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Item 1.01.

Entry into a Material Definitive Agreement.

On July 3, 2020, Dominion Energy, Inc. (Dominion Energy) and Dominion Energy Questar Corporation (Dominion Questar and together with Dominion
Energy, the Sellers) entered into a Purchase and Sale Agreement (the Purchase Agreement) with Berkshire Hathaway Energy Company (BHE) pursuant to
which Dominion Energy will sell substantially all of its Gas Transmission & Storage operating segment assets, including Dominion Energy Gas Holdings,
LLC, to BHE (the Transaction). The transaction is valued at approximately $9.7 billion, consisting of a purchase price of approximately $4.0 billion in cash
(subject to certain adjustments) and the assumption of approximately $5.7 billion of existing asset-related long-term debt. Dominion Energy will retain a
50% limited partnership interest Dominion Energy Cove Point LNG, LP (Cove Point) and its 53% noncontrolling membership interest in Atlantic Coast
Pipeline, LLC (ACP) as well as the Construction, Operation and Maintenance Agreement dated as of September 2, 2014 with ACP (the COMA). As a part
of the Transaction, 100% of the general partnership interest, and 25% of the total limited partnership interests, in Cove Point will be transferred to BHE.
The completion of the Transaction is subject to certain regulatory approvals, including clearance or approval from the U.S. Department of Energy and the
expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (HSR). If HSR
approval is not obtained by 75 days following the date of the Purchase Agreement, Sellers may, at their option, elect to terminate the Transaction with
respect to certain entities, including Dominion Energy Questar Pipeline, LLC (the Q-Pipe Termination). In the event of a Q-Pipe Termination (as defined
below), BHE will pay Sellers a termination fee and the purchase price for the remainder of the Transaction will become approximately $2.7 billion in cash
(subject to certain adjustments).
As a condition to closing, unless a Q-Pipe Termination has occurred, a precedent agreement entered into by and between Dominion Energy and BHE,
effective July 3, 2020, regarding future peaking, transportation, and storage arrangements for Questar Gas Company, a subsidiary of Dominion Energy,
must remain in full force and effect and the filings with FERC contemplated by such agreement must have been submitted.
In addition, the completion of the Transaction is subject to other customary closing conditions, including customary conditions regarding the accuracy of the
representations and warranties and compliance by the parties in all material respects with their respective obligations under the Purchase Agreement. The
Transaction is not subject to a financing condition. The Transaction is expected to close in the fourth quarter of 2020, subject to satisfaction of the foregoing
conditions, among other things.
At closing, the Sellers and BHE will enter into a transition services agreement pursuant to which the Sellers will continue to provide certain services in
order to support the ongoing operations of business for up to 24 months. BHE has also agreed to provide certain services to the Sellers, including making
certain employees available with respect to the ongoing obligations under the COMA.
Pursuant to the Purchase Agreement, employees transferred as part of the Transaction will have certain employment protections for generally 24 months
following the closing date.
The Purchase Agreement contains customary representations, warranties and covenants related to the conduct of the business and the Transaction. The
Purchase Agreement also includes customary termination provisions, including if the closing of the Transaction has not occurred on or before December 31,
2020, which can be extended to June 30, 2021. The Sellers and Buyer each have agreed to indemnify the other party for losses arising from certain breaches
of covenants contained in the Purchase Agreement and other liabilities, subject to certain limitations.
The foregoing description of the Purchase Agreement and the transactions contemplated thereby is subject to, and qualified in its entirety by, the full text of
the Purchase Agreement, a copy of which is attached hereto as Exhibit 2.1 and is incorporated herein by reference.
The representations and warranties contained in the Purchase Agreement were made only for the purposes of the Purchase Agreement as of the specific
dates therein and were solely for the benefit of the parties to the Purchase Agreement. The representations and warranties contained in the Purchase
Agreement may be subject to limitations agreed upon by the parties to the Purchase Agreement and are qualified by information in confidential disclosure
schedules provided in connection with the signing of the Purchase Agreement. These confidential disclosure schedules contain information that modifies,
qualifies and creates exceptions to the representations and warranties set forth in the Purchase Agreement. Moreover, certain representations and warranties
in the Purchase Agreement may be subject to a standard of materiality provided for in the Purchase Agreement and have been used for the

purpose of allocating risk among the parties, rather than establishing matters of fact. Investors should not rely on the representations, warranties and
covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the parties or any of their respective subsidiaries or
affiliates. Moreover, information concerning the subject matter of the representations and warranties may change after the date of the Purchase Agreement,
which subsequent information may or may not be fully reflected in Dominion Energy’s or BHE’s public disclosures.
Item 7.01

Regulation FD Disclosure.

On July 5, 2020, Dominion Energy issued a press release announcing entry into the Purchase Agreement and related matters, including the items described
below. The press release is attached as Exhibit 99.1 hereto and is incorporated herein by reference. On July 6, 2020, Dominion Energy held a conference
call with analysts and investors during which information was provided regarding the Transaction and related matters, including the items described below.
The investor materials presented on the conference call are attached as Exhibit 99.2 hereto and are incorporated herein by reference.
Stock repurchase program
On July 2, 2020, the Dominion Energy Board of Directors approved a stock repurchase program of up to $3 billion of Dominion Energy’s common stock,
replacing the existing stock repurchase program. Stock repurchases may be made periodically in open-market transactions, privately negotiated transactions
or otherwise and are subject to market conditions, applicable securities laws and other factors. Such repurchases will be at times and in amounts that
management deems appropriate. Though this new authority has immediate effect, material repurchases are planned for late 2020 following the closing of the
Transaction. The Board of Director’s authorization does not obligate Dominion Energy to acquire any particular amount of common stock, and may be
modified, suspended or terminated at any time.
Operating earnings guidance
To reflect the entry into the Purchase Agreement and planned full-year discontinued operations treatment of the assets to be divested in the Transaction, on
July 5, 2020, Dominion Energy announced revised 2020 operating earnings guidance of $3.37 to $3.63 per share, compared to previous guidance of $4.25
to $4.60 per share. Dominion Energy expects 2021 operating earnings per share to grow around 10 to 11 percent over 2020, reflecting the full-year impact
of planned share repurchases, and by about 6.5 percent annually starting in 2022, off a 2021 base.
Dividend guidance
On July 5, 2020, Dominion Energy announced it expects to target an approximately 65% dividend payout ratio to be effective upon completion of the
Transaction. This new payout would imply a 2021 dividend payment of about $2.50 per share. The projected reduction in the annual dividend reflects the
absence of income from the divested assets and a revision to Dominion Energy’s target payout ratio to align with industry peers. All dividend declarations
are subject to approval by the Board of Directors.
FORWARD-LOOKING STATEMENTS
This report contains certain forward-looking statements, including 2020 operating earnings guidance and projected dividends for the remainder of 2020 and
beyond which are subject to various risks and uncertainties. Factors that could cause actual results to differ include, but are not limited to: the expected
timing and likelihood of completion of the proposed transaction with Berkshire Hathaway Energy; the risk that Dominion Energy or Berkshire Hathaway
Energy may be unable to obtain necessary regulatory approvals for the transaction or required regulatory approvals may delay the transaction; the risk that
conditions to the closing of the transaction may not be satisfied; the repurchase of less than $3 billion of Dominion Energy common stock through a share
repurchase program; unusual weather conditions and their effect on energy sales to customers and energy commodity prices; extreme weather events and
other natural disasters; extraordinary external events, such as the current pandemic health event resulting from COVID-19; federal, state and local
legislative and regulatory developments; changes to federal, state and local environmental laws and regulations, including proposed carbon regulations; cost
of environmental compliance; changes in enforcement practices of regulators relating to environmental standards and litigation exposure for remedial
activities; capital market conditions, including the availability of credit and the ability to obtain financing on reasonable terms; fluctuations in interest rates;
changes in rating agency requirements or credit ratings and their

effect on availability and cost of capital; impacts of acquisitions, divestitures, transfers of assets by Dominion Energy to joint ventures, and retirements of
assets based on asset portfolio reviews; receipt of approvals for, and timing of, closing dates for acquisitions and divestitures; changes in demand for
Dominion Energy’s services; additional competition in Dominion Energy’s industries; changes to regulated rates collected by Dominion Energy; changes in
operating, maintenance and construction costs; timing and receipt of regulatory approvals necessary for planned construction or expansion projects and
compliance with conditions associated with such regulatory approvals; adverse outcomes in litigation matters or regulatory proceedings; and the inability to
complete planned construction projects within time frames initially anticipated. Other risk factors are detailed from time to time in Dominion Energy’s
quarterly reports on Form 10-Q and most recent annual report on Form 10-K filed with the Securities and Exchange Commission.
Item 9.01

Financial Statements and Exhibits.

Exhibits
2.1

Purchase and Sale Agreement, dated as of July 3, 2020, by and among Dominion Energy, Inc., Dominion Energy Questar Corporation
and Berkshire Hathaway Energy Company.*

99.1

Dominion Energy, Inc. press release dated July 5, 2020.**

99.2

Investor materials dated July 5, 2020.**

104

Cover Page Interactive Data File (embedded within the Inline XBRL document).

*
**

Filed herewith. Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Dominion Energy agrees to furnish
supplementally to the SEC a copy of any omitted schedule upon request by the SEC.
Furnished herewith.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
DOMINION ENERGY, INC.
Registrant
/s/ James R. Chapman
Name: James R. Chapman
Title: Executive Vice President, Chief Financial Officer and
Treasurer
Date: July 6, 2020
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PURCHASE AND SALE AGREEMENT
dated as of July 3, 2020
by and among
DOMINION ENERGY, INC., and
DOMINION ENERGY QUESTAR CORPORATION
together, as Sellers,
and
BERKSHIRE HATHAWAY ENERGY COMPANY,
as Buyer
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PURCHASE AND SALE AGREEMENT
This Purchase and Sale Agreement (this “Agreement”), dated as of July 3, 2020 (the “Effective Date”), is made by and among DOMINION
ENERGY, INC., a Virginia corporation (“DEI”), DOMINION ENERGY QUESTAR CORPORATION, a Utah corporation (“Dominion Questar” and each
of DEI and Dominion Questar, a “Seller”, and together, “Sellers”) and BERKSHIRE HATHAWAY ENERGY COMPANY, an Iowa corporation
(“Buyer”).

RECITALS
WHEREAS, DEI owns all of the issued and outstanding shares of capital stock of each of (i) Dominion Gathering & Processing, Inc., a Virginia
corporation (“DGP”), (ii) Dominion Energy Carolina Gas Services, Inc., a Virginia corporation, (“Carolina Gas”), (iii) Dominion Energy Field Services,
Inc., a Delaware corporation (“Field Services”), and (iv) Dominion Modular LNG Holdings, Inc., a Virginia corporation (“Modular LNG” and collectively
with DGP, Carolina Gas and Field Services, the “DEI Direct Subsidiaries”);
WHEREAS, Dominion Questar owns all of the issued and outstanding shares of capital stock and membership interests, as applicable, of each of
(i) Dominion Energy Questar Pipeline Services, Inc., a Utah corporation (“Pipeline Services”), (ii) Dominion Energy Gas Holdings, LLC, a Virginia limited
liability company (“DEGH”), and (iii) QPC Holding Company, LLC, a Utah limited liability company (“QPC Holdings” and collectively with Pipeline
Services and DEGH, the “Dominion Questar Direct Subsidiaries”, provided, however, that in the event of a Q-Pipe Termination, Pipeline Services and
QPC Holdings shall no longer be deemed Dominion Questar Direct Subsidiaries);
WHEREAS, the DEI Direct Subsidiaries and the Dominion Questar Direct Subsidiaries hold direct or indirect ownership interests in the Indirect
Subsidiaries and the JV Companies (each as defined below); and
WHEREAS, Buyer desires to purchase from Sellers, and Sellers desire to sell to Buyer, subject to the terms and conditions of this Agreement, all of
Sellers’ rights, title and interests in and to all of the issued and outstanding shares of capital stock and membership interests, as applicable, in the DEI Direct
Subsidiaries and the Dominion Questar Direct Subsidiaries (collectively, the “Interests”).
NOW THEREFORE, in consideration of the premises and the agreements in this Agreement, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, intending to be legally bound, the Parties hereby agree as follows:

ARTICLE I
CERTAIN DEFINITIONS
Section 1.1 Definitions. For the purposes of this Agreement, the following words and phrases shall have the following meanings:
“ACP” means Atlantic Coast Pipeline, LLC.
2

“Action” means any claim, action, suit or proceeding (including any arbitration proceeding) by or before any Governmental Authority.
“Adverse Consequences” means, subject to Section 10.5(i), all actual losses, damages, penalties, awards, fines, costs (including court costs and
investigative and remedial costs), amounts paid in settlement, liabilities, obligations, Taxes, Liens, fees and expenses (including reasonable attorneys’ and
accountants’ fees).
“Advisors” has the meaning set forth in Section 11.8.
“Affiliate” means any Person in control or under control of, or under common control with, another Person. For purposes of the foregoing, “control,”
with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such
Person, whether through ownership of voting securities or by contract or otherwise, and specifically with respect to a corporation, partnership or limited
liability company, means direct or indirect ownership of more than 50% of the voting securities in such corporation or of the voting interest in a partnership
or limited liability company, provided, however, that no JV Company shall be considered an Affiliate for purposes of this Agreement.
“Agreement” has the meaning set forth in the first paragraph of this Agreement.
“Ancillary Agreements” means, collectively, the Transition Services Agreement, the Assignment of Membership Interests, the Cove Point Letter
Agreement, the Stock Powers, the Back-to-Back Guarantees, and each other certificate or document delivered by Sellers or Buyer pursuant to this
Agreement.
“Antitrust Laws” means the Sherman Antitrust Act of 1890, the Clayton Act of 1914, the HSR Act, the Federal Trade Commission Act of 1914, and
all other applicable Laws issued by a Governmental Authority that are designed or intended to prohibit, restrict or regulate actions having the purpose or
effect of monopolization or restraint of trade or lessening of competition through merger or acquisition.
“Applicable SEC Documents” has the meaning set forth in Section 3.5(a).
“Assignment of Membership Interests” means that certain Assignment of Membership Interests to be dated as of the Closing Date by and between
Dominion Questar and Buyer, substantially in the form attached hereto as Exhibit A.
“Back-to-Back Guarantee” has the meaning set forth in Section 5.8(d).
“Balance Sheet Date” has the meaning set forth in Section 3.5(d).
“Bankruptcy and Equity Exception” has the meaning set forth in Section 3.3(b).
“Base Purchase Price” has the meaning set forth in Section 2.1(b).
“Basket Amount” has the meaning set forth in Section 10.5(b).
3

“Business Day” means any day other than a Saturday, a Sunday or a day on which commercial banking institutions in New York, New York are
authorized or required by Law or executive order to be closed.
“Buyer” has the meaning set forth in the first paragraph of this Agreement.
“Buyer Indemnified Parties” has the meaning set forth in Section 10.1(a).
“Buyer Material Adverse Effect” means any circumstances, change, event, occurrence or effect which would individually, or in the aggregate,
prevent, or materially and adversely impede the ability of Buyer to consummate the Contemplated Transactions.
“Cap” has the meaning set forth in Section 10.5(a).
“Carolina Gas” has the meaning set forth in the recitals.
“Claim” has the meaning set forth in Section 5.11(a).
“Closing” has the meaning set forth in Section 8.1.
“Closing Date” has the meaning set forth in Section 8.1.
“COBRA” has the meaning set forth in Section 5.6(s).
“Code” means the Internal Revenue Code of 1986.
“Collective Bargaining Agreement” means that certain Memorandum of Understanding, dated September 27, 2019, by and among DETI, Hope Gas,
Inc. dba Dominion Energy West Virginia and The Utility Workers Union of America (United Gas Workers’ Union) Local No. 69, AFL-CIO and the revised
Working Agreement to be entered into pursuant to such Memorandum of Understanding.
“COMA” has the meaning set forth in Section 5.15.
“Company Employees” means all Sale Entity Employees and all those individuals serving in the positions generally described on Schedule 1.1(a) in
support of the Sale Entities, in each case and as more fully detailed in a Company Employee listing separately provided to Buyer (for the avoidance of
doubt, in the event of a Q-Pipe Termination, Sellers shall update such Company Employee listing to reflect the removal of the Q-Pipe Companies from the
Contemplated Transactions). Individuals (i) who are otherwise Company Employees but who on the Closing Date are not actively at work due to a leave of
absence covered by the Family and Medical Leave Act, or due to any other authorized leave of absence, and (ii) who have notified Sellers of their
impending retirement but who do not retire until on or after the Closing Date, shall nevertheless be considered and treated as Company Employees.
“Confidentiality Agreement” has the meaning set forth in Section 5.1.
“Confidential Communications” has the meaning set forth in Section 11.16.
4

“Contemplated Transactions” means the transactions contemplated by this Agreement and the Ancillary Agreements.
“Continuation Period” has the meaning set forth in Section 5.6(c).
“Contract” means a contract, note, bond, mortgage, deed of trust, indenture, lease, instrument or other agreement that is legally binding.
“Cove Point GP” means Cove Point GP Holding Company, LLC.
“Cove Point Guarantees” means, collectively, (i) that certain Guarantee dated as of April 1, 2013 from DEI (f/k/a Dominion Resources, Inc.) for the
benefit of GAIL Global (USA) LNG LLC with respect to that certain Terminal Service Agreement, dated as of April 1, 2013, by and between DECP and
GAIL Global (USA) LNG LLC, (ii) that certain Guarantee dated as of April 1, 2013 from DEI (f/k/a Dominion Resources, Inc.) for the benefit of GAIL
Global (USA) LNG LLC with respect to that certain Service Agreement Under Rate Schedule FTS, dated as of December 12, 2014, by and between the
DECP and GAIL Global (USA) LNG LLC and (iii) that certain Guarantee dated as of March 14, 2016 from DEI (f/k/a Dominion Resources, Inc.) for the
benefit of ST Cove Point LLC with respect to that certain Amended and Restated Terminal Service Agreement, dated as of March 14, 2016, by and between
DECP and ST Cove Point LLC.
“Cove Point Letter Agreement” has the meaning set forth in Section 5.14(b).
“DECP” means Dominion Energy Cove Point LNG, LP.
“DEGH” has the meaning set forth in the recitals.
“DEI” has the meaning set forth in the first paragraph of this Agreement.
“DEI Direct Subsidiaries” has the meaning set forth in the recitals.
“DEI LTI Award” has the meaning set forth in Section 5.6(d).
“DEI LTI Program” has the meaning set forth in Section 5.6(f).
“DETI” means Dominion Energy Transmission, Inc.
“DGP” has the meaning set forth in the recitals.
“DOE” means the United States Department of Energy.
“DOE Approval” means, either (a) no public comments are filed with the DOE protesting the DOE Notification within fifteen (15) days, and no
action is taken by the DOE with respect thereto on its own motion within thirty (30) days, following publication of public notice in the Federal Register of
the DOE Notification, or (b) the DOE’s issuance of an order authorizing the amendment or transfer of the natural gas export authorizations previously
issued by the DOE to DECP pursuant to the transactions contemplated in the DOE Notification.
5

“DOE Notification” means the submission of a notice or an application for approval of a change in control with respect to DECP to the DOE
pursuant to its Procedures for Changes in Control Affecting Applications and Authorizations to Import or Export Natural Gas, 79 Fed. Reg. 65,541 (Nov. 5,
2014).
“Dominion Questar” has the meaning set forth in the first paragraph of this Agreement.
“Dominion Questar Direct Subsidiaries” has the meaning set forth in the recitals.
“Dominion Marks” has the meaning set forth in Section 5.7(a)(i).
“Dominion MLP II” means Dominion MLP Holding Company II, LLC.
“Effective Date” has the meaning set forth in the first paragraph of this Agreement.
“Employee Plans” has the meaning set forth in Section 3.10(a).
“Environmental Laws” means any applicable Laws relating to pollution or protection of the environment or natural resources, including, but not
limited to, the Federal Water Pollution Control Act (33 U.S.C. §1251 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. §6901 et seq.), the
Safe Drinking Water Act (42 U.S.C. §3000(f) et seq.), the Toxic Substances Control Act (15 U.S.C. §2601 et seq.), Clean Air Act (42 U.S.C. §7401 et seq.),
the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. §9601 et seq.), the Hazardous Materials Transportation Act (49
U.S.C. §1801 et seq.), the Oil Pollution Act (33 U.S.C. §2701 et seq.), the Emergency Planning and Community Right-to-Know Act of 1986 (42 U.S.C.
§11001 et seq.), and their state and local counterparts or equivalents, and any regulations issued thereunder.
“Environmental Permits” has the meaning set forth in Section 3.11(b).
“ERISA” means the Employee Retirement Income Security Act of 1974.
“ERISA Affiliate” means any other Person that, together with DEI, is required to be treated as a single employer under Section 414 of the Code or
Section 4001(a)(14) of ERISA; and shall include for this purpose DECP.
“Exchange Act” means the Securities Exchange Act of 1934.
“Excluded Assets” has the meaning set forth in Section 5.7(a).
“Excluded Contracts” has the meaning set forth in Section 5.7(a)(v).
“Excluded Records” means (i) all corporate, financial, Tax, human resources and legal data and records that relate to the businesses generally of
Sellers or their Affiliates (whether or not relating to the Sale Entities or the JV Companies) or that contain information related to Sellers or their Affiliates
(other than the Sale Entities and the JV Companies); (ii) any data, software and records to the extent disclosure or transfer is prohibited or subjected to
payment of a fee or other consideration by any license agreement or other Contract with a Person other than
6

