THE WTNESS: Did you say "to invalidate"?

8| BY MR COX

9 Q Correct. To invalidate.

10 MR. CHALLY: Sane objection.

11 MR. WATKINS: Yeah. Sane objection.
12 THE WTNESS: | don't know that | had
13 di rect know edge of that issue at the tine.

14| BY MR COX

15 Q The fixed-price amendnment -- or strike
16 | that.
17 The 2015 amendnent to the EPC contract

18 | resulted in an increase in the anount of nonthly

19 | paynents fromthe owners to Wstinghouse, correct?

20 MR. WATKINS: bjection to the formof the
21 guesti on.

22 MR CHALLY: Sane.

23 THE WTNESS: The contract addressed a

24 series of interimpaynents to be nmade begi nning
25 January 1st until a final construction m|lestone
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paynent schedul e could be agreed to between the
owners and the consortium

Those -- those paynents were an estinmate.
To ny recollection, those estimtes were an
estimate of actual anpbunts expected to be spent
on the project during that five-nonth period.
And at the end of that tine, there was a true-up
mechani sm t hat woul d have adj usted any
di fference between actual anmounts incurred and
actual anounts paid.

So it was a -- it was an educated estinmate
of what we expected to pay during that period
for construction; however, if it didn't -- it
turned out to be nore or less, there would be an
adj ustment once the construction m |l estone
paynent had been agreed to.

So it wasn't -- it wasn't a way to
| ncrease project cost or |lower project cost. It
was just a way to estimate what cost woul d be
during that five-nonth period.

BY MR COX:

Q Isn't it true that Westinghouse
anticipated an increase in cost after the 2015
anmendnent due to bringing Fluor on board the project?

MR. WATKINS: bjection to form

EveryWord, Inc. Court Reporting Page: 283 www.EveryWordInc.com



Kevin Marsh

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

s the question that after the anendnent,

they anticipated it, or before the anmendnent

they anticipated it after? 1'mconfused as to
tine.
BY MR COX:
Q Do you understand the question?
A |'"'mgoing to ask you to repeat it.
Sur e.

Isn't it true that Westinghouse i nforned
SCE&G that it anticipated an increase in cost after
execution of the 2015 anmendnent due to the increased
cost in bringing Fluor on board the project?

MR. CHALLY: (bject to form

MR. WATKINS: Sane objection.

THE WTNESS: What | recall is
West i nghouse believed that Fluor would be
ranpi ng up the nunber of construction personnel
on site as well as increase in activity on the
construction site that would have resulted in
I ncreased cost as they began that ranp-up for
the work to be done on the project.

BY MR COX:
Q The interim paynents that SCE&G agreed to
pay under the 2015 anmendnent, that was $100 million a

nont h?
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A That's what | recall, yes.

Q And is it your understanding that that
estimate for the nonthly construction cost was
greater than the cost that had been incurred prior to
t he anmendnent ?

MR. WATKINS: bjection to form

MR CHALLY: Sane.

THE WTNESS: | don't know that | can nake
an appl es-to-appl es conpari son between what was
going to be done after the anendnent and what
was done before.

VWhat | recall is the nonthly anounts
before were | ess than that, but the $100 mllion
was | ess than what Westinghouse had represented
to us they expected to spend.

That was an anmobunt we negotiated as part
of the EPC agreenent.

BY MR COX:

Q So Westinghouse informed SCE&G that it
expected to spend nore than $100 million a nonth
after the 2015 anendnent ?

A Yes, they did.

Q And the parties settled on an interim
payment schedul e of $100 million a nonth?

A W did, with the understandi ng there was
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to be a true-up. | nean, nobody was to gain or |ose
noney on this process. It was -- it was sinply a
mechani sm put into place based on an estimated nunber
negoti ated between Westi nghouse and the owners to
make interim paynents until the construction

m | est one paynent schedul e had been clearly defined.

Q Di d SCE&G conduct an estimate of the cost
to conplete the project as part of decidi ng whet her
to enter into the 2015 anendnent to the EPC contract?

MR. WATKINS: bjection to form

MR. CHALLY: Yeah, sane objection.

THE WTNESS: | don't -- | don't recall a
specific analysis to that regard. | know we
provided testinony to the Comm ssion in 2016.

As part, Joe Lynch provided testinony
regardi ng his evaluation of the risks associ ated
with the fixed-price option.

BY MR COX:

Q Did SCE&G conduct its own anal ysis of
whether it would be a good deal to enter into the
fixed-price option?

