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Forward-looking statements 

This presentation contains statements that constitute forward-looking statements 

within the meaning of the U.S. Private Securities Litigation Reform Act of 1995.  The 

statements relate to, among other things, expectations, estimates and projections. 

We have used the words "anticipate,” "believe,” "could,” "estimate,” "expect,” 

"intend,” "may,” "plan,” “outlook,” "predict,” "project,” “should,” “strategy,” “target,” 

"will,” “would,” “potential” and similar terms and phrases to identify forward-looking 

statements in this release. Factors that could cause actual results to differ include, but 

are not limited to: the expected timing and likelihood of completion of the proposed 

combination of SCANA with Dominion Energy, including the ability to obtain the 

requisite approval of SCANA’s shareholders; the risk that Dominion Energy or SCANA 

may be unable to obtain necessary regulatory approvals for the transaction or 

required regulatory approvals may delay the transaction or cause the parties to 

abandon the transaction; the risk that conditions to the closing of the transaction may 

not be satisfied; or the risk that an unsolicited offer for the assets or capital stock of 

SCANA may interfere with the transaction. Other risk factors for Dominion Energy’s 

and SCANA’s businesses are detailed from time to time in Dominion Energy’s and 

SCANA’s quarterly reports on Form 10-Q or most recent annual report on Form 10-K 

filed with the Securities and Exchange Commission (SEC). 
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Additional Information 
In connection with the proposed transaction, Dominion Energy will file a registration statement on Form S-4, which 
will include a document that serves as a prospectus of Dominion Energy and a proxy statement of SCANA (the “proxy 
statement/prospectus”), and each party will file other documents regarding the proposed transaction with the SEC. 
INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE PROXY STATEMENT/PROSPECTUS AND OTHER 
RELEVANT DOCUMENTS FILED WITH THE SEC, WHEN THEY BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN 
IMPORTANT INFORMATION. A definitive proxy statement/prospectus will be sent to SCANA’s shareholders. Investors 
and security holders will be able to obtain the registration statement and the proxy statement/prospectus free of 
charge from the SEC’s website (http://www.sec.gov) or from Dominion Energy or SCANA. The documents filed by 
Dominion Energy with the SEC may be obtained free of charge by directing a request to Dominion Energy, Inc., 120 
Tredegar Street, Richmond, Virginia 23219, Attention: Corporate Secretary, 
Corporate.Secretary@dominionenergy.com, and the documents filed by SCANA with the SEC may be obtained free of 
charge to SCANA Corporation, 220 Operation Way, Mail Code D133, Cayce, South Carolina 29033, Attention: Office of 
the Corporate Secretary, BoardInformation@scana.com.   
  
Participants in the Solicitation 
Dominion Energy and SCANA and their respective directors and executive officers and other members of 
management and employees may be deemed to be participants in the solicitation of proxies in respect of the 
proposed transaction. Information about Dominion Energy’s directors and executive officers is available in Dominion 
Energy’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016, in its proxy statement dated 
March 20, 2017, for its 2017 Annual Meeting of Shareholders, and certain of its Current Reports on Form 8-K. 
Information about SCANA’s directors and executive officers is available in SCANA’s Annual Report on Form 10-K for 
the fiscal year ended December 31, 2016, in its proxy statement dated March 24, 2017, for its 2017 Annual Meeting 
of Shareholders and certain of its Current Reports on Form 8-K. Other information regarding the participants in the 
proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will be 
contained in the proxy statement/prospectus and other relevant materials to be filed with the SEC regarding the 
transaction when they become available. Investors should read the proxy statement/prospectus carefully when it 
becomes available before making any voting or investment decisions. You may obtain free copies of these documents 
from Dominion Energy or SCANA as indicated above.  
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Dominion Energy & SCANA 
Dominion’s proposal provides the best outcome for SCANA customers 

4 

 $1.3B cash to customers at 
close 

‒ $1,000/residential 
customer on average  

 5% immediate reduction in 
bills2 

 NND removed from bills in 20 
years 

 $1.7B assets funded by 
shareholders never put in 
rates 

 Replacement gas fired power 
plant with no capital cost  to 
customers ($180M) 

 

 Would permit full amount 
($5.0B) of prudently spent 
capital recovered in rates 

‒ Bills increase by ~3.0%2 
from current levels 

 No upfront cash to ratepayers 

 NND allowed in rates for 60 
years 

 Cost of replacement gas fired 
power plant recovered in rates 

 Total 12.2B more paid by 
customers compared to 
Option A 

 

  

 

 NND portion removed from 
customer bills 

 SCE&G credit downgraded to 
junk 

 Will require public/private 
equity at high cost or 
bankruptcy filing 

 Increased cost of capital 
increases revenue 
requirement  

‒ Bills could increase from 
current levels (even after 
adjusting for disallowed 
NND revenue) 

A) Dominion’s proposal B) Judiciary upholds BLRA1 C) Judiciary affirms repeal 

1 Parties agree that BLRA is constitutional  
2 Based on 1,000 kWh usage. Inclusive of preliminary tax reform estimate 

A B C 

A 
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Dominion Energy & SCANA 
C) Repeal of BLRA will negatively impact South Carolina citizens 

5 

 Bill reduces by NND portion, 
$25/average monthly bill  

 Disproportionate impact to 
SCE&G investors versus state 
owned Santee Cooper  

 Undermines investor 
confidence for future 
investment in the state 

 Results in years of 
uncertainty for South 
Carolina, SCANA and its 
customers 

 

Repeal BLRA 
retroactively 

Financially challenged 
utility  

Detrimental impact to 
citizens and community 

 Credit downgrade of utility 
to junk1:  

‒ 20%+ increase in cost of 
debt2 

‒ Immediate loss of access 
to short term borrowing 

 Requires high cost 
public/private equity 
funding to fix balance sheet, 
increasing cost of equity 
substantially 

 Could result in auction of 
company to a private/non-
strategic buyer 

 Higher cost of capital could 
impact reliability due to 
reduced investments in 
electric and gas systems  

‒ Long-term increase in bills 
from current levels given 
higher cost of capital 

 Significant reduction in 
employment, community 
benefits and charitable 
contributions 

 Substantial loss in value for 
retirees and employees  

1 SCE&G currently under negative outlook from Moody’s and S&P 
2 Spread between BBB and BB 10-year US Corporate Bond yields 

Dominion’s proposal removes uncertainty for South Carolina, SCANA and its customers  

C 
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Dominion Energy & SCANA 
Dominion’s proposal benefits all stakeholders 

6 

 $1.3B cash to customers within 90 days of close 

 Spread among all customer classes according to  
2016 revised peak allocator 

 $1,000/average residential customer 

 
 Reduction in typical monthly bill by at least 5% (or 

$7/month) within 90 days of close1 

 Write-off $1.7B of capital that would have 
otherwise increased rates 

 Replacement power to customers free of any 
capital cost ($180M) 

 $12.2B total benefit vs. 100% capital recovery 
with 60 year amortization 

 Protects employees until 2020  

 Increases charitable contributions by $1M a 
year for at least 5 years 

 Dominion’s offer price provides investor 
reassurance on health of utility 

Offset amounts paid by 
customers for NND to 

date 

Reduces ongoing 
customer electric bills 

Increased community 
benefits and charitable 

contributions 

Cash  
Up-front 

Lower 
Rates 

Community 
Benefits 

1 1,000 kWh/month usage. Includes tax reform savings estimate of 1.5%.   
Actual savings may be higher and will be provided to reduce bills further 

B 
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Dominion Energy & SCANA 
Immediate cash payments by customer class 

 Total: $628M 

 $1,000 per average residential customer  
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Residential 

Industrials 

State agencies1 

Churches1 

 Total: $299M 

 As much as $22.2M for certain customers 

 Total: $36.6M 

 As much as $9.8M for certain agencies 

 Total: $2.6M 

 As much as $197,000 for certain churches 

Municipalities1  Total: ~$22.6M 

1Preliminary estimates 
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Dominion Energy & SCANA 
Benefits to customers immediately and over time 

8 

 $3.8B  

 $12.2B  

 $180M  

Cash payment Write offs Ongoing rate
refund

Combined cycle
gas plant

Direct benefits Additional
benefits

Total value
provided

$3.5B 

Customer benefits from Dominion Energy proposal total $12.2B 

$1.7B 

$1,000/avg. 
residential customer 

Not included on chart: 
Further reduction by passing on full 

benefits of lower tax rates to customers 

Additional 
savings vs.  

100% capital 
recovery over 

60 years1  

$8.4B 

$575M 

$1.3B 

1 Difference in cumulative revenue requirements net of 1.7B write off 
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$25  

$18  

2017 typical monthly
electric bill

At close with
Dominion proposal

Year 20

Dominion Energy & SCANA 
Reduction in customer bills ($/month) 
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Illustrative NND rates decline under Dominion Energy proposal 

NND portion: 

20  years 

Non NND  
portion: 

$123 

Total bill: $148 

NND portion: 
 $0 

Over 20 years: 
100% reduction in NND portion 

Immediate:  
5% reduction in total bill  

Non NND 
portion: 

$123 

NND portion: 

Note: bill estimates based on $1,000kWh monthly usage. Includes estimated tax reform benefits 

Total bill: $141 

$1.3B upfront 
cash payment 

 
$1,000/avg. 
residential 
customer 

 
Equates to ~7 

months of 
typical bills 

Cash payment Bill reduction 
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Dominion Energy 
 

10 
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Dominion Energy 
Our core values 

11 

One 

Dominion 

Energy 
Excellence Safety Ethics 
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Dominion Energy 
Our history of safety 

12 

1.87 

1.40 

1.24 1.25 

1.08 
0.95 0.92 

0.83 
0.74 0.74 

0.66 
0.58 

2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 

1As of November 2017 

1 

Number of OSHA recordable incidents per 100 employees each work year 
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Dominion Energy 

Who we are 

13 

Dominion Energy (NYSE:D), headquartered 
in Richmond, VA, is one of the nation’s 
largest producers and transporters of 
energy.  

Our company is built on a proud legacy of 
public service, innovation and community 
involvement. In addition to our core 
energy production, transportation and 
storage businesses, we invest in the 
communities where we live and work and 
by practicing responsible environmental 
stewardship wherever we operate. 

 Serve our customers safely, efficiently & reliably 
 Strengthen our communities 
 Minimize environmental impacts 
 Reward our shareholders 
 Live our values  

Our mission 
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Dominion Energy 

Who we are  

14 

Environmental Highlights 

 $3.7 Billion - Environmental spending to safeguard public health and reduce 
emissions since 2000 

 43% - Reductions in carbon emission intensities for Dominion Energy generating 
stations since 2000 

 4.4 Billion Cubic Feet - Methane saved through voluntary reduction programs 

 Doubled production of electricity from renewable energy from 2010-2016, with 
2,700MW of solar  currently in operation or under development nationally 

 262 - projects in 10 states which employees participated to clean up riverfronts, 
improve trails, and fix parks in 2016 

Social Highlights 

 #1 - "Best for Vets" Award, Energy Sector, MILITARY TIMES Magazine  

 #2 – “Most Admired Companies”, Utilities Sector, FORTUNE Magazine 

 “Just 100” list - America’s Best Corporate Citizens in 2016, FORBES Magazine 

 $27 million in charitable giving in 2016 

 $13 million - Low-income fuel assistance in 2016 

 101,000 hours - Employee volunteer community service in 2016 

20% of new hires are 
military veterans¹ 

¹ Based on data from 2010-2016 
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Dominion Energy 
Power and Natural Gas Infrastructure 

15 

One of the nation’s largest producers 
 and transporters of energy 

26,200 MW of electric generation 

  (includes ~765 MW of solar generation in-service) 

6,600 miles of electric transmission lines 

2.6 million electric customers in VA and NC 

2.3 million natural gas customers in 5 states 

Atlantic Coast Pipeline (subject to regulatory approval) 

15,000 miles of natural gas transmission, gathering and 
storage pipeline 

1 trillion cubic feet of natural gas storage operated 

Dominion Energy Cove Point LNG Facility 

1.4 million non-regulated retail customers in 17 states (not shown) 

 

 

Note: Data as of May 2017 
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Dominion Energy 
Existing South Carolina operations 

16 

Solar footprint in South Carolina 

2015 2017 2016 2014 

DECGT invests in significant growth projects to improve 
regional service each year: 

Dominion Energy Carolina Gas Transmission (DECGT) 

Dominion has invested $750M+ in South 
Carolina through DECGT and renewable projects 
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Dominion Energy & SCANA 
Access to greater resources through larger combined company 

17 

Combined southeastern territory  Key statistics 

SCG 
Pro-

Forma 

Regulated electric 
customers (M) 

2.6 0.7 3.3 

Regulated gas customers 
(M) 

2.3 0.9 3.2 

Generation  
capacity (GW)1 

26 6 32 

Market cap ($B)2 $52 $8 $60 

Enterprise value ($B)2 $91 $15 $105 

Combination will leverage Dominion’s financial 
strength for the benefit of South Carolina customers 

1 Inclusive of announced acquisition of 540 MW CCGT supplementing NND abandonment  
2 Inclusive of offer premium, as of last close prior to announcement (1/2/2018) 

Dominion Energy utility service territories 
SCANA utility service territories 
Dominion Energy pipeline infrastructure 
Atlantic Coast Pipeline 
Cove Point LNG facility 
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Dominion Energy & SCANA 
Key approvals and estimated filing dates 

18 

 SCANA shareholder vote: May 2018 

 Does not require Dominion shareholder vote 

 North Carolina Utilities Commission (PSNC): Jan 24, 2018 

 Georgia Public Service Commission (SCANA Energy): Jan 17, 2018 

 Federal Energy Regulatory Commission: Feb 23, 2018 

 Nuclear Regulatory Commission: Jan 29, 2018 

 Hart-Scott-Rodino anti-trust clearance: Jan 17, 2018 

 Public Service Commission of South Carolina (SCE&G): Jan 12, 2018 

‒ Approval of petition and merger or determination that merger is in public interest 
or causes no harm  
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V.C. Summer Nuclear Project Ratepayer 
Litigation

SCANA Corporation and South Carolina 
Electric & Gas Company



• History of V.C. Summer Nuclear Project Units 2 & 3
– History and success of V.C. Summer Unit 1
– SCE&G’s need as of 2005 for new “base load” generating 
plants

– SCE&G selects Westinghouse’s AP1000 Nuclear Reactor for 
base load needs. 

– The EPC Contract
– Construction begins on the Project
– SCE&G actively manages the project
– The EPC Amendment
– The decision to abandon the project



• The Constitutional, Statutory, and Regulatory Regime 
for Utilities in South Carolina



• Takings Clause
• “No person shall be . . . deprived of . . . property, 
without due process of law, nor shall private 
property be taken for public use, without just 
compensation.”

• U.S. Const. amend. V (emphasis added).