Affiliates of Sellers, or by applicable Law, and for which no consent to transfer has been received or for which Buyer has not agreed in writing to pay the
fee or other consideration, as applicable; (iii) any data and records relating to any sale of the Sale Entities or the JV Companies, including bids received
from and records of negotiations with third Persons; (iv) any data and records relating to the Excluded Assets; and (v) any data or records that are subject to
attorney-client privilege.
“Excluded Telecom Assets” means the telecommunication and wide area network towers and associated equipment and real property rights that are,
as of the Effective Date, owned by a Sale Entity but also used in the ongoing operations of any DEI Affiliate that is not a Sale Entity.
“FCC” means the Federal Communications Commission.
“FFCRA” means the Families First Coronavirus Response Act, Pub. L. No. 116-127 (116th Cong.) (Mar. 18, 2020).
“Final Allocation” has the meaning set forth in Section 2.2(b).
“Final Allocation Statement” has the meaning set forth in Section 2.2(b).
“Fundamental Representations” means the representations and warranties set forth in Section 3.1 (Organization, Standing and Corporate Power),
Section 3.2 (Capitalization; Sufficiency of Assets), Section 3.3(a) and (b) (Authority), Section 3.15 (Brokers), Section 4.1 (Organization; Standing and
Corporate Power), Section 4.2(a) (Authority), and Section 4.4 (Brokers and Other Advisors).
“Good Industry Practice” means any of the practices, methods, and acts engaged in or approved by a significant portion of the gas distribution,
transmission, storage, and gathering services industry during the relevant time period.
“Governmental Authority” means any foreign, federal, state, local, county, municipal, provincial, multinational government or other governmental or
quasi-governmental authority or regulatory body, court, tribunal, arbitrating body, governmental department, commission, board, body, self-regulating
authority, bureau or agency, as well as any other instrumentality or entity designated to act for or on behalf of any of the foregoing.
“Hazardous Substance” means any substance, material, product, derivative, compound, mixture, mineral, chemical, waste, medical waste or gas
(excluding natural gas), defined or included within the definition of a “hazardous substance,” “hazardous waste,” “hazardous material,” “toxic chemical,”
“toxic substance,” “hazardous chemical,” “extremely hazardous substance,” “pollutant,” “contaminant” or any other words of similar meaning within the
context used under any applicable Environmental Law.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
“HSR Approval” means the expiration or termination of any applicable waiting periods under the HSR Act or the execution of any consent agreement
or other arrangement with any Governmental Authority that resolves concerns or objections under the Antitrust Laws with respect to the Contemplated
Transactions.
7

“Income Tax” means any federal, state, local or foreign Tax measured by or imposed on net income, including any interest, penalty or addition
thereto.
“Income Tax Return” means any Tax Return relating to Income Taxes, including any schedule or attachment thereto.
“Indebtedness” of any Person means, without duplication: (i) all obligations of such Person for borrowed money (including lines of credit or similar
facilities to the extent drawn, term loans, mortgage loans, bonds, debentures and notes) as adjusted for the United States dollar obligations associated with
any cross currency swaps associated with such obligations, (ii) all accrued but unpaid interest relating to (x) any of the obligations described in clause (i) or
(y) any currency or interest rate hedging arrangements (other than Excluded Assets and Retained Liabilities) and (iii) any redemption or prepayment
premiums, penalties or extraordinary fees and expenses that would be payable by Buyer (directly or indirectly) as a result of the Closing (and not as a result
of actions taken by Buyer on or after the Closing) relating to (x) any of the obligations described in clause (i) or (y) any currency or interest rate hedging
arrangements.
“Indemnified Party” has the meaning set forth in Section 10.2.
“Indemnifying Party” has the meaning set forth in Section 10.2.
“Indemnitee” or “Indemnitees” has the meaning set forth in Section 5.11.
“Independent Auditor” means an impartial nationally recognized firm of independent certified public accountants other than a present or former
accounting firm of any of the Parties or any of such Parties’ Affiliates, mutually agreed to by Buyer and Sellers.
“Indirect Subsidiaries” means the entities set forth on Schedule 1.1(b).
“Initial Allocation” has the meaning set forth in Section 2.2(a).
“Initial Allocation Statement” has the meaning set forth in Section 2.2(a).
“Insurance Policies” means, collectively, all of the insurance policies maintained by the Sale Entities or by Sellers or their Affiliates on behalf of the
Sale Entities.
“Intellectual Property” means all patents, patent applications, trademarks, service marks, tradenames, copyrights, proprietary software, inventions
and other proprietary items.
“Interests” has the meaning set forth in the recitals.
“JV Company” or “JV Companies” means each of, or collectively, as applicable, (i) White River Hub, LLC, (ii) Iroquois Gas Transmission System,
L.P. and (iii) JAX LNG, LLC, in each case solely to the extent of Sellers’ indirect ownership interest therein; provided, however, that in the event of a
Q-Pipe Termination, White River Hub, LLC shall no longer be deemed a JV Company.
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“Kern River” means Kern River Gas Transmission Company.
“Law” means any applicable constitutional provision, statute, ordinance or other law, rule, regulation, or interpretation of any Governmental
Authority and any decree, injunction, stay, judgment, order, ruling, decision, assessment or writ.
“Liens” means liens, charges, security interests, restrictions, options, pledges, claims or encumbrances of any nature.
“LNG” means processed gas in a liquid state at or below its boiling point and at a pressure of approximately one atmosphere.
“Marked Materials” has the meaning set forth in Section 5.9.
“material” or “materially” means, when used with respect to Sellers, material to the Sale Entities and JV Companies, taken as a whole, and when
used with respect to Buyer, material to Buyer.
“Material Adverse Effect” shall mean any circumstance, change, event, occurrence or effect that (a) has, individually or in the aggregate, a material
adverse effect on the business, results of operations or financial condition of the Sale Entities and the JV Companies taken as a whole; provided that no
circumstance, change, event, occurrence or effect, directly or indirectly, arising out of, resulting from or relating to the following, individually or in the
aggregate, shall constitute or be taken into account in determining whether a Material Adverse Effect has occurred: (i) any circumstance, change, event,
occurrence or effect in any of the industries or markets in which any Sale Entity or JV Company operates, including LNG markets generally applicable to
the industries in which any Sale Entity or JV Company participates and natural gas distribution, exploration, production, storage or transmission industries
(including, in each case, any changes in the operations thereof or with respect to system-wide changes or developments in LNG pipeline systems or natural
gas transmission, exploration, production, storage or distribution systems); (ii) any enactment of, change in, or change in interpretation of, any Law or U.S.
GAAP or governmental policy; (iii) general economic, regulatory or political conditions (or changes therein) or conditions (or changes therein) in the LNG
market or any financial, credit or securities markets (including changes in interest or currency exchange rates) in any country or region in which any Sale
Entity or JV Company conducts business; (iv) any change in the price of natural gas, LNG or any other raw material, mineral or commodity used or sold by
any Sale Entity or JV Company or in the cost of hedges relating to such prices, any change in the price of interstate LNG transportation services or natural
gas transportation services or any change in customer usage patterns or customer selection of third-party suppliers for natural gas or LNG; (v) any acts of
God, force majeure events, natural disasters, terrorism, armed hostilities, sabotage, war or any escalation or worsening of acts of terrorism, armed hostilities
or war; (vi) any change or effect arising from any global pandemic or pandemic affecting any country or region in which any Sale Entity or JV Company
conducts business, including the “COVID-19” pandemic, (vii) the announcement, pendency of or performance of the Contemplated Transactions, including
by reason of the identity
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of Buyer or any communication by Buyer regarding the plans or intentions of Buyer with respect to the conduct of the business of the Sale Entities or the JV
Companies and including the impact of any of the foregoing on any relationships, contractual or otherwise, with customers, suppliers, distributors,
collaboration partners, joint venture partners, employees or regulators; (viii) any action taken by Sellers, any Sale Entity or any JV Company that is required
or permitted by the terms of this Agreement or with the consent or at the direction of Buyer (or any action not taken as a result of the failure of Buyer to
consent to any action requiring Buyer’s consent pursuant to Section 5.4); (ix) any failure by any Sale Entity or any JV Company to meet internal, analysts’
or other earnings estimates or financial projections or forecasts for any period, or any changes in credit ratings and any changes in any analysts
recommendations or ratings with respect to any Sale Entity or any JV Company (it being understood that the underlying facts or occurrences giving rise to
such failure may be taken into account in determining whether there has been a Material Adverse Effect if not otherwise falling within any of the exceptions
set forth in clauses (a)(i) through (a)(viii) or (a)(x) through (a)(xii) of this proviso); (x) any actions taken or requirements imposed by any Governmental
Authority with respect to the Required Regulatory Approvals; (xi) any circumstance, change, event, occurrence or effect that results from any shutdown or
suspension of operations at any facilities from which any Sale Entity or any JV Company obtains LNG or natural gas; and (xii) any pending, initiated or
threatened litigation relating to this Agreement or the Contemplated Transactions, in each of clauses (i) through (vi), to the extent that such circumstance,
change, event, occurrence or effect does not affect the Sale Entities and JV Companies, taken as a whole, in a materially disproportionate manner relative to
other similarly situated participants in the business and industries in which the Sale Entities and JV Companies operate; or (b) would, individually or in the
aggregate, prevent or materially and adversely impede the ability of Sellers to consummate the Contemplated Transactions.
“Material Contracts” means (i) any Contract which is required to be filed by the Reporting Company as a “material contract” pursuant to Item 601(b)
(10) of Regulation S-K under the Securities Act, (ii) any Contract that relates to or involves future expenditures, receipts or payments by any Sale Entity of
more than $100,000,000.00 in any one (1) year period, (iii) any Contract that provides for Indebtedness of any Sale Entity of more than $100,000,000.00 in
outstanding principal amount, (iv) any Contract between any Sale Entity or JV Company, on the one hand, and any Seller or its Affiliates (excluding any
other Sale Entity or JV Company), on the other hand, that relates to or involves expected expenditures, receipts or payments by any Sale Entity or JV
Company of more than $1,000,000.00 for the year ended December 31, 2020, so long as such Contract will survive Closing and (v) any Contract set forth
on Schedule 3.13.
“Modular LNG” has the meaning set forth in the recitals.
“Multiemployer Plan” means a multiemployer plan, as defined in Sections 3(37) and 4001(a)(3) of ERISA.
“Non-Income Tax Return” means any Tax Return relating solely to Taxes other than Income Taxes and, for the avoidance of doubt, shall not mean
or include any Income Tax Return.
“Objections Notice” has the meaning set forth in Section 2.2(b).
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“Organizational Documents” means with respect to any Person, the certificate or articles of incorporation or organization and by-laws, the limited
partnership agreement, the partnership agreement, the limited liability company agreement, the operating agreement or the trust agreement, or such other
organizational documents of such Person, including those that are required to be registered or kept in the jurisdiction of incorporation, organization or
formation of such Person and which establish the legal personality of such Person.
“Pandemic Response Laws” means the CARES Act, the FFCRA, and any other similar, additional, or future federal, state, local, or foreign law, or
administrative guidance intended to benefit taxpayers in response to the COVID-19 pandemic and associated economic downturn.
“Parties” means Buyer and Sellers and “Party” means Buyer or either Seller, as applicable.
“PBGC” means the Pension Benefit Guaranty Corporation.
“Per Claim Threshold” has the meaning set forth in Section 10.5(c).
“Permits” means all permits, licenses, certificates of authority, authorizations, approvals, registrations and other similar consents issued by or
obtained from a Governmental Authority.
“Permitted Encumbrances” means (a) obligations imposed under this Agreement, (b) transfer restrictions of general applicability as may be provided
under the Securities Act or other applicable Laws, and (c) transfer restrictions contained in the Organizational Documents of a Sale Entity or JV Company,
as applicable.
“Person” means and includes an individual, a partnership, a joint venture, a corporation, a union, a limited liability company, a trust, an
unincorporated organization or a Governmental Authority or any other separate legal entity recognized pursuant to Law.
“Pipeline Services” has the meaning set forth in the recitals.
“Post-Closing Employee Plans” has the meaning set forth in Section 5.6(g).
“Post-Closing Employer” means the entity designated by Buyer to employ Company Employees upon Closing pursuant to Section 5.6 or, in the
absence of such designation, the applicable Sale Entity.
“Post-Closing Offer” means an offer of employment or continued employment by a Post-Closing Employer on terms that conform to the
requirements of Section 5.6.
“Post-Closing Payment Amount” has the meaning set forth in Section 2.1(c)(ii).
“Post-Closing Salaried Pension Plan” has the meaning set forth in Section 5.6(g).
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“Preliminary Post-Closing Payment Amount” means an aggregate amount (which may be positive or negative) equal to (i) (A) the cash and cash
equivalents (excluding restricted cash) of the Sale Entities, and fifty percent (50%) of the cash and cash equivalents (excluding restricted cash) of the JV
Companies, in each case, as of immediately prior to the Closing, minus (B) $242,000,000.00, plus (ii) (A) $5,718,750,000 (provided, however, that in the
event of a Q-Pipe Termination, this clause (ii)(A) shall be $5,288,750,000) minus (B) the Indebtedness of the Sale Entities and fifty percent (50%) of the
Indebtedness of the JV Companies, in each case, as of immediately prior to the Closing (provided, that, with respect to each Sale Entity, any amounts
included in the foregoing clauses (i)(A) and (ii)(B) shall only reflect the proportionate ownership interest of such Sale Entity acquired by Buyer, directly or
indirectly, in the Contemplated Transactions). An illustrative example calculation of the Preliminary Post-Closing Payment Amount is attached hereto as
Exhibit F.
“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date.
“Pre-Closing Taxes” means, without duplication, (i) all Taxes (or the non-payment thereof) of or imposed on any Seller, (ii) all Taxes (or the
non-payment thereof) of or imposed on or payable by any Sale Entity or JV Company for any Pre-Closing Tax Period and the portion of any Straddle Period
through the end of the Closing Date determined in accordance with this Agreement (including any such Taxes arising as a result of the Sections 6221
through 6241 of the Code, as amended by the Bipartisan Budget Act of 2015 (Pub. L. No. 114-74), together with any guidance issued thereunder or
successor provisions and any similar provision of state or local tax laws), (iii) all Taxes of any member of an affiliated group of which any Sale Entity or JV
Company (or any predecessor of such member) is or was a member on or prior to the Closing Date, including pursuant to Treasury Regulations
Section 1.1502-6 or any analogous or similar U.S. state or local, or non-U.S. Law, (iv) all Taxes arising from the Contemplated Transactions, including any
Taxes arising from any pre-Closing restructuring occurring in connection with the Contemplated Transactions, (v) all Taxes of any Person (other than a Sale
Entity or JV Company) imposed on any Sale Entity or JV Company (x) as a transferee or successor, (y) by Contract, or (z) pursuant to any Law, which
Taxes, in each case, relate to an event or transaction occurring before the end of the Closing Date, (vi) all Taxes arising from the settlement, repayment,
retirement, cancellation or elimination of any intercompany balances between Sale Entities or JV Companies or between one or more Sale Entity or JV
Company and one or more Seller or its Affiliates, (vii) all Taxes payable under Section 965 of the Code, regardless of whether an election under
Section 965(h) of the Code has been made, (viii) any indemnity or gross up made to service providers of any Sale Entity or JV Company for any Taxes
imposed under Section 4999 or Section 409A of the Code (or any corresponding provisions of state, local, or non-U.S. Tax Law) with respect to
compensation arrangements entered into with service providers in a Pre-Closing Tax Period or the portion of any Straddle Period through the end of the
Closing Date, (ix) Taxes arising from breach by Seller of any covenant set forth in this Agreement, (x) any Taxes arising from the inclusion of any item of
income in, or exclusion of any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date, in either
case, to the extent resulting from an action or election taken or made, or otherwise attributable to any taxable period or portion thereof, before the Closing,
and (xi) any amount that would have been described in clauses (i)-(ix) of this definition but for a Pandemic Response Law. Pre-Closing Taxes shall not
include Taxes arising solely as a result of actions taken by Buyer on the Closing Date after the Closing that are not contemplated by this Agreement and are
outside the ordinary course of business of the Sale Entities and the JV Companies.
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“Purchase Price” has the meaning set forth in Section 2.1(b).
“QPC Holdings” has the meaning set forth in the recitals.
“Q-Pipe Businesses” means, collectively, the businesses of the Q-Pipe Companies.
“Q-Pipe Company” or “Q-Pipe Companies” means each of, or collectively, as applicable, (i) Dominion Energy Questar Pipeline, LLC,
(ii) Dominion Energy Overthrust Pipeline, LLC, (iii) Questar Field Services, LLC, (iv) Questar White River Hub, LLC, (v) White River Hub, LLC,
(vi) Pipeline Services, (vii) QPC Holdings, (viii) Questar Southern Trails Pipeline Company, and (ix) Questar Energy Services, Inc.
“Q-Pipe Reorganization” has the meaning set forth in Section 9.3.
“Q-Pipe Termination” has the meaning set forth in Section 5.2(a)(vii).
“Q-Pipe Termination Fee” means $25,000,000.00.
“Questar Gas Agreement” means that certain Precedent Agreement regarding Peaking, Transportation, and Storage Agreements entered into by and
between DEI and Buyer as of the Effective Date, regarding certain future peaking, transportation and storage arrangements between Dominion Energy
Questar Pipeline, LLC and Kern River on the one hand, and Questar Gas Company on the other.
“Reasonable Efforts” means commercially reasonable efforts.
“Records” means the data and records of the Sale Entities and JV Companies (other than the Excluded Records), to the extent relating primarily to the
Sale Entities or JV Companies, as applicable.
“Regulatory Filings” has the meaning set forth on Section 3.5(e).
“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping or disposing of
Hazardous Substance into the environment (including the abandonment or discarding of barrels, containers or other closed receptacles containing any
Hazardous Substances).
“Remedial Action” has the meaning set forth in Section 5.2(a)(iv).
“Reporting Company” has the meaning set forth in Section 3.5(a).
“Restraint” has the meaning set forth in Section 9.1(b)(ii).
“Retained Liabilities” has the meaning set forth in Section 5.7(c).
“Required Regulatory Approvals” has the meaning set forth in Section 3.4.
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“Sale Entity” or “Sale Entities” means each of, or collectively, as applicable, (i) the DEI Direct Subsidiaries, (ii) the Dominion Questar Direct
Subsidiaries, and (iii) the Indirect Subsidiaries, and (iv) solely for purposes of Section 5.3(b), White River Hub, LLC and JAX LNG, LLC; provided,
however, that in the event of a Q-Pipe Termination, no Q-Pipe Company shall be deemed a Sale Entity.
“Sale Entity Employee” means any individual who, immediately prior to the Closing, is employed by any of the Sale Entities.
“Sarbanes-Oxley Act” has the meaning set forth in Section 3.5(a).
“SEC” means the U.S. Securities and Exchange Commission.
“Section 338(h)(10) Election” has the meaning set forth in Section 5.3(j).
“Section 338(h)(10) Election Forms” has the meaning set forth in Section 5.3(j).
“Securities Act” means the Securities Act of 1933.
“Seller” or “Sellers” has the meaning set forth in the first paragraph of this Agreement.
“Seller Indemnified Parties” has the meaning set forth in Section 10.1(b).
“Sellers’ Counsel” means McGuireWoods LLP.
“Sellers’ Knowledge” means the actual knowledge (as opposed to any constructive or imputed knowledge) of the Persons listed on Schedule 1.1(c).
“Sellers’ Q-Pipe Date” means the seventy-fifth (75th) day following the Effective Date.
“Significant Subsidiary” or “Significant Subsidiaries” means each of, or collectively, as applicable, (i) DEGH, (ii) DECP, (iii) DETI, and
(iv) Dominion Energy Questar Pipeline, LLC; provided, however, that in the event of a Q-Pipe Termination, Dominion Energy Questar Pipeline, LLC shall
no longer be deemed a Significant Subsidiary.
“Straddle Period” has the meaning set forth in Section 5.3(b)(ii).
“Stock Powers” means, collectively, each of the Stock Powers to be dated as of the Closing Date and executed by the applicable Seller, substantially
in the form attached hereto as Exhibit B.
“Subsidiary” of a Person means (i) any corporation, association or other business entity (whether or not incorporated) of which more than 50% or
more of the total voting power of shares or other voting securities outstanding thereof is at the time owned or controlled, directly or indirectly, by that
Person or one or more of the other Subsidiaries of that Person (or a combination thereof), and (ii) any partnership or limited liability company of which such
Person or one or more of the other Subsidiaries of such Person (or any combination thereof) is a general partner or managing member, provided, however,
that no JV Company shall be considered a Subsidiary for purposes of this Agreement.
“Support Obligations” has the meaning set forth in Section 5.8(c).
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“Tax Proceeding” has the meaning set forth in Section 5.3(d).
“Tax Return” means any return, declaration, report, statement, claim for refund, or other document, together with all amendments and supplements
thereto (including all related and supporting information) required to be filed with a Governmental Authority in respect of Taxes.
“Taxes” mean all federal, state, local, foreign and other net income, gross income, gross receipts, sales, use, ad valorem, transfer, franchise, profits,
license, lease, service, service use, withholding, payroll, employment, excise, severance, transfer, registration, stamp, occupation, premium, property,
windfall profits, fuel, gas import, customs, duties, value added, alternative or add on minimum, estimated, or other taxes of any kind whatsoever imposed by
any Governmental Authority, together with any interest, penalty, or addition thereto, and the term “Tax” means any one of the foregoing Taxes.
“Taxing Authority” means any Governmental Authority responsible for the administration or the imposition of any Tax.
“Termination Date” has the meaning set forth in Section 9.1(b)(i).
“Title IV Plan” has the meaning set forth in Section 3.10(d).
“Transfer Tax” means any sales, use, transfer, real property transfer, recording, stock transfer and other similar Tax and fees, including any interest,
penalty or addition thereto, whether disputed or not; provided, however, that the term “Transfer Tax” shall not include any Income Tax.
“Transferred Employee” means each (i) Sale Entity Employee and (ii) Company Employee (other than Sale Entity Employees) who accepts a PostClosing Offer.
“Transferred Non-Union Employees” has the meaning set forth in Section 5.6(b).
“Transferred Union Employees” has the meaning set forth in Section 5.6(c).
“Transition Services Agreement” means that certain Transition Services Agreement to be dated as of the Closing Date by and among Sellers and
Buyer, substantially in the form attached hereto as Exhibit C.
“U.S. GAAP” means accounting principles generally accepted in the United States of America.
Section 1.2 Terms Generally. Unless otherwise required by the context in which any term appears:
(a) Capitalized terms used in this Agreement shall have the meanings specified in this Article.
(b) The singular shall include the plural, the plural shall include the singular, and the masculine gender shall include the feminine and neutral
genders and vice versa.
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(c) References to “Articles,” “Sections,” “Schedules” or “Exhibits” shall be to articles, sections, schedules or exhibits of or to this Agreement
unless stated otherwise, and references to “paragraphs” or “clauses” shall be to separate paragraphs or clauses of the section or subsection in which
the reference occurs.
(d) The words “herein,” “hereof” and “hereunder” shall refer to this Agreement as a whole and not to any particular section or subsection of this
Agreement; and the words “include,” “includes” or “including” shall mean “including, without limitation.”
(e) The word “or” will have the inclusive meaning represented by the phrase “and/or;” and “shall” and “will” mean “must,” and shall have
equal force and effect and express an obligation.
(f) “Writing,” “written” and comparable terms refer to printing, typing and other means of reproducing in a visible form.
(g) The term “day” shall mean a calendar day, commencing at 12:00 a.m. (local time in New York, New York). The term “month” shall mean a
calendar month; provided that when a period measured in months commences on a date other than the first day of a month, the period shall run from
the date on which it starts to the corresponding date in the next month and, as appropriate, to succeeding months thereafter. Whenever an event is to
be performed or a payment is to be made by a particular date and the date in question falls on a day which is not a Business Day, the event shall be
performed, or the payment shall be made, on the next succeeding Business Day; provided, however, that all calculations shall be made regardless of
whether any given day is a Business Day and whether or not any given period ends on a Business Day. Time is of the essence in this Agreement.
(h) All references to a particular entity shall include such entity’s permitted successors and permitted assigns unless otherwise specifically
provided herein.
(i) All references herein to any Law or to any Contract shall be to such Law or Contract as amended, supplemented or modified from time to
time unless otherwise specifically provided herein.
(j) The titles of the articles, sections, schedules and exhibits herein have been inserted as a matter of convenience of reference only, and shall
not control or affect the meaning or construction of any of the terms or provisions hereof.
(k) This Agreement was negotiated and prepared by both of the Parties with advice of counsel to the extent deemed necessary by each Party; the
Parties have agreed to the wording of this Agreement; and none of the provisions hereof shall be construed against any Party on the ground that such
Party is the author of this Agreement or any part hereof.
(l) The Schedules and Exhibits hereto are incorporated in and are intended to be a part of this Agreement; provided, however, that in the event
of a conflict between the terms of any Schedule or Exhibit and the terms of Articles I through XI of this Agreement, the terms of Articles I through XI
of this Agreement shall take precedence.
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(m) All monetary amounts contained in this Agreement refer to currency of the United States.