MR. WATKINS: bjection to form

THE WTNESS: The conpany -- the conpany's
teamat the site and financial teamdid an

eval uati on of whether we thought the fixed-price
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opti on woul d be good for us and good for
custoners or -- or to |eave the contract exactly
the way it was.
The anmendnent taken as a whol e, which

I ncl uded the fixed-price option, we believe was
in the best interest of the project and
cust oners.

BY MR COX:

Q That internal analysis that SCE&G
conducted, was it conducted before the Cctober 2015
amendnent or afterward?

A | don't recall the specific anal yses that
were done. | do renenber nmenbers of the financi al
teamfromthe plant were working with us as we were
negotiating the fixed price with the consortium but
| don't -- | don't recall specific analyses they did
to support the decision to sign the anendnent.

Q I n deci ding whether to execute the 2015
amendnment, SCE&G used its own estimate of cost to
conplete the project to deci de whether to execute
t hat anmendnent and didn't rely on the consortiums
cost estinmate, correct?

MR. WATKINS: bjection to the formof the
guesti on.

MR. CHALLY: Yeah, sane objection.
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1 THE WTNESS: | don't -- | don't agree

2 with that statenment. The anendnent was broader
3 than the fixed-price option. It was an option.
4 It wasn't sonething we had to do. It was an

5 option that was available to us that, as we told
6 t he Comm ssion, we needed to take tinme to study
7 it and evaluate it.

8 But we wanted that option, which is what
9 we negotiated into the EPC anendnent. There

10 were a variety of other issues that were

11 addressed in the anendnent that we believe were
12 al so good for the project and in the best

13 I nterest of custoners.

14 | BY MR COX:

15 Q Part of SCE&G s anal ysis was to deci de how
16 | likely it was that the cost to conplete the project
17| woul d exceed the fixed-price option price, correct?
18 A | don't recall the specific analysis. |
19 | know we evaluated -- the team-- the teamthat was
20 | doing the evaluation evaluated risks associated with
21| the project to help us determ ne whether or not the
22 | fixed-price option was to the benefit of custoners.
23 Q And is it correct to say that as part of
24 | that analysis, SCE&G developed its own estimte of

25| the cost to conplete the project?
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MR. WATKINS: (bjection.

THE WTNESS: | don't recall a specific
estimate. | recall evaluations being done of
the risk associated with us staying with the
fixed-price -- staying with the existing
contract versus converting to the fixed-price
opti on.

BY MR COX:

Q What steps did SCE&G take to assess the
financial health of Wstinghouse as part of its
deci sion to execute the 2015 anendnent ?

MR. WATKINS: bjection to the formof the
guestion. Lack of foundation.

THE WTNESS: | don't know. | wasn't
i nvol ved in any of those steps.

BY MR COX:

Q Do you know if any of those steps

occurred?
A | don't recall specifically what was done.
| do recall, at the tine we signed the
agreenent, that Westinghouse -- excuse ne -- that

Toshi ba, who was assum ng responsibility for the
parental guarantees, had a credit -- had a credit
rati ng of investnent grade. | believe it was

actually higher than SCE&G s at the tine.

EveryWord, Inc. Court Reporting Page: 289 www.EveryWordInc.com



Kevin Marsh

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Q Those parental guarantees weren't
I ncreased as part of the 2015 anendnent, were they?

A | don't believe they were. | don't recal
specifically. | don't believe that was one of the
changes made in the agreenent.

Q When did you becone aware that
West i nghouse was havi ng cash fl ow probl ens?

MR. WATKINS: bjection to form
THE WTNESS: | don't -- | don't recal
specifically.
BY MR COX

Q Did you becone aware of that at sone point
prior to Westinghouse's bankruptcy?

A | renmenber Westinghouse filing for
bankruptcy. | don't -- | don't recall any specific
di scussi ons around cash fl ow i ssues.

It was our understanding that Toshi ba
woul d be able to back themup if they had any issues.
Q Did you have di scussions with Santee
Cooper in 2016 about engagi ng bankruptcy counsel due
to concern about Westinghouse entering bankruptcy?

MR. WATKINS: bjection to form
THE WTNESS: | did have discussions. |
don't recall specifically who with. | know we

di scussed it.
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The conpany, several representatives, net
with the board of Santee Cooper, and we
di scussed the concern that it would be prudent
to make sure we had bankruptcy counsel avail able
as a part of the overall project. Should there
be a need to engage soneone, we woul d al ready
have soneone identifi ed.

W didn't identify any particular work

that | recall needed to be done at the tine.