• Fed. Power Comm'n v. Hope Nat. Gas Co., 320 U.S. 
591, 603 (1944) (emphasis added).
– “The rate‐making process under the [Natural Gas Act of 
1938], i.e., the fixing of ‘just and reasonable’ rates, 
involves a balancing of the investor and the consumer 
interests.

– From the investor or company point of view
• There must be enough revenue not only for operating expenses 
but also for the capital costs of the business.  These include service 
on the debt and dividends on the stock.

• The return to the equity owner should be commensurate with 
returns on investments in other enterprises having corresponding 
risks [and] sufficient to assure confidence in the financial integrity 
of the enterprise, so as to maintain its credit and to attract 
capital.”



• Bluefield Waterworks & Imp. Co. v. Pub. Serv. 
Comm’n of W. Va., 262 U.S. 679, 692–93 (1923) 
(citations omitted)
– “The return [to the utility from rates] should be reasonably 
sufficient to assure confidence in the financial soundness 
of the utility and should be adequate, under efficient and 
economical management, to maintain and support its 
credit and enable it to raise the money necessary for the 
proper discharge of its public duties.”



• Together, the Hope and Bluefield cases provide “the 
basic principles of utility rate regulation” in South 
Carolina.  

• S. Bell Tel. & Tel. Co. v. Pub. Serv. Comm’n, 270 S.C. 
590, 595, 244 S.E.2d 278, 281 (1978), holding 
modified by Parker v. S.C. Pub. Serv. Comm’n, 280 S.C. 
310, 313 S.E.2d 290 (1984); Patton v. S.C. Pub. Serv. 
Comm’n, 280 S.C. 288, 291, 312 S.E.2d 257, 259 
(1984).



• “[T]he reasonableness of rates should be determined by an 
evaluation of the utility’s holdings and obligations and the 
return which the utility realizes from the rates. The focus is 
upon the financial condition of the utility, particularly 
whether the return realized from the rates is so low as to be 
confiscatory to the utility or so high as to be unduly 
burdensome to the utility’s customers.”

• Mims v. Edgefield Cnty. Water & Sewer Authority, 278 S.C. 
554, 555‐56, 299 S.E.2d 484, 485‐86 (1983) (emphasis added).



• “[R]atefixing power operates exclusively within a 
range of reasonableness, bounded on the one hand 
by the utility’s constitutional right to a fair and 
reasonable return, and on the other hand by its 
customers’ statutory right to rates that are not 
unreasonable or exorbitant.”

• Gulf States Util. Co. v. Pub. Util Comm’n, 784 S.W.2d 
519, 520 n.2 (Tex. App. 1990) aff’d 809 S.W.2d 201 
(Tex. 1991) (emphasis added).



• The “Used and Useful” principle is no longer a 
constitutional mandate.
– For almost seventy years, courts have repeatedly recognized 

that “the constitutional basis for ‘used and useful’” has been 
swept away.” Wash. Gas Light Co. v. Baker, 188 F.2d 11, 19 (D.C. 
Cir. 1950) (allowing recovery of prudent expenditures for an 
abandoned plant that was not used and useful).

– “‘[U]sed and useful’ has ceased to have any constitutional 
significance.” Jersey Cent. Power & Light Co. v. FERC, 810 F.2d 
1168, 1175 (D.C. Cir. 1987) (en banc).

– S. Bell Tel. & Tel. Co. v. PSC, 270 S.C. 590, 601, 244 S.E.2d 278, 
283–84 (1978) (holding that the property a utility holds for 
future use can be included in the rate base, though it is not used 
and useful in serving current ratepayers).



Rate Setting Process

After the revenue required by the utility is identified, the next step is determining 
how that revenue will be collected from the utility’s various types of customers, 
that is, developing customer rates.

X =
Required 
Operating 
Income

+

Expenses
Accounting        
& others

= Revenue 
Requirement

Customer
Rates
Rates Dept.

Salaries for employees; state, federal, and 
local taxes; supplies and fuel; other 
operating and maintenance expenses; 
depreciation and amortization expenses.

Rate of 
Return
Finance

Rate Base
Accounting & 
others

Interest on existing debt and 
preferred stock and a fair 

return on common equity, all 
combined into a weighed 
average cost of capital.

$$ invested in plant, equipment, 
and other assets, and working 
capital to provide utility service, 
less accumulated depreciation.

$$ to pay interest on debt, to support 
a reasonable share price, and provide 
a fair return to equity investors.



Approved Rates

Customer charge

Usage charge

Customer charge

Demand charge

Usage charge

Revenue 
Requirement

Customer charge

Demand charge

Usage charge

Large 
General 
Service

Small / 
Medium 
General 
Service

Residential

Fixed costs of service are allocated by among 
customer classes according to each class’s 
contribution to peak demand. Variable costs 
are recovered through an energy (kWh) 
charge.

Customer Categories

Revenue Allocation Process



• “Revised rates” means a revised schedule of electric 
rates and charges reflecting a change to the utility’s 
then current nonfuel rates and charges to add 
incremental revenue requirements related to a base 
load plant.
– For a nuclear plant under construction, until it enters 
commercial operation the rate adjustments related to the 
plant shall include recovery of the [utility’s] weighted 
average cost of capital applied to the outstanding balance 
of capital costs of that plant only

– and shall not include depreciation or other items 
constituting a return of capital to the utility.

S.C. Code Ann. § 58‐33‐220(17) (emphasis added).



• S.C. Code § 58‐33‐280(K) – Abandonment 
– Where a plant is abandoned after a base load review order 
approving rate recovery has been issued,
• The utility must prove by a preponderance of the evidence that 
the decision to abandon construction of the plant was prudent, 
and

• Recovery of capital costs [for the abandoned plant] and the 
utility’s cost of capital associated with them may be disallowed 
only to the extent that the failure by the utility to anticipate or 
avoid the allegedly imprudent costs, or to minimize the magnitude 
of the costs, was imprudent considering the information available 
at the time that the utility could have acted to avoid or minimize 
the costs.











• [N]o court of this State shall have jurisdiction to hear or 
determine any issue, case, or controversy concerning 
any matter which was or could have been determined 
in a proceeding before the [South Carolina Public 
Service Commission] under this chapter or to stop or 
delay the construction, operation, or maintenance of a 
major utility facility, except to enforce compliance with 
this chapter or the provisions of a certificate issued 
hereunder, and any such action shall be brought only by 
the Office of Regulatory Staff. Provided, however, 
nothing herein contained shall be construed to abrogate 
or suspend the right of any individual or corporation not 
a party to maintain any action which he might otherwise 
have been entitled.

S.C. Code Ann. § 58‐33‐320 (emphasis added).



• Where a plant is abandoned after a base load 
review order approving rate recovery has been 
issued, the capital costs and [allowance for funds 
used during construction] related to the plant shall 
nonetheless be recoverable under this article . . . 
[under stated conditions].  The commission shall 
order the amortization and recovery through rates of 
the investment in the abandoned plant as part of an 
order adjusting rates under this article.

• S.C. Code Ann. § 58‐33‐280 (emphasis added).



• The Real Estate Commission is responsible for the 
enforcement and implementation of this chapter and 
the Department of Labor, Licensing and Regulation, 
at the request of the Real Estate Commission, shall 
prosecute a violation under this chapter. The 
commission shall promulgate regulations for the 
implementation of this chapter, subject to the State 
Administrative Procedures Act. The provisions of this 
section do not limit the right of a purchaser or 
lessee or a vacation time sharing association to 
bring a private action to enforce the provisions of 
this chapter.

• S.C. Code Ann. § 27‐32‐130



• [N]o court of this State shall have jurisdiction to hear or 
determine any issue, case, or controversy concerning any 
matter which was or could have been determined in a 
proceeding before the [South Carolina Public Service 
Commission] under this chapter or to stop or delay the 
construction, operation, or maintenance of a major 
utility facility, except to enforce compliance with this 
chapter or the provisions of a certificate issued 
hereunder, and any such action shall be brought only by 
the Office of Regulatory Staff.  Provided, however, 
nothing herein contained shall be construed to abrogate 
or suspend the right of any individual or corporation 
not a party to maintain any action which he might 
otherwise have been entitled.

• S.C. Code Ann. § 58‐33‐320 (emphasis added).



• Edge v. State Farm Mutual Insurance Co., 366 S.C. 
511, 623 S.E.2d 387 (2005), prohibits judicial 
challenges to filed rates:
– The filed rate doctrine was originally a federal preemption 
rule which provided that rates duly adopted by a 
regulatory agency are not subject to collateral attack in 
court.  The filed rate doctrine stands for the proposition 
that because an administrative agency is vested with the 
authority to determine what rate is just and reasonable, 
courts should not adjudicate what a reasonable rate 
might be in a collateral lawsuit.

– Id. at 511, 517, 623 S.E.2d at 391 (2005) (citations & 
quotations omitted) (emphasis added).



• The reasons for the doctrine are:
– to preserve “the agency’s authority to determine the 
reasonableness of rates;”

– to recognize “the agency’s expertise with regard to that 
industry;”

– “allowing an action would undermine the regulatory 
scheme because the statute allows for enforcement by the 
appropriate state officers;” and

– “allowing an action may result in different prices being 
paid by victorious plaintiffs than non‐suing ratepayers, 
which violates the statutory scheme of uniform rates.”

• Edge, 366 S.C. at 518, 623 S.E.2d at 391‐92 
(emphasis added).



• Application of the filed rate doctrine in any particular 
case is not determined by the culpability of the 
defendant’s conduct or the possibility of inequitable 
results.  Nor does the doctrine’s application depend 
on the nature of the cause of action the plaintiff 
seeks to bring.  Rather, the doctrine is applied 
strictly to prevent a plaintiff from bringing a cause 
of action even in the face of apparent inequities 
whenever [the principles] underlying the doctrine 
[are] implicated by the cause of action the plaintiff 
seeks to pursue.

• Marcus v. AT&T Corp., 138 F.3d 46, 58‐59 (2d Cir. 
1998) (emphasis added).



• The plaintiffs respond [to defendant’s invocation of the 
filed rate doctrine] that courts would not be required to 
determine a ‘reasonable’ rate, but rather would only 
have to decide what damages arose from the fraud, a 
task courts routinely undertake.  However, the two are 
hopelessly intertwined:  “The fact that the remedy 
sought can be characterized as damages for fraud does 
not negate the fact that the court would be determining 
the reasonableness of rates,” and that any “attempt to 
determine what part of the rate previously deemed 
reasonable was a result of the fraudulent acts would 
require determining what rate would have been deemed 
reasonable absent the fraudulent acts, and then finding 
the difference between the two.”

• Wegoland Ltd. v. NYNEX Corp., 27 F.3d 17, 21 (2d Cir. 
1994) (quoting Wegoland Ltd. v. NYNEX Corp., 806 F. 
Supp. 1112, 1119 (S.D.N.Y. 1992)) (emphasis added)



• Plaintiff’s argument [that the Court can determine 
damages], however, incorrectly assumes that the Court 
does not need rate‐making expertise to determine 
whether or not (1) defendants’ fraud was so pervasive 
that it was the sole basis for the rate increases and (2) 
absent defendants’ fraud, the rates pre‐existing the 
approved increases were reasonable . . . .  These 
assumptions are nonsensical because the Court cannot 
ascertain either the pervasiveness of the fraud or the 
reasonableness of the rates existing prior to the 
increases without a thorough understanding of the 
factors involved in ascertaining a reasonable rate.

• Fersco v. Empire Blue Cross/Blue Shield of N.Y., 1994 WL 
445730, *3 (S.D.N.Y. Aug. 17, 1994) (emphasis added)



• When a petition has been filed with the [PSC] concerning 
any rate or charge for any electric current furnished or 
service performed by any electrical utility and the [PSC] 
has found after hearing that the electrical utility has 
charged an unreasonable, excessive, or discriminatory 
amount for electric current or service, the [PSC] may 
order the electrical utility to make due reparation to the 
petitioner, with interest from the date of collection; 
however, no unreasonable discrimination must result 
from the reparation.  But no order for the payment of 
reparation upon the ground of unreasonableness must 
be made by the commission in any instance wherein the 
rate or charge in question has been authorized by law.

• S.C. Code Ann. § 58‐27‐960 (entitled “Reparation orders; 
suits to enforce”).



• “Primary jurisdiction,” on the other hand, applies 
where a claim is originally cognizable in the courts, 
and comes into play whenever enforcement of the 
claim requires the resolution of issues which, under 
a regulatory scheme, have been placed within the 
special competence of an administrative body; in 
such a case the judicial process is suspended pending 
referral of such issues to the administrative body for 
its views.

• United States v. W. Pac. R. Co., 352 U.S. 59, 63‐64 
(1956)



• Intended v. incidental beneficiary of a contract
– “[I]f a contract is made for the benefit of a third person, 
that person may enforce the contract if the contracting 
parties intended to create a direct, rather than an 
incidental or consequential, benefit to such third person.”
• Windsor Green Owners Ass’n v. Allied Signal, Inc., 362 S.C. 12, 17, 
605 S.E.2d 750, 752 (Ct. App. 2004) (emphasis added).

– Third party beneficiaries potentially eligible to bring a 
breach of contract claim are a “narrow class,” and are 
often confined to beneficiaries of wills or other estate 
planning documents or other specific entities or 
individuals identified as such by name or category in the 
contract.  
• See Fabian v. Lindsay, 410 S.C. 475, 491, 765 S.E.2d 132, 141 
(2014).



• General customers of public utilities are not part of 
this narrow class, and are, at most, incidental 
beneficiaries of a utility’s contracts.
– “When [the utility] entered its numerous supply and 
construction contracts, its primary intent was to benefit its 
shareholders, and any advantages ultimately realized by 
[utility’s] customers were incidental.  For this Court to hold 
otherwise would not only expose contracting parties to 
countless unforeseeable lawsuits, but would also impair 
the notion of privity of contract.”  Suffolk County, 728 F.2d 
at 63see also Bodine v. Osage County Rural Water Dist. No. 
7, 949 P.2d 1104, 1114 (Kan. 1997) (“We do not believe a 
patron of a utility is a third‐party beneficiary of a contract 
that helps provide a service to the patron.”).



• “It is a general principle of corporate law deeply 
‘ingrained in our economic and legal systems’ that a 
parent corporation (so‐called because of control 
through ownership of another corporation's stock) is 
not liable for the acts of its subsidiaries.”

• United States. v. Bestfoods, 524 U.S. 51, 61 (1998) 
(internal quotation omitted).



– “[Courts have] a very limited scope of review in cases involving 
a constitutional challenge to a statute.  All statutes are 
presumed constitutional and will, if possible, be construed so 
as to render them valid. Davis v. County of Greenville, 322 S.C. 
73, 470 S.E.2d 94 (1996).  