ARTICLE II
PURCHASE AND SALE OF INTERESTS
Section 2.1 Purchase and Sale of the Interests. Subject to the terms and conditions set forth in this Agreement:
(a) Transfer of Interests. At the Closing and for the consideration specified in Section 2.1(b) below, Sellers shall sell, convey, transfer, assign
and deliver to Buyer, and Buyer shall purchase, acquire and accept from Sellers all of the Interests.
(b) Purchase Price. The total consideration to be paid by Buyer for the Interests (the “Purchase Price”) shall be an amount equal to the sum of
$4,026,250,000 (the “Base Purchase Price”, provided, however, that in the event of a Q-Pipe Termination, the Base Purchase Price shall equal
$2,736,250,000) plus the Post-Closing Payment Amount (as determined and paid in accordance with Section 2.1(c) below). The Parties acknowledge
and agree that all Indebtedness for borrowed money and all currency or interest rate hedging arrangements (other than Excluded Assets and Retained
Liabilities), including those listed in Schedule 2.1(b), of the Sale Entities and JV Companies will remain outstanding at Closing except as set forth in
Section 5.8(a). At the Closing, Buyer shall pay, or cause to be paid, to Sellers an amount equal to the Base Purchase Price by wire transfer of
immediately available funds to one or more accounts designated by Sellers.
(c) Post-Closing Payment Amount.
(i) As promptly as practical, but in no event later than thirty (30) days after the Closing Date, Buyer shall (at Buyer’s expense) prepare
and deliver to Sellers a statement setting forth Buyer’s good faith calculation of the Preliminary Post-Closing Payment Amount, and
documentation sufficient to confirm the accuracy of such calculation.
(ii) Following Sellers’ receipt of the Preliminary Post-Closing Payment Amount, Sellers and their agents, representatives and advisors
shall be permitted to review all books and records, working papers, financial records and information of Buyer related to the Preliminary PostClosing Payment Amount and shall have such access to Buyer’s personnel as may be reasonably necessary to permit Sellers to review in
detail the manner in which the Preliminary Post-Closing Payment Amount was calculated and prepared. Within thirty (30) days after Sellers’
receipt of the Preliminary Post-Closing Payment Amount, Sellers shall either:
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(A) accept such Preliminary Post-Closing Payment Amount, in which case (1) such Preliminary Post-Closing Payment Amount
shall be deemed final and shall be considered the “Post-Closing Payment Amount” for purposes of this Agreement and (2) (x) if the
Post-Closing Payment Amount is positive, Buyer shall pay to Sellers, within five (5) days of confirmation of the Post-Closing Payment
Amount, by wire transfer of immediately available funds to one or more accounts designated by Sellers, an amount equal to the PostClosing Payment Amount or (y) if the Post-Closing Payment Amount is negative (in which case, the “Post-Closing Payment Amount”
for purposes of this clause (y) shall be deemed to be equal to the absolute value of such amount), Sellers shall pay to Buyer, within five
(5) days of confirmation of the Post-Closing Payment Amount, by wire transfer of immediately available funds to one or more accounts
designated by Buyer, an amount equal to the Post-Closing Payment Amount; or
(B) dispute such Preliminary Post-Closing Payment Amount, in which case (1) within ten (10) days of Sellers’ notice to Buyer of
such dispute, such dispute shall be referred to senior officers or other authorized representatives of Sellers and Buyer or their respective
Affiliates, for settlement of such dispute within thirty (30) days of referral, (2) the final amount agreed to by such senior officers or
other authorized representatives shall be deemed final and shall be considered the “Post-Closing Payment Amount” for purposes of this
Agreement and (3) (x) if the Post-Closing Payment Amount is positive, Buyer shall pay to Sellers, within five (5) days of confirmation
of the Post-Closing Payment Amount, by wire transfer of immediately available funds to one or more accounts designated by Sellers, an
amount equal to the Post-Closing Payment Amount or (y) if the Post-Closing Payment Amount is negative (in which case, the “PostClosing Payment Amount” for purposes of this clause (y) shall be deemed to be equal to the absolute value of such amount), Sellers
shall pay to Buyer, within five (5) days of confirmation of the Post-Closing Payment Amount, by wire transfer of immediately available
funds to one or more accounts designated by Buyer, an amount equal to the Post-Closing Payment Amount.
Section 2.2 Allocation.
(a) On the Closing Date, Buyer shall prepare and deliver to Sellers, using and based upon the best information available to Buyer, an initial
allocation statement (the “Initial Allocation Statement”) reflecting the allocation of the Base Purchase Price among the Interests including, where
applicable, a further allocation of the Base Purchase Price to any interests in Indirect Subsidiaries held by a DEI Direct Subsidiary or Dominion
Questar Direct Subsidiary (the “Initial Allocation”). As soon as reasonably practicable, but no later than thirty (30) days following the receipt of the
Initial Allocation Statement, Sellers shall deliver to Buyer a written report containing any changes that Seller proposes to be made in such schedule
(and specifying the reasons therefor in reasonable detail).
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(b) Within thirty (30) days after the final determination of the Post-Closing Payment Amount, Buyer shall prepare and deliver to Sellers a
statement (the “Final Allocation Statement”) reflecting the allocation of the final Purchase Price, as adjusted to reflect assumed liabilities and other
amounts deemed paid by Buyer for federal income Tax purposes, among the Interests (the “Final Allocation”). To the extent required by Section 338
or 1060, the Final Allocation Statement shall include an allocation of that portion of the adjusted Purchase Price allocated to a DEI Direct Subsidiary
or a Dominion Questar Direct Subsidiary among the separate classes of assets of such entity (and a further allocation of the Purchase Price attributable
to an Indirect Subsidiary among the assets of such subsidiary) in a manner that is consistent with the allocation methodology provided by Section 338
or Section 1060 of the Code and the Treasury regulations promulgated thereunder, as the case may be. Within thirty (30) days following the receipt by
Sellers of the Final Allocation Statement, Sellers shall review the Final Allocation and submit to Buyer in writing any objections or proposed changes
to the Final Allocation Statement (an “Objections Notice”). Unless Sellers submit an Objections Notice on or before the expiration of such thirty
(30) day period, the Final Allocation Statement prepared and delivered to Sellers pursuant to this Section 2.2(b) shall be deemed agreed upon by the
Parties and shall be deemed conclusive for purposes of the Final Allocation.
(c) If Sellers timely submit an Objections Notice in accordance with Section 2.2(b), the Parties shall negotiate in good faith and use their
Reasonable Efforts to resolve such dispute. In the event the Parties are unable to resolve any dispute with respect to the Final Allocation Statement
within twenty (20) days after the delivery of the Objections Notice, neither Buyer nor Sellers will be bound by the Final Allocation Statement as
prepared by Buyer, and each Party may independently (and in its sole discretion) (i) determine its own allocation of the Purchase Price between the
ownership interests of each Sale Entity and, with respect to that portion of the adjusted Purchase Price to be allocated to each Sale Entity, among the
separate classes of assets of such Sale Entity, and (ii) file its Tax Returns (and Tax Returns of its Affiliates) using alternative allocations of its
choosing.
(d) If the Parties ultimately agree on the Final Allocation Statement, (i) such Final Allocation Statement shall be amended as, and to the extent,
Buyer and Sellers agree to reflect any adjustment to the Purchase Price (as adjusted to reflect assumed liabilities and other amounts deemed paid by
Buyer for federal income Tax purposes), (ii) except to the extent required to comply with audit determinations of any Taxing Authority with
jurisdiction over a Party, Buyer and Sellers shall report the Contemplated Transactions for all required federal Income Tax and all other Tax purposes
in a manner consistent with the Final Allocation, and (iii) no Party shall take any position in any Tax Return or Tax Proceeding that is inconsistent
with the Final Allocation without the consent of the other Parties; provided, however, that no Party (or any of its Affiliates) shall be required to
litigate before any court or defend in any administrative proceeding (including any Tax audit or examination) any proposed deficiency or adjustment
by any Taxing Authority challenging such Final Allocation.
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Section 2.3 Withholding. Buyer shall be entitled to deduct and withhold any amounts that are required to be deducted or withheld under any
provision of applicable Law, and any amount so deducted or withheld will be remitted by Buyer to the applicable Taxing Authority, and shall be treated, for
purposes of this Agreement, as having been paid to the Person in respect of which the deduction or withholding was made. Buyer shall use Reasonable
Efforts to notify the applicable Seller before making any such deduction or withholding.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLERS
Except (a) as set forth in the Schedules delivered by Sellers to Buyer simultaneously with the execution of this Agreement (which Schedules sets
forth, among other things, items the disclosure of which is necessary or appropriate either in response to an express disclosure requirement contained in a
provision hereof or as an exception to one or more representations or warranties contained in this Article III, or to one or more of Sellers’ covenants
contained in Article V) or (b) as set forth in any of the Applicable SEC Documents filed prior to the date of this Agreement, but excluding in the case of this
clause (b) any risk factor disclosure under the headings “Risk Factors” or “Forward Looking Statements”, Sellers represent and warrant to Buyer as follows:
Section 3.1 Organization, Standing and Corporate Power.
(a) Each Seller is a corporation duly organized, validly existing and in good standing under the Laws of its jurisdiction of incorporation and has
all requisite corporate power and authority to execute this Agreement and the Ancillary Agreements to which it is a party and to own the Interests held
by such Seller.
(b) Each of the Sale Entities and the JV Companies is duly organized, validly existing and in good standing under the laws of the jurisdiction of
its organization, except in each case as would not reasonably be expected to have a Material Adverse Effect. Each of the Sale Entities and the JV
Companies is duly qualified to do business and is in good standing in each jurisdiction in which the nature of the business conducted by it or the
character or location of the properties and assets owned or leased by it makes such qualification necessary, except where the failure to be so qualified
or in good standing would not reasonably be expected to have a Material Adverse Effect. Except as set forth on Schedule 3.2(a), all the outstanding
shares of capital stock of, or other equity interests in, each of the Sale Entities and the JV Companies have been validly issued and are fully paid and
non-assessable and are owned directly or indirectly by Sellers free and clear of all Liens other than Permitted Encumbrances.
(c) Each of the Sale Entities and the JV Companies has all requisite entity power and authority to enable it to own or lease its properties and
assets and to conduct its businesses as presently conducted, except where the failure to have such power or authority would not reasonably be
expected to have a Material Adverse Effect.
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(d) Sellers have made available to Buyer true and complete copies of the Organizational Documents of each Sale Entity and JV Company as in
effect on the date of this Agreement.
Section 3.2 Capitalization; Sufficiency of Assets.
(a) Schedule 3.2(a) sets forth for each Sale Entity the identity of each of its direct owners or general partners and the respective percentage
ownership interests of each. Schedule 3.2(a) also sets forth for each JV Company, the identity of each of its direct owners or general partners that is an
Affiliate of Sellers, and the respective percentage ownership interests of each.
(b) Except for any Permitted Encumbrances and as set forth on Schedule 3.2(b), there are (i) no authorized or outstanding subscriptions,
warrants, options, convertible securities or other rights (contingent or otherwise) to purchase or otherwise acquire from the Sale Entities or the JV
Companies, any equity interests of or in the Sale Entities or the JV Companies, (ii) no commitments on the part of the Sale Entities or the JV
Companies to issue shares, subscriptions, warrants, options, convertible securities, limited liability company interests, membership interests, general
partnership interests, limited partnership interests or other similar rights, and (iii) no equity interests of the Sale Entities or the JV Companies are
reserved for issuance for any such purpose. Except for any Permitted Encumbrances and as set forth on Schedule 3.2(b), the Sale Entities and the JV
Companies have no obligation (contingent or other) to purchase, redeem or otherwise acquire any of their respective equity securities.
(c) All of the Interests (i) have been or at the Closing shall be duly authorized, validly issued, fully paid and nonassessable, and (ii) are held
beneficially and of record by Sellers, free and clear of all Liens other than Permitted Encumbrances.
(d) Except, (i) as set forth on Schedule 3.2(d), (ii) with respect to any Affiliate arrangements required to be terminated pursuant to Sections
5.8(a) and (b) and (iii) with respect to any Excluded Assets, the assets owned, leased or licensed by the Sale Entities and the JV Companies, together
with any assets or services provided pursuant to the Transition Services Agreement, constitute all of the assets, services, properties and rights
necessary and sufficient for the Sale Entities and the JV Companies to operate and conduct in all material respects their respective businesses
consistent with past practices and as currently conducted.
Section 3.3 Authority; Non-contravention.
(a) Sellers have all necessary corporate power and authority to execute and deliver this Agreement, to perform their obligations hereunder and
to consummate the Contemplated Transactions.
(b) This Agreement has been duly executed and delivered by Sellers and, assuming due authorization, execution and delivery hereof by the
other parties hereto, constitutes a legal, valid and binding obligation of Sellers, enforceable against Sellers in accordance with its terms, except that
such enforceability (i) may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other similar laws of general
application affecting or relating to the enforcement of creditors’ rights generally and (ii) is subject to general principles of equity, whether considered
in a proceeding at law or in equity (the “Bankruptcy and Equity Exception”).
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(c) Except as set forth on Schedule 3.3(c), the execution and delivery by Sellers of this Agreement and the Ancillary Agreements does not, and
neither the consummation by Sellers of the Contemplated Transactions nor compliance by Sellers with any of the terms or provisions hereof will:
(i) conflict with or violate any terms, conditions or provisions of the Organizational Documents of Sellers or any of the Sale Entities or
the JV Companies;
(ii) assuming that each of the consents, authorizations and approvals referred to in Section 3.4 are obtained (and any condition precedent
to any such consent, authorization or approval has been satisfied) and each of the filings referred to in Section 3.4 are made and any
applicable waiting periods referred to therein have expired, violate any Law applicable to Sellers or any of the Sale Entities or the JV
Companies, other than any violation that would not reasonably be expected to have a Material Adverse Effect; or
(iii) assuming that each of the consents and notices specified in Schedule 5.2(b) is obtained or given, as applicable, result in any breach
of, or constitute a default (with or without notice or lapse of time, or both) under, or give rise to any right of termination, amendment,
acceleration or cancellation of, or any right of first refusal under, any Material Contract or result in the creation of a Lien, upon any of the
properties or assets of the Sale Entities or the JV Companies, other than any breach, default right or Lien that would not reasonably be
expected to have a Material Adverse Effect.
Section 3.4 Governmental Approvals. Except for (a) the HSR Approval, (b) the DOE Approval (the approvals and filings described in clauses
(a) and (b), the “Required Regulatory Approvals”) and (c) the approvals and filings set forth on Schedule 3.4, no consents or approvals of, or filings,
declarations or registrations with, any Governmental Authority are necessary for the execution and delivery of this Agreement by Sellers and the
consummation by Sellers of the Contemplated Transactions, other than as would not reasonably be expected to have a Material Adverse Effect.
Section 3.5 Applicable SEC Documents; Undisclosed Liabilities.
(a) DEGH is the only Sale Entity that is a reporting company subject to Section 13 or 15(d) of the Securities Exchange Act of 1934 (the
“Reporting Company”). The Reporting Company has filed with or furnished to the SEC, on a timely basis, all registration statements, reports, proxy
statements and other documents with the SEC required to be filed or furnished since January 1, 2018 (collectively, and in each case including all
exhibits and schedules thereto and documents incorporated by reference
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therein, as such statements, reports and documents may have been amended since the date of their filing, the “Applicable SEC Documents”). As of
their respective effective dates (in the case of Applicable SEC Documents that are registration statements filed pursuant to the requirements of the
Securities Act) and as of their respective filing dates (in the case of all other Applicable SEC Documents), or in the case of amendments thereto, as of
the date of the last such amendment, the Applicable SEC Documents complied in all material respects with the requirements of the Exchange Act, the
Securities Act or the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), as the case may be, and the rules and regulations of the SEC
promulgated thereunder, applicable to such Applicable SEC Documents, and none of the Applicable SEC Documents as of such respective dates (or,
if amended, the date of the filing of such amendment, with respect to the disclosures that are amended) contained any untrue statement of a material
fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading.
(b) Except to the extent updated, amended, restated or corrected by a subsequent Applicable SEC Document, as of their respective dates of
filing with the SEC, the consolidated financial statements of the Reporting Company included in the Applicable SEC Documents (i) complied as to
form in all material respects with all applicable accounting requirements and with the published rules and regulations of the SEC with respect thereto
(except, in the case of unaudited statements, as permitted by Form 10-Q of the SEC), (ii) have been prepared in accordance with GAAP applied on a
consistent basis during the periods involved (except (A) as may be indicated in the notes thereto or (B) as permitted by Regulation S-X) and
(iii) present fairly, in all material respects, the consolidated financial position of the Reporting Company and its Subsidiaries, and the consolidated
results of its operations and cash flows, as of each of the dates and for the periods shown, as applicable, in conformity with GAAP.
(c) The Reporting Company has established and maintains disclosure controls and procedures and internal control over financial reporting (as
such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act) as required by Rule 13a-15 under the
Exchange Act. The Reporting Company’s disclosure controls and procedures are reasonably designed to ensure that all material information required
to be disclosed by the Reporting Company in the reports that it files or furnishes under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the rules and forms of the SEC, and that all such material information is accumulated and communicated
to the Reporting Company’s management as appropriate to allow timely decisions regarding required disclosure and to make the certifications
required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act.
(d) Neither the Reporting Company nor any of its Subsidiaries has any liabilities which would be required to be reflected or reserved against on
the consolidated balance sheet of the Reporting Company prepared in accordance with GAAP or the notes thereto, except for liabilities (i) reflected or
reserved against on the balance sheet of the Reporting Company and its Subsidiaries as of March 31, 2020 (the “Balance Sheet Date”) (including the
notes thereto) included in the Applicable SEC Documents, (ii)
23