BY MR COX:
Q That step was taken -- to retain
bankruptcy counsel -- was taken after the 2015

amendnent to the EPC was executed, correct?
MR. WATKINS: bjection to form
THE WTNESS: | don't recall the exact
date, but it was done after the anendnment was
execut ed.
BY MR COX:
Q Did you ever neet with Dukes Scott at
Li zard' s Thi cket ?
A |"ve had |unch with Dukes Scott on a
nunber of occasions at Lizard's Thicket.
Q Anywhere el se?
A | think I've had breakfast with hima

couple tinmes dowmmtown at different restaurants.
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Q What was the purpose of those neetings?
A | don't --
MR. CHALLY: (bject to form
THE WTNESS: | don't recall specifically.
| try to maintain a relationship with Dukes to
make sure he was satisfied that he was getting
what he needed fromour team if our people were
interacting with his team appropriately, and |
don't recall any specific issues.
BY MR COX:

Q Did he ever express any concerns to you
regardi ng the interactions between his team and your
t eanf?

A | don't recall. Wat | generally renenber
himsaying is that our team was being responsive and
that our contacts were keeping himinfornmed and
wor king to resol ve issues.

| don't recall himconplaining about any
i nteractions on the team
Q Do you recall himraising any concerns
about the project during those neetings?
MR. WATKINS: bjection to form
THE WTNESS: | -- we tal ked about the
project fromtine to tinme or issues we m ght

have been considering, or it mght have been in

EveryWord, Inc. Court Reporting Page: 292 www.EveryWordInc.com



Kevin Marsh

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

testinony. But | don't recall any specific
| ssues we di scussed.
BY MR COX:
Q Did you informhimat sone point in tine
that you no |longer trusted Westinghouse?
A | don't recall nmaking that statenment to
Dukes.
Q Did you | ose trust in Westinghouse at sone
point in time?
A | becane very di sappointed with what we
| earned as our teamdid its evaluation of what needed
to be done to conplete the project once they nade all
their information avail able to us.

We had been -- we had been told on
numer ous occasions that they intended to conplete the
project. They were commtted to the project. It was
| nportant that they conplete these projects because
It was a cornerstone of their strategic business plan
to sell these units, not just in the United States
but around the worl d.

So I was shocked when they deci ded they
were going to file for bankruptcy and reject the
contracts.

Q Did you learn in 2017 that the

West i nghouse schedul es were inaccurate?
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MR. CHALLY: (bject to form

THE WTNESS: W put together a teamfor
t he purpose of making our eval uati on of what we
t hought it would take to conplete the projects.

Qur team based on that evaluation -- it
was put together by Steve Byrne and the people
at the plant -- they cane up with different
esti mates based on what they | earned as part of
their investigation and analysis of details that
for the first time had been shared with us by
t he consortium

BY MR COX

Q And that assessnent that was done by SCE&G
reveal ed that the conpletion dates for the units
woul d be | ater than Westinghouse was projecting,
correct?

MR. WATKINS: bjection to form

MR, CHALLY: Sane.

THE WTNESS: The anal ysis that was
perfornmed cane up with different dates than what
West i nghouse had committed to us.

BY MR COX
Q Do you recall what the dates were that
your team cane up wth?

A | -- 1 don't recall specifically what they
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1| were.

2 Q Isn't it true that the conpl etion dates

3| that the SCE&G team cane up with were even | ater than
41 the conpletion dates that the Bechtel Corporation had

5 estimted in 20157

6 MR. CHALLY: (Object to form
7 MR. WATKINS: bjection to form
8 THE WTNESS: | don't recall.

9 BY MR COX:
10 Q VWhat information did your team have to
11 make t hat assessnent in 2017 that it didn't have

12 | prior to Westinghouse's bankruptcy?

13 MR. WATKINS: bjection to form

14 THE WTNESS: | don't know. | wasn't

15 i nvolved in the analysis. | just know, based on
16 what was reported to ne by Steve Byrne, that we
17 had access to information that we had never been
18 able to see before because of the fixed-price

19 and proprietary nature of the contract.

20 | BY MR COX

21 Q But you're not aware of what the

22 | information was that he was tal king about, correct?
23 A | can't tell you personally. No, | can't.
24 (Exhibit 15 was marked for identification.)

25
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BY MR COX:
Q M. Marsh, you've been handed a docunent
| abel ed Exhibit 15. It's a one-page docunent

entitled "Bechtel Report Action Plan," Bates-nunbered
ORS_00000497.
Have you ever seen this docunent before?
MR. CHALLY: Let's take a quick break.
VI DEOGRAPHER: The tinme is 5:20 p.m, and
we're off the record.
(A recess transpired from5:20 p.m wuntil
5:26 p.m)
VI DEOGRAPHER: The tinme is 5:27 p.m, and
we' re back on the record.
BY MR COX

Q M. Marsh, have you ever seen the docunent
that's | abel ed Exhibit 15 before?