– A legislative act will not be declared unconstitutional unless its 
repugnance to the constitution is clear and beyond a 
reasonable doubt. Westvaco Corp. v. South Carolina Dep’t of 
Revenue, 321 S.C. 59, 467 S.E.2d 739 (1995).  

– A legislative enactment will be declared unconstitutional only 
when its invalidity appears so clearly as to leave no room for 
reasonable doubt that it violates a provision of the 
constitution. Id.”

• Joytime Distributors & Amusement Co., Inc. v. State, 338 
S.C. 634, 640, 528 S.E.2d 647, 650 (1999) (emphasis 
added).



• The U.S. Supreme Court has repeatedly held that a 
ratepayer has no constitutionally protected property 
right in paying any particular rate or the funds paid 
for service
– “[T]o have the service, the customers must pay for it,” and 
“[t]he revenue paid by the customers for service belongs 
to the [utility].”  Bd. of Pub. Util. Comm’rs v. N.Y. Tel. Co., 
271 U.S. 23, 31 (1926).

– “No one has a legal right to the maintenance of an existing 
rate or duty.”  Norwegian Nitrogen Prods. Co. v. United 
States, 288 U.S. 294, 318 (1933);

– Wright v. Cent. Ky. Natural Gas Co., 297 U.S. 537, 542 
(1936) (per curiam) (holding that ratepayers had no vested 
property right in impounded funds they had paid to the 
utility).



• The takings clause of the South Carolina Constitution 
is implicated “where private property is taken for 
public use by the State or by any of its agencies . . . 
or by a municipal corporation.”  Smith v. City of 
Greenville, 229 S.C. 252, 260, 93 S.E.2d 639, 643 
(1956) (emphasis added) (internal citations or 
quotations omitted).



• What the [ratepayers] seek would require that this 
court analogize an increase in utility rates without a 
prior hearing to a termination of utility services 
without a prior hearing and, thus, hold that such 
increase constitutes a deprivation of property within 
the concept of the . . . [due process clause].  To so 
hold would necessitate that this court extend [prior 
cases regarding due process] to an uncharted point 
not supported by any cited authority.  We refuse to 
sanction such an extension.

• Holt v. Yonce, 370 F. Supp. 374, 377  (D.S.C. 1973) 
(three‐judge court) (per curiam), summarily aff’d, 
415 U.S. 969 (1974).



• Update proceedings are likely to be a routine part of 
administering BLRA projects going forward (including 
future projects proposed by other electric utilities), such 
that under the Sierra Club’s argument, the prudence of 
the decision to build the plant will be open to repeated 
relitigation during the construction period if a utility 
seeks to preserve the benefits of the BLRA for its project. 
Reopening the initial prudency determinations each 
time a utility is required to make an update filing would 
create an outcome that the BLRA was intended to 
prevent and would defeat the principal legislative 
purpose in adopting the statute.

• S.C. Energy Users Comm’n v. S.C. Elec. & Gas, 410 S.C. 
348, 360, 764 S.E.2d 913, 919 (2014) (quoting PSC Order 
No. 2012 884 at 17‐18) (emphasis added).



• When a statute is found unconstitutional, we have 
recognized the general rule that an adjudication of [the] 
unconstitutionality of a statute ordinarily reaches back to 
the date of the act itself.... However, we also have 
recognized the necessity of upholding the validity of 
transactions or events that occurred before a statute was 
declared unconstitutional.... A close reading of the few 
South Carolina cases discussing the general rule indicates 
it is followed except in special or unusual circumstances, 
such as when doing so would create widespread havoc 
involving a great number of people or transactions, 
spawn unnecessary litigation, or result in flagrant 
injustice.

• Bergstrom v. Palmetto Health Alliance, 358 S.C. 388, 400, 
596 S.E.2d 42, 48 (2004) (emphasis added); see also 
White v. J.M. Brown Amusement Co., 360 S.C. 366, 374, 
601 S.E.2d 342, 346 (2004) (applying the exception).



• “Approximately 100 state regulatory agencies in some 33 
jurisdictions have faced the question of how to allocate 
the burden of costs associated with abandonment of 
power plant projects. . . . A substantial majority of the 
public utility regulatory agencies that have considered 
the question have permitted a utility to recover all or 
some portion of the prudently incurred costs of a nuclear 
power plant reasonably abandoned before completion.”

• People’s Org. for Wash. Energy Res. v. Wash. Util. & 
Transp. Comm’n, 711 P.2d 319, 331 (Wash. 1985) quoting 
Attorney Gen. v. Department of Pub. Util., 390 Mass. 208, 
455 N.E.2d 414, 422 (1983); accord, State ex rel. Util. 
Comm’n v. Thornburg, 385 S.E.2d 451, 458 (N.C. 1989).
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K. Chad Burgess 
Director & Deputy General Counsel

chad.burgess@scana.com

February 15, 2018

VIA ELECTRONIC FILING

The Honorable Jocelyn G. Boyd
Chief Clerk/Administrator
Public Service Commission of South Carolina
101 Executive Center Drive
Columbia, South Carolina 29211

RE: Friends of the Earth and Sierra Club v. South Carolina Electric & Gas Company
Docket No. 2017-207-E

Request of  the  Office  of  Regulatory  Staff  for  Rate  Relief  to  South  Carolina
Electric & Gas Company's Rates Pursuant to S.C. Code Ann. § 58-27-920
Docket No. 2017-305-E

Joint Application and Petition of South Carolina Electric & Gas Company and
Dominion Energy, Incorporated for Review and Approval of a Proposed Business
Combination between SCANA Corporation and Dominion Energy, Incorporated,
as  May  Be  Required,  and  for  a  Prudency  Determination  Regarding  the
Abandonment of the V.C. Summer Units 2 & 3 Project and Associated Customer
Benefits and Cost Recovery Plans
Docket No. 2017-370-E

Dear Ms. Boyd:

On  February  7,  2018,  South  Carolina  Electric  &  Gas  Company  (“SCE&G”)  and
Dominion Energy, Inc (“Dominion Energy”) (together, the “Joint Petitioners”) filed a Petition
for  Review,  Reconsideration,  and  Rehearing  of  Order  No.  2018-80  issued  in  the  above-
referenced dockets (“Petition for Rehearing”).  Since that time, S.954, which has a direct impact
upon the timing of the consummation of the merger between SCANA Corporation and Dominion
Energy, was amended on February 14, 2018, in such a manner to establish December 21, 2018,
as the deadline for the Public Service Commission of South Carolina (“Commission”) to issue a
final  order  in  the  above-referenced  dockets.   Joint  Petitioners  are  encouraged  by the  recent
amendment to S.954, and assuming it passes the House and is signed by the Governor, it will
allow the Commission to establish a procedural schedule ensuring that a final order will issued in
the above-referenced dockets in December 2018.     

Under South Carolina law, Joint Petitioners “[m]ay withdraw its petition . . . one time as
a matter of right, and without prejudice . . . .”  See S.C. Code Ann. 58-3-225(E)(2015).  In light
of  the  current  status  of  S.954,  and  pursuant  to  S.C.  Code  Ann.  §  58-3-225(E),  the  Joint
Petitioners hereby voluntarily withdraw their Petition for Rehearing.  

  

(Continued . . . )

mailto:chad.burgess@scana.com


By copy of this letter, we are informing the other parties of record, including those who
have filed a Petition to Intervene which has not yet been ruled upon, of the Joint Petitioners’
decision to withdraw their Petition for Rehearing.

If you have any questions, please do not hesitate to contact us.

Very truly yours,

K. Chad Burgess
On behalf of SCE&G

J. David Black
On behalf of Dominion Energy 

KCB/kms

cc: Shannon Bowyer Hudson, Esquire Timothy R. Rogers, Esquire
Jeffrey M. Nelson, Esquire Susan B. Berkowitz, Esquire
Robert Guild, Esquire Stephanie U. Eaton, Esquire
Frank R. Ellerbe, III, Esquire Jenny R. Pittman, Esquire
John H. Tiencken, Jr., Esquire Alexander G. Shissias, Esquire
W. Andrew Gowder, Jr., Esquire William T. Dowdey
Michael N. Couick, Esquire Christopher S. McDonald, Esquire
Christopher R. Koon, Esquire Damon E. Xenopoulos, Esquire
Robert E. Tyson, Jr., Esquire Derrick P. Williamson Esquire
Scott Elliott, Esquire Dino Teppara, Esquire
J. Blanding Holman, IV, Esquire Elizabeth Jones, Esquire
Frank Knapp, Jr. J. Emory Smith, Jr.
Lynn Teague Richard L. Whitt, Esquire
Robert D. Cook, Esquire James R. Davis, Esquire
Michael T. Rose, Esquire John B. Coffman, Esquire
Lara B. Brandfass, Esquire 

(all via electronic mail and U.S. First Class Mail)
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February 5, 2018

$ in Millions

2009 2010 2011 2012 2013 2014 2015 2016 2017

Total SCANA Dividends Declared 230.0$         239.0$           250.0$           260.0$           284.0$           298.0$             312.0$             329.0$             350.0$             

BLRA Dividend Estimate 3.0$              11.5$             26.6$             41.0$             55.2$             73.3$               91.4$               106.8$             120.4$             



K. Chad Burgess 
Director & Deputy General Counsel

chad.burgess@scana.com

February 15, 2018

VIA ELECTRONIC FILING

The Honorable Jocelyn G. Boyd
Chief Clerk/Administrator
Public Service Commission of South Carolina
101 Executive Center Drive
Columbia, South Carolina 29211

RE: Friends of the Earth and Sierra Club v. South Carolina Electric & Gas Company
Docket No. 2017-207-E

Request of  the  Office  of  Regulatory  Staff  for  Rate  Relief  to  South  Carolina
Electric & Gas Company's Rates Pursuant to S.C. Code Ann. § 58-27-920
Docket No. 2017-305-E

Joint Application and Petition of South Carolina Electric & Gas Company and
Dominion Energy, Incorporated for Review and Approval of a Proposed Business
Combination between SCANA Corporation and Dominion Energy, Incorporated,
as  May  Be  Required,  and  for  a  Prudency  Determination  Regarding  the
Abandonment of the V.C. Summer Units 2 & 3 Project and Associated Customer
Benefits and Cost Recovery Plans
Docket No. 2017-370-E

Dear Ms. Boyd:

On  February  7,  2018,  South  Carolina  Electric  &  Gas  Company  (“SCE&G”)  and
Dominion Energy, Inc (“Dominion Energy”) (together, the “Joint Petitioners”) filed a Petition
for  Review,  Reconsideration,  and  Rehearing  of  Order  No.  2018-80  issued  in  the  above-
referenced dockets (“Petition for Rehearing”).  Since that time, S.954, which has a direct impact
upon the timing of the consummation of the merger between SCANA Corporation and Dominion
Energy, was amended on February 14, 2018, in such a manner to establish December 21, 2018,
as the deadline for the Public Service Commission of South Carolina (“Commission”) to issue a
final  order  in  the  above-referenced  dockets.   Joint  Petitioners  are  encouraged  by the  recent
amendment to S.954, and assuming it passes the House and is signed by the Governor, it will
allow the Commission to establish a procedural schedule ensuring that a final order will issued in
the above-referenced dockets in December 2018.     

Under South Carolina law, Joint Petitioners “[m]ay withdraw its petition . . . one time as
a matter of right, and without prejudice . . . .”  See S.C. Code Ann. 58-3-225(E)(2015).  In light
of  the  current  status  of  S.954,  and  pursuant  to  S.C.  Code  Ann.  §  58-3-225(E),  the  Joint
Petitioners hereby voluntarily withdraw their Petition for Rehearing.  

  

(Continued . . . )

mailto:chad.burgess@scana.com


By copy of this letter, we are informing the other parties of record, including those who
have filed a Petition to Intervene which has not yet been ruled upon, of the Joint Petitioners’
decision to withdraw their Petition for Rehearing.

If you have any questions, please do not hesitate to contact us.

Very truly yours,

K. Chad Burgess
On behalf of SCE&G

J. David Black
On behalf of Dominion Energy 

KCB/kms

cc: Shannon Bowyer Hudson, Esquire Timothy R. Rogers, Esquire
Jeffrey M. Nelson, Esquire Susan B. Berkowitz, Esquire
Robert Guild, Esquire Stephanie U. Eaton, Esquire
Frank R. Ellerbe, III, Esquire Jenny R. Pittman, Esquire
John H. Tiencken, Jr., Esquire Alexander G. Shissias, Esquire
W. Andrew Gowder, Jr., Esquire William T. Dowdey
Michael N. Couick, Esquire Christopher S. McDonald, Esquire
Christopher R. Koon, Esquire Damon E. Xenopoulos, Esquire
Robert E. Tyson, Jr., Esquire Derrick P. Williamson Esquire
Scott Elliott, Esquire Dino Teppara, Esquire
J. Blanding Holman, IV, Esquire Elizabeth Jones, Esquire
Frank Knapp, Jr. J. Emory Smith, Jr.
Lynn Teague Richard L. Whitt, Esquire
Robert D. Cook, Esquire James R. Davis, Esquire
Michael T. Rose, Esquire John B. Coffman, Esquire
Lara B. Brandfass, Esquire 

(all via electronic mail and U.S. First Class Mail)
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Dominion Energy, SCANA Announce All-Stock Merger With $1,000 Immediate Cash Payment 
To Average South Carolina Electric & Gas Residential Electric Customer After Closing 

 

 Dominion Energy to fund $1.3 billion of cash payments to all SCE&G electric customers within 90 days after 
closing 

 Estimated additional 5 percent rate reduction from current levels for SCE&G electric customers 

 More than $1.7 billion of nuclear capital and regulatory assets never to be collected from customers 

 SCANA shareholders to receive 0.6690 shares of Dominion Energy common stock for each SCANA share 

 Transaction immediately earnings accretive, enhances EPS growth  

 Transaction contingent upon South Carolina approval of proposed nuclear solution 

 Combined company to serve 6.5 million electric and natural gas distribution customers in eight states  

 

 

RICHMOND, Va., and CAYCE, S.C.  – Dominion Energy, Inc. (NYSE: D) and SCANA Corporation (NYSE: SCG) 
today announced an agreement for the companies to combine in a stock-for-stock merger in which SCANA 
shareholders would receive 0.6690 shares of Dominion Energy common stock for each share of SCANA 
common stock, the equivalent of $55.35 per share, or about $7.9 billion based on Dominion Energy’s 
volume-weighted average stock price of the last 30 trading days ended Jan. 2, 2018. Including assumption 
of debt, the value of the transaction is approximately $14.6 billion. 
 
The agreement also calls for significant benefits to SCANA’s South Carolina Electric & Gas Company 
subsidiary (SCE&G) electric customers to offset previous and future costs related to the withdrawn V.C. 
Summer Units 2 and 3 project. After the closing of the merger and subject to regulatory approvals, this 
includes: 
 

 A $1.3 billion cash payment within 90 days upon completion of the merger to all customers, 
worth $1,000 for the average residential electric customer. Payments would vary based on the 
amount of electricity used in the 12 months prior to the merger closing.  