incurred after the Balance Sheet Date in the ordinary course of business, (iii) as contemplated by this Agreement or otherwise arising in connection
with the Contemplated Transactions or (iv) as would not reasonably be expected to have a Material Adverse Effect. Except as set forth on Schedule
3.5, none of the Sale Entities, other than the Reporting Company and its Subsidiaries, has any Indebtedness for borrowed money.
(e) All filings (other than immaterial filings) required to be made by the Sale Entities since January 1, 2018 under applicable state or federal
Laws specifically governing the regulation of public utilities or pipeline safety have, to Sellers’ Knowledge, been filed or furnished with the
applicable Governmental Authority (including all forms, statements, reports, agreements (oral or written) and all documents, exhibits, amendments
and supplements appertaining thereto (collectively, “Regulatory Filings”)), and all such Regulatory Filings complied, as of their respective dates,
with all applicable requirements of the applicable Laws, except for Regulatory Filings the failure of which to make or the failure of which to make in
compliance with all applicable requirements of the applicable Laws have not had and would not reasonably be expected to have a Material Adverse
Effect.
Section 3.6 Absence of Certain Changes. Except as set forth on Schedule 3.6, from the Balance Sheet Date to the date of this Agreement, (a) except
in connection with the Contemplated Transactions, the business of the Significant Subsidiaries has been conducted in all material respects in the ordinary
course of business consistent with past practice and (b) there has not been any circumstance, development, change, event, occurrence or effect that has had
or would reasonably be expected to have a Material Adverse Effect.
Section 3.7 Legal Proceedings. There is no pending or, to the Sellers’ Knowledge, threatened, Claim against the Significant Subsidiaries, nor is there
any injunction, order, judgment, ruling or decree imposed upon the Significant Subsidiaries, in each case, by or before any Governmental Authority, that
would reasonably be expected to have a Material Adverse Effect.
Section 3.8 Compliance With Laws; Permits.
(a) The Significant Subsidiaries, are in compliance with all Laws applicable to such Significant Subsidiary, except for instances of
non-compliance that would not reasonably be expected to have a Material Adverse Effect. To Sellers’ Knowledge, each JV Company and each Sale
Entity that is not a Significant Subsidiary is in compliance with all Laws applicable to such entity, except for instances of non-compliance that would
not reasonably be expected to have a Material Adverse Effect.
(b) The Significant Subsidiaries hold, and are in compliance with, all Permits required by Law for the conduct of their respective businesses as
they are now being conducted, except as would not reasonably be expected to have a Material Adverse Effect. To Sellers’ Knowledge, each JV
Company and each Sale Entity that is not a Significant Subsidiary holds, and is in compliance with, all Permits required by Law for the conduct of
such entity’s business as it is now being conducted, except as would not reasonably be expected to have a Material Adverse Effect.
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Section 3.9 Tax Matters. Except for those matters that would not reasonably be expected to have a Material Adverse Effect:
(a) each Sale Entity has timely filed, or has caused to be timely filed on its behalf (taking into account any extension of time within which to
file), all Tax Returns required to be filed by it, and all such filed Tax Returns are correct and complete;
(b) each Sale Entity has duly paid or made provisions for the payment of all Taxes that have been incurred or are due or claimed to be due from
such Sale Entity by Governmental Authorities;
(c) no deficiency with respect to Taxes has been proposed, asserted or assessed against the Reporting Company or any of its Subsidiaries which
has not been fully paid or adequately reserved in the Applicable SEC Documents;
(d) no audit or other administrative or court proceedings are pending with any Governmental Authority with respect to Taxes of any Sale Entity,
and no written notice thereof has been received. There are no material Liens for Taxes upon any asset of the Sale Entities other than Liens for Taxes
not yet due or delinquent or which are being contested in good faith through appropriate proceedings;
(e) since its formation, DEGH has been disregarded as an entity separate from its owner for U.S. federal income tax purposes and has not filed
an election to be treated as an association taxable as a corporation under Treasury Regulations Section 301.7701-3 or otherwise changed its
classification for U.S. federal income tax purposes;
(f) none of the Sale Entities has liability for the Taxes of any other Person (other than another Sale Entity), as a transferee by operation of law or
Treasury Regulation Section 1.1502-6(a);
(g) neither DEI nor any of the Sale Entities has requested or received a ruling, technical advice memorandum or similar ruling or memorandum
from any Governmental Authority with respect to a Sale Entity that will have continuing effect after the Closing Date or has signed a closing or other
agreement with any Governmental Authority that will have continuing effect on a Sale Entity after the Closing Date; and
(h) none of the Sale Entities has been a party to any “reportable transaction” within the meaning of Section 6707A(c)(2) of the Code or
Treasury Regulations Section 1.6011-4(a).
This Section 3.9 constitutes the sole and exclusive representation and warranty of Sellers regarding Tax matters.
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Section 3.10 ERISA.
(a) Schedule 3.10(a) lists all of the employee benefit plans and programs, including, without limitation: (i) all retirement, savings and other
pension plans; (ii) all health, severance, insurance, disability and other employee welfare plans; and (iii) all employment, incentive, vacation and other
similar plans, whether or not subject to ERISA and whether covering one person or more than one person, that are maintained by Sellers or any
ERISA Affiliate with respect to Company Employees or to which Sellers or any ERISA Affiliate contributes on behalf of Company Employees
(hereafter “Employee Plans”).
(b) All Employee Plans subject to ERISA and the Code comply with ERISA, the Code and, as applicable, the Pregnancy Discrimination Act of
1978, the Age Discrimination in Employment Act, as amended, the Family and Medical Leave Act of 1993, and the Health Insurance Portability and
Accountability Act, except such non-compliance as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.
(c) All Employee Plans contributed to by a Sale Entity or any ERISA Affiliate intended to be qualified under Section 401 of the Code have filed
for or received favorable determination letters with respect to such qualified status from the Internal Revenue Service. The determination letter for
each such Employee Plan remains in effect, and, to Sellers’ Knowledge, any amendment made, or event relating to such an Employee Plan
subsequent to the date of such determination letter, has not materially and adversely affected the qualified status of the Employee Plan.
(d) No Employee Plan that is subject to Title IV of ERISA (a “Title IV Plan”) or Section 430 of the Code is considered “at-risk”, within the
meaning of Section 430(i)(4) of the Code, and to Sellers’ Knowledge, no condition exists which would be expected to result in an Employee Plan
becoming “at-risk” as of the last day of the current plan year of any Title IV Plan or other Employee Plan subject to Section 430 of the Code. The
PBGC has not instituted proceedings to terminate any Title IV Plan, and no other event or condition has occurred which might constitute grounds
under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any such Title IV Plan.
(e) Other than the UWUA Health and Welfare Fund referenced in Section 5.6(b), no Employee Plan is a Multiemployer Plan and neither Sellers
nor any ERISA Affiliate has incurred or reasonably expects to incur any liability for withdrawal from a Multiemployer Plan.
Section 3.11 Environmental Matters.
(a) Except as set forth on Schedule 3.11(a) and for those matters that would not reasonably be expected to have a Material Adverse Effect,
(i) each Significant Subsidiary is in compliance with applicable Environmental Laws, (ii) no Significant Subsidiary has Released any Hazardous
Substances at any properties owned by them that are currently not in compliance with applicable Environmental Laws, (iii) no Significant Subsidiary
has received in the last two years any written notices of any violation of Environmental Laws relating to the operations or properties of any of the
Significant Subsidiaries, and (iv) there are no Actions or investigations pending or threatened against any Significant Subsidiary relating to
non-compliance by such Significant Subsidiary with or liability of such Significant Subsidiary under, applicable Environmental Laws.
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(b) Except as set forth on Schedule 3.11(b), each Significant Subsidiary has all Permits required under applicable Environmental Laws (the
“Environmental Permits”) to own, lease, and operate its properties and assets and to conduct its business as currently conducted, except where the
failure to obtain the same would not reasonably be expected to have a Material Adverse Effect.
(c) Except as set forth on Schedule 3.11(c), and except as would not reasonably be expected to have a Material Adverse Effect, with respect to
each Significant Subsidiary (i) each Environmental Permit is in full force and effect in accordance with its terms, (ii) no outstanding written notice of
revocation, cancellation or termination of any Environmental Permit has been received by any Seller or any Significant Subsidiary, (iii) there are no
Actions pending or, to Sellers’ Knowledge, threatened that seek the revocation, cancellation or termination of any Environmental Permit, and
(iv) each Significant Subsidiary is in compliance with all Environmental Permits applicable to such Significant Subsidiary.
(d) This Section 3.11 constitutes the sole and exclusive representation and warranty of the Sellers regarding environmental matters, including
without limitation all matters arising under Environmental Laws.
Section 3.12 Intellectual Property. Except as would not reasonably be expected to have a Material Adverse Effect, (a) (i) the conduct of the
businesses of the Sale Entities as currently conducted do not infringe or otherwise violate any Person’s Intellectual Property and (ii) there is no claim of
such infringement or other violation pending, or to Sellers’ Knowledge, threatened in writing, against the Sale Entities, and (b) (i) to Sellers’ Knowledge, no
Person is infringing or otherwise violating any Intellectual Property owned by the Sale Entities and (ii) no Claims of such infringement or other violation
are pending or, to Sellers’ Knowledge, threatened in writing against any Person by the Sale Entities. This Section 3.12 constitutes the sole and exclusive
representation and warranty of Sellers with respect to any actual or alleged infringement or other violation of any Intellectual Property of any other Person.
Section 3.13 Material Contracts.
(a) Except for any Material Contract that has been filed by the Reporting Company as a “material contract” pursuant to Item 601(b)(10) of
Regulation S-K under the Securities Act, each Material Contract is set forth on Schedule 3.13.
(b) Each Material Contract is valid and binding on the Sale Entity that is a party thereto, as applicable, and to Sellers’ Knowledge, each other
party thereto, and is in full force and effect and enforceable in accordance with its terms (subject to the Bankruptcy and Equity Exception), except
where the failure to be valid, binding, enforceable and in full force and effect, would not reasonably be expected to have a Material Adverse Effect.
The Sale Entities, and, to Sellers’ Knowledge, any other party thereto, has performed all obligations required to be performed by it under each
Material Contract, except where such noncompliance would not reasonably be expected to have a Material Adverse Effect.
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Section 3.14 Labor. The Collective Bargaining Agreement is the only collective bargaining agreement to which any of the Sale Entities is a party or
is subject and which relate to the businesses and operations of the Sale Entities. As of the date of this Agreement, there is no labor strike, lockout or work
stoppage, or, to Sellers’ Knowledge, threat thereof, by or with respect to any employee of the Sale Entities, except where such strike, lockout or work
stoppage would not reasonably be expected to have a Material Adverse Effect. There are no actions, charges or investigations pending or, to Sellers’
Knowledge, threatened by or on behalf of any employee or labor organization alleging violations of local, state or federal Laws relating to employment or
labor practices, except as would not reasonably be expected to have a Material Adverse Effect.
Section 3.15 Brokers and Other Advisors. Except for any fees which will be paid by Sellers, no broker, investment banker, financial advisor or
other Person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee, in connection with the Contemplated Transactions based upon
arrangements made by or on behalf of Sellers.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Sellers as follows:
Section 4.1 Organization, Standing and Corporate Power. Buyer is a corporation duly organized, validly existing and in good standing under the
Laws of Iowa. Buyer has all requisite corporate power and authority necessary to own or lease all of its properties and assets and to carry on its business as
it is now being conducted. Buyer is duly qualified to do business and is in good standing in each jurisdiction in which the nature of the business conducted
by it or the character or location of the properties and assets owned or leased by it makes such qualification necessary, except where the failure to be so
qualified or in good standing would not reasonably be expected to have a Buyer Material Adverse Effect.
Section 4.2 Authority; Non-contravention.
(a) Buyer has all necessary corporate power and authority to execute and deliver this Agreement, to perform their respective obligations
hereunder and to consummate the Contemplated Transactions. The execution and delivery of and performance by Buyer under this Agreement, and
the consummation by Buyer of the Contemplated Transactions, have been duly authorized and approved by all necessary corporate action by Buyer,
and no other corporate action on the part of Buyer is necessary to authorize the execution and delivery of and performance by Buyer under this
Agreement and the consummation by Buyer of the Contemplated Transactions. This Agreement has been duly executed and delivered by Buyer and,
assuming due authorization, execution and delivery hereof by Sellers, constitutes a legal, valid and binding obligation of Buyer, enforceable against
each of them in accordance with its terms, subject to the Bankruptcy and Equity Exception. No vote or approval of the holders of any class or series of
capital stock of Buyer is necessary to adopt or approve this Agreement and the Contemplated Transactions.
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(b) The execution and delivery of this Agreement by Buyer does not and neither the consummation by Buyer of the Contemplated Transactions,
nor compliance by Buyer with any of the terms or provisions hereof, will (i) conflict with or violate any provision of the Organizational Documents of
Buyer, in each case as amended to the date of this Agreement or (ii) assuming that each of the consents, authorizations and approvals referred to in
Section 4.2(b) (and any condition precedent to any such consent, authorization or approval has been satisfied) is obtained or given, as applicable, and
each of the filings referred to in Section 4.2(b) are made and any applicable waiting periods referred to therein have expired, violate any Law
applicable to Buyer or (iii) result in any breach of, or constitute a default (with or without notice or lapse of time or both) under, or give rise to any
right of termination, amendment, acceleration or cancellation of, any Contract to which Buyer is a party, except, in the case of clauses (ii) and (iii), as
would not reasonably be expected to have a Buyer Material Adverse Effect.
Section 4.3 Governmental Approvals. Except for the Required Regulatory Approvals, no consents or approvals of, or filings, declarations or
registrations with, any Governmental Authority are necessary for the execution and delivery of this Agreement by Buyer and the consummation by Buyer of
the Contemplated Transactions, other than as would not reasonably be expected to have a Buyer Material Adverse Effect.
Section 4.4 Brokers and Other Advisors. Except for any fees which will be paid by Buyer, no broker, investment banker, financial advisor or other
Person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee, in connection with the Contemplated Transactions based upon
arrangements made by or on behalf of Buyer.
Section 4.5 Sufficient Funds. Buyer has, and shall have available at and at all times prior to and on the Closing Date, sufficient cash and cash
equivalents and other sources of immediately available funds to deliver the Purchase Price and make the payments required under Article II, and any other
amounts incurred or otherwise payable by Buyer in connection with the Contemplated Transactions, and there is no restriction on the use of such cash for
such purposes. Buyer has the financial resources and capabilities to fully perform its obligations under this Agreement. Buyer acknowledges and agrees that
its obligations hereunder are not subject to any conditions regarding Buyer’s ability to obtain financing for the consummation of the Contemplated
Transactions.
Section 4.6 Legal Proceedings. There is no pending or, to the knowledge of Buyer, threatened, claim against Buyer or any of its Affiliates, nor is
there any injunction, order, judgment, ruling or decree imposed upon Buyer or any of its Affiliates, in each case, by or before any Governmental Authority,
that would reasonably be expected to have a Buyer Material Adverse Effect.
Section 4.7 No Conflicting Contracts. Neither Buyer nor any of its Affiliates is a party to any Contract to build, develop, acquire or operate any
asset, or otherwise owns assets or is engaged in a business, that would reasonably be expected to hinder or cause a delay in any Governmental Authority’s
granting of any of the consents, authorizations or approvals that are listed on Schedule 3.4 or the Required Regulatory Approvals.
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Section 4.8 Non-Reliance on Company Estimates, Projections, Forecasts, Forward-Looking Statements and Business Plans. In connection with
the due diligence investigation of the Sale Entities and the JV Companies by Buyer, Buyer has received and may continue to receive from Sellers certain
estimates, projections, forecasts and other forward-looking information, as well as certain business plans and cost-related plan information, regarding the
Sale Entities and the JV Companies and their respective businesses and operations. Buyer hereby acknowledges that there are uncertainties inherent in
attempting to make such estimates, projections, forecasts and other forward-looking information, with which Buyer is familiar, that Buyer is making its own
evaluation of the adequacy and accuracy of all estimates, projections, forecasts and other forward-looking information, as well as such business plans and
cost-related plans, furnished to it (including the reasonableness of the assumptions underlying such estimates, projections, forecasts, forward-looking
information, business plans or cost-related plans), and that Buyer has not relied upon and will not have any claim against Sellers or any of their respective
shareholders, directors, officers, employees, Affiliates, advisors, agents or representatives, or any other Person, with respect thereto. Accordingly, Buyer
hereby acknowledges that neither Sellers, nor any of their respective shareholders, directors, officers, employees, Affiliates, advisors, agents or
representatives, nor any other Person, has made or is making any representation or warranty or has or shall have any liability (whether pursuant to this
Agreement, in tort or otherwise) with respect to such estimates, projections, forecasts, forward-looking information, business plans or cost-related plans
(including the reasonableness of the assumptions underlying such estimates, projections, forecasts, forward-looking information, business plans or costrelated plans). Buyer also acknowledges that it has been provided documents and reports in a data room and has been provided other diligence information
on the Sale Entities and the JV Companies. Sellers shall have no liability or obligation with respect to any such information and Buyers is not relying on any
such information.