A The first tinme | saw this document was
when the conpany was providing testinony in front of
t he House commttee that was review ng the
abandonnent decision. | had not seen it prior to
that time. | had no know edge of it.

Q The second section of the docunent | abel ed
"Sant ee Cooper proposal for use of report,” it lists
four steps to be taken on the project: A B, C and

D.
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1 Can you tell ne which of those steps, if

2| any, were inplenented on the project?

3 A | need to reiterate I'mnot famliar with
41 this docunent. | didn't participate in preparation.
5| It was never shown to ne prior to the presentation to
6| the House of Representatives subcommttee, so | just

7| don't have know edge of this.

8 MR WATKINS: 1'Il object to the form of
9 t hat questi on.

10 BY MR COX

11 Q Fai r enough.

12 Do you know who wi thin SCE&G or SCANA had

13 | this docunent prior to abandonnent?

14 MR, CHALLY: (Object to form

15 THE WTNESS: | have no know edge of this
16 docunent until it was handed to ne at the

17 presentation of the Legislative Conmttee.

18 | BY MR COX:

19 Q The -- and | realize that you were not

20| privy to this docunent prior to abandonnent -- but
21 | that second section of the docunent, "Santee Cooper
22 | proposal for use of report,” it says, quote, W wll
23 | continue to cooperate within the |law with SCE&G s
24| efforts to avoid disclosure on the condition that

25| SCE&G will agree to use the docunent as a tenplate
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1| for project admnistration. Changes to be jointly

2 | decided, but nost include" -- | think that nust be
3| "nust" -- and then it lists four steps.
4 Can you tell ne whether those four steps

S| that are listed, whether any of themwere actually

6| inplenmented on the project?

7 MR. CHALLY: (bject to form

8 MR. WATKINS: bject to formof the

9 guestion for all the previous reasons, plus it's
10 now been asked and answered.

11 THE WTNESS: | can't -- | can't speak to
12 what Sant ee Cooper was proposing. | nean, | was
13 not aware of this docunent at the tinme it was

14 drafted.

15| BY MR COX

16 Q | understand that, M. Mrsh, and |

17 | understand this is their proposal.

18 What |'m asking you is: Based on your

19 | know edge of the project, which of these proposals,

20| if any, were actually inplenented?

21 MR. WATKINS: Sane objection.

22 MR, CHALLY: (Object to form

23 MR. WATKINS: Sane objection.

24 THE WTNESS: | don't know if those exact
25 proposal s were presented to the conpany for
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I npl enent ati on.
BY MR COX
Q That's fair enough. | understand that.
Al 1'masking for you, to the extent you
know, is whether any of these four steps were ever
I npl emrented on the project.

MR. CHALLY: Sane objection.

MR. WATKINS: Sane objection.

THE WTNESS: Again, | don't know if these
are specific recomendati ons that were nmade. |
don't know that the conpany, you know, foll owed
all of these recommendations, if they were
recomendat i ons.

Again, it's Santee Cooper's proposal.
| -- you know, we nade -- we namde changes on a
regul ar basis with issues related to the
project. | don't know specifically if all these
were put into place or if any were put into
pl ace.

(Exhibit 16 was marked for identification.)
BY MR COX

Q M. Marsh, you've been handed a docunent
| abel ed Exhibit 16 to your deposition. It's a 9-page
docunent Bates-nunbered ORS 00035603 t hrough -611.

Take your tinme to review this docunent,
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but ny first question is the sane.
Have you ever seen this docunent before?
MR WATKINS: Let's take tinme to review
this docunent.
MR. COX: Can | go ahead and | abel one
nore? | only have one nore docunent.
MR, CHALLY: Snmart nove. Let's just do
that. That's a good idea.
MR COX: We've reached a consensus.
(Exhibit 17 was marked for identification.)
MR COX: So |'ve | abel ed a docunent
mar ked as Exhibit 17 Bates-nunmbered ORS 0013083
t hrough ORS 0013091. W can go off the record.
VI DEOGRAPHER: The tinme is 5:34 p.m, and
we are off the record.
(A recess transpired fromb5:34 p.m until
5:55 p.m)
VI DEOGRAPHER:  Tine is 5:55 p.m, and
we' re back on the record.
BY MR COX
Q M. Marsh, we're back from our break.
Exhibit 16 to your deposition, it's a
ni ne- page docunent produced by Santee Cooper in this
litigation.

Have you ever seen this docunent before?
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A | don't recall seeing this docunent.