 An estimated additional 5 percent rate reduction from current levels, equal to more than $7 a 
month for a typical SCE&G residential customer, resulting from a $575 million refund of amounts 
previously collected from customers and savings of lower federal corporate taxes under recently 
enacted federal tax reform.  

 A more than $1.7 billion write-off of existing V.C. Summer 2 and 3 capital and regulatory assets, 
which would never be collected from customers. This allows for the elimination of all related 
customer costs over 20 years instead of over the previously proposed 50-60 years. 

 Completion of the $180 million purchase of natural-gas fired power station (Columbia Energy 
Center) at no cost to customers to fulfill generation needs. 

 
In addition, Dominion Energy would provide funding for $1 million a year in increased charitable 
contributions in SCANA’s communities for at least five years, and SCANA employees would have 
employment protections until 2020. 
  
SCANA would operate as a wholly owned subsidiary of Dominion Energy. It would maintain its significant 
community presence, local management structure and the headquarters of its SCE&G utility in South 
Carolina.  
 

NEWS RELEASE 
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The transaction would be accretive to Dominion Energy’s earnings upon closing, which is expected in 
2018 upon receipt of regulatory and shareholder approvals. The merger also would increase Dominion 
Energy’s compounded annual earnings-per-share target growth rate through 2020 to 8 percent or higher.  
 
Thomas F. Farrell, II, chairman, president and chief executive officer of Dominion Energy, said: “We 
believe this merger will provide significant benefits to SCE&G’s customers, SCANA’s shareholders and the 
communities SCANA serves. It would lock in significant and immediate savings for SCE&G customers – 
including what we believe is the largest utility customer cash refund in history – and guarantee a rapidly 
declining impact from the V.C. Summer project. There also are potential benefits to natural gas customers 
in South Carolina, North Carolina and Georgia and to their communities. And, this agreement protects 
employees and treats fairly SCANA shareholders, many of whom are working families and retirees in 
SCANA’s communities. The combined resources of our two companies make all this possible.” 
 
“Dominion Energy is a strong, well-regarded company in the utility industry and its commitment to 
customers and communities aligns well with our values,” said Jimmy Addison, chief executive officer of 
SCANA. “Joining with Dominion Energy strengthens our company and provides resources that will enable 
us to once again focus on our core operations and best serve our customers.” 
 
Strategic combination 
The combination with SCANA would solidify Dominion Energy’s position among the nation’s largest and 
fastest-growing energy utility companies by adding significantly to its presence in the expanding 
Southeast markets. SCANA’s operations include service to approximately 1.6 million electric and natural 
gas residential and business accounts in South Carolina and North Carolina and 5,800 megawatts of 
electric generation capacity. SCANA continues to experience strong growth in both customer count (more 
than 2 percent on average annually at SCE&G and PSNC Energy) and weather-normalized energy sales.  
 
“SCANA is a natural fit for Dominion Energy,” Farrell said. “Our current operations in the Carolinas – the 
Dominion Energy Carolina Gas Transmission, Dominion Energy North Carolina and the Atlantic Coast 
Pipeline – complement SCANA’s, SCE&G’s and PSNC Energy’s operations. This combination can open new 
expansion opportunities as we seek to meet the energy needs of people and industry in the Southeast.” 
 
Once the merger is completed, the combined company would operate in 18 states from Connecticut to 
California. The company would deliver energy to approximately 6.5 million regulated customer accounts 
in eight states and have an electric generating portfolio of 31,400 megawatts and 93,600 miles of electric 
transmission and distribution lines. It also would have a natural gas pipeline network totaling 106,400 
miles and operate one of the nation’s largest natural gas storage systems with 1 trillion cubic feet of 
capacity. 
 
Regulatory, shareholder approvals and conditions 
The merger is contingent upon approval of SCANA’s shareholders, clearance from the U.S. Federal Trade 
Commission (FTC)/the U.S. Department of Justice (DOJ) under the Hart-Scott-Rodino Act, and 
authorization of the Nuclear Regulatory Commission (NRC) and Federal Energy Regulatory Commission 
(FERC).  
 
SCANA and Dominion Energy also will file for review and approval from the public service commissions 
of South Carolina, North Carolina, and Georgia. 
 
“We will seek the approval of the Public Service Commission of South Carolina for the immediate 
customer payments, rate refunds over time and other conditions related to resolution of the V.C. Summer 
Units 2 and 3 situation,” said Dominion Energy’s Farrell. “We believe it is in the best interests of all parties 
to reach an agreement on this critical issue. Having certainty on this issue can act as a catalyst for 
economic development and it is essential for the Dominion Energy-SCANA merger to move forward. The 
availability, reliability and cost of energy are often the deciding factors when businesses consider 
investing – and we want businesses to have every reason to continue investing in SCANA’s communities.” 
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For SCANA shareholders 
Under the terms of the merger agreement, SCANA common shareholders are to receive 0.6690 shares of 
Dominion Energy common stock for each share of SCANA common stock held. Based on Dominion 
Energy’s volume-weighted average stock price of the last 30 trading days ended Jan. 2, 2018, this equates 
to a value of approximately $55.35 per SCANA share. This represents an approximate 30.6 percent 
premium to the volume-weighted average stock price of SCANA’s last 30 trading days ended Jan. 2, 2018. 
Upon closing of the merger, SCANA shareholders would own an estimated 13 percent of the combined 
company. 
 
The transaction structure contemplates that the receipt of Dominion Energy shares will be tax-deferred 
for SCANA shareholders. 
 
Customer refunds and other benefits 
Cash payments proposed to SCE&G electric customers are to be paid via check or equivalent payment 
mechanism within 90 days after the closing of the merger, subject to approval of the Public Service 
Commission of South Carolina. Further details of the program will be announced later. 
 
It is anticipated that the rate reductions – including refunds of $575 million over time – would also be 
effective within 90 days of the merger closing, again subject to approval of the Public Service Commission 
of South Carolina. 
 
A special website has been established for SCANA customers and communities at 
brighterenergyfuture.com. Information also is available on Facebook at Dominion Energy South and 
Twitter at @DominionEnergy. 
 
Legal and financial advisers  
McGuireWoods LLP served as legal counsel and Morgan, Lewis & Bockius LLP as tax counsel to Dominion 
Energy. Credit Suisse Securities (USA) LLC acted as the company’s financial adviser for the transaction. 
 
Mayer Brown LLP acted as legal counsel to SCANA. Morgan Stanley & Co. LLC acted as lead financial 
adviser and RBC Capital Markets, LLC acted as financial adviser to SCANA. 
 
Conference call today  
Dominion Energy leadership will discuss the announced combination during a conference call for 
investors at 9:00 a.m. ET today. Domestic callers should dial (877) 410-5657. The passcode for the call is 
“Dominion.” International callers should dial (334) 323-9872. Participants should dial in 10 to 15 minutes 
prior to the scheduled start time.  
 
A live webcast of the conference call also will be available on the company's investor information page at 
investors.dominionenergy.com.   
 
A replay of the conference call will be available beginning about 12 p.m. ET Jan. 3 and lasting until 11 p.m. 
ET Jan. 10.  Domestic callers may access the recording by dialing (877) 919-4059.  International callers 
should dial (334) 323-0140.  The PIN for the replay is 69688467. Additionally, a replay of the webcast will 
be available on the investor information pages by the end of the day Jan. 3. 
 
About Dominion Energy 
Dominion Energy is one of the largest energy utility companies in the United States, with 16,200 
employees and operations in 18 states. It delivers electricity and natural gas to nearly 5 million homes 
and businesses, and its operations include 25,600 megawatts of electric generating capacity, 66,300 miles 
of natural gas gathering, transmission, distribution and storage pipelines, 64,200 miles of electric 
transmission and distribution lines, and one of the nation’s largest natural gas storage systems. It is the 
only company to be included on the Fortune magazine list of most-admired gas and electric utilities for 12 
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consecutive years, including being ranked among the top two for the past six years. The company is a 
national leader in reducing carbon emissions and has been recognized regularly for its support of military 
veterans and others in need. More information is available at www.dominionenergy.com.  
 
About SCANA 
SCANA Corporation, headquartered in Cayce, S.C., is an energy-based holding company principally 
engaged, through subsidiaries, in electric and natural gas utility operations and other energy-related 
businesses. Information about SCANA and its businesses is available on the company’s website at 
www.scana.com. 
 
Forward-looking statements 
This release contains statements that constitute forward-looking statements within the meaning of the U.S. 
Private Securities Litigation Reform Act of 1995.  The statements relate to, among other things, expectations, 
estimates and projections. We have used the words "anticipate,” "believe,” "could,” "estimate,” "expect,” 
"intend,” "may,” "plan,” “outlook,” "predict,” "project,” “should,” “strategy,” “target,” "will,” “would,” 
“potential” and similar terms and phrases to identify forward-looking statements in this presentation. 
Factors that could cause actual results to differ include, but are not limited to: the expected timing and 
likelihood of completion of the proposed acquisition of SCANA, including the ability to obtain the requisite 
approval of SCANA’s shareholders; the risk that Dominion Energy or SCANA may be unable to obtain 
necessary regulatory approvals for the transaction or required regulatory approvals may delay the 
transaction or cause the parties to abandon the transaction; the risk that conditions to the closing of the 
transaction may not be satisfied; or the risk that an unsolicited offer for the assets or capital stock of SCANA 
may interfere with the transaction. Other risk factors for Dominion Energy’s and SCANA’s businesses are 
detailed from time to time in Dominion Energy’s and SCANA’s quarterly reports on Form 10-Q or most recent 
annual report on Form 10-K filed with the Securities and Exchange Commission (SEC). 
 
Important additional information 
In connection with the proposed transaction between Dominion Energy, Inc., and SCANA Corporation, 
Dominion Energy will file with the SEC a Registration Statement on Form S-4 that will include a combined 
Proxy Statement of SCANA and Prospectus of Dominion Energy, as well as other relevant documents 
concerning the proposed transaction. The proposed transaction involving Dominion Energy and SCANA 
will be submitted to SCANA’s shareholders for their consideration. This communication shall not 
constitute an offer to sell or the solicitation of an offer to buy any securities nor shall there be any sale of 
securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to 
registration or qualification under the securities laws of such jurisdiction. Shareholders of SCANA are 
urged to read the registration statement and the proxy statement/prospectus regarding the 
transaction when they become available and any other relevant documents filed with the SEC, as 
well as any amendments or supplements to those documents, because they will contain important 
information.  
   
Shareholders will be able to obtain a free copy of the definitive proxy statement/prospectus, as well as 
other filings containing information about Dominion Energy and SCANA, without charge, at the SEC’s 
website (http://www.sec.gov). Copies of the proxy statement/prospectus and the filings with the SEC that 
will be incorporated by reference in the proxy statement/prospectus can also be obtained, without 
charge, by directing a request to Dominion Energy, Inc., 120 Tredegar Street, Richmond, Virginia 23219, 
Attention: Corporate Secretary, Corporate.Secretary@dominionenergy.com, or to SCANA Corporation, 
220 Operation Way, Mail Code D133, Cayce, South Carolina 29033, Attention: Office of the Corporate 
Secretary, BoardInformation@scana.com. 
   
Participants in the solicitation   
Dominion Energy, SCANA and certain of their respective directors, executive officers and employees may 
be deemed to be participants in the solicitation of proxies in respect of the proposed transaction. 
Information regarding Dominion Energy’s directors and executive officers is available in its definitive 
proxy statement, which was filed with the SEC on March 20, 2017, Dominion Energy’s Annual Report on 
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Form 10-K, which was filed with the SEC on February 28, 2017 and certain of its Current Reports on 
Form 8-K.  Information regarding SCANA’s directors and executive officers is available in its definitive 
proxy statement, which was filed with the SEC on March 24, 2017, SCANA’s Annual Report on Form 10-K, 
which was filed with the SEC on February 24, 2017 and certain of its Current Reports on Form 8-K.  Other 
information regarding the participants in the proxy solicitation and a description of their direct and 
indirect interests, by security holdings or otherwise, will be contained in the proxy statement/prospectus 
and other relevant materials filed with the SEC.  Free copies of these documents may be obtained as 
described in the preceding paragraph.  
 

##### 
 
 
DOMINION ENERGY CONTACTS:     
Media: Ryan Frazier, (804) 819-2521 or C.Ryan.Frazier@dominionenergy.com 
               Grant Neely, (804) 771-4370 or Grant.Neely@dominionenergy.com                               
Financial analysts: Tom Hamlin, (804) 819-2154 or Thomas.E.Hamlin@dominionenergy.com 
  Steven Ridge, (804) 929-6865 or Steven.D.Ridge@dominionenergy.com  
 
SCANA CONTACTS:       
Media: Public Affairs, (800) 562-9308  
Financial analysts: Bryant Potter, (803) 217-6916  
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1   

Dominion Energy/SCANA Combined 

Combination with SCANA 

Combined southeastern service territory Regulated electric customers 

Dominion Energy (+) SCANA Pro forma

Regulated gas customers 

2.6M 

 

0.7M 3.3M 

 
+27% 

Dominion Energy (+) SCANA Pro forma

2.3M 

 

0.9M 3.2M 

 
+40% 

Dominion Energy utility service territories 
SCANA utility service territories 
Dominion Energy pipeline infrastructure 
Atlantic Coast Pipeline 
Cove Point LNG facility 
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 *Subject to regulatory and other approvals 

For more information visit
BrighterEnergyFuture.com

Significant benefits for electric customers

A $1.3 billion cash payment within 90 days of 
closing to all customers, worth $1,000 for an average 
residential customer.

A 5 percent rate reduction from current levels, equal 
to more than $7 a month for a typical residential 
customer.

More than $1.7 billion write-off of existing new 
nuclear project capital and regulatory assets that will 
never be collected from customers. This allows for the 
elimination of all related customer costs over 20 years 
instead of the previously proposed 50-60 years. 

Completion of the $180 million purchase of 
natural-gas fired power station at no cost to customers 
to fulfill generation needs.

SCANA to join Dominion Energy under 
$7.9 billion common stock merger. Including 
assumption of debt, total value of $14.6 billion*

Benefits to communities, 
employees, shareholders

Maintain SCE&G headquarters in South 
Carolina.

Funding for $1 million increase in 
charitable giving for five years.

Employment protections for all employees 
until 2020.

Fair treatment for shareholders, including 
many local retirees and working families.

Benefits to South Carolina, 
North Carolina

Supportive of economic development. 

Financial strength to back energy 
infrastructure growth. 

Ending new nuclear project uncertainty. 

Known partner in Dominion Energy. 

Community and environmental steward. 

Track record of business success. 

Maintenance of “competitive” 
energy environment.