ARTICLE V
ACCESS; ADDITIONAL AGREEMENTS
Section 5.1 Access to Information; Continuing Disclosure. From the Effective Date until the Closing and subject to legal or regulatory
requirements, including under Antitrust Laws, Sellers and Buyer shall cooperate in good faith in developing a mutually acceptable transition plan, which
shall include: (i) reasonable access by Buyer and its representatives, at reasonable times and upon reasonable prior notice (but in no event less than five
(5) Business Days’ prior written notice) during normal business hours, to the properties of the Significant Subsidiaries, the books and records of the Sale
Entities, and to the officers and employees of Sellers and their Affiliates who have significant responsibility for any of the Sale Entities, but only to the
extent that such access does not unreasonably interfere with the business of Sellers or any of their Affiliates, provided, however, that Sellers shall have the
right to (A) have a Sellers representative(s) present with Buyer and its representatives at all times that Buyer and its representatives are on any such
properties, and (B) impose reasonable restrictions and requirements on such access as necessary for safety and security purposes; and (ii) the furnishing of
financial and operating data and other information reasonably requested by Buyer. Promptly upon completion of any such access by Buyer and its
representatives, Buyer shall repair any
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damage caused by Buyer or its representatives, and indemnify and hold harmless Sellers, the Sale Entities and any of their Affiliates for any Adverse
Consequences incurred by Sellers, the Sale Entities or any of their Affiliates caused by Buyer or its representatives during such access, including any
property damage or personal injury. Notwithstanding anything herein to the contrary, Sellers and the Sale Entities shall not be required to (i) take any action
that would constitute a waiver of the attorney-client privilege, or (ii) furnish any information that Sellers, the Sale Entities or any of their Affiliates, are
under a legal obligation not to disclose. All information furnished by or on behalf of Sellers or the Sale Entities hereunder shall be subject to the terms of the
Confidentiality Agreement dated as of April 27, 2020 between DEI and Buyer (the “Confidentiality Agreement”). Notwithstanding anything to the contrary
in this Section 5.1 or the Confidentiality Agreement, Sellers shall be permitted to disclose this Agreement and any related information to any Governmental
Authority, including the Internal Revenue Service.
Section 5.2 Approvals and Other Actions.
(a) Regulatory Approvals, Litigation and Other Actions.
(i) Subject to the terms and conditions of this Agreement, Sellers, on the one hand, and Buyer, on the other hand, shall each use their
respective reasonable best efforts to (i) cause the Contemplated Transactions to be consummated as soon as practicable, (ii) make promptly
any required submissions and filings under applicable Antitrust Laws or to Governmental Authorities with respect to the Contemplated
Transactions, (iii) promptly furnish information required in connection with such submissions and filing to such Governmental Authorities or
under such Antitrust Laws, (iv) keep the other Parties reasonably informed with respect to the status of any such submissions and filings to
such Governmental Authorities or under Antitrust Laws, including with respect to: (A) the receipt of any non-action, action, clearance,
consent, approval or waiver, (B) the expiration of any waiting period, (C) the commencement or proposed or threatened commencement of
any investigation, litigation or administrative or judicial action or proceeding under Antitrust Laws or other applicable Laws, and (D) the
nature and status of any objections raised or proposed or threatened to be raised under Antitrust Laws or other applicable Laws with respect to
the Contemplated Transactions and (v) obtain all actions or non-actions, approvals, consents, waivers, registrations, permits, authorizations
and other confirmations from any Governmental Authority necessary to consummate the Contemplated Transactions as soon as practicable.
(ii) In furtherance and not in limitation of the foregoing: (i) each Party agrees to (A) make an appropriate filing of a Notification and
Report Form pursuant to the HSR Act with respect to the Contemplated Transactions as promptly as reasonably practicable following the date
of this Agreement, (B) supply as soon as practicable any additional information and documentary material that may be requested pursuant to
the HSR Act and (C) use its reasonable best efforts to take, or cause to be taken, all other actions consistent with this Section 5.2(a) necessary
to obtain the HSR Approval as soon as practicable, and (ii) each Party agrees to (A) make or cause to be made the appropriate filings as
31