Q Did M. Carter ever provide tal king points
to you for your neetings wwth the CEGs at the
consortiunf

A Fromtinme to tine we woul d agree on
tal king points, but I don't recall seeing this
docunent as part of that process.

Q Exhibit 17 to your deposition, it's a
separate docunent in front of you.

A Ri ght .

Q Sanme question on that docunent: Have you
ever seen the docunent before?

A | have seen this.

Q When did you see it?

A | don't recall exactly. What | do recal
Is it was attached to an e-nail that cane to ne. M
menory is it was in the Novenber tine franme of 2016.

Q Who was the e-mail fronf

A Lonnie Carter.

Q And do you recall why he was sending it to
you?

MR. WATKINS: bjection to the formof the
guesti on.

MR, CHALLY: Sane objection.

THE WTNESS: | don't know why he would
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send it to ne.
BY MR COX:
Q He didn't tell you why he was sendi ng you

t hi s docunent ?

A No. He sent ne the letter -- he sent ne
the e-mail. | don't recall what was in the e-mil.
| do recall it was right before we were scheduled to

meet with his board of directors.
Q What was the purpose of that neeting?
MR. CHALLY: (bject to form
THE W TNESS: The board of directors

neeti ng?
BY MR COX
Q Yes.

A We had agreed with their board that we
woul d neet periodically throughout the year to talk
about actions and activities related to the project.

Q And what was the information that you were
presenting to the Santee board at that Novenber 2016
neeti ng?

MR. WATKINS: bjection to form
THE WTNESS: | don't recall the specific
i nformation we were to tal k about.
BY MR COX:

Q Did you view Bechtel's presentation in
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Oct ober 2015 to be a sales pitch?

MR. WATKINS: (bjection to the formof the

guesti on.
THE WTNESS: | nean, ny -- ny
under standing of the report that was presented
was to give us their prelimnary results
regardi ng the assessnent that they had done for
Geor ge Weni ck.

| had been infornmed before the neeting --
| don't recall by whom-- saying that Bechtel
i ntended to give us a sales pitch at the
concl usi on of the neeting.

Q Did that occur?

A No, it didn't. They offered -- they had
anot her presentation they wanted to give us. |
didn't feel like we had time for another
presentation. W were in the mddle of trying to
negoti ate the anendnents to the EPC contract, a | ot
of other activities going on.

And if it was a sales pitch, we told them
that at the beginning of the engagenent that they
shoul dn't anticipate that this engagenent was a
st eppi ngstone to provide opportunities for themto
cone in and do additional work. Didn't say that it

woul dn't, but said there should not be an expectation
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that this is going to lead to additional work.
Q Did you becone concerned at sone point
during Bechtel's assessnent that Bechtel was using

the assessnment to try to get nore work on the

proj ect?

A | don't recall specifically tines other
than -- than one offer was nmade to bring, what |
recall, hundreds of enployees to the site because

they were finishing up work on the Watts Bar project.
They had been engaged by TVA to finish that nuclear
project, and they offered to go ahead and bring
down -- | renenber 200. That may not be an accurate
nunber, but it was a | arge nunber of people to the
proj ect.

And | said, "No, that's not sonething we
want to contenplate at this point."

Q Did that nake you concerned that Bechtel
was using the assessnent to try to get nore work
beyond the assessnent?

A Certainly put ny antenna up because they
had offered sonething that we had told themthey
shoul dn't expect as part of the engagenent.

Q Did you ever neet with anyone from Becht el
during the assessnent?

A | had sone phone conversations with Craig.
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1| Craig Al bert, | believe, was the president or CEO of
2| Bechtel. W had a couple of phone conversations. |
3| may have had sone di scussions.

4 | don't recall any of the discussions with
5| the people that were on the site unless they were

6| participants in that phone call.

7 Q What did M. Al bert contact you about?

8 A W were having, | believe it was, biweekly
9| updates of the status of the work, the ongoing status
10 | of the work at the project.

11 Q Were you ever interviewed by Bechtel as

12 | part of Bechtel's assessnent of the project?

13 A | don't recall being interviewed by

14 | Bechtel. | may have, but | just don't recall being
15 | interviewed by them

16 Q Did you ever neet Craig Al bert in person?
17 A Yes. He -- | net himon a couple of

18 | occasi ons.

19 Q Was that as part of these biweekly

20 | updates, or sone other type of purpose?

21 A No, those were -- the biweekly updates
22 | were done by phone. Craig net with representatives
23 | of SCE&G and SCANA when they were nmaking their

24 | proposal of work they could do for the assessnent.

25 Q Did M. Al bert present the findings of
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Bechtel at the Cctober 2015 neeting?