Our energy future: bright, reliable, strong
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Dominion Energy, SCANA Corporation to combine in strategic merger
JANUARY 3, 2018

 Dominion Energy, Inc. and SCANA Corporation today announced an agreement 
for the companies to combine in a stock-for-stock merger in which SCANA 
shareholders would receive 0.6690 shares of Dominion Energy common stock 
for each share of SCANA common stock, the equivalent of $55.35 per share, or 
about $7.9 billion based on Dominion Energy’s share price at close of trading 
Jan. 2, 2018. Including assumption of debt, the value transaction is 
approximately $14.6 billion.

 It is important to note that this strategic combination is very different than other 
deals because the focus is on both immediate and longer term customer benefits
versus a focus on shareholders. 

 This merger would provide significant benefits to SCANA’s customers and the 
communities it serves. It would lock in significant and immediate savings – 
including what we believe is the largest utility customer cash payment in history. 

 Customer benefits
o A $1.3 billion cash payment within 90 days upon completion of the merger 

to all customers, worth $1,000 for the average residential electric 
customer. Payments would vary based on the amount of electricity used in
the 12 months prior to the merger closing. 

o An estimated additional 5 percent rate reduction from current levels, equal
to more than $7 a month for a typical residential customer, resulting from a
$575 million refund of amounts previously collected from customers and 
the full savings of lower federal corporate taxes under recently enacted 
federal tax reform. 

o A more than $1.7 billion write-off of existing V.C. Summer 2 and 3 capital 
and regulatory assets, which would never be collected from customers. 
This allows for the elimination of all related customer costs over 20 years 
instead of over the previously proposed 50-60 years.

o Completion of the $180 million purchase of natural-gas fired power station 
(Columbia Energy Center) at no cost to customers to fulfill generation 
needs.

 Benefits to natural gas customers
o Dominion Energy’s current operations in the Carolinas – the Dominion 

Energy Carolina Gas Transmission, Dominion Energy North Carolina and 
the Atlantic Coast Pipeline – complement the SCANA’s SCE&G and 
PSNC Energy operations.

o Potential for new pipeline expansion to increase access to lower-cost 

natural gas supplies.
o Joining one of the nation’s largest and most-efficient natural gas 

transmission, distribution and storage operators.
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 Benefits to communities, employees
o Maintain community presence, local management and SCE&G 

headquarters in South Carolina.
o $1 million increase in charitable giving for five years.

o All employees would have employment protections until 2020.

o Fair treatment for shareholders, including many local retirees and working 

families.

 Benefits to South Carolina and North Carolina
o Supportive of economic development opportunities

 Financial strength to back energy infrastructure growth.

 End of uncertainty over nuclear issues that could impact economic 
development.

o Known partner in Dominion Energy

 Community and environmental steward.

 Track record of business success.

 Strategic combination will allow SCANA to move forward to serve 
customers and communities with greater resources.

 BrighterEnergyFuture.com
 Microsite with information about the merger developed for SCANA 

customers and communities.
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Rating Action: Moody's changes Dominion Energy's rating outlook to negative
from stable; continues review for downgrade of SCE&G and SCANA

Global Credit Research - 03 Jan 2018

New York, January 03, 2018 -- Moody's Investors Service, ("Moody's") changed Dominion Energy Inc.'s
(Dominion) rating outlook to negative from stable and affirmed its Baa2 senior unsecured rating and P-2 short-
term commercial paper rating. Moody's also continued the review for downgrade of the ratings for both South
Carolina Electric & Gas Company (SCE&G, Baa2 long-term issuer rating) and its parent company SCANA
Corporation (SCANA, Baa3 senior unsecured). For a complete list of all rating changes, see the debt list
below. These actions follow the companies' announced plans to merge in an all-stock transaction.

"Dominion's financial credit ratios will be lower for longer." said Ryan Wobbrock, Vice President -- Senior
Analyst. "The cash flow drag from tax reform, in concert with higher regulatory risks in South Carolina, will
exacerbate Dominion's weak position in the Baa2 rating category."

Dominion announced plans to acquire SCANA in an all-stock transaction which values SCANA at almost $15
billion, comprised of approximately $7.9 billion in equity value and the assumption of around $7 billion of total
consolidated SCANA debt.

In Moody's view, Dominion is attempting to address South Carolina political concerns through various
concessions, including a write-off, as uncollectable, of around $1.7 billion in new nuclear development costs,
$1.3 billion in customer cash payments at closing, and by reducing the average electric customer bill by 5%
(including a $575 million refund). Dominion plans to fund these concessions with mostly equity. Moody's
assumes some debt will also be issued within the SCANA family to partly finance the customer benefits.

The ratings for both SCE&G and SCANA remain on review for possible downgrade. The review will focus on
the reaction of regulators and elected officials in South Carolina, given the escalated contentiousness in the
state. Although it is possible today's merger announcement may ease political and regulatory tension by
enabling rate relief to customers, Moody's believes it will take some time to prove the environment has
permanently returned to a more normal state of long-term credit supportiveness.

Outlook Actions:

..Issuer: Dominion Energy, Inc.

....Outlook, Changed To Negative From Stable

Affirmations:

..Issuer: Dominion Energy, Inc.

.... Commercial Paper, Affirmed P-2

....Junior Subordinated Regular Bond/Debenture, Affirmed Baa3

....Senior Unsecured Regular Bond/Debenture, Affirmed Baa2

....Senior Unsecured Shelf, Affirmed (P)Baa2

..Issuer: Massachusetts Development Finance Agency

....Senior Unsecured Revenue Bonds, Affirmed Baa2

..Issuer: Peninsula Ports Authority of Virginia

....Senior Unsecured Revenue Bonds, Affirmed Baa2

RATINGS RATIONALE
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Dominion's Baa2 senior unsecured rating reflects its sizeable regulated business across the corporate family,
geographic footprint in the Greater Mid-Atlantic / Marcellus & Utica shale formations and the diversity of
regulated revenues between multiple states and the FERC.

The rating also reflects Dominion's high level of parent holding company debt, which was approximately 50%
of total consolidated debt (over $18 billion as of September 2017). For the twelve months ended September
2017, Dominion generated a ratio of cash flow to debt around 12%, which is considered weak for its rating
category.

Moody's estimates that tax reform will negatively impact Dominion's ratio of cash flow to debt by up to 150
basis points over the next two to three years, based on preliminary analysis. Dominion's merger with SCANA,
even with a 100% equity financing scenario, is dilutive to cash flow to debt ratios due to tax reform impacts on
cash flow, the upfront cash payments to SCE&G customers, and the lower cash flow expectations at SCE&G.
For Dominion, Moody's estimates pro-forma consolidated cash flow to debt metrics of around 14% over the
next two years, which is lower than Moody's prior stand-alone expectations.

The review for downgrade of SCE&G and SCANA will focus on the impact of the ongoing proceeding before
the SCPSC regarding the ORS request for rate relief, as well as the proceeding SCE&G will initiate next week
which will include a request for rates to be established in conjunction with the proposed merger. The review will
also consider any proposed modifications to SCE&G and SCANA's capitalization structures or financing plans
that may result as part of the proposed merger and related rate plan. We will also continue to monitor
legislative reactions, and not return to a more traditional rate making framework which would result in less
assured cost recovery.

Outlook

The negative outlook for Dominion reflects the company's consolidated financial profile, which has been weak
since 2012. Moody's expects Dominion to generate a ratio of cash flow to debt below 15% for the next two
years, primarily reflecting a decline in cash flow triggered by tax reform, but also cash payments to South
Carolina customers. In addition, the negative outlook reflects heightened regulatory risk inherent in the South
Carolina political environment until a relationship track record of predictable support can be established.

Factors that Could Lead to an Upgrade

Dominion could be upgraded to Baa1 if cash flow to debt metrics consistently stay over 18% and lower
regulatory risk exists across is utility business. A material improvement in the cash flow generation at SCE&G
could also help Dominion to an upgrade; and reduced capital structure complexity associated with recycling
capital through majority owned financing vehicles.

For SCANA, full resolution of regulatory uncertainty in South Carolina, that supports robust utility cost
recovery, and cash flow to debt metrics in the high-teens percent range could result in an upgrade.

Factors that Could Lead to a Downgrade

Dominion could be downgraded if cash flow to debt remains below 15% on a standalone basis. With the
merger of SCANA, Moody's sees heightened political and regulatory risks, which would also require a higher
financial metric threshold in order to maintain its Baa2 rating. Therefore, Dominion could be downgraded if
there is not a material improvement to its financial position in concert with its ownership of SCANA. In addition,
Dominion's ratings could be pressured downward if the contentious political and regulatory environment in SC
were to escalate or reduce Dominion's financial metrics beyond current expectations.

SCANA could be downgraded if there were to be an increase in the level of regulatory, political, or public
contentiousness relating to the abandonment or other regulatory proceedings. Also, SCANA could be
downgraded if cash flow to debt remains below 15% with ongoing regulatory uncertainty.

The principal methodology used in these ratings was Regulated Electric and Gas Utilities published in June
2017. Please see the Rating Methodologies page on www.moodys.com for a copy of this methodology.

Dominion is a large and diversified energy holding company. Its largest and most important subsidiary is the
regulated electric utility, Virginia Electric and Power Company (A2 stable), but it also owns a myriad of natural
gas pipeline and distribution companies throughout the Midwest and Mid-Atlantic region. Dominion also has
unregulated operations consisting of midstream gas gathering, processing and marketing assets, merchant
nuclear generation and a master limited partnership that is poised to grow significantly through 2020 via
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acquisition of the Dominion-held Cove Point liquefied natural gas terminal ownership interests.

SCANA is a holding company for SCE&G, a vertically integrated electric utility with local gas distribution
operations regulated by the SCPSC; Public Service Company of North Carolina (A3 stable), a local gas
distribution company regulated by the North Carolina Utilities Commission; and SCANA Energy Marketing, Inc.
(SEMI, not rated), a non-regulated gas marketing business in Georgia.

REGULATORY DISCLOSURES

For ratings issued on a program, series or category/class of debt, this announcement provides certain
regulatory disclosures in relation to each rating of a subsequently issued bond or note of the same series or
category/class of debt or pursuant to a program for which the ratings are derived exclusively from existing
ratings in accordance with Moody's rating practices. For ratings issued on a support provider, this
announcement provides certain regulatory disclosures in relation to the credit rating action on the support
provider and in relation to each particular credit rating action for securities that derive their credit ratings from
the support provider's credit rating. For provisional ratings, this announcement provides certain regulatory
disclosures in relation to the provisional rating assigned, and in relation to a definitive rating that may be
assigned subsequent to the final issuance of the debt, in each case where the transaction structure and terms
have not changed prior to the assignment of the definitive rating in a manner that would have affected the
rating. For further information please see the ratings tab on the issuer/entity page for the respective issuer on
www.moodys.com.

For any affected securities or rated entities receiving direct credit support from the primary entity(ies) of this
credit rating action, and whose ratings may change as a result of this credit rating action, the associated
regulatory disclosures will be those of the guarantor entity. Exceptions to this approach exist for the following
disclosures, if applicable to jurisdiction: Ancillary Services, Disclosure to rated entity, Disclosure from rated
entity.

Regulatory disclosures contained in this press release apply to the credit rating and, if applicable, the related
rating outlook or rating review. The below contact information is provided for information purposes only. Please
see the ratings tab of the issuer page at www.moodys.com, for each of the ratings covered, Moody's
disclosures on the lead rating analyst and the Moody's legal entity that has issued the ratings.

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal
entity that has issued the rating.

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures
for each credit rating.

Ryan Wobbrock
Vice President - Senior Analyst
Corporate Finance Group
Moody's Investors Service, Inc.
250 Greenwich Street
New York, NY 10007
U.S.A.
JOURNALISTS: 1 212 553 0376
Client Service: 1 212 553 1653

Jim Hempstead
MD - Utilities
Corporate Finance Group
JOURNALISTS: 1 212 553 0376
Client Service: 1 212 553 1653

Releasing Office:
Moody's Investors Service, Inc.
250 Greenwich Street
New York, NY 10007
U.S.A.
JOURNALISTS: 1 212 553 0376
Client Service: 1 212 553 1653
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© 2018 Moody’s Corporation, Moody’s Investors Service, Inc., Moody’s Analytics, Inc. and/or their licensors and
affiliates (collectively, “MOODY’S”). All rights reserved. 

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. AND ITS RATINGS
AFFILIATES (“MIS”) ARE MOODY’S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT
RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND
MOODY’S PUBLICATIONS MAY INCLUDE MOODY’S CURRENT OPINIONS OF THE RELATIVE
FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MOODY’S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET
ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED
FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY
OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR
PRICE VOLATILITY. CREDIT RATINGS AND MOODY’S OPINIONS INCLUDED IN MOODY’S
PUBLICATIONS ARE NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. MOODY’S
PUBLICATIONS MAY ALSO INCLUDE QUANTITATIVE MODEL-BASED ESTIMATES OF CREDIT
RISK AND RELATED OPINIONS OR COMMENTARY PUBLISHED BY MOODY’S ANALYTICS, INC.
CREDIT RATINGS AND MOODY’S PUBLICATIONS DO NOT CONSTITUTE OR PROVIDE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS AND MOODY’S PUBLICATIONS
ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO PURCHASE, SELL, OR HOLD
PARTICULAR SECURITIES. NEITHER CREDIT RATINGS NOR MOODY’S PUBLICATIONS
COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR.
MOODY’S ISSUES ITS CREDIT RATINGS AND PUBLISHES MOODY’S PUBLICATIONS WITH THE
EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL, WITH DUE CARE, MAKE
ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR
PURCHASE, HOLDING, OR SALE.  

MOODY’S CREDIT RATINGS AND MOODY’S PUBLICATIONS ARE NOT INTENDED FOR USE BY RETAIL
INVESTORS AND IT WOULD BE RECKLESS AND INAPPROPRIATE FOR RETAIL INVESTORS TO USE
MOODY’S CREDIT RATINGS OR MOODY’S PUBLICATIONS WHEN MAKING AN INVESTMENT DECISION.
IF IN DOUBT YOU SHOULD CONTACT YOUR FINANCIAL OR OTHER PROFESSIONAL ADVISER. 

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO,
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE
REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON
WITHOUT MOODY’S PRIOR WRITTEN CONSENT. 

All information contained herein is obtained by MOODY’S from sources believed by it to be accurate and
reliable. Because of the possibility of human or mechanical error as well as other factors, however, all
information contained herein is provided “AS IS” without warranty of any kind. MOODY'S adopts all necessary
measures so that the information it uses in assigning a credit rating is of sufficient quality and from sources
MOODY'S considers to be reliable including, when appropriate, independent third-party sources. However,
MOODY’S is not an auditor and cannot in every instance independently verify or validate information received
in the rating process or in preparing the Moody’s publications. 