soon as practicable with the DOE, including the DOE Notification, and the FCC relating to the Contemplated Transactions, (B) supply as soon
as practical any additional information and documentary material that may be required or requested by the DOE and FCC and (C) use its
reasonable best efforts to take or cause to be taken all other actions consistent with this Section 5.2(a) as necessary to obtain any necessary
approvals, consents, waivers, permits, authorizations or other actions or non-actions from the DOE and FCC as soon as practicable.
(iii) Sellers and Buyer shall, subject to applicable Law relating to the exchange of information: (i) promptly notify the other Parties of
(and if in writing, furnish the other Parties with copies of) any communication to such Party from a Governmental Authority regarding the
filings and submissions described in this Section 5.2(a) and permit the other Parties to review and discuss in advance (and to consider in good
faith any comments made by the other Parties in relation to) any proposed written response to any communication from a Governmental
Authority regarding the filings and submissions described in this Section 5.2(a), (ii) keep the other Parties reasonably informed of any
developments, meetings or discussions with any Governmental Authority in respect of any filings, investigation, or inquiry concerning the
Contemplated Transactions and (iii) not independently participate in any meeting or discussion with a Governmental Authority in respect of
any filings, investigation or inquiry concerning the Contemplated Transactions without giving the other Parties prior notice of such meeting or
discussion and, unless prohibited by such Governmental Authority, the opportunity to attend or participate; provided, that the Parties shall be
permitted to redact any correspondence, filing, submission or communication to the extent such correspondence, filing, submission or
communication contains competitively or commercially sensitive information, including information relating to the valuation of the
Contemplated Transactions.
(iv) In furtherance and not in limitation of the foregoing, but subject to the other terms and conditions of this Section 5.2(a), Buyer
agrees to take, or cause its Affiliates to take, promptly any and all steps necessary to avoid, eliminate or resolve each and every impediment
and obtain all clearances, consents, approvals and waivers under Antitrust Laws or other applicable Laws that may be required by any
Governmental Authority, so as to enable the Parties to close the Contemplated Transactions as soon as practicable, including committing to
and effecting, by consent decree, hold separate orders, trust, or otherwise, (A) the sale, license, holding separate or other disposition of assets
or businesses of Buyer or any of its Affiliates and Subsidiaries, including the Sale Entities upon or after Closing; provided, however, in no
event shall Buyer be required to divest or sell, in whole or in part, (i) Kern River, (ii) the Q-Pipe Businesses or (iii) PacifiCorp or any of its
Subsidiaries, (B) the termination, relinquishment, modification, or waiver of existing relationships, ventures, contractual rights, obligations or
other arrangements of Buyer or any of its Affiliates and Subsidiaries, including the Sale Entities upon or after Closing; provided, however, in
no event shall Buyer be required to take any action that would reasonably be expected to cause material harm to the business or
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operations of, (i) Kern River, (ii) the Q-Pipe Businesses or (iii) PacifiCorp or any of its Subsidiaries and (C) the creation of any relationships,
ventures, contractual rights, obligations or other arrangements of Buyer or any of its Affiliates and Subsidiaries, including the Sale Entities
upon or after Closing (each, a “Remedial Action”), in each case, to the extent that such Remedial Action (1) is conditioned upon, and
becomes effective only from and after, the Closing and (2) would not result in, individually and in the aggregate with all other Remedial
Actions, (x) a material adverse effect on the business of the Sale Entities, taken as a whole, or (y) a material adverse effect on the business of
Buyer and its Affiliates, taken as a whole; provided, however, that in the event of a Q-Pipe Termination, such Q-Pipe Termination shall not be
considered a Remedial Action and shall not be taken into consideration in determining whether any materiality threshold in this Section 5.4(a)
(iv) has been satisfied.
(v) In furtherance and not in limitation of the foregoing, but subject to the other terms and conditions of this Section 5.2(a), in the event
that any litigation or other administrative or judicial action or proceeding is commenced, threatened or is reasonably foreseeable challenging
any of the Contemplated Transactions and such litigation, action or proceeding seeks, or would reasonably be expected to seek, to prevent,
materially impede or materially delay the consummation of the Contemplated Transactions, Buyer shall use reasonable best efforts to take any
and all action, including a Remedial Action, to avoid or resolve any such litigation, action or proceeding as promptly as practicable. In
addition, each Party shall cooperate with each other Party and use its respective reasonable best efforts to contest, defend and resist any such
litigation, action or proceeding and to have vacated, lifted, reversed or overturned any ruling, decree, judgment, injunction or other order,
whether temporary, preliminary or permanent, that is in effect and that prohibits, prevents, delays, interferes with or restricts consummation of
the Contemplated Transactions as promptly as practicable.
(vi) From the Effective Date until the earlier of the Closing Date and the date this Agreement is terminated pursuant to Article IX,
Buyer shall not, and shall not permit any of its Affiliates and Subsidiaries to, acquire or agree to acquire any rights, assets, business, Person or
division thereof (through acquisition, license, joint venture, collaboration or otherwise), if such acquisition, would reasonably be expected to
materially increase the risk of not obtaining any applicable clearance, consent, approval or waiver under Antitrust Laws or other applicable
Laws with respect to the Contemplated Transactions, or would reasonably be expected to materially prevent or prohibit or impede, interfere
with or delay obtaining any applicable clearance, consent, approval or waiver under Antitrust Laws or other applicable laws with respect to
the Contemplated Transactions.
(vii) If the HSR Approval has not been obtained by the Sellers’ Q-Pipe Date, then Sellers may, at any time thereafter, at their option, by
written notice to Buyer, elect to terminate the Contemplated Transactions solely with respect to the Q-Pipe Companies in accordance with
Section 9.1(e). The termination of the Contemplated Transactions solely with respect to the Q-Pipe Companies as set forth in this
Section 5.2(a)(vii) shall be a “Q-Pipe Termination”.
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(viii) Notwithstanding anything contained herein to the contrary, neither Sellers nor their Affiliates shall under any circumstance be
required in connection with this Agreement or the Contemplated Transactions to offer, accept, agree, commit to agree or consent to, any
material undertaking, term, condition, liability, obligation, commitment, sanction or other measure; provided, however, that the foregoing
shall not apply to the Sale Entities so long as any required material undertaking, term, condition, liability, obligation, commitment, sanction or
other measure is conditioned upon, and effective on or after, the Closing.
(ix) Buyer shall promptly notify Sellers and Sellers shall notify Buyer of any notice or other communication from any Governmental
Authority alleging that such Governmental Authority’s consent is or may be required in connection with or as a condition of the Contemplated
Transactions.
(b) Third Party Consents.
(i) As promptly as practicable, but in no event later than thirty (30) days after the Effective Date, the Parties, as applicable, shall make,
deliver or file all other notices, requests, filings, applications, registrations, consents and authorizations listed on Schedule 5.2(b).
(ii) In fulfilling their obligations pursuant to this Section 5.2(b), the Parties shall cooperate in good faith with each other and use
Reasonable Efforts to obtain all necessary consents, approvals and authorizations of all third Persons, in the case of each of the foregoing
clauses necessary to consummate the Contemplated Transactions.
(c) Sellers agree that between the date of this Agreement and the earlier of the Closing and a Q-Pipe Termination, Sellers shall (A) not, and
shall take all action necessary to ensure that none of Sale Entities and (B) shall use their reasonable best efforts to ensure that none of their respective
Affiliates or representatives shall, directly or indirectly: (i) solicit, initiate, encourage or accept any other proposals or offers from any Person
(x) relating to any direct or indirect acquisition or purchase of all or any portion of the capital stock or other equity or ownership interest of any
Q-Pipe Company or any material assets of any Q-Pipe Company, other than inventory to be sold in the ordinary course of business consistent with
past practice or as permitted pursuant to Section 5.4(a), (y) to enter into any merger, consolidation or other business combination relating to any
Q-Pipe Company or (z) to enter into a recapitalization, reorganization or any other extraordinary business transaction involving or otherwise relating
to any Q-Pipe Company; or (ii) participate in any discussions, negotiations or other communications regarding, or furnish to any other Person any
non-public information with respect to, or otherwise cooperate, assist or participate in, facilitate or encourage any effort or attempt by any other
Person to seek to do any of the foregoing. Sellers immediately shall cease and cause to be terminated all existing discussions, conversations,
negotiations and other communications with any Persons conducted heretofore with respect to any of the foregoing.
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(d) At any time between the Effective Date and Closing, Sellers, on the one hand, and Buyer, on the other hand, shall use their respective
reasonable best efforts to: (i) promptly furnish information required or reasonably requested by the Public Service Commission of Utah relating to the
Questar Gas Agreement; and (ii) agree to any amendment, modification or supplement to the terms of the Questar Gas Agreement as may be required
or reasonably requested by the Public Service Commission of Utah or Questar Gas Company; provided, that Buyer shall not be required to agree to
any proposed amendment, modification, or other term, that would materially alter, or modify the expected economic or other benefits to Buyer of the
proposed Questar Gas Agreement or impose any material operating restrictions on the business of Buyer or its Affiliates.
Section 5.3 Certain Tax Matters.
(a) All Transfer Taxes incurred in connection with this Agreement and the Contemplated Transactions shall be borne one-half (1/2) by Buyer
and one-half (1/2) by Sellers. Buyer shall file, to the extent required by applicable Tax Laws, all necessary Tax Returns and other documentation with
respect to all such Transfer Taxes. To the extent required by applicable Tax Laws, Sellers or any of their Affiliates will join in the execution of any
such Tax Returns or other documentation. The party not making that payment of Transfer Taxes to the Governmental Authority shall pay its share of
such Transfer Taxes within five (5) days after demand therefor (which demand may be made before the payment of Taxes to a Governmental
Authority) by the paying party.
(b) Any Tax Return to be prepared pursuant to the provisions of this Section 5.3(b) shall be prepared in a manner consistent with practices
followed in prior years with respect to similar Tax Returns, except for changes required by changes in applicable Tax Laws or changes in fact
(including the Section 338(h)(10) Election). Buyer shall not, and shall not cause or permit the Sale Entities or any of Buyer’s Affiliates to, (i) amend,
refile or otherwise modify any Tax Return with respect to any of the Sale Entities for any Tax period or portion thereof ending on or prior to the
Closing Date, or (ii) enter into any closing agreement, settle any Tax claim or assessment relating to any Sale Entity, surrender any right to claim a
refund of Taxes, consent to any extension or waiver of the limitation period applicable to any Tax claim or assessment relating to any Sale Entity for
any Pre-Closing Tax Period, or take any other similar action relating to the filing of any Tax Return or the payment of any Tax, in each instance
without obtaining the prior written consent of Sellers, which consent may be withheld in Sellers’ sole discretion. The following provisions shall
govern the allocation of responsibility as between the Parties for certain Tax matters following the Closing Date:
(i) Sellers shall prepare or cause to be prepared and file or cause to be filed all Income Tax Returns and all Non-Income Tax Returns for
any of the Sale Entities for all Pre-Closing Tax Periods regardless of when they are to be filed. With respect to Non-Income Tax Returns filed
after the Closing Date, Sellers
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shall deliver to Buyer for its review and comment a copy of such Non-Income Tax Returns for its review as soon as reasonably possible.
Sellers shall reasonably consider any comments provided by Buyer. Notwithstanding the foregoing, in the event Sellers and Buyer disagree
with respect to any Non-Income Tax Return prepared by Sellers pursuant to this Section 5.3(b)(i), Sellers may file such Non-Income Tax
Return reflecting the position Sellers determine, in their sole discretion, to be appropriate unless a different position is required by applicable
Law. Except as otherwise provided in this Section 5.3 (including, for the avoidance of doubt, Section 5.3(b)(iii)), Sellers shall pay, or cause to
be paid on each of the Sale Entities’ behalf, the Taxes payable by each of the Sale Entities with respect to all Pre-Closing Tax Periods, except
to the extent of (A) Taxes that became due as any breach of any covenant, representation, warranty, undertaking or other obligation imposed
on Buyer or its Affiliates pursuant to this Agreement (including, for this purpose, any of the Sale Entities) on or after the Closing Date and
(B) the portion of any Transfer Taxes for which Sellers are not responsible pursuant to Section 5.3(a), and if Sellers pay Taxes described in
clause (A) or (B) on behalf of the Sale Entities or Buyer, the Sale Entities or Buyer shall reimburse Sellers therefor within fifteen (15) days
after the date on which the Taxes are paid. Notwithstanding any provision in this Agreement to the contrary, Sellers shall have sole discretion
and control over any and all Income Tax Returns required to be filed by or in respect of a Sale Entity for a taxable period or portion thereof
ending on or prior to the Closing Date.
(ii) Buyer shall prepare or cause to be prepared and file or cause to be filed any Non-Income Tax Returns of the Sale Entities for Tax
periods that begin before or on the Closing Date and end after the Closing Date (a “Straddle Period”). Buyer shall deliver to Sellers Tax
Returns pertaining to the Straddle Period for Sellers’ review at least fifteen (15) days before the date on which such Tax Return is required to
be filed, or as soon as reasonably possible if the Tax Return is required to be filed within ninety (90) days following the Closing Date. Sellers
shall review such Tax Returns within ten (10) days after the delivery of such Tax Returns. Sellers will be deemed to have approved such Tax
Returns as prepared by Buyer if they fail to submit comments within such ten (10) day review period. If Sellers deliver comments to Buyer
within such ten (10) day review period, Buyer and Sellers shall use good faith efforts to resolve any dispute in connection with such
comments. In the event Buyer and Sellers are unable to agree on any such revisions within ten (10) days after Sellers provide their comments,
Buyer and Sellers shall engage the Independent Auditor to resolve the matter, and the Independent Auditor’s determination shall be final and
binding on the Parties. The Independent Auditor shall resolve the dispute within twenty (20) days after the item has been referred to it.
Notwithstanding anything to the contrary in this Section 5.3(b)(ii), Buyer shall be entitled to file on behalf of the Sale Entities, or cause to be
filed, the applicable Tax Return without having incorporated Sellers’ proposed changes if necessary to avoid a late filing of such Tax Return.
If the Independent Auditor’s resolution of the dispute necessitates the amendment of a Tax Return filed in accordance with the previous
sentence, then Buyer shall cause an amended Tax Return to be filed that reflects such resolution. The fees and expenses of the Independent
Auditor shall be borne by each Party in the percentage inversely proportionate to the percentage of the total items submitted for dispute that
are resolved in such Party’s favor.
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(iii) Sellers shall pay, or cause to be paid, to Buyer within fifteen (15) days after the date on which Taxes are paid with respect to a
Straddle Period an amount equal to the portion of such Taxes, if any, which relates to the portion of such Tax period ending on the Closing
Date, after taking into account any prepayments or deposits made by or on behalf of a Sale Entity on or before the Closing Date.
Notwithstanding the foregoing, Sellers shall have no liability or obligation to pay any Taxes becoming due as a result of any breach of any
covenant, representation, warranty, undertaking or other obligation imposed on Buyer or its Affiliates pursuant to this Agreement (including,
for this purpose, any of the Sale Entities) on or after the Closing Date. For purposes of this Section 5.3(b)(iii), in the case of any Taxes that are
imposed and are payable for a Straddle Period, the portion of such Tax which relates to the portion of such Tax period ending as of the
Closing Date shall, in the case of any Taxes imposed on a periodic basis (such as real property Taxes), be deemed to be the amount of such
Tax for the entire Tax period multiplied by a fraction, the numerator of which is the number of days in the Tax period ending on and including
the Closing Date and the denominator of which is the number of days in the entire Tax period. In the case of non-periodic Taxes (i.e., such as
Taxes that are (w) based upon or related to income or receipts, (x) imposed in connection with any capital or debt restructuring, (y) imposed
in connection with any sale, distribution, or other transfer or assignment of property (real or personal, tangible or intangible), or (z) payroll,
withholding, excise and similar Taxes), the portion of such Tax which relates to the portion of such Tax period ending on the Closing Date
shall be determined based on a closing of the books of the Sale Entities at the end of the Closing.
(iv) Sellers and Buyer agree that, except with respect to Tax incurred by Sellers upon the sale of the Interests to Buyer pursuant to this
Agreement, Buyer shall be responsible for all Taxes incurred by or with respect to the Sale Entities, whether resulting from the assets or
operations of the Sale Entities or otherwise, for all Tax periods beginning after the Closing Date (including the portion of any Straddle Period
beginning immediately after the Closing Date) to the extent attributable to the direct or indirect interest acquired by Buyer. In the event Taxes
for which Buyer is responsible under this Section 5.3(b)(iv) are reduced because of Tax payments made by Sellers or a Sale Entity on or
before the Closing Date (whether through deposits, prepayments, credits, or otherwise), Buyer shall reimburse Sellers therefor within five
(5) days after the date on which Buyer realizes the benefit of the reduction.
(c) Each Party shall provide the other Parties with such assistance as may reasonably be requested by the other Parties in connection with the
preparation of any Tax Return, any audit or other examination by any Governmental Authority, or any judicial or administrative proceedings relating
to liability for Taxes, and each will retain
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and provide the requesting Party with any records or information which may be relevant to such return, audit or examination, proceedings or
determination. Any information obtained pursuant to this Section 5.3 or pursuant to any other Sections hereof providing for the sharing of information
relating to or review of any Tax Return or other schedule relating to Taxes shall be subject to the terms of the Confidentiality Agreement.
(d) Except as otherwise provide herein, in the case of any audit, examination, or other proceeding (a “Tax Proceeding”) with respect to (i) any
Tax period ending on or before the Closing Date and (ii) with respect to any other Tax period ending after the Closing Date for which Sellers are or
may be liable for any Taxes pursuant to this Agreement, Buyer shall inform Sellers in writing of such Tax Proceeding within ten (10) days after the
receipt by Buyer of written notice thereof. In the event Buyer fails to timely provide Sellers with written notice of such Tax Proceeding, Sellers’
obligation to indemnify Buyer or its Affiliates hereunder shall be reduced to the extent of any Adverse Consequences arising as a result of such failure
to notify. Buyer shall afford Sellers, at Sellers’ expense, the opportunity to control the conduct of such Tax Proceeding; provided, however, that Buyer
shall have the right, at Buyer’s expense, to attend and participate in such Tax Proceeding, but only to the extent such Tax Proceeding pertains to a
Sale Entity and does not involve Sellers or any of their Affiliates. If Sellers elect not to control the conduct of any such Tax Proceeding, Buyer shall
control the conduct of such Tax Proceeding at Buyer’s expense, and Sellers shall have the right (at Sellers’ expense) to attend and participate in such
Tax Proceeding. Neither Buyer nor Sellers shall settle or compromise such Tax Proceeding without the prior written consent of the other, such
consent not to be unreasonably withheld, conditioned, or delayed. Notwithstanding any other provision in this Agreement to the contrary, Sellers shall
have the sole right to control, settle, and compromise all Tax Proceedings related to Income Taxes of a Sale Entity for a Pre-Closing Tax Period, and
Buyer shall have no right to participate to attend or participate in any such Tax Proceeding, or to receive copies of any correspondence or other
information related to any Tax Proceeding to the extent such Tax Proceeding, correspondence, or other information includes or pertains to Sellers or
any of their Affiliates.
(e) To the extent that a Sale Entity’s liability for Taxes for a taxable year or portion ending on or before the Closing Date (as computed in a
manner consistent with Section 5.3(b)(iii), and after giving effect to any Tax credits or Tax abatements) is less than the amount of estimated Taxes
paid by or on behalf of such Sale Entity with respect to all or a portion of such taxable year or period, Buyer shall pay Sellers the difference within
two (2) days of filing the relevant Tax Return that reflects such Tax.
(f) Without duplication of amounts payable to Sellers pursuant to this Section 5.3, any refund of Taxes paid or payable by or with respect to the
Sale Entities, shall be paid within two (2) Business Days of receipt as follows, or to the extent payable but not paid due to offset against other Taxes
shall be paid by the Party receiving the benefit of the offset within two (2) Business Days of such offset as follows: (i) to Sellers if attributable to any
Tax period or portion thereof ending on or before the Closing Date, or for any Straddle Period to the extent allocable, determined in a manner
consistent with Section 5.3(b)(iii), to the portion of such Tax period beginning before and ending on the
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Closing Date; and (ii) to Buyer if attributable to any Tax period or portion thereof beginning after the Closing Date or for any Straddle Period to the
extent allocable, determined in a manner consistent with Section 5.3(b)(iii), to the portion of such Tax period beginning after the Closing Date. Buyer
shall cooperate, and shall cause each of its Affiliates and the Sale Entities to cooperate, in obtaining any Tax refund that Sellers reasonably believes
should be available, including through filing appropriate forms with the applicable Taxing Authority.
(g) Except as provided otherwise herein, none of the Sale Entities shall take, and none of Buyer or any of its Affiliates shall permit or otherwise
allow any of the Sale Entities to take, any action on the Closing Date that is not in the ordinary course of the Sale Entities’ businesses, including, but
not limited to, the merger or liquidation of any of the Sale Entities or the distribution of any property in respect of any of the Sale Entities’ stock,
partnership interests or membership interests, without the prior written consent of Sellers, which consent may be withheld in Sellers’ sole discretion.
For this purpose, an action taken effective as of the Closing Date shall be treated as having been taken on the Closing Date.
(h) Except as required by Law, neither Buyer nor any of its Affiliates shall (or shall cause or permit any of the Sale Entities to) take any action
which could (A) increase Sellers’ (or any of its Affiliates) liability for Taxes (including any liability of Sellers to indemnify Buyer for Taxes pursuant
to this Agreement) or (B) result in, or change the character of, any income or gain that Sellers (or any of its Affiliates) must report on any Income Tax
Return.
(i) All Tax sharing agreements or arrangements that provide for the allocation, apportionment, sharing, or assignment of Tax liability between
any of the Sale Entities and Sellers or Sellers’ Affiliates shall be terminated as of the Closing Date.
(j) Election Under Section 338(h)(10).
(i) Sellers and Buyer shall make, or cause to be made, a timely and effective joint election under Section 338(h)(10) of the Code and
under any applicable similar provisions of state or local law with respect to the purchase of the interests in each Sale Entity specified by Buyer
(all such elections being referred to collectively as the “Section 338(h)(10) Election”).
(ii) Buyer shall prepare Internal Revenue Service Form 8023, required schedules thereto and any similar forms necessary to effectuate
the Section 338(h)(10) Election under applicable state and local laws (collectively, the “Section 338(h)(10) Election Forms”). Seller shall
cooperate with Buyer in the preparation of the Section 338(h)(10) Election Forms and shall deliver duly completed, executed copies thereof
on the Closing Date. Buyer and Seller shall cooperate with each other and take all actions necessary and appropriate (including filing such
additional forms, Tax Returns, elections, schedules, and other documents as may be required) to effect and preserve the Section 338(h)(10)
Election in accordance with Section 338 of the Code and the Treasury Regulations thereunder and comparable provisions of applicable state
and local Tax laws and shall take no action inconsistent therewith except to the extent required pursuant to a “determination” as defined in
Section 1313(a) of the Code or any similar provision of any state, foreign or local law.
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Section 5.4 Conduct of Business of the Sale Entities.
(a) From the Effective Date until the earlier of the Closing and the termination of this Agreement pursuant to Article IX, Sellers shall cause
each of the Sale Entities and JV Companies (and with respect to the JV Companies, solely to the extent that Sellers or their Subsidiaries, pursuant to
such JV Company’s Organizational Documents, are permitted to cause such JV Companies), to (i) conduct its respective business in all material
respects in the ordinary course of business, unless otherwise contemplated by this Agreement (including, if applicable, to effectuate the Q-Pipe
Termination) or with the prior written consent of Buyer (which consent shall not be unreasonably withheld, conditioned or delayed) and (ii) use its
Reasonable Efforts to preserve and maintain its respective relationships with licensors, contractors, suppliers, dealers, customers, employees,
Governmental Authorities and others having material business relationships with such Sale Entity or JV Company. In addition, from the Effective
Date until the earlier of (i) Closing and (ii) the termination of this Agreement pursuant to Article IX, Sellers shall use Reasonable Efforts to cause
each of the Sale Entities to incur capital expenditures in the aggregate in the ordinary course, consistent with past practices including for the period
prior to December 31, 2020, substantially in accordance with the 2020 budgets Sellers provided to Buyer prior to the Effective Date. Except as
required or permitted by this Agreement (including, if applicable, to effectuate the Q-Pipe Termination or as permitted with respect to any Affiliate
arrangements), as may be required by any Material Contract, applicable Law, any Governmental Authority or any Permit, as may be prudent under
Good Industry Practice or as set forth on Schedule 5.4(a), from the Effective Date until the earlier of the Closing and the termination of this
Agreement pursuant to Article IX, without the consent of Buyer, which consent will not be unreasonably withheld, conditioned or delayed, Sellers
shall not cause or permit any of the Sale Entities or JV Companies (and with respect to the JV Companies, solely to the extent that Sellers or their
Subsidiaries, pursuant to such JV Company’s Organizational Documents, are permitted not to cause or not to permit such JV Companies) to:
(i) sell, transfer, convey or otherwise dispose of any assets or properties that are material to the Sale Entities and JV Companies, taken
as a whole, other than sales, transfers, conveyances or other dispositions (A) of obsolete or surplus assets, (B) in accordance with any existing
Contract, or (C) that do not exceed $10,000,000 in the aggregate;
(ii) enter into, modify or amend in any material respect, terminate or waive any material right under any Material Contract, except for
(A) any termination or modification without material penalty to any Sale Entity, and (B) any new agreement, modification, amendment,
termination or waiver in the ordinary course of business;
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(iii) incur any Indebtedness, except for short-term floating rate indebtedness for borrowed money or indebtedness for borrowed money
incurred pursuant to any existing Contract relating to Indebtedness as in effect as of the Effective Date;
(iv) make any acquisitions (including by merger) of the capital stock, equity securities, membership interests or a material portion of the
assets of any other Person;
(v) increase in any respect the compensation of any Company Employee (provided, that payments of bonuses and other grants and
awards made in the ordinary course of business shall not constitute an increase in compensation), except (A) in the ordinary course of
business consistent with past practices, (B) as required pursuant to applicable Law or the terms of any Employee Plans, the Collective
Bargaining Agreement or other employee benefit plans or arrangements in effect on the Effective Date and (C) annual cost-of-living, merit,
new hire, promotion or similar increases in salaries, wages and benefits of employees made in the ordinary course of business and consistent
with past practices;
(vi) adopt or amend any Employee Plans except as required by Law or for immaterial or ministerial amendments;
(vii) make any material change to its methods of accounting, except as required by U.S. GAAP (or any interpretation thereof), as
required by a Governmental Authority or as required by applicable Law;
(viii) split, combine or otherwise change its capital stock, partnership interests or membership interests, as the case may be, or redeem
any of its capital stock, partnership interests or membership interests, as the case may be;
(ix) issue, sell, or grant any shares of its capital stock, partnership interests or membership interests, as applicable, or any securities or
rights convertible into, exchangeable or exercisable for, or evidencing the right to subscribe for any shares of its capital stock, partnership
interests or membership interests, as applicable, or any rights, warrants or options to purchase any shares of its capital stock, partnership
interests or membership interests, as applicable, or any securities or rights convertible into, exchangeable or exercisable for, or evidencing the
right to subscribe for, any shares of its capital stock, partnership interests or membership interests, as applicable;
(x) redeem, purchase or otherwise acquire any of its outstanding shares of capital stock, partnership interests or membership interests, as
applicable, or any rights, warrants or options to acquire any shares of its capital stock, partnership interests or membership interests, as
applicable, except pursuant to any Contract in effect as of the Effective Date;
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(xi) amend the Organizational Documents of any Significant Subsidiary, except for immaterial or ministerial amendments;
(xii) except as required by applicable Law or U.S. GAAP, change, in any material respect, its Tax practice or policy (including making
new Tax elections or changing Tax elections and settling Tax controversies not in the ordinary course of business) to the extent such change
or settlement would be binding on and materially adverse to the Sale Entities and JV Companies, taken as a whole, after the Closing;
(xiii) waive, release, assign, settle or compromise any material claim against the Sale Entities or JV Companies, other than waivers,
releases, assignments, settlements or compromises that (A) with respect to the payment of monetary damages, involve only the payment of
monetary damages (i) equal to or less than the amounts specifically reserved with respect thereto in the consolidated financial statements of
the Reporting Company included in the Applicable SEC Documents (including the notes thereto) or (ii) do not exceed $10,000,000.00 in each
instance, and (B) impose or require actions that would not reasonably be expected to be material and adverse to the Sale Entities and JV
Companies, taken as a whole;
(xiv) with respect to DECP, take any action which would require the consent of Bowie Acquisitions LLC pursuant to the Organizational
Documents of DECP;
(xv) adopt a plan or agreement of complete or partial liquidation or dissolution;
(xvi) accelerate the collection of or discount any accounts receivable, delay the payment of accounts payable or defer expenses, reduce
inventories or otherwise increase cash on hand, except in the ordinary course of business consistent with past practice;
(xvii) enter into, modify, amend, assign, transfer, terminate or waive any material right under any capitalized lease (as determined in
accordance with U.S. GAAP), letter of credit or similar arrangement;
(xviii) (x) enter into any operating lease that provides for a remaining term of more than one (1) year or (y) modify or amend the terms
of any operating lease to provide for a remaining term of more than one (1) year;
(xix) declare, set aside, make or pay any extraordinary dividend or other extraordinary distribution on or with respect to any capital
stock or other equity or ownership interest, except with respect to any Excluded Assets or Retained Liabilities; or
(xx) enter into an agreement to do any of the things described in clauses (i) through (xix) above.
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Section 5.5 Notice of Changes. From the Effective Date until the Closing, each Party shall promptly advise the other Parties in writing with respect
to any fact, event or circumstance that arises after the Effective Date of which such Party obtains knowledge and which, if existing or occurring at the
Effective Date and not set forth in this Agreement or any of the Schedules, would have constituted a breach of a representation or warranty of such Party
contained in Article III or Article IV, as the case may be, such that the closing condition in Section 6.2 or Section 7.2, as the case may be, cannot be
satisfied. Any actions of the Sale Entities or JV Companies occurring following the Effective Date which are required or permitted by this Agreement,
including Actions permitted or consented to by Buyer pursuant to Section 5.4(a) shall automatically be deemed to amend and update any appropriate
Schedule solely with respect to the representations and warranties of the Sellers and such amendment shall not be subject to, or included in, any
determination of whether the provisions of Sections 6.2 or 9.1(c) have been satisfied or are applicable; provided, that such action does not result in a
Material Adverse Effect. In the event of a Q-Pipe Termination, Sellers shall be permitted to amend and update any and all appropriate Schedules to reflect
the exclusion of the Q-Pipe Companies from the Contemplated Transactions.
Section 5.6 Employee Matters.
(a) Buyer shall cause all Company Employees (other than Sale Entity Employees) to receive a Post-Closing Offer at least fifteen (15) Business
Days prior to the Closing Date, with each such offer to be contingent and effective upon the Closing.
(b) With respect to Transferred Employees who are covered by a Collective Bargaining Agreement on the Closing Date (“Transferred Union
Employees”), Buyer will cause the Post-Closing Employer to assume the Collective Bargaining Agreement as of the Closing Date, and to continue to
abide by the terms and conditions of the Collective Bargaining Agreement for periods after the Closing Date with respect to such Transferred Union
Employees, including (without limitation) the obligation to make its proportionate share of the required contributions to the voluntary employee
beneficiary association (VEBA) for the UWUA Health and Welfare Fund (or successor fund) due January 31, 2021, 2022, and 2023, respectively; the
parties hereby agreeing that Buyer’s proportionate share of each such contribution shall equal 73%.
(c) With respect to Transferred Employees who are not covered by a Collective Bargaining Agreement as of the Closing Date (“Transferred
Non-Union Employees”), commencing on the Closing Date and continuing through the date that is twenty four (24) months following the Closing
Date (the “Continuation Period”), Buyer shall cause a Post-Closing Employer to provide to each Transferred Non-Union Employee (i) base pay no
less than his or her base pay in effect as of immediately prior to the Closing, (ii) a target annual cash bonus no less than his or her target annual cash
bonus in effect as of immediately prior to the Closing; (iii) (1) an employer matching contribution rate under the Post-Closing Employer’s 401(k) plan
that is no less than the employer matching contribution rate he or she would have received under the Dominion Energy Salaried Savings Plan as in
effect immediately prior to the Closing, based on his or her years of service with both DEI and its Affiliates and Buyer and its Affiliates before and
after the Closing, (2) defined-benefit pension benefits in accordance with Section
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5.6(h) below, (3) retiree health and life insurance benefits in accordance with Section 5.6(i) below, and (4) other retirement and welfare benefits that
are comparable, in the aggregate, to his or her retirement and welfare benefits in effect as of immediately prior to the Closing, and (iv) employment at
a work location no more than fifty (50) miles from his or her work location as of immediately prior to the Closing. Without limiting the foregoing,
Buyer shall assume, honor and perform or cause the applicable Post-Closing Employer to assume, honor and perform Sellers’ obligations with respect
to any “Transferring Employees” as defined in the Stock Purchase Agreement between Southern Company and Dominion Modular LNG Holdings,
Inc., through the end of the Continuation Period described therein (March 24, 2021). Buyer confirms its intent to maintain primary corporate offices
for the Sale Entities with employees at or near their current locations (as set forth in Schedule 5.6(c)) during the Continuation Period.
(d) DEI shall cause any long-term incentive award granted to a Company Employee under a DEI long-term incentive plan (a “DEI LTI
Award”) to vest on a pro-rata basis on the Closing Date in accordance with the terms of such plan, based on the period from the start of the vesting or
performance period applicable to such award through the applicable Closing Date. With respect to each DEI LTI Award of a Transferred Non-Union
Employee that is pro-rated in accordance with the preceding sentence, Buyer shall cause the applicable Post-Closing Employer to grant to each such
Transferred Non-Union Employee a long-term incentive award under the Post-Closing Employer’s long-term incentive plan for the remainder of the
original vesting or performance period applicable to such award, with a grant-date target value no less than the grant-date target value of the DEI LTI
Award, pro-rated for such period. In addition, during the Continuation Period, Buyer shall cause the applicable Post-Closing Employer to continue to
grant annual awards under its long-term incentive plan for eligible non-officer Transferred Non-Union Employees on terms that are comparable to
DEI’s Leadership Incentive Program as in effect as of the date hereof, and in annual amounts that, in the aggregate for all such Transferred
Non-Union Employees, are no less than the aggregate annual amounts most recently granted by DEI to such Transferred Non-Union Employees under
the Leadership Incentive Program prior to the Closing, with such grants occurring at the time annual long-term incentive grants are made generally by
Buyer.
(e) If, during the Continuation Period, (i) the employment of any Transferred Non-Union Employee is involuntarily terminated, other than for
cause, (ii) such Transferred Non-Union Employee resigns by reason of his or her relocation, without his or her consent, to a work location that is more
than fifty (50) miles from the individual’s work location immediately prior to the Closing, or (iii) such Transferred Non-Union Employee resigns after
being offered a position with base pay or target annual cash bonus that is less than that in effect immediately prior to Closing, Buyer shall cause the
Post-Closing Employer to provide such Transferred Non-Union Employee severance benefits that are no less than the severance benefits provided on
Schedule 5.6(e).
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(f) During the Continuation Period, Buyer shall cause the Post-Closing Employer to provide to each Transferred Non-Union Employee who was
classified by DEI as an officer (Vice President or above) with: (i) annual grants (such grants occurring at the time annual long-term incentive grants
are made generally by Buyer) of long-term incentive awards under the Post-Closing Employer’s long-term incentive plan on terms that are
comparable to the terms of DEI’s long-term incentive program for officers as of the date hereof (the “DEI LTI Program”) and with target grant-date
values of awards for each such eligible Transferred Non-Union Employee that are no less than the target grant-date value of the most recent award
received by the Transferred Non-Union Employee under the DEI LTI Program prior to the Closing Date; (ii) executive perquisites (including leased
vehicle, financial planning and health and wellness reimbursement) no less than his or her executive perquisites immediately prior to the Closing;
(iii) continuation of premium payments under his or her universal life insurance policy in accordance with DEI’s program as in effect as of the date
hereof; and (iv) supplemental retirement benefits that mirror DEI’s Benefit Restoration Plan as in effect as of the date hereof. In addition, for any
Transferred Non-Union Employee who has entered into an Employment Continuity Agreement or other similar change-in-control or retention
agreement with DEI or its Affiliate, in each case, that is listed on Schedule 5.6(f), Buyer shall cause the Post-Closing Employer to assume each such
agreement as of the Closing Date and to keep such agreement in effect for the duration of the Continuation Period.
(g) As of the Closing Date, all Transferred Non-Union Employees shall, if applicable, be eligible to participate in and, if elected, shall
commence participation in the employee benefit plans (within the meaning of Section 3(3) of ERISA), programs, policies, contracts, fringe benefits,
or arrangements (whether written or unwritten), including, but not limited to, the tax-qualified defined benefit plan (“Post-Closing Salaried Pension
Plan”), defined contribution plan, retiree medical plan and retiree life plan, of the applicable Post-Closing Employer or its Affiliate (collectively,
“Post-Closing Employee Plans”). Buyer shall cause each Post-Closing Employer, to the extent permissible under any Post-Closing Employee Plan
(provided that Buyer shall cause each Post-Closing Employer to use Reasonable Efforts to remove any restrictions including restrictions in any
insurance policy), to waive all limitations as to pre-existing condition exclusions and waiting periods with respect to Transferred Non-Union
Employees and their spouses and dependents, if applicable, under the Post-Closing Employee Plans. Buyer shall cause each Post-Closing Employer,
to the extent permissible under any Post-Closing Employee Plan (provided that Buyer shall cause each Post-Closing Employer to use its Reasonable
Efforts to remove any restrictions under any Post-Closing Employee Plan or related insurance policy), to provide each Transferred Non-Union
Employee with credit for any co-payments and deductibles paid prior to the Closing Date in satisfying any deductible or out-of-pocket requirements
under Post-Closing Employee Plans for the plan year in which the Closing Date occurs.
(h) During the Continuation Period, Buyer shall cause each Post-Closing Employer to provide a Post-Closing Salaried Pension Plan that
provides a level of pension benefits that is not lower than such level of pension benefits for the Transferred Non-Union Employees as of the Closing
Date using the applicable pension benefit formula provided in the Dominion Energy Pension Plan. Each Transferred Non-Union Employee’s benefit
under the applicable Post-Closing Salaried Pension Plan shall be at least equal to (A) minus (B), where: (A) equals the total accrued pension benefit
for such Transferred Non-Union Employee under the Post-Closing Salaried Pension Plan,
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calculated as of such Transferred Non-Union Employee’s retirement or termination date from the Post-Closing Employer and its Affiliates, taking
into account service credit and compensation earned from the Post-Closing Employer, DEI or an ERISA Affiliate through the Closing Date, plus
service credit and compensation earned under the Post-Closing Salaried Pension Plan from the Closing Date until such Transferred Non-Union
Employee’s retirement or termination date; and (B) equals the accrued normal retirement benefit of such Transferred Non-Union Employee under the
Dominion Energy Pension Plan as of the Closing Date. DEI will provide all necessary earnings history and information required to calculate the
benefit under Part A and B of the formula as soon as reasonably practicable after the Closing Date.
(i) During the Continuation Period, Buyer shall cause the Post-Closing Employer to provide a level of retiree medical and life insurance benefits
to each Transferred Non-Union Employee hired by Buyer and its Affiliates before October 1, 2015 not lower than the level of retiree medical and life
insurance benefits available to each such Transferred Non-Union Employee immediately prior to the Closing.
(j) Effective as of the Closing Date, each Sale Entity shall cease to be a participating employer in all Employee Plans sponsored by DEI or any
ERISA Affiliate. All Company Employees shall cease to be active participants in all Employee Plans sponsored by DEI or any ERISA Affiliate and
shall cease to accrue additional benefits under such plans for any periods from and after the Closing Date.
(k) Buyer shall cause each Post-Closing Employer to accept or cause to be accepted transfers from DEI’s or any ERISA Affiliate’s flexible
spending account plan of each Transferred Employee’s account balances as of the Closing Date and credit such employee with such amounts under
the applicable Post-Closing Employee Plan. On and after the Closing Date, Transferred Employees shall have no further claim for reimbursement
under flexible spending account plans sponsored by DEI or any ERISA Affiliate and all claims must be submitted under the applicable Post-Closing
Employee Plan, including expenses incurred prior to the Closing Date.
(l) Buyer shall cause to be provided to each Transferred Employee credit for prior service with DEI or any ERISA Affiliate for all purposes
(including vesting, eligibility, benefit accrual or level of benefits) in all Post-Closing Employee Plans, including fringe benefit plans, vacation and
sick leave policies, severance plans or policies, retiree medical plans and retirement plans maintained or provided by the applicable Post-Closing
Employer or its Affiliates in which such Transferred Employees are eligible to participate after the Closing Date.
(m) Buyer shall cause each Post-Closing Employer to provide each Transferred Employee credit for all of the Transferred Employee’s earned
but unused vacation and sick leave and other time-off as of the Closing Date as determined under time-off policies maintained by DEI or its Affiliate,
as applicable.
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(n) To the extent allowable by law, Buyer shall take any and all necessary action to cause the trustee of a defined contribution plan of Buyer or
one of its Affiliates, if requested to do so by a Transferred Employee, to accept a direct “rollover” of all or a portion of such employee’s distribution
from a defined contribution plan maintained by DEI or any ERISA Affiliate (excluding securities, but including plan loans) if such Transferred
Employee elects such direct rollover within sixty (60) days following the Closing Date.
(o) As of the Closing, DEI or each ERISA Affiliate shall take all necessary action to cause the defined contribution plans maintained by DEI or
such ERISA Affiliate to fully vest the Company Employees in their account balances under such defined contribution plans.
(p) With respect to each Company Employee (including any beneficiary or the dependent thereof), DEI or each ERISA Affiliate shall retain all
liabilities and obligations arising under any medical, dental, vision, life insurance or accident insurance benefit plans sponsored by DEI or such
ERISA Affiliate to the extent that such liability or obligation relates to claims incurred (whether or not reported or paid) prior to the Closing Date. For
purposes of this Section 5.6(p), a claim shall be deemed to be incurred (i) with respect to medical, dental and vision benefits, on the date that the
medical, dental or vision services giving rise to such claim are performed, (ii) with respect to life insurance, on the date that the death occurs, and
(iii) with respect to accidental death and dismemberment and business travel accident insurance, on the date that the accident occurs.
(q) With respect to each Company Employee who is not actively at work and who is, as of the Closing Date, receiving any form of pay/wage
continuation (including, but not limited to, short-term sickness, disability, military leave or vacation pay), DEI or each ERISA Affiliate shall be
responsible for any such payments due prior to the Closing Date and Buyer or the applicable Post-Closing Employer shall be responsible for any
payments due on or after the Closing Date, except as provided in Section 5.6(r) with respect to workers’ compensation benefits.
(r) DEI and its Affiliates shall be responsible for all workers’ compensation liabilities and obligations for Company Employees or other former
employees of the Sale Entities to the extent such liabilities and obligations relate to events which occurred prior to the Closing. Buyer shall assume all
workers’ compensation liabilities and obligations for Company Employees or other former employees of the Sale Entities to the extent such liabilities
and obligations relate to events which occur on or after the Closing.
(s) Effective as of the Closing Date, DEI or each ERISA Affiliate shall be responsible for providing coverage under the Consolidated Omnibus
Budget Reconciliation Act (“COBRA”) to any Company Employee, his or her spouse or dependent person as to whom a “qualifying event” as defined
in Section 4980B of the Code has occurred prior to the Closing Date.
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(t) If a plant closing or a mass layoff occurs or is deemed to occur with respect to a Sale Entity at any time on or after the Closing Date, Buyer
shall be solely responsible for providing all notices required under the Worker Adjustment and Retraining Notification Act, 29 U.S.C. §2109 et seq. or
the regulations promulgated thereunder or similar state laws and for taking all remedial measures, including, without limitation, the payment of all
amounts, penalties, liabilities, costs and expenses if such notices are not provided.
(u) DEI or its Affiliate shall pay to each eligible Company Employee a prorated payment in accordance with the DEI’s annual cash incentive
plan for the period from January 1 through the Closing Date for the year in which the Closing occurs based on actual results of the applicable
performance goals for that year. Buyer shall cause the applicable Post-Closing Employer to pay to each eligible Transferred Employee a prorated
payment under the Post-Closing Employer’s annual incentive plan for the period from the Closing Date through December 31 of the year in which the
Closing occurs. Any payment pursuant to this Section 5.6(u) shall be made not later than March 15th of the calendar year following the year in which
the Closing Date occurs.
(v) Notwithstanding the foregoing, in the event that amounts are due and owing from DEI or its Affiliate to any Transferred Employee on or
after the Closing Date, Buyer shall cause the applicable Post-Closing Employer to make such payments and DEI or its Affiliates shall within thirty
(30) days thereafter reimburse the Post-Closing Employer for such payments.
(w) Nothing in this Agreement is intended to amend any Employee Plan or affect the rights of DEI or any other Seller, Post-Closing Employer,
Buyer, or Affiliate of any of the preceding entities to amend or terminate any Employee Plan pursuant to the terms of such plan or any applicable
collective bargaining agreement.
(x) DEI or each ERISA Affiliate shall retain all assets and liabilities that relate to any tax-qualified retirement plans under Section 401(a) of the
Code and all assets of any voluntary employees’ beneficiary associations under Section 501(c)(9) of the Code sponsored by DEI or such ERISA
Affiliates.
(y) Notwithstanding anything in this Section 5.6 to the contrary, with respect to the unfunded or fully insured group health and welfare plans
sponsored by DECP, Buyer shall assume or cause the applicable Post-Closing Employer to assume such plans and all obligations under and liabilities
and associated with such plans, whether arising before, on or after the Closing Date. For avoidance of doubt, DECP shall cease to be a participating
employer in the Dominion Energy Pension Plan and the Dominion Energy Salaried Savings Plan as of the Closing Date.
Section 5.7 Excluded Assets and Retained Liabilities.
(a) Notwithstanding any provision herein to the contrary, the following assets shall be excluded from the Contemplated Transaction (the
“Excluded Assets”), and Sellers shall have the right at any time prior to or at the Closing to dividend, transfer, dispose of, extinguish, or otherwise
exclude from the Sale Entities such assets:
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(i) all trademarks, service marks and tradenames containing “Dominion” or “Questar” (the “Dominion Marks”) shall remain the sole
property of Sellers or their Affiliates, as applicable;
(ii) (A) any and all interests in any Employee Plans that provide for postretirement benefits for periods of service prior to the Closing
Date with respect to any Company Employee employed by Sellers or their Affiliates that are (x) defined benefit pension plans subject to Title
IV of ERISA or Section 412 of the Code, (y) defined contribution plans as defined in Section 3(34) of ERISA, or (z) welfare benefit plans as
defined in Section 3(1) of ERISA; and (B) all assets which relate to other post-employment benefits of the Sale Entities on or prior to the
Closing Date;
(iii) any Tax assets, including any overpayment or refund of Taxes owed to Sellers pursuant to Section 5.3(e), Section 5.3(f) or
Section 5.3(g);
(iv) the Intellectual Property set forth on Schedule 5.7(a)(iv);
(v) the Contracts listed on Schedule 5.7(a)(v) (the “Excluded Contracts”);
(vi) the Excluded Records;
(vii) the Insurance Policies and all rights to premium refunds and distributions made on or after the Closing with respect thereto for
periods ending on or prior to the Closing;
(viii) the right to prosecute and collect proceeds owed to any Sale Entity or JV Company for claims or potential claims listed on
Schedule 5.7(a)(viii);
(ix) the Excluded Telecom Assets; and
(x) all rights with respect to forward starting swaps or forward interest rate hedging arrangements (for the avoidance of doubt, shall
exclude commodity hedges and similar arrangements with respect to the price of commodities), including those forward starting swaps or
forward interest rate hedging arrangements set forth on Schedule 5.7(a)(x).
(b) To the extent that any proceeds relating to the Excluded Assets are received by Buyer or its Affiliates (including any Sale Entity) after the
Closing, Buyer shall remit such proceeds to Sellers within two (2) Business Days of receipt.
(c) Buyer shall not assume or be obligated to pay, perform or otherwise discharge, and Sellers shall assume, retain, pay, perform or otherwise
discharge without recourse to Buyer, all of the following liabilities and obligations, in each case, of any kind, character or description whatsoever,
whether direct or indirect, known or unknown, absolute or contingent, matured or unmatured, and currently existing or hereinafter arising (the
“Retained Liabilities”):
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(i) any liabilities and obligations expressly retained by Sellers pursuant to Sections 5.3(b)(i) and 5.3(b)(iii);
(ii) any liabilities and obligations expressly retained by Sellers pursuant to Sections 5.6(p), (q), (r), (u), (v) and (x);
(iii) all liabilities and obligations with respect to forward starting swaps or forward interest rate hedging arrangements (for the
avoidance of doubt, shall exclude commodity hedges and similar arrangements with respect to the price of commodities), including those
forward starting swaps or forward interest rate hedging arrangements set forth on Schedule 5.7(a)(x);
(iv) except as otherwise provided in Section 5.6(y), (A) any and all liabilities arising under any Employee Plans that provide for
postretirement benefits for periods of service prior to the Closing Date with respect to any Company Employee employed by Sellers or their
Affiliates, including the Dominion Energy Pension Plan, the Dominion Energy Salaried Savings Plan and any other (w) retiree medical and
life insurance benefits, (x) defined benefit pension plans subject to Title IV of ERISA or Section 412 of the Code, (y) defined contribution
plans as defined in Section 3(34) of ERISA, or (z) welfare benefit plans as defined in Section 3(1) of ERISA; and
(v) any and all Pre-Closing Taxes, except to the extent paid by Sellers pursuant to Section 5.3.
Section 5.8 Affiliate Transactions.
(a) Except as set forth on Schedule 5.8(a), all intercompany Indebtedness between any Sale Entity on the one hand, and any Seller or its
Affiliates (excluding any other Sale Entity), on the other hand, shall be settled on or prior to the Closing.
(b) Except as set forth on Schedule 5.8(b) or as may be hereafter identified and mutually agreed to by the Parties acting in good faith, all other
Contracts between any Sale Entity, on the one hand, and any Seller or its Affiliates (excluding any other Sale Entity), on the other hand, shall be
automatically terminated as of immediately prior to the Closing without any further liability or obligation on the part of any party thereto and without
need of any further documentation following the Closing. Except with respect to any Affiliate arrangements required to be terminated pursuant to
Section 5.8(a) or this Section 5.8(b), from the Effective Date until the earlier of the Closing and the termination of this Agreement pursuant to Article
IX, without the prior written consent of Buyer, except in the ordinary course of business consistent with past practice, Sellers shall not cause or permit
any of their respective Affiliates to accelerate the collection of or discount any accounts receivable, delay the payment of accounts payable or defer
expenses, in each case, between any Sale Entity on the one hand, and any Seller or its Affiliates (excluding any other Sale Entity).
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(c) At or prior to Closing, at Sellers’ request, other than with respect to the Cove Point Guarantees (which are expressly addressed in
Section 5.8(d)), Buyer shall use reasonable best efforts to replace or provide, or cause to be replaced or provided, each of the guarantees, bonds,
letters of credit and other financial assurances related to the Sale Entities and the JV Companies set forth on Schedule 5.8(c) (the “Support
Obligations”) and to cause any Support Obligations provided for by Sellers or their Affiliates to be terminated (and returned to Sellers) and for Sellers
or their Affiliates to be fully and unconditionally released from any Adverse Consequences related thereto. Except with respect to the Cove Point
Guarantees (which are expressly addressed in Section 5.8(d)), if requested by Sellers, or to the extent that, notwithstanding Buyer’s reasonable best
efforts, a Support Obligation is not replaced or otherwise provided for as of the Closing, then, upon Closing, (i) Buyer shall, or shall cause its Affiliate
to, provide to Sellers (or their applicable Affiliate) a back-to-back guarantee reasonably satisfactory to Sellers, which guarantee shall remain in place
for the duration of such Support Obligation, (ii) Buyer shall use reasonable best efforts to cause such Support Obligation to be replaced or otherwise
provided for and to cause Sellers and their Affiliates to be fully and unconditionally released from any Adverse Consequences related thereto, and
(iii) Sellers (or its applicable Affiliate) shall maintain such Support Obligation until the earlier of the date on which it is replaced or otherwise
provided for and six (6) months after the Closing Date.
(d) Notwithstanding Section 5.8(c), solely with respect to the Cove Point Guarantees, (x) at Closing, Buyer shall provide to DEI a back-to-back
guarantee in the form attached hereto as Exhibit D (each, a “Back-to-Back Guarantee”) that is capped at twenty five percent (25%) of any demands
made in respect of the “Guaranteed Obligations” (as defined in and subject to any cap or other limitations in each Cove Point Guarantee), subject to
DEI paying such demands thereunder and (y) following the Closing, Buyer shall use Reasonable Efforts to cause its twenty five percent (25%)
proportionate share of such Cove Point Guarantee to be replaced with a replacement guarantee from Buyer on substantially similar terms; provided,
that in no event shall any such replacement require any modification or amendment of the terms of the relevant Cove Point Guarantee or any
agreement guaranteed by the relevant Cove Point Guarantee. Each such Back-to-Back Guarantee shall remain in place until the expiration or
termination of the underlying Cove Point Guarantee. Buyer shall not be required to provide a Back-to-Back Guarantee in respect of a Cove Point
Guarantee if, prior to the Closing, such Cove Point Guarantee or the relevant “Guaranteed Obligations” (as defined under such Cove Point
Guarantee), have been amended, modified or otherwise varied without prior written consent of Buyer. Notwithstanding anything to the contrary
herein, for purposes of the foregoing clause (y) of this Section 5.8(d) only, “Reasonable Efforts” shall be deemed to be satisfied if, following the
Closing, Buyer and DEI collectively make verbal contact with the customer beneficiary of such Cove Point Guarantee once regarding replacing
Buyer’s twenty five percent (25%) proportionate share of such Cove Point Guarantee with a replacement guarantee from Buyer on substantially
similar terms; provided, however, that if such contact does not result in replacing Buyer’s twenty five percent (25%) proportionate share of such Cove
Point Guarantee, Buyer agrees to consider in good faith additional discussions to secure such replacement on substantially similar terms upon the
reasonable request of DEI.
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Section 5.9 Name of Sale Entities; Marked Materials. Sellers shall be permitted to remove all signage containing Dominion Marks prior to the
Closing. Buyer covenants and agrees to use reasonable best efforts to take all steps necessary within one hundred and twenty (120) days after the Closing to
effectuate a change of the name for each Sale Entity to delete the Dominion Marks and use of the “Dominion” or “Questar” name in any form whatsoever.
Buyer shall be solely responsible for any direct or indirect costs or expenses resulting from such change in use of name, and any resulting notification or
approval requirements. To the extent that any of the Sale Entities use any trademarks, service marks, brand names or trade, corporate or business names
which are owned by Sellers (or any of their Affiliates other than the Sale Entities), or which incorporate any of the Dominion Marks on any goods,
stationery, signage, invoices, receipts, forms, packaging, advertising and promotional materials, product, training and service literature and materials,
computer programs or like materials (“Marked Materials”), after the Closing, Buyer shall and shall cause the Sale Entities to use Reasonable Efforts to
limit and minimize its use of such Marked Materials; provided, that in any event, Buyer may not use (i) such Marked Materials (other than signage) after
one hundred and twenty (120) days following the Closing Date and (ii) signage after one (1) year following the Closing Date.
Section 5.10 Files and Records. Buyer shall retain possession of the Records for a period of six (6) years after the Closing Date or such other longer
time period required by Law. Without limiting the foregoing, Sellers shall be entitled to retain copies of any Records. After the Closing Date, Buyer shall
cause the Sale Entities to (i) provide to Sellers for any reasonable purpose relating to Sellers’ ownership of the Sale Entities reasonable access to the
Records upon reasonable prior notice during regular business hours and (ii) permit Sellers to make such extracts and copies thereof as Sellers may deem
necessary.
Section 5.11 D&O Indemnification.
(a) From and after the Closing, Buyer shall, and shall cause the Sale Entities to, (i) indemnify, defend and hold harmless each current and
former director, officer and employee of the Sale Entities and each person who served as a director, officer, member, trustee or fiduciary of another
corporation, partnership, joint venture, trust, pension or other employee benefit plan or enterprise if such service was at the request or for the benefit
of any Sale Entity (each, an “Indemnitee” and, collectively, the “Indemnitees”) against all claims, liabilities, losses, damages, judgments, fines,
penalties, costs (including amounts paid in settlement or compromise) and expenses (including fees and expenses of legal counsel) in connection with
any actual or threatened claim, suit, action, proceeding or investigation (whether civil, criminal, administrative or investigative) (each, a “Claim”),
whenever asserted, arising out of, relating to or in connection with any action or omission relating to their position with any Sale Entity occurring or
alleged to have occurred before or on the Closing Date (including any Claim relating in whole or in part to this Agreement or the Contemplated
Transactions), to the fullest extent permitted under applicable Law and (ii) assume all obligations of Sellers and the Sale Entities to the Indemnitees in
respect of limitation of liability, exculpation, indemnification and advancement of expenses as provided in (A) the respective Organizational
Documents of each of the Sale Entities as currently in effect and (B) any indemnification agreements with an Indemnitee, which shall in each case
survive the Contemplated Transactions and continue in full force and effect to the extent permitted by applicable Law.
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(b) For a period of six (6) years after the Closing, Buyer shall cause to be maintained in effect the coverage provided by the policies of
directors’ and officers’ liability insurance and fiduciary liability insurance in effect as of the Effective Date maintained by the Reporting Company
with respect to matters arising on or before the Closing Date either through the Reporting Company’s existing insurance provider or another provider
reasonably selected by Buyer; provided, however, that, after the Closing, Buyer shall not be required to pay annual premiums in excess of 300% of
the annual premium currently paid by the Reporting Company in respect of the coverage required to be obtained pursuant hereto, but in such case
shall purchase as much coverage as reasonably practicable for such amount; provided, further, that in lieu of the foregoing insurance coverage, Buyer
may purchase “tail” insurance coverage, at a cost no greater than the aggregate amount which Buyer would be required to spend during the six–year
period provided for in this Section 5.11(b), that provides coverage not materially less favorable than the coverage described above to the insured
persons than the directors’ and officers’ liability insurance and fiduciary liability insurance coverage currently maintained by the Reporting Company
as of the date hereof with respect to matters arising on or before the Closing.
(c) The provisions of this Section 5.11 are (i) intended to be for the benefit of, and shall be enforceable by, each Indemnitee, his or her heirs and
his or her representatives from and after the Closing, and (ii) in addition to, and not in substitution for or limitation of, any other rights to
indemnification or contribution that any such Person may have by contract or otherwise. The obligations of Buyer and the Sale Entities under this
Section 5.11 shall not be terminated or modified in such a manner as to adversely affect the rights of any Indemnitee to whom this Section 5.11
applies unless (A) such termination or modification is required by applicable Law or (B) the affected Indemnitee shall have consented in writing to
such termination or modification (it being expressly agreed that the Indemnitees to whom this Section 5.11 applies shall be third party beneficiaries of
this Section 5.11).
(d) In the event that Buyer or the Reporting Company or any of their respective successors or assigns (i) consolidates with or merges into any
other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or substantially
all of its properties and assets to any Person, then, and in each such case, proper provision shall be made so that the successors and assigns of Buyer
and the Reporting Company shall assume all of the obligations thereof set forth in this Section 5.11.
Section 5.12 Insurance. Sellers shall maintain or cause to be maintained in full force and effect the Insurance Policies until the Closing, including by
maintaining each applicable Sale Entity as insureds. Without limiting the rights of Buyer set forth elsewhere in this Agreement, if any claims are made or
Adverse Consequences occur or are suffered prior to the Closing Date that relate to any of the Sale Entities, and such claims, or claims associated with such
Adverse Consequences, may be made against the Insurance Policies, then Sellers shall use their Reasonable Efforts to ensure that after the Closing Date
Sellers, on behalf of Buyer, can file, notice and otherwise continue to pursue such claims and recover proceeds under the terms of such policies, and,
provided that Buyer promptly reimburses Sellers for Sellers’ costs and out of
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pocket expenses incurred in performing such obligations, Sellers agree to cooperate in good faith with Buyer or its Affiliates to make the benefits of any
Insurance Policies available to Buyer or its Affiliates and use Reasonable Efforts to obtain binding tail coverage, in each case at the expense of Buyer or its
Affiliates.
Section 5.13 [Reserved].
Section 5.14 Cove Point Matters.
(a) Transfer of Interests. Prior to Closing, Dominion Questar shall cause Dominion MLP II to transfer or distribute fifty percent (50%) of the
limited partnership interests in DECP to an Affiliate of Sellers that is not a Sale Entity.
(b) Cove Point Operations. At Closing, Buyer and DEI shall enter into the letter agreement regarding DECP in the form attached hereto as
Exhibit E (the “Cove Point Letter Agreement”).
Section 5.15 ACP Operations. Prior to Closing, Sellers shall cause DETI to assign all of its rights and obligations under that certain Construction,
Operation and Maintenance Agreement dated as of September 2, 2014 by and between DETI (formerly known as Dominion Transmission, Inc.) and ACP
(the “COMA”) to a DEI Affiliate that is not a Sale Entity. Pursuant to, and in accordance with, the Transition Services Agreement, following the Closing,
Buyer shall make available those Company Employees that, prior to the Closing, performed obligations under the COMA to allow such Company
Employees to continue to perform such obligations, in each case, to the extent such Company Employees are employed by Buyer and its Affiliates
(including the Sale Entities).
Section 5.16 Potential ACP Purchase. In the event DEI provides notice to Buyer that (a) ACP has received all applicable operating certificates from
the Federal Energy Regulatory Commission for its Atlantic Coast Pipeline project, and (b) DEI desires to enter into negotiations for the potential sale of
DEI’s ownership interests in ACP, Buyer agrees to enter into such negotiations with DEI and to use good faith Reasonable Efforts to pursue a purchase of
DEI’s ownership interests in ACP on mutually agreeable terms and conditions.
Section 5.17 Excluded Telecom Assets.
(a) Prior to Closing, Sellers shall be entitled to transfer ownership of the Excluded Telecom Assets to any DEI Affiliate that is not a Sale Entity;
provided that, via a combination of the Transition Services Agreement and a long term license, lease or similar agreement that would become
effective following the termination of the Transition Services Agreement, in form and substance reasonably acceptable to Buyer, DEI shall provide, or
cause its Affiliate to provide, the applicable Sale Entity with continued access, rights and privileges with respect to the Excluded Telecom Assets
reasonably necessary for such Sale Entity to continue to operate and conduct in all material respects its business (as it pertains to the Excluded
Telecom Assets) consistent with past practices and as currently conducted. Such services provided by DEI and its Affiliates shall be at an overall net
cost that is not intended to exceed the costs such Sale Entity would have incurred if it continued to own the Excluded Telecom Assets in its own
name.
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(b) To the extent Sellers, despite Reasonable Efforts, are unable to effectuate the transfer of one or more Excluded Telecom Assets to a DEI
Affiliate that is not a Sale Entity prior to Closing, (i) Buyer shall continue to provide, or cause the applicable Sale Entity to continue to provide, DEI
and its Affiliates that are not Sale Entities with continued access, rights and privileges to such assets following Closing until such transfer occurs, and
(ii) Buyer shall, in good faith and using Reasonable Efforts at the request of Sellers, take such actions and execute and deliver such documents as may
be reasonably necessary to effectuate such transfer following Closing (provided DEI affirms its ongoing obligations consistent with those that would
have applied if such transfer occurred prior to Closing).