A He was in the neeting. | recall him
maki ng sone introductory conmments. But for the nost
part, | renmenber the presentation bei ng made by
di fferent nenbers of his teamlinked to different
sections of the assessnent that had been done.

Q Did you neet any other nenbers of the

Bechtel team aside from Craig Al bert?

A There was a -- at | east one
representative, | believe, in one of the neetings
where they were describing a -- the work to be done.

| remenber neeting him There may have been ot her

nmenbers of the teamat the tinme. | just don't
recall. | just renenber one individual.

Q Did you ever neet Ty Troutnman?

A | don't recall ever neeting Ty Trout man.

Q Did you ever neet an individual nanmed Car
Rau?

A | believe Carl Rau was the one that was in

the presentation when they were offering suggestions
for the assessnent.
Q That's the Cctober 2015 neeting, correct?
A No, that was in April of '15, but we were
still -- they were still, | guess, making their pitch

to cone in and have us consider doing the assessnent.
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1 MR WATKINS: Jim it's 6:03. 1"l

2 obviously give you tine to wap things up, but
3 we had agreed on 6:00. | just want to get a

4 sense of where we are.

5 MR COX: | think I've probably got about
6 ten nore m nutes.

7 MR. WATKINS: O her questions on top of

8 that, too?

9 MR. CHALLY: 1'Il have 10 or 15 m nutes.

10 MR. WATKINS: Okay. |'ll ask you to --

11| BY MR COX

12 Q kay. Do you recall who else from Bechte
13 | was present at the October 2015 presentation?

14 A The only specific individual | recall

15| being there from Bechtel was a gentl eman whose first

16 | nanme was Jason. | don't remenber Jason's |ast nane.
17| | recall he was the one that presented the schedul e
18 | information as part of the assessnent.

19 Q Did you have any conversations with him

20 | outside of his presentation?

21 A Not that | recall.

22 Q Do you currently hold any SCANA stock?
23 A Yes, | do.

24 Q How nuch stock do you hold in SCANA?
25 A | honestly don't know the exact anount.
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|'ve been accunul ating stock in the Enployee Stock
Ownership Plan, and |'ve al so nade additi onal

purchases to satisfy ownership requirenents fromthe

board, but | just don't recall the exact nunber of
shar es.

Q s it nore than 1,000 shares?

A Yes, it is.

Q Is it nore than 5, 0007

A | believe it is.

Q Is it nore than 10, 000 shares?

A | don't want to guess. | nean, those
nunbers are reported in the proxy. |It's public
information. | nean, it's -- it's all reported in
there. I've not -- |I've not sold any SCANA shares.
Everything |'ve purchased | still own.

Q Do you receive any annuity from SCANA?
MR. CHALLY: (bject to form
THE WTNESS: |'m not sure what you nean
by -- I know what an annuity is, but |I'mnot
sure what you're referring to specifically.
BY MR COX:
Q Sure. Do you receive any cash paynents,
retirenment paynents, from SCANA?
A |'"'ma participant, like all other

enpl oyees, in the SCANA Corporation Retirenent Plan,
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and | have an accunul ated cash bal ance in that plan
that's vested. | have not done anything with those
anpunts at this point. They're still -- still
I nvested or still in the Retirenment Pl an.
| have an option, |ike all other
enpl oyees, if | desire to convert that to an annuity,
but |1've not made any decisions at this point to do
t hat .
Q How nuch is the balance in that plan?
MR. WATKINS: bjection to form
THE WTNESS: | don't know the exact
bal ance in the SCANA plan. M account, |
believe, is around a mllion dollars.
BY MR COX:

Q Have you been contacted by any
representatives of any | aw enforcenent agenci es about
the project?

MR. WATKINS: bjection to the formof the
guesti on.
THE WTNESS: | have not directly been
cont acted, no.
BY MR COX:
Q Have your attorneys been contacted?
(I nstruction not to answer.)

MR. WATKINS: 1'mgoing to object to the
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formof the question, and |I'm going to instruct
you not to discuss the substance of any
attorney-client comrunications.
THE WTNESS: | believe those discussions
are privileged with counsel.
BY MR COX:
Q Have you given any interviews to any |aw
enf orcenent agencies regarding the project?
MR. WATKINS: Let ne think, as it's late
i n the day.
"Il object to the formof the question.
But you may answer the question, with that
obj ecti on.
THE WTNESS: Wth nmy understandi ng, no, |

haven't, based on ny under st andi ng.

BY MR COX:
Q VWhat city do you currently reside in?
A | currently reside in Irnpo, South
Car ol i na.

Q Are you schedul ed to be at honme during the
nmont h of Novenber ?