To the extent permitted by law, MOODY’S and its directors, officers, employees, agents, representatives,
licensors and suppliers disclaim liability to any person or entity for any indirect, special, consequential, or
incidental losses or damages whatsoever arising from or in connection with the information contained herein or
the use of or inability to use any such information, even if MOODY’S or any of its directors, officers, employees,
agents, representatives, licensors or suppliers is advised in advance of the possibility of such losses or
damages, including but not limited to: (a) any loss of present or prospective profits or (b) any loss or damage
arising where the relevant financial instrument is not the subject of a particular credit rating assigned by
MOODY’S. 

To the extent permitted by law, MOODY’S and its directors, officers, employees, agents, representatives,
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licensors and suppliers disclaim liability for any direct or compensatory losses or damages caused to any
person or entity, including but not limited to by any negligence (but excluding fraud, willful misconduct or any
other type of liability that, for the avoidance of doubt, by law cannot be excluded) on the part of, or any
contingency within or beyond the control of, MOODY’S or any of its directors, officers, employees, agents,
representatives, licensors or suppliers, arising from or in connection with the information contained herein or the
use of or inability to use any such information. 

NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER
OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY’S IN ANY FORM OR MANNER
WHATSOEVER. 

Moody’s Investors Service, Inc., a wholly-owned credit rating agency subsidiary of Moody’s Corporation
(“MCO”), hereby discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, notes and commercial paper) and preferred stock rated by Moody’s Investors Service, Inc. have,
prior to assignment of any rating, agreed to pay to Moody’s Investors Service, Inc. for appraisal and rating
services rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain
policies and procedures to address the independence of MIS’s ratings and rating processes. Information
regarding certain affiliations that may exist between directors of MCO and rated entities, and between entities
who hold ratings from MIS and have also publicly reported to the SEC an ownership interest in MCO of more
than 5%, is posted annually at www.moodys.com under the heading “Investor Relations — Corporate
Governance — Director and Shareholder Affiliation Policy.” 

Additional terms for Australia only: Any publication into Australia of this document is pursuant to the Australian
Financial Services License of MOODY’S affiliate, Moody’s Investors Service Pty Limited ABN 61 003 399
657AFSL 336969 and/or Moody’s Analytics Australia Pty Ltd ABN 94 105 136 972 AFSL 383569 (as
applicable). This document is intended to be provided only to “wholesale clients” within the meaning of section
761G of the Corporations Act 2001. By continuing to access this document from within Australia, you represent
to MOODY’S that you are, or are accessing the document as a representative of, a “wholesale client” and that
neither you nor the entity you represent will directly or indirectly disseminate this document or its contents to
“retail clients” within the meaning of section 761G of the Corporations Act 2001. MOODY’S credit rating is an
opinion as to the creditworthiness of a debt obligation of the issuer, not on the equity securities of the issuer or
any form of security that is available to retail investors. It would be reckless and inappropriate for retail investors
to use MOODY’S credit ratings or publications when making an investment decision. If in doubt you should
contact your financial or other professional adviser. 

Additional terms for Japan only: Moody's Japan K.K. (“MJKK”) is a wholly-owned credit rating agency subsidiary
of Moody's Group Japan G.K., which is wholly-owned by Moody’s Overseas Holdings Inc., a wholly-owned
subsidiary of MCO. Moody’s SF Japan K.K. (“MSFJ”) is a wholly-owned credit rating agency subsidiary of
MJKK. MSFJ is not a Nationally Recognized Statistical Rating Organization (“NRSRO”). Therefore, credit
ratings assigned by MSFJ are Non-NRSRO Credit Ratings. Non-NRSRO Credit Ratings are assigned by an
entity that is not a NRSRO and, consequently, the rated obligation will not qualify for certain types of treatment
under U.S. laws. MJKK and MSFJ are credit rating agencies registered with the Japan Financial Services
Agency and their registration numbers are FSA Commissioner (Ratings) No. 2 and 3 respectively. 

MJKK or MSFJ (as applicable) hereby disclose that most issuers of debt securities (including corporate and
municipal bonds, debentures, notes and commercial paper) and preferred stock rated by MJKK or MSFJ (as
applicable) have, prior to assignment of any rating, agreed to pay to MJKK or MSFJ (as applicable) for
appraisal and rating services rendered by it fees ranging from JPY200,000 to approximately JPY350,000,000. 

MJKK and MSFJ also maintain policies and procedures to address Japanese regulatory requirements.
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Fitch Affirms Dominion Energy's IDR at 'BBB+' Following 
Proposed SCANA Merger

Fitch Ratings-New York-03 January 2018: Fitch Ratings has affirmed 

Dominion Energy, Inc.'s (DEI) Long-Term Issuer Default Rating at 'BBB+' with 

a Stable Rating Outlook, following the company's announcement it will merge 

with SCANA Corp (SCG) in an all-stock transaction. The ratings and Outlook 

of DEI's current subsidiaries are not affected by these rating actions. A 

complete list of affected ratings follows at the end of this release.

As proposed, DEI's merger with SCG is expected to be funded with $7.9 

billion in equity, implying an enterprise value of $14.6 billion inclusive of SCG 

debt. While modestly growing regulated EBITDA, the merger will expand 

DEI's southeastern footprint, increase DEI's ratebase by 33%, and regulated 

electric and gas customers by 27% and 40%, respectively. SCG subsidiaries, 

South Carolina Electric & Gas (SCE&G) and Public Service Company of 

North Carolina (PSNC), will add to DEI's current portfolio of regulated entities 

which includes electric utility subsidiary, Virginia Electric and Power Co. 

(VEPCo) as well as several local gas distribution companies, including Utah-

based Questar Gas Co. In addition to its regulated utilities, DEI has 

investments in natural gas pipelines, gathering and processing facilities, a 

liquefied natural gas (LNG) export terminal and a moderately sized merchant 

portfolio.

DEI's merger with SCG is contingent on various regulatory commitments. The 

merger is expected to close in third quarter 2018 after SCG shareholder vote 

and requisite regulatory approvals. While the transaction is structured to 

resolve SCG's regulatory and legal uncertainty in the aftermath of SCE&G's 

cancellation of its V.C. Summer Units 2&3, Fitch acknowledges that complete 

remediation of all risks may not be possible. As such, we expect that during 

the merger process, DEI will remain disciplined in its willingness to accept 

residual risk. Fitch's affirmation of DEI's ratings is based upon the expectation 

that DEI will close the transaction under the terms as proposed, including 
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100% equity funding. The merger with SCG is not expected to alter DEI's 

commitment to reduce parent level debt to 30%-40% over the next several 

years. In addition, DEI is expected to stay within Fitch's previously outlined 

FFO-adjusted leverage threshold of 5.0x on a sustained basis, inclusive of 

any negative effects from the recently enacted tax reform legislation. 

KEY RATING DRIVERS

SCG Expands Regulated Portfolio: DEI's merger with SCG will add two utility 

subsidiaries with attractive growth profiles to the company's regulated 

footprint. SCG's two gas utility businesses benefit from favorable regulatory 

constructs, including weather normalization. The proposed package of 

regulatory modifications is expected to eventually return SCE&G to a strong 

utility with favorable demographics and regulation.

Diversified Asset Base: DEI owns a large portfolio of utility, power, midstream 

and other energy assets that provides a diversified and stable source of 

earnings and cash flow. DEI's financial strength is currently anchored by 

VEPCo, a large integrated electric utility. However, VEPCo's percentage of 

DEI's earnings and cash flow will decrease over time due to DEI's 

significantly expanding gas infrastructure business.

Large Capex Plan: Fitch expects DEI's business risk profile to be elevated for 

the next few years, reflecting the construction risks associated with various 

large-scale projects, including the Cove Point LNG export facility, which is 

currently in the start-up phase. Timely execution of major projects is an 

important driver for the expected parent-level debt reduction, given expected 

cash flow and in some cases, asset sale proceeds from drops to its affiliated 

master limited partnership (MLP), Dominion Energy Midstream Partners 

(DM).

Parent-Level Debt: The percentage of DEI parent-level debt is high, reflecting 

the prior centralized funding strategy for all subsidiaries and operations 

except VEPCo, Dominion Energy Gas Holdings (DEGH) and Questar. DEI-

level debt currently accounts for approximately 50% of consolidated 

indebtedness. While there are significant cash flows generated by the DEI 

directly held assets, large capital projects have resulted in elevated leverage 
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on both a consolidated and deconsolidated basis. Fitch expects management 

to adhere to its stated goal of reducing DEI level debt to 30%-40% of total 

indebtedness by 2020.

Financial Profile: Consolidated leverage is high for the rating level but should 

gradually improve over the next several years as DEI realizes anticipated 

earnings contributions from projects currently under construction and 

expected sizeable asset drops to its MLP. As such, FFO lease-adjusted 

leverage is expected to improve to at or below 5.0x by 2020 from the recent 

6.4x.

DERIVATION SUMMARY

DEI is weakly positioned in the 'BBB+' rating category, principally as a result 

of its high leverage and significant parent-level debt. DEI's financial strength 

is currently anchored by VEPCo; however, the utility subsidiary's percentage 

of DEI's earnings and cash flow will decrease over time due to DEI's 

significant expenditures in various gas infrastructure businesses. Pro forma 

for Cove Point, Fitch expects 60%-65% of DEI's EBITDA to come from utility 

businesses. This compares less favorably with Southern Company's (SO) 

utility EBITDA of 85% and Sempra Energy's (SRE) 80% (pro forma for 

recently announced utility acquisition and expected startup of Cameron LNG), 

and similar to NextEra Energy Inc.'s (NEE) 65%. In addition to a less 

favorable business mix, DEI's forecast FFO-adjusted leverage of 

approximately 5.0x is higher than the projected metrics for SO (4.75x-5.0x), 

SRE (4.1x-4.6x) and NEE (3.5x-3.75x). DEI-level debt accounts for 

approximately 50% of consolidated indebtedness, which is high compared 

with the 20%-30% of most of its peers. 

KEY ASSUMPTIONS

Fitch's Key Assumptions Within Our Rating Case for the Issuer:

--Completion of the SCG merger on the proposed terms;

--Growth capex will remain elevated through 2019;

--VEPCo's base rates remain frozen through 2019;

--VEPCo annual sales growth of 1%;
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--Maintenance of VEPCo, DEGH, and Questar's capital structures in line with 

regulatory capital structures (approximately 50%);

--Cove Point will enter commercial operations by the end of 2017, or shortly 

thereafter;

--Cove Point will be fully dropped into DM by 2020, with significant amount of 

proceeds used to reduce DEI-level debt to 30%-40% of consolidated debt.

RATING SENSITIVITIES

Developments that May, Individually or Collectively, Lead to Positive Rating 

Action

--Positive rating action is not expected at this time given the large capital 

investment plan and high consolidated leverage. However, ratings could be 

upgraded if adjusted debt to EBITDAR falls below 3.5x and FFO lease-

adjusted leverage below 4.25x on a sustainable basis.

Developments that May, Individually or Collectively, Lead to Negative Rating 

Action

--Ratings could be downgraded if there are substantial cost overruns or 

delays in completing the Cove Point LNG export project. Additionally, ratings 

could be downgraded if significant proceeds from asset drops to DM are not 

used to reduce parent-level debt. Weaker earnings, lower dividends from 

VEPCo, or FFO-adjusted leverage above 5.0x on a sustained basis could 

also lead to negative rating action.

LIQUIDITY

Fitch considers DEI to have adequate liquidity. On Nov. 10, 2016, DEI, along 

with VEPCo, DEGH, and Questar, entered into a $5 billion amended and 

restated revolving credit agreement (core facility) and a $500 million letter of 

credit facility. In addition to direct borrowing, the two credit facilities support 

the issuance of CP, and both mature in April 2020. As of Sept. 30, 2017, DEI 

had $2.4 billion of unused capacity under its credit facilities. 

FULL LIST OF RATING ACTIONS

Fitch has affirmed the following ratings:
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Dominion Energy, Inc.

--Long-Term IDR at 'BBB+';

--Senior unsecured at 'BBB+';

--Junior subordinated at 'BBB';

--Enhanced junior subordinated at 'BBB-';

--Trust preferred at 'BBB-';

--Short-Term IDR at 'F2';

--Commercial paper at 'F2'. 

The Rating Outlook is Stable.

Contact: 

Primary Analyst

Barbara Chapman, CFA

Senior Director

+1-646-582-4886

Fitch Ratings, Inc.

33 Whitehall Street

New York, NY 10004

Secondary Analyst 

Shalini Mahajan, CFA

Managing Director

+1-212-908-0351

Committee Chairperson

Peter Molica 

Senior Director 

+1-212-908-0288 

Summary of Financial Statement Adjustments - DEI adjusted debt: the debt is 

adjusted by assigning 50% equity credit to DEI's enhanced junior 

subordinated debentures.
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Media Relations: Alyssa Castelli, New York, Tel: +1 (212) 908 0540, Email: 

alyssa.castelli@fitchratings.com; Benjamin Rippey, New York, Tel: +1 646 

582 4588, Email: benjamin.rippey@fitchratings.com.

Additional information is available on www.fitchratings.com

Applicable Criteria

Corporate Rating Criteria (pub. 07 Aug 2017)

(https://www.fitchratings.com/site/re/901296)

Additional Disclosures

Dodd-Frank Rating Information Disclosure Form

(https://www.fitchratings.com/site/dodd-frank-disclosure/1034683)

Solicitation Status (https://www.fitchratings.com/site/pr/1034683#solicitation)

Endorsement Policy (https://www.fitchratings.com/regulatory)

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS 

AND DISCLAIMERS. PLEASE READ THESE LIMITATIONS AND 

DISCLAIMERS BY FOLLOWING THIS LINK: 

HTTPS://WWW.FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS

(https://www.fitchratings.com/understandingcreditratings). IN ADDITION, 

RATING DEFINITIONS AND THE TERMS OF USE OF SUCH RATINGS 

ARE AVAILABLE ON THE AGENCY'S PUBLIC WEB SITE AT 

WWW.FITCHRATINGS.COM (https://www.fitchratings.com). PUBLISHED 

RATINGS, CRITERIA, AND METHODOLOGIES ARE AVAILABLE FROM 

THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCT, 

CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE FIREWALL, 

COMPLIANCE, AND OTHER RELEVANT POLICIES AND PROCEDURES 

ARE ALSO AVAILABLE FROM THE CODE OF CONDUCT SECTION OF 

THIS SITE. DIRECTORS AND SHAREHOLDERS RELEVANT INTERESTS 

ARE AVAILABLE AT 

HTTPS://WWW.FITCHRATINGS.COM/SITE/REGULATORY

(https://www.fitchratings.com/site/regulatory). FITCH MAY HAVE PROVIDED 

ANOTHER PERMISSIBLE SERVICE TO THE RATED ENTITY OR ITS 

RELATED THIRD PARTIES. DETAILS OF THIS SERVICE FOR RATINGS 

FOR WHICH THE LEAD ANALYST IS BASED IN AN EU-REGISTERED 
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ENTITY CAN BE FOUND ON THE ENTITY SUMMARY PAGE FOR THIS 

ISSUER ON THE FITCH WEBSITE.