ARTICLE VI
CONDITIONS PRECEDENT TO BUYER’S OBLIGATIONS
The obligation of Buyer to purchase the Interests and to take the other actions required to be taken by Buyer at the Closing under this Agreement shall
be subject to the satisfaction (or waiver by Buyer), at or before the Closing, of each of the following conditions, and Buyer may not rely on the failure of
any condition set forth below to be satisfied if such failure was caused by Buyer’s failure to use its reasonable best efforts to consummate the Contemplated
Transactions or due to the failure of Buyer to perform any of its other obligations under this Agreement:
Section 6.1 No Injunction. No Law enacted, promulgated, issued, entered, amended or enforced by any Governmental Authority shall be in effect
enjoining, restraining, preventing or prohibiting consummation of the Contemplated Transactions.
Section 6.2 Representations and Warranties. The representations and warranties of Sellers contained in Article III (and with respect to those
qualified by “materiality,” “Material Adverse Effect” and similar qualifiers without consideration of such qualifier) shall be true and correct as of the
Effective Date and as of the Closing as though made at and as of the Closing (except that those representations and warranties that address matters only as
of a particular date need only be true and correct as of such date), except for failures to be true and correct which do not, individually or in the aggregate,
result in a Material Adverse Effect.
Section 6.3 Performance. Sellers shall have performed and complied in all material respects with all agreements and covenants required by this
Agreement to be performed or complied with by Sellers at or prior to the Closing.
Section 6.4 Required Regulatory Approvals. All of the Required Regulatory Approvals shall have been obtained at or prior to the Closing.
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Section 6.5 Third Party Consents. All consents, authorizations and approvals from, and all notices, filings and registrations with third Persons that
are listed on Schedule 6.5 shall have been obtained or made free of any term, condition, restriction, imposed liability or other provision that results in a
Material Adverse Effect.
Section 6.6 Absence of Material Adverse Effect. Since the Effective Date, there shall not have occurred a Material Adverse Effect that is
continuing.
Section 6.7 Officer’s Certificate. Buyer shall have received a certificate signed on behalf of Sellers by an executive officer of each Seller certifying
the satisfaction by Sellers of the conditions set forth in Section 6.2 and Section 6.3.