A | will be at honme sone dates in Novenber.
| do have travel plans for Thanksgiving. | have
travel plans for the remainder of this week, and |I'm

sure there's sone other days |'m unavail abl e.
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| believe ny wife has sone doctors
appoi ntnents or other schedules that would require ne
to be hone.
MR. COX: | have no nore questions.
EXAM NATI ON
BY MR CHALLY:

Q kay. M. Marsh, ny nane is Jon Chally
for the record. | represent SCE&G in this case. |
just have a few foll ow up questions for you.

Can you generally describe for us your
relationship with Lonnie Carter?

A Sure. |'ve known Lonnie for a long tine.
He's a |l ong-term enpl oyee of Santee Cooper as |I'ma
| ong term enpl oyee of SCANA and SCE&G W have
wor ked together in a couple of different capacities
al ong the way. For exanple, we were both chief
financial officers at one tinme, so we have both
crossed that bridge together. 1've dealt with Lonnie
of f and on throughout ny career in all those
di fferent roles.

Q About how frequently were you two in
commruni cati on about the project?

A There was no set tinme that Lonnie and |
woul d set aside for, you know, just general

di scussions. W did set sone regular neetings
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towards the end of the project just to keep up with
proj ect status.

But for me and Lonnie directly, it was
pretty much if you need ne, you call ne. And
dependi ng on what the issues were, | could talk to
himfour or five tinmes in a week or I mght not talk
to himfor a week to two weeks, dependi ng on just

activities | was related in, connected with the

proj ect.

Q Did you have a practice of using a
particular form of communication: E-mail, phone,
| etters?

A | prefer conversation either through the
phone or face-to-face. I'mnot a big letter-witer.

| don't think nobst of my conmmuni cations were done by
e-mail unless | felt the need to respond to a
particular e-mail.

Q W saw sone e-nails and letters witten by
Lonnie Carter to you related to the project today.

Did you nake it a practice of responding

to conmmuni cations that M. Carter sent to you rel ated
to the project?

A | believe, as a matter of practice, |
did -- | did ny best to nake sure either | responded

or | asked soneone who m ght have been nore famli ar
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1| with the issue that Lonnie had raised to respond.

2| That was nore often the case because | didn't have

3| all the direct detail know edge of the project.

4 Q And you understood that Lonnie expressed
5| concerns related to the project over the life of the
6| project, right?

7 A | do. Lonnie and | had had a nunber of

8 | conversations regardi ng concerns throughout the life
9| of the project.

10 Q WAs it your practice to not only respond
11| to the conmuni cation which Lonnie raised that

12 | concern, but to respond to the substance of the

13 concern as well?

14 A | certainly nmade ny best efforts to do
15| that.
16 Q kay. W saw -- M. Cox wal ked you

17 | through this docunent?
18 A Nunber 17.
19 Q Yeah, Exhibit 17. | just have a couple

20| followup questions related to it.

21 You said you received this docunent as an
22 | attachnent to an e-mail, | believe; is that right?

23 A That's ny recol |l ection.

24 Q Okay. What was your reaction to receiving

25 t his docunment ?
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A | was -- ny initial reaction was | was
shocked, given ny relationship with Lonnie. This is
not the normal communi cation |I woul d expect to get
fromLonnie. It didn't appear to ne that it was
sonet hing that he would wite.

And | was -- | was offended. | didn't
believe it was a conplete and accurate di scussion of
the issues he tried to raise in the report.

And it -- it appeared to ne to be a
del i berate attenpt by soneone to nmake the SCANA
teans' efforts |ook |ess than genuine in trying to
resol ve i ssues on the project.

Q Wul d you agree with that characterization
as you understood it?

A Did Lonnie agree with that?

Q Did you agree with that characterization
as you understood it?

A | agreed with -- | nean, | agreed that |
didn't think it was a fair and conpl ete
characterization.

Q My question was a bad one.

You had said -- you had said that this
appeared to be a deliberate attenpt by soneone to
make the SCANA teans' efforts | ook | ess than genui ne.

And what | want to make sure we're clear
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onis: D dyou agree wwth the -- with this attenpt
that -- to characterize SCANA's efforts as |less than
genui ne?

A "' mnot sure | understand your question.

Q Did you think SCANA was acting in a way,
| ess than genuine, during its oversight of the
proj ect?

A Absol utely not. W were open and honest,
in nmy opinion, with all of our conmunications with
Sant ee t hroughout the project. As they raised
concerns, | believe our -- our nuclear construction
teamdid their best to resol ve those.

If it was sonething | could resolve with
Lonnie, | certainly feel like |I nmade every effort to
do that.