Copyright © 2018 by Fitch Ratings, Inc., Fitch Ratings Ltd. and its 

subsidiaries. 33 Whitehall Street, NY, NY 10004. Telephone: 1-800-753-

4824, (212) 908-0500. Fax: (212) 480-4435. Reproduction or retransmission 

in whole or in part is prohibited except by permission. All rights reserved. In 

issuing and maintaining its ratings and in making other reports (including 

forecast information), Fitch relies on factual information it receives from 

issuers and underwriters and from other sources Fitch believes to be 

credible. Fitch conducts a reasonable investigation of the factual information 

relied upon by it in accordance with its ratings methodology, and obtains 

reasonable verification of that information from independent sources, to the 

extent such sources are available for a given security or in a given 

jurisdiction. The manner of Fitch’s factual investigation and the scope of the 

third-party verification it obtains will vary depending on the nature of the rated 

security and its issuer, the requirements and practices in the jurisdiction in 

which the rated security is offered and sold and/or the issuer is located, the 

availability and nature of relevant public information, access to the 

management of the issuer and its advisers, the availability of pre-existing 

third-party verifications such as audit reports, agreed-upon procedures 

letters, appraisals, actuarial reports, engineering reports, legal opinions and 

other reports provided by third parties, the availability of independent and 

competent third- party verification sources with respect to the particular 

security or in the particular jurisdiction of the issuer, and a variety of other 

factors. Users of Fitch’s ratings and reports should understand that neither an 

enhanced factual investigation nor any third-party verification can ensure that 

all of the information Fitch relies on in connection with a rating or a report will 

be accurate and complete. Ultimately, the issuer and its advisers are 

responsible for the accuracy of the information they provide to Fitch and to 

the market in offering documents and other reports. In issuing its ratings and 

its reports, Fitch must rely on the work of experts, including independent 

auditors with respect to financial statements and attorneys with respect to 

legal and tax matters. Further, ratings and forecasts of financial and other 

information are inherently forward-looking and embody assumptions and 

predictions about future events that by their nature cannot be verified as 

facts. As a result, despite any verification of current facts, ratings and 

forecasts can be affected by future events or conditions that were not 
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anticipated at the time a rating or forecast was issued or affirmed. 

The information in this report is provided “as is” without any representation or 

warranty of any kind, and Fitch does not represent or warrant that the report 

or any of its contents will meet any of the requirements of a recipient of the 

report. A Fitch rating is an opinion as to the creditworthiness of a security. 

This opinion and reports made by Fitch are based on established criteria and 

methodologies that Fitch is continuously evaluating and updating. Therefore, 

ratings and reports are the collective work product of Fitch and no individual, 

or group of individuals, is solely responsible for a rating or a report. The rating 

does not address the risk of loss due to risks other than credit risk, unless 

such risk is specifically mentioned. Fitch is not engaged in the offer or sale of 

any security. All Fitch reports have shared authorship. Individuals identified in 

a Fitch report were involved in, but are not solely responsible for, the opinions 

stated therein. The individuals are named for contact purposes only. A report 

providing a Fitch rating is neither a prospectus nor a substitute for the 

information assembled, verified and presented to investors by the issuer and 

its agents in connection with the sale of the securities. Ratings may be 

changed or withdrawn at any time for any reason in the sole discretion of 

Fitch. Fitch does not provide investment advice of any sort. Ratings are not a 

recommendation to buy, sell, or hold any security. Ratings do not comment 

on the adequacy of market price, the suitability of any security for a particular 

investor, or the tax-exempt nature or taxability of payments made in respect 

to any security. Fitch receives fees from issuers, insurers, guarantors, other 

obligors, and underwriters for rating securities. Such fees generally vary from 

US$1,000 to US$750,000 (or the applicable currency equivalent) per issue. In 

certain cases, Fitch will rate all or a number of issues issued by a particular 

issuer, or insured or guaranteed by a particular insurer or guarantor, for a 

single annual fee. Such fees are expected to vary from US$10,000 to 

US$1,500,000 (or the applicable currency equivalent). The assignment, 

publication, or dissemination of a rating by Fitch shall not constitute a consent 

by Fitch to use its name as an expert in connection with any registration 

statement filed under the United States securities laws, the Financial 

Services and Markets Act of 2000 of the United Kingdom, or the securities 

laws of any particular jurisdiction. Due to the relative efficiency of electronic 

publishing and distribution, Fitch research may be available to electronic 

subscribers up to three days earlier than to print subscribers. 

For Australia, New Zealand, Taiwan and South Korea only: Fitch Australia 
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Pty Ltd holds an Australian financial services license (AFS license no. 

337123) which authorizes it to provide credit ratings to wholesale clients only. 

Credit ratings information published by Fitch is not intended to be used by 

persons who are retail clients within the meaning of the Corporations Act 

2001

Fitch Ratings, Inc. is registered with the U.S. Securities and Exchange 

Commission as a Nationally Recognized Statistical Rating Organization (the 

"NRSRO"). While certain of the NRSRO’s credit rating subsidiaries are listed 

on Item 3 of Form NRSRO and as such are authorized to issue credit ratings 

on behalf of the NRSRO (see 

HTTPS://WWW.FITCHRATINGS.COM/SITE/REGULATORY

(https://www.fitchratings.com/site/regulatory). other credit rating subsidiaries 

are not listed on Form NRSRO (the "non-NRSROs") and therefore credit 

ratings issued by those subsidiaries are not issued on behalf of the NRSRO. 

However, non-NRSRO personnel may participate in determining credit 

ratings issued by or on behalf of the NRSRO. 

Solicitation Status

Fitch Ratings was paid to determine each credit rating announced in this 

Rating Action Commentary (RAC) by the obligatory being rated or the issuer, 

underwriter, depositor, or sponsor of the security or money market instrument 

being rated, except for the following:

Endorsement Policy - Fitch's approach to ratings endorsement so that 

ratings produced outside the EU may be used by regulated entities within the 

EU for regulatory purposes, pursuant to the terms of the EU Regulation with 

respect to credit rating agencies, can be found on the EU Regulatory 

Disclosures (https://www.fitchratings.com/regulatory) page. The endorsement 

status of all International ratings is provided within the entity summary page 

for each rated entity and in the transaction detail pages for all structured 

finance transactions on the Fitch website. These disclosures are updated on 

a daily basis.
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Research Update:

Dominion Energy Inc. And Subsidiaries Outlook
Revised To Negative On Planned Merger With
SCANA Corp.

Overview

• Dominion Energy Inc. (DEI) announced an all-stock merger with SCANA Corp.
(BBB/Watch Neg/A-2) for about $14.6 billion, including assumed debt.

• Under the proposed merger, DEI will refund about $1,000 to the average
South Carolina Electric & Gas (SCE&G) residential electric customer.
Furthermore, the merger agreement is contingent upon approval of a
comprehensive regulatory solution to the issues surrounding the abandoned
nuclear development project.

• We are affirming the ratings on DEI and all of its subsidiaries,
including our 'BBB+' issuer credit rating on DEI. We are revising the
outlook to negative from stable.

• The negative outlook reflects the company's weak financial measures for
the current rating and our expectation that the financial measures will
remain at or below the downgrade threshold over the forecast period.

Rating Action

On Jan. 3, 2018, S&P Global Ratings revised its rating outlooks on Dominion
Energy Inc. (DEI) and subsidiaries Virginia Electric & Power Co. (VEPCO),
Dominion Energy Gas Holdings LLC, Questar Gas Co., and Dominion Energy Questar
Pipeline LLC to negative from stable. At the same time, we affirmed our
ratings, including the 'BBB+' issuer credit ratings, on DEI.

Rationale

The negative outlooks reflect DEI's weak financial measures for the current
rating level and the material delay of our prior expectations for nearer term
improvement as a result of this transaction. We previously expected that
beginning in 2018 DEI's consolidated funds from operations (FFO) to debt would
consistently exceed 15%, the downgrade threshold for the rating.

DEI's proposed acquisition of SCANA has material credit-supportive elements.
These include SCANA's low-risk regulated utility assets in generally
supportive regulatory jurisdictions. Furthermore, DEI is conservatively
funding the transaction as an all-stock merger and the acquisition is
contingent upon the approval of a comprehensive regulatory solution to the
issues surrounding the abandoned nuclear development project. However, under
our revised base-case forecast that includes material customer credits for
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SCE&G's residential electric customers, tax reform, and the funding of a 5%
rate reduction from current levels for SCE&G residential electric customers,
we expect financial measures to be consistently at or below our downgrade
threshold for the current rating. Absent a revised comprehensive plan from
management that consistently demonstrates financial measures at or above the
downgrade threshold (FFO to debt of 15%), we would expect to lower the rating
on DEI and its subsidiaries by one notch.

We assess our issuer credit rating (ICR) on DEI based on its excellent
business risk profile and significant financial risk profile.

DEI's business risk profile is based on the company's high proportion of
lower-risk, rate-regulated utility assets. The company's regulated assets
consist of electric transmission, distribution, and generation assets that are
mainly in Virginia, gas distribution assets in Ohio and West Virginia, and gas
pipeline assets that are regulated by the Federal Energy Regulatory Commission
(FERC). Supporting the business risk profile is the company's effective
management of regulatory risk that we view as generally above average. Through
the successful implementation of multiple regulatory mechanisms, the regulated
utilities have generally reduced regulatory lag, and have earned close to
their allowed return on equity, which has resulted in generally
credit-supportive outcomes.

Based on our forward-looking view of the company's revenue, cash flow, and
assets, we view DEI as consisting of about 70% regulated businesses and 30%
nonregulated businesses. We expect that the proposed SCANA acquisition will
increase the percentage of regulated businesses toward about 75%. The
higher-risk nonregulated businesses consist of merchant power generation,
gathering and processing, farm-outs, retail gas, investments in the Cove Point
LNG terminal, and Blue Racer Midstream LLC. While some of the nonregulated
business with long-term contracted assets, such as Cove Point, have
significantly reduced risks, other nonregulated businesses, particularly
merchant generation and Blue Racer Midstream, pressure the company's business
risk profile and increase the company's exposure to volumetric, weather,
commodity, re-contracting, and counterparty credit risks.

The company's organizational structure is more complex than most peers because
it has a master limited partnership, Dominion Energy Midstream Partners L.P.,
which will gradually purchase many of DEI's nonregulated businesses. The
enhanced complexity and sophistication requires increased management
oversight, time, and expertise. Overall, because of the company's higher-risk,
nonregulated businesses and the company's more complex organizational
structure, we view DEI's business risk profile at the lower half of its
category, compared to peers.

We assess DEI's financial measures against moderate benchmarks compared with
those used for the average corporate issuer, reflecting the company's high
percentage of lower-risk and effectively managed regulated utilities.

Under our revised base-case scenario that includes Cove Point asset drops to
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Dominion Energy Midstream, continued high capital spending at about $6 billion
annually, rising dividends that will exceed $2 billion, SCE&G's residential
electric customer credits, tax reform, and the funding of a 5% rate reduction
from current levels for SCE&G residential electric customers, we expect that
the company's financial measures will generally remain at the lower end of the
range for its financial risk profile category. Specifically we expect FFO to
debt to be at or below 15% for 2017 through 2020.

Liquidity

We assess DEI's liquidity as adequate because we believe its liquidity sources
are likely to cover its uses by more than 1.1x over the next 12 months and to
meet cash outflows even with a 10% decline in EBITDA. Under our stress
scenario, we do not expect that DEI would require access to capital markets
during that period to meet its liquidity needs. In addition, DEI has sound
relationships with its banks, satisfactory standing in the credit markets,
generally prudent risk management, and could absorb a high-impact,
low-probability events with limited need for refinancing.

Principal liquidity sources:
• Credit facility availability of about $2.4 billion;
• FFO of about $5.5 billion; and
• Minimal cash of about $250 million.

Principal liquidity uses:
• Maintenance capital spending of less than $2.5 billion;
• Rising dividends at about $2 billion; and
• Long-term debt maturities of about $3 billion in 2018.

Other Credit Considerations

We assess the financial policy modifier as negative, reflecting our
expectation that the company will continue to grow through acquisitions at a
faster pace than peers. This reflects the company's master limited
partnership, Dominion Energy Midstream Partners L.P., which adds a degree of
sophistication and complexity to the company's organizational structure, and
provides incremental opportunities and incentive for the company to complete
acquisitions.

Group Influence

We view DEI as the parent of a group that includes VEPCO, Dominion Energy Gas
Holdings LLC, Questar Gas Co., and Dominion Energy Midstream Partners L.P.
DEI's group credit profile is 'bbb+', leading to an ICR of 'BBB+'.
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Outlook

The negative outlook reflects the company's weak financial measures for the
current rating and our expectation that the financial measures will continue
to remain at or below the downgrade threshold over the forecast period.

Downside scenario

We could lower the ratings on DEI and its subsidiaries over the next 9 to 18
months if the company acquires SCANA and the financial measures do not
consistently reflect the middle of the range for its financial risk profile
category (FFO to debt of 15%-21%). Specifically, we would lower the ratings if
FFO to debt is consistently at or below 15%.

Upside scenario

We could affirm the ratings and revise the outlooks to stable over the next 9
to 18 months, if the company demonstrates a sound strategy that reasonably and
consistently will reflect financial measures that are consistent with the
middle of the range for its financial risk profile category (FFO to debt of
15%-21%).

Ratings Score Snapshot

Corporate Credit Rating: BBB+/Negative/A-2

Business risk: Excellent
• Country risk: Very low
• Industry risk: Very low
• Competitive position: Strong

Financial risk: Significant
• Cash flow/Leverage: Significant

Anchor: a-

Modifiers
• Diversification/Portfolio effect: Neutral (no impact)
• Capital structure: Neutral (no impact)
• Financial policy: Negative (-1 notch)
• Liquidity: Adequate (no impact)
• Management and governance: Satisfactory (no impact)
• Comparable rating analysis: Neutral (no impact)

Stand-alone credit profile: bbb+
• Group credit profile: bbb+

WWW.STANDARDANDPOORS.COM/RATINGSDIRECT JANUARY 3, 2018   5
THIS WAS PREPARED EXCLUSIVELY FOR USER AARON LOWERY.
NOT FOR REDISTRIBUTION UNLESS OTHERWISE PERMITTED.

Research Update: Dominion Energy Inc. And Subsidiaries Outlook Revised To Negative On Planned Merger With
SCANA Corp.

DE Response 3-1 Attachment N 
Page 5 of 9



Issue Ratings

• The short-term rating on DEI is 'A-2' based on our long-term ICR on the
company.