ARTICLE VII
CONDITIONS PRECEDENT TO SELLERS’ OBLIGATIONS
The obligation of Sellers to sell the Interests and to take the other actions required to be taken by Sellers at the Closing under this Agreement shall be
subject to the satisfaction (or waiver by Sellers), at or before the Closing, of each of the conditions listed below, and Sellers may not rely on the failure of
any condition set forth below to be satisfied if such failure was caused by Sellers’ failure to use their reasonable best efforts to consummate the
Contemplated Transactions or due to the failure of Sellers to perform any of their other obligations under this Agreement:
Section 7.1 No Injunction. No Law enacted, promulgated, issued, entered, amended or enforced by any Governmental Authority shall be in effect
enjoining, restraining, preventing or prohibiting consummation of the Contemplated Transactions.
Section 7.2 Representations and Warranties. The representations and warranties of Buyer contained in Article IV (and with respect to those
qualified by “materiality,” “Buyer Material Adverse Effect” and similar qualifiers without consideration of such qualifier) shall be true and correct as of the
Effective Date and as of the Closing as though made at and as of the Closing (except that those representations and warranties that address matters only as
of a particular date need only be true and correct as of such date), except for failures to be true and correct which do not, individually or in the aggregate,
result in a Buyer Material Adverse Effect.
Section 7.3 Performance. Buyer shall have performed and complied in all material respects with all agreements and covenants required by this
Agreement to be performed or complied with by it at or prior to the Closing.
Section 7.4 Required Regulatory Approvals. All of the Required Regulatory Approvals shall have been obtained at or prior to Closing and shall be
free of any material term, condition, restriction, imposed liability or other material provision.
Section 7.5 Third Party Consents. All consents, authorizations and approvals from, and all notices, filings and registrations with third Persons that
are listed on Schedule 7.5 shall have been obtained or made free of any material term, condition, restriction, imposed liability or other provision.
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Section 7.6 Questar Gas Agreement. Unless a Q-Pipe Termination has occurred, (a) the Questar Gas Agreement shall remain in full force and
effect, and (b) each of the (i) new firm peaking service agreements, (ii) amended and extended transportation agreements, and (iii) amended and extended
storage agreements contemplated by the Questar Gas Agreement have been executed, and (c) the filings with the Federal Energy Regulatory Commission
contemplated by the Questar Gas Agreement with respect to such agreements have been submitted.
Section 7.7 Replacement Assurances. Buyer shall have, or shall have caused, the Support Obligations to be replaced (including providing any
replacement documents) or provided for, as applicable, by Buyer or its Affiliates, and all such Support Obligations provided for by Sellers or their Affiliates
shall be terminated (and returned to Sellers) and Sellers or their Affiliates shall be released from any Adverse Consequences related thereto, or back-to-back
guarantees shall have been provided, in each case as set forth in Section 5.8(c).
Section 7.8 Officer’s Certificate. Sellers shall have received a certificate signed on behalf of Buyer by an executive officer of Buyer certifying the
satisfaction by Buyer of the conditions set forth in Section 7.2 and Section 7.3.

ARTICLE VIII
CLOSING
Section 8.1 Time and Place of Closing. Subject to Article IX, the closing of the sale by Sellers and the purchase by Buyer of the Interests (the
“Closing”) shall take place at the offices of McGuireWoods LLP, Gateway Plaza, 800 E. Canal Street, Richmond, Virginia 23219 on the third (3rd)
Business Day after the date on which all of the conditions contained in Articles VI and VII are satisfied or waived (other than those conditions that by their
nature are to be satisfied at the Closing, but subject to the fulfillment or waiver of those conditions); provided, however, that unless consented to in writing
by Sellers, in no event shall the Closing occur earlier than September 30, 2020 (the date on which the Closing occurs being herein referred to as the
“Closing Date”). The Closing shall be effective as of 11:59 p.m. Eastern Time on the Closing Date.
Section 8.2 Deliveries. At the Closing:
(a) Sellers will deliver, or cause to be delivered, the following to Buyer:
(i) the Assignment of Membership Interests, duly executed by Dominion Questar;
(ii) certificates evidencing the certificated Interests, if such Interests are certificated, each accompanied by a Stock Power duly executed
by the applicable Seller;
(iii) an officer’s certificate dated as of the Closing Date, certifying that, to the best of such officer’s knowledge, the conditions set forth
in Sections 6.2 and 6.3 have been satisfied;
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(iv) the resignations of all directors and officers of the Sale Entities and JV Companies that are not Transferred Employees (and with
respect to the JV Companies, solely to the extent such directors and officers were appointed by Sellers or any of their Affiliates);
(v) the Transition Services Agreement, duly executed by Sellers; and
(vi) the Cove Point Letter Agreement, duly executed by DEI.
(b) Buyer will deliver, or cause to be delivered, the following to Sellers:
(i) the Base Purchase Price required by Section 2.1(b) of this Agreement;
(ii) the Assignment of Membership Interests, duly executed by Buyer;
(iii) an officer’s certificate dated as of the Closing Date, certifying that, to the best of such officer’s knowledge, the conditions set forth
in Sections 7.2 and 7.3 have been satisfied;
(iv) reasonable evidence of the replacement, termination and release or provision of back-to-back guarantees for all Support
Obligations, in each case, in accordance with Section 5.8(c);
(v) the Transition Services Agreement, duly executed by Buyer;
(vi) the Cove Point Letter Agreement, duly executed by Buyer; and
(vii) the duly executed Back-to-Back Guarantees.

ARTICLE IX
TERMINATION AND Q-PIPE TERMINATION
Section 9.1 Methods of Termination. This Agreement may be terminated and the Contemplated Transactions may be abandoned as follows:
(a) by mutual written consent of Sellers and Buyer;
(b) by either of Sellers, on the one hand, or Buyer, on the other hand:
(i) if the Closing has not occurred on or before December 31, 2020 (the “Termination Date”); provided that if, prior to the Termination
Date, all of the conditions to the Closing set forth in Article VI and Article VII have been satisfied or waived, as applicable, or shall then be
capable of being satisfied (except for any condition set forth in Section 6.1, Section 7.1, Section 6.4, Section 7.4, Section 6.5 or Section 7.5)
either Sellers or Buyer may, prior to 5:00 p.m. New York, New York time on the Termination Date, extend the Termination Date to a date that
is not later than June 30, 2021 (and if so extended, such later date shall then, for all purposes under this Agreement, be the “Termination
Date”); provided, further, that neither Sellers nor Buyer may terminate this Agreement or
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extend the Termination Date pursuant to this Section 9.1(b)(i) if it is in breach of any of its covenants or agreements and such breach has
primarily caused or resulted in either (1) the failure to satisfy the conditions to its obligations to consummate the Closing set forth in Article
VI or Article VII, as applicable, prior to the Termination Date or (2) the failure of the Closing to have occurred prior to the Termination Date;
or
(ii) if any Law having the effect set forth in Section 6.1 or Section 7.1 shall not have been reversed, stayed, enjoined, set aside, annulled
or suspended and shall be in full force and effect and, in the case of any ruling, decree, judgment, injunction or order of any Governmental
Authority (each, a “Restraint”), shall have become final and non-appealable; provided, however, that the right to terminate this Agreement
under this Section 9.1(b)(ii) shall not be available to a Party if the issuance of such final, non-appealable Restraint was primarily due to the
failure of such party to perform any of its obligations under this Agreement, including pursuant to Section 5.2.
(c) by Buyer, if Sellers shall have breached or failed to perform any of their representations, warranties, covenants or agreements set forth in
this Agreement, which breach or failure to perform (A) would give rise to the failure of a condition set forth in Section 6.2 or Section 6.3,
respectively, and (B) cannot be cured by Sellers by the Termination Date or, if capable of being cured, shall not have been cured within thirty
(30) days following receipt of written notice from Buyer stating Buyer’s intention to terminate this Agreement pursuant to this Section 9.1(c) and the
basis for such termination; provided that Buyer shall not have the right to terminate this Agreement pursuant to this Section 9.1(c) if it is then in
material breach of any of its representations, warranties, covenants or other agreements hereunder;
(d) by Sellers, if Buyer shall have breached or failed to perform any of its representations, warranties, covenants or agreements set forth in this
Agreement, which breach or failure to perform (A) would give rise to the failure of a condition set forth in Section 7.2 or Section 7.3, respectively,
and (B) cannot be cured by Buyer by the Termination Date or, if capable of being cured, shall not have been cured within thirty (30) days following
receipt of written notice from Sellers stating Sellers’ intention to terminate this Agreement pursuant to this Section 9.1(d) and the basis for such
termination; provided that, Sellers shall not have the right to terminate this Agreement pursuant to this Section 9.1(d) if it is then in material breach of
any of its representations, warranties, covenants or other agreements hereunder; or
(e) by Sellers, solely with respect to the Q-Pipe Companies pursuant to Section 5.2(a)(vii), provided that Sellers shall not have the right to
terminate this Agreement pursuant to this Section 9.1(e) if Sellers are then in material breach of any of its representations, warranties, covenants or
other agreements hereunder; and provided Buyer shall have paid the Q-Pipe Termination Fee.
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Section 9.2 Effect of Termination. In the event of the termination of this Agreement as provided in Section 9.1 (except for a Q-Pipe Termination
pursuant to Section 9.1(e), which is expressly addressed in Section 9.3), written notice thereof shall be given to the other Party or Parties, specifying the
provision hereof pursuant to which such termination is made, and this Agreement shall forthwith become null and void and have no further force or effect
(other than, this Section 9.2 and Article XI, all of which shall survive termination of this Agreement), and there shall be no liability on the part of any Party
or their respective directors, officers, other representatives or Affiliates, whether arising before or after such termination, based on, arising out of or relating
to this Agreement or the negotiation, execution, performance or subject matter hereof (whether in contract or in tort or otherwise, or whether at law
(including at common law or by statute) or in equity); provided, however, that no Party shall be relieved or released from any liabilities or damages arising
out of any material breach of this Agreement prior to such termination that gave rise to the failure of a condition set forth in Article VI or Article VII, as
applicable. The Confidentiality Agreement shall survive in accordance with its terms following termination of this Agreement.
Section 9.3 Effect of Q-Pipe Termination. In the event of a Q-Pipe Termination pursuant to Section 9.1(e), (i) each Q-Pipe Company shall be
excluded from the Contemplated Transactions and Sellers shall, prior to Closing, cause Dominion Energy Midstream Partners, LP to transfer its ownership
interest in each applicable Q-Pipe Company to an Affiliate of Sellers that is not a Sale Entity (the “Q-Pipe Reorganization”) and (ii) within five
(5) Business Days of a Q-Pipe Termination, Buyer shall pay the Q-Pipe Termination Fee to Sellers, by wire transfer of immediately available funds to one
or more accounts designated by Sellers. In the event that a Q-Pipe Reorganization is required pursuant to this Section 9.3, Sellers shall effectuate the Q-Pipe
Reorganization in a manner that is reasonably satisfactory in form and substance to Buyer.

ARTICLE X
INDEMNIFICATION
Section 10.1 Indemnification.
(a) Indemnification by Sellers. Subject to the limitations set forth in this Article X, from and after the Closing, each Seller, jointly and severally,
shall, indemnify, defend and hold harmless Buyer, its Affiliates and each of their respective stockholders, members, partners, managers, officers,
directors, employees, consultants, agents and representatives (the “Buyer Indemnified Parties”), from any and all Adverse Consequences actually
incurred or paid by a Buyer Indemnified Party as a result of (i) any breach of any representation or warranty of Sellers contained in Article III of this
Agreement, (ii) any breach of any covenant or agreement of Sellers contained in this Agreement, or (iii) the Retained Liabilities.
(b) Indemnification by Buyer. Subject to the limitations set forth in this Article X, from and after the Closing, Buyer shall indemnify, defend
and hold harmless each Seller, its Affiliates and each of their respective stockholders, members, partners, managers, officers, directors, employees,
consultants, agents and representatives (the “Seller Indemnified Parties”), from any and all Adverse Consequences actually incurred or paid by a
Seller Indemnified Party as a result of (i) any breach of any representation or warranty of Buyer contained in Article IV of this Agreement, (ii) any
breach of any covenant or agreement of Buyer contained in this Agreement, or (iii) any liability with respect to the Sale Entities and JV Companies,
including those that may be incurred by Sellers, whether arising before, on or after the Closing Date, except for the Retained Liabilities.
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Section 10.2 Procedure for Indemnification. Each claim for indemnification, including those claims resulting from the assertion of liability by
Persons not parties to this Agreement, including claims by any Governmental Authority for penalties, fines and assessments, must be made by delivery by
the Party to be indemnified (the “Indemnified Party”) to the Party responsible for the indemnification obligation (the “Indemnifying Party”) of written
notice containing details reasonably sufficient to disclose to the Indemnifying Party the nature and scope of the claim including an estimate of the amount of
claimed Adverse Consequences and copies of all relevant pleadings, documents and information within ten (10) Business Days after the Indemnified Party’s
knowledge of such claim. Any failure in the delivery of such notice shall not affect the obligations of the Indemnifying Party, except to the extent that the
rights and remedies of the Indemnifying Party are adversely affected or prejudiced as a result of the failure to give, or delay in giving, such notice. In the
event that any Action is brought against an Indemnified Party for which the Indemnifying Party may be required to indemnify the Indemnified Party
hereunder, the Action shall be defended by the Indemnifying Party and such defense shall include all appeals or reviews. The Indemnifying Party shall not
make any settlement of any claims without the written consent of the Indemnified Party, which consent shall not