Q Okay. Did you discuss this letter with
M. Carter after he -- or this docunent wth
M. Carter after he transmtted it to you?

A | did. Lonnie and his team were schedul ed
to cone have a neeting with nme and sone ot her nucl ear
project representatives, | believe it was, on a
Thursday or Friday of the week | got this letter.

When Lonnie got there, | called Lonnie
into my office and told himl was di sappoi nted and

surprised that I would get a letter like this from
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Lonnie. | couldn't believe that -- that he would
witeit. | didn't think it was a conpl ete and
accurate reflection of all the efforts both of our
conpani es had done to nake this project successful
and that it wasn't the way | was accustoned to doi ng
busi ness with Lonnie.

Q What nade you believe that he didn't wite
the letter?

A |'ve gotten enough comruni cation from
Lonnie that it just didn't seemconsistent with the
way he would wite a letter.

Q kay. Did M. Carter respond to your
coments that you just described in this neeting?

A He did. He indicated that he didn't wite
the letter. As | recall, he indicated that M ke
Baxl ey, their general counsel, had witten the letter
and apol ogi zed for the tone in the letter.

And we followed that up with about an
hour, hour and a half conversation of where we were
on the project.

W had a neeting comng up with his board
of directors the followng week. W talked for a
whi | e about what we could do to conmunicate to their
board actions that had taken place that Lonnie and |

had agreed to, to help nmake the project nore
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1| successful, to keep his board updated because they

2| wanted to have a good status updates on the project,

3| and left the neeting, | believe, in -- in good stead.
4 He said he apol ogi zed for the tone of the
5| letter, and we worked through a |lot of issues in that

6 | discussion and got prepared to nmake a presentation to
71 his board the foll ow ng week.

8 Q kay. One last topic. M. Cox wal ked you
9| through sone aspects of the 2015 testinony submtted
10 | to the Public Service Conmm ssion and specifically

11 | your testinony where you noted that SCE&G was

12 | challenging certain costs that were included in the
13 | consortium s estinmated conpl etion provided earlier,

14 | prior to that testinony.

15 Do you recall generally that discussion

16 | you had with M. Cox?

17 A. | do.

18 Q kay. And you -- do you recall that SCE&G
19 | was presenting in 2015 in the testinony you provided
20 | that the consortiums estinmated costs for conpletion
21| of the project?

22 A. | do.

23 Q kay. And is that -- not only that was in
24 | your testinony, but also M. Byrne's testinony and

25| Ms. Wal ker's testinony. Those costs, Wstinghouse's
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1| estimated costs, were based in part on Westinghouse's
2| estimated schedule; isn't that right?

3 A That's correct.

4 Q kay. So the -- is it -- is it a fair

5| characterization of the disputed costs to say that

6| SCE&G was reserving its ability to challenge certain
7| specific categories of costs as not SCE&G s

8| responsibility under the EPC contract?

9 A Yes, we did. We nmade that clear in the

10 | testinony.

11 Q Okay. Were you -- was SCE&G refuting

12 | Westinghouse's schedul e anal ysis by disputing those
13 | costs?

14 A No. | think we stated in M. Byrne's

15| testinony, as | recall, that we weren't disputing the
16 | anmpunts cal cul ated by Westinghouse in their estimte
17| as their estinmated conpletion or the schedul e that

18 | they had presented to us. W believed that was the
19| best available information at the tinme and that that
20 | was the appropriate nunber to be filed with the

21 | Conmmi ssion under the rules of the Base Load Revi ew
22 | Act.

23 However, we did informthe Conm ssion that
24 | we were disputing sone of the costs that were in that

25 | schedul e, not that they woul dn't be spent or that
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they weren't accurate, but whether or not we were
required to pay those costs.

Those were the issues that were at
di spute. And so we also -- we highlighted that for
t he Conm ssi on.

And we al so nade sone adjustnents for
anounts we didn't believe we were obligated to pay
under the contract regarding sone of those disputed
costs until those disputes could be resol ved.

Q Okay. But SCE&G was not disputing the
schedul e estimates that Westinghouse had provided,
ri ght?

A No, we were not.

Q O the costs that flowed fromthe --
directly fromthe schedul e estimates that

West i nghouse had provi ded?

A No, we were not.
MR. CHALLY: Ckay. That's all 1've got.
Thank you.

MR. ELLERBE: No questions from ne.

MR. WATKINS: Nothing for ne.

VI DEOGRAPHER: The tinme is 6:18 p.m, and
this concludes today's deposition.

(Tinme Noted: 6:18 p.m)

(Signature reserved.)
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