• The unsecured debt issued at DEI is rated 'BBB', one notch lower than the
ICR. This is due to the significant proportion of priority debt at the
company's subsidiaries and the company's publicly stated strategy of
decreasing the percentage of holding company debt in its capital
structure to below 50% of all outstanding debt.

• DEI's junior subordinated notes are subordinated and not deferrable and
we therefore rate them in line with the senior unsecured debt at 'BBB',
one notch below our ICR.

• DEI's enhanced junior subordinated notes are rated 'BBB-', two notches
below the ICR. We classify the enhanced junior subordinated notes as
hybrid securities premised on their permanence, deferability, and
subordination features.

• DEI's equity units are hybrid securities that incorporate equity risk and
are therefore also rated 'BBB-', two notches below the ICR.

• The unsecured debt issues at Dominion Energy Gas Holdings LLC are rated
'BBB+', the same as the ICR, because there is no secured or priority debt
that ranks ahead of these issues in its capital structure.

• The unsecured debt issues at Dominion Energy Questar Pipeline LLC are
rated 'BBB', the same as the ICR, because there is no secured or priority
debt that ranks ahead of these issues in its capital structure.

• The unsecured debt issues at VEPCO and Questar Gas Co. are rated 'BBB+',
the same as the ICR, as these are unsecured debt issues of a qualifying
investment-grade regulated utility.

Capital structure

Dominion Energy Inc.'s capital structure consists of approximately $37 billion
of unsecured debt, of which about $17 billion is outstanding at its
subsidiaries.

Related Criteria

• Criteria - Corporates - General: Reflecting Subordination Risk In
Corporate Issue Ratings, Sept. 21, 2017

• General Criteria: Methodology For Linking Long-Term And Short-Term Ratings
, April 7, 2017

• Criteria - Corporates - General: Methodology And Assumptions: Liquidity
Descriptors For Global Corporate Issuers, Dec. 16, 2014

• Criteria - Corporates - Industrials: Key Credit Factors For The Midstream
Energy Industry, Dec. 19, 2013

• Criteria - Corporates - General: Corporate Methodology: Ratios And
Adjustments, Nov. 19, 2013

• Criteria - Corporates - General: Corporate Methodology, Nov. 19, 2013
• Criteria - Corporates - Utilities: Key Credit Factors For The Regulated
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Utilities Industry, Nov. 19, 2013
• General Criteria: Methodology: Industry Risk, Nov. 19, 2013
• General Criteria: Country Risk Assessment Methodology And Assumptions,
Nov. 19, 2013

• General Criteria: Group Rating Methodology, Nov. 19, 2013
• General Criteria: Methodology: Management And Governance Credit Factors
For Corporate Entities And Insurers, Nov. 13, 2012

• General Criteria: Use Of CreditWatch And Outlooks, Sept. 14, 2009
• Criteria - Insurance - General: Hybrid Capital Handbook: September 2008
Edition, Sept. 15, 2008

Ratings List

Ratings Affirmed; Outlook Action
To From

Dominion Energy, Inc.
Virginia Electric & Power Co.
Questar Gas Co.
Dominion Energy Gas Holdings, LLC
Corporate Credit Rating BBB+/Negative/A-2 BBB+/Stable/A-2

Dominion Energy Questar Pipeline, LLC
Corporate Credit Rating BBB/Negative/-- BBB/Stable/--

Ratings Affirmed

Dominion Energy, Inc.
Senior Unsecured BBB
Junior Subordinated BBB
Junior Subordinated BBB-
Commercial Paper A-2

Dominion Energy Gas Holdings, LLC
Senior Unsecured BBB+
Commercial Paper A-2

Dominion Energy Questar Pipeline, LLC
Senior Unsecured BBB

Questar Gas Co.
Senior Unsecured BBB+
Commercial Paper A-2

Virginia Electric & Power Co.
Senior Unsecured BBB+
Commercial Paper A-2

Certain terms used in this report, particularly certain adjectives used to
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express our view on rating relevant factors, have specific meanings ascribed
to them in our criteria, and should therefore be read in conjunction with such
criteria. Please see Ratings Criteria at www.standardandpoors.com for further
information. Complete ratings information is available to subscribers of
RatingsDirect at www.capitaliq.com. All ratings affected by this rating action
can be found on the S&P Global Ratings' public website at
www.standardandpoors.com. Use the Ratings search box located in the left
column.
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Dominion Energy & SCANA 
Long-term benefits to customers ($/month) 

2 
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Illustrative NND rates decline under Dominion Energy proposal 

NND portion of 2017 
monthly electric bill:¹ 

A similar plan with 50 year 
amortization  would cost 
customers twice as much 

In addition to $1,000/avg. residential customer, NND rates decrease by: 
 Providing ongoing $575M rate refund funded by Dominion 
 Passing on abandonment tax benefits to customers (est. ~$500M) 
 Passing on tax reform benefits of lower tax rates to customers 
 Shortening amortization period to 20 years  

30  years 

NND portion 
goes to $0 in 

20 years 

¹ Excludes NND transmission 

‘17 
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Dominion Energy & SCANA 
Long-term benefits to customers (% of total bill) 
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Illustrative NND rates decline under Dominion Energy proposal 

NND as percent of  2017 
monthly electric bill:¹ 

A similar plan with 50 year 
amortization  would cost 
customers twice as much 

In addition to $1,000/avg. residential customer, NND rates decrease by: 
 Providing ongoing $575M rate refund funded by Dominion 
 Passing on abandonment tax benefits to customers (est. ~$500M) 
 Passing on tax reform benefits of lower tax rates to customers 
 Shortening amortization period to 20 years  

30  years 

NND portion 
goes to 0% in 

20 years 

¹ Excludes NND transmission 

‘17 
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Dominion Energy & SCANA Corp 
Benefits to customers immediately and over time 

4 

 $4.7B  

 $1.2B  

 $200M  
 $1.3B  

Total capital
spent

Dominion
write-off

Current NND
rate base

Dominion
write-off

Upfront
payment to
customers

Ongoing rate
refunds

Tax benefit of CCGT at no
cost

Net NND
capital

$3.5B 

Benefits from Dominion Energy proposal result in minimal return of capital from customers 

$180M 

Estimated 
~$500M 

Immediate benefits Benefits over time 

Write-off $1.4B of capital 
spent and an additional 

$300M in regulatory 
assets not included below 

Not included: 
further reduction by 
passing on benefits 
of lower tax rates to 

customers 

$0.7B 

$575M 

$1,000/avg. 
residential 
customer 

abandonment 
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Dominion Energy & SCANA Corp 
FAQs 

5 

 Why is there a sudden step down in customer bills from year 20 to 21?  

 Our proposal amortizes the rate base in 20 years over a straight line. This means the 
amortization is a constant number each year and then drops to zero in the 21st year. 

 Why is NND only 17% of typical 2017 monthly bill or $25? The media is quoting $27 or 18%.  

 There is $2 from transmission that is included in the $27 being quoted by the media. We are not 
abandoning the transmission as it is a used and useful part of the electric grid in SC. The NND 
portion is only $25 per month. 

 Why is the tax benefit of abandonment only ~$500M? The company quoted much higher numbers 
earlier.  

 We estimate the remaining tax benefit of abandonment at closing will be ~$500M. This lower 
number is a result of various factors including tax reform, prior deductions and timing 
differences. If the amount at closing is higher we will pass the full benefit on to customers. 

 Why is the passing of tax reform benefits to rate payers only 1.5%? 

 We estimate that benefit will be at least 1.5%. However, as the final rule making and its impacts 
are analyzed we will have much better estimate. It is our commitment to pass through 100% of 
the benefits of tax reform to rate payers and we hope it will be more than 1.5%. 
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Updated 1-18-2018   

 

Energy Conservation Programs 

Dominion Energy is committed to helping customers meet their energy goals - that's why we're offering 

energy conservation programs to help them conserve energy and maximize savings. These programs 

provide environmental benefits which translate into very real financial savings. 

Residential Programs 

 Smart Cooling Rewards: Homeowner receives a $40 bill credit annually for cycling A/C on high 
use days 

 Income and Age Qualifying Home Improvement: Energy audit and improvements for income and 
age qualifying homeowners 

 

Small Business Programs 

 Small Business Improvement: On-site energy assessment of your facility 

Non-Residential Programs 

 Lighting Systems & Controls: Promotes the installation of energy efficient lighting and controls 
 Heating & Cooling Efficiency: Promotes the installation of high efficiency HVAC equipment 
 Window Film: Incentives for installing solar reduction window film 
 Small Business Improvement: Provides an energy assessment and recommendations for 

customers with monthly demand of less than 100kW  
 Non-Residential Prescriptive: Provides rebates for energy efficiency improvements made in your 

facility. Some of the available measures include duct testing and sealing, HVAC system tune-up, 
and upgrades to refrigeration systems and commercial kitchen appliances.  

 Distributed Generation: Provides qualifying customers with an incentive to curtail load by 
operating customer-owned backup generation when called upon to do so (limited to set amount 
of hours). 
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Our energy future: bright, reliable, strong 

Communities, Employees and Shareholders 
 

Maintain SCE&G headquarters in Cayce, South Carolina. 

 

$1 million increase in annual charitable giving for five years. 

 

Employment protections for all employees until 2020. 

 

Fair treatment for shareholders, including many local retirees and 

working families. 

 

Benefits to South Carolina, North Carolina 
 

Strong energy partner bringing stability and resources for 

investments. 

 

Supportive of future economic development and stable energy 

rates. 

 

Maintenance of “competitive” energy environment. 

 

Helpful Links 
 

Dominion Energy 8-K filing with the SEC: 
 https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-

47b9-837d-cc8ec36fc2dc 
 

Joint SC PSC Filing: 
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-

91a7-70c60600ebfa 
 
 

Significant Benefits for Electric Customers 
 

$1.3 billion cash payments within 90 days of closing to all 

customers, worth $1,000 for an average residential customer 

whose monthly electric bill is about $150 a month. Commercial 

customers would get payments, too. Payments would vary based 

on the amount of electricity used over a 12-month period. 
 

Dominion Energy believes this is the largest utility customer 

cash payment in history.  
 

At least a 5 percent rate reduction from current levels, equal to 

an initial $7 a month reduction for a typical residential customer. 

After year 8, rates for the new nuclear project would continue 

to decline. This is funded in part by $575 million from the 

combined company. 
 

More than $1.7 billion of existing V.C. Summer 2&3 debt would 

be assumed by Dominion Energy and never be collected from 

customers. This allows for the elimination of all related customer 

costs over 20 years instead of over the previously proposed 50-

60 years. 
 

No rate increases for three years. 

LEGISLATIVE CONCERNS 
 

• Passage of H. 4375 and H. 4380 would 

upset the economics of the proposed 

merger and would prevent immediate relief 

to SCE&G customers.  

 

• Constitutional issues with the legislation 

could prevent the laws from ever going 

into effect.  Results would lead to higher 

rates than the Dominion Energy proposal. 

 

• The Dominion Energy proposal would 

lower rates and immediately returns 

money to SCE&G electric customers.   

 

www.BrighterEnergyFuture.com 

Dominion Energy and SCANA propose 

combination to bring stability, strength 
and customer benefits 

DE Response 3-1 Attachment R

https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dominionenergy.gcs-web.com/static-files/c6eddca9-3fbf-47b9-837d-cc8ec36fc2dc
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-91a7-70c60600ebfa
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-91a7-70c60600ebfa
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-91a7-70c60600ebfa
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-91a7-70c60600ebfa
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-91a7-70c60600ebfa
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-91a7-70c60600ebfa
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-91a7-70c60600ebfa
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-91a7-70c60600ebfa
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-91a7-70c60600ebfa
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-91a7-70c60600ebfa
https://dms.psc.sc.gov/Attachments/Matter/68e29c2c-81fb-48fe-91a7-70c60600ebfa


PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA
                                                      COMMISSION DIRECTIVE 

SUBJECT:

Action Item 15

ADMINISTRATIVE MATTER DATE February 21, 2018

MOTOR CARRIER MATTER DOCKET NO. 2017-370-E

UTILITIES MATTER  ORDER NO. 2018-131

THIS DIRECTIVE SHALL SERVE AS THE COMMISSION'S ORDER ON THIS ISSUE.

DOCKET NO. 2017-370-E - Joint Application and Petition of South Carolina Electric & Gas 
Company and Dominion Energy, Incorporated for Review and Approval of a Proposed Business 
Combination between SCANA Corporation and Dominion Energy, Incorporated, as May Be 
Required, and for a Prudency Determination Regarding the Abandonment of the V.C. Summer 
Units 2 & 3 Project and Associated Customer Benefits and Cost Recovery Plans - Staff Presents 
for Commission Consideration South Carolina Electric & Gas Company and Dominion Energy, 
Incorporated's Request for Review, Reconsideration, and Rehearing Regarding Order No. 2018-
80. 

COMMISSION ACTION:
By letter dated February 20, 2018, SCE&G and Dominion Energy, Inc., the Joint Petitioners, 
voluntarily withdrew their Petition for Review, Reconsideration, and Rehearing of the 
Commission's Order No. 2018-80, which had denied the Joint Petitioners' Motion for Expedited 
Hearing.  Under South Carolina Code Annotated Section 58-3-225(E), a party may withdraw a 
petition one time as a matter of right, without prejudice.  

As grounds for their voluntary withdrawal, the Joint Petitioners referred to the recent 
amendment of Senate Bill 954, which they state has, quote, "a direct impact on the timing of 
the consummation of the merger between SCANA Corporation and Dominion Energy...in such 
a manner as to establish December 21, 2018, as the deadline for the...Commission to issue a 
final order" in these consolidated dockets.  

The effect of the Joint Petitioners' withdrawal is to leave Order No. 2018-80 in full force and 
effect.  In that order, we directed the Commission Staff to develop a procedural schedule 
generally consistent with the schedule proposed by counsel for Friends of the Earth and the 
Sierra Club.  By taking notice of Senate Bill 954, which provides that the Commission's 
hearing in these dockets not begin before November 1, 2018, and that the Commission issue 
its final order by December 21, 2018, assuming Senate Bill 954 becomes law, I would move 
that we amend our Order No. 2018-80 to direct the Staff to develop a procedural schedule 
which will enable the Commission to conduct this proceeding consistent with the provisions of 
Senate Bill 954; that is, to set a date for the hearing in this matter to be on or after November 
1, 2018, and to set a date for issuance of its final order on or before December 21, 2018.  
Should Senate Bill 954 not become law, the Staff may set the procedural schedule similar to 
our directive in Order No. 2018-80.  

PRESIDING:  Whitfield SESSION:  TIME: Regular 2:00 p.m.
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MOTION YES NO OTHER

BOCKMAN  

ELAM 

FLEMING 

HAMILTON 

HOWARD 

RANDALL 

WHITFIELD 

        (SEAL)   RECORDED BY: J. Schmieding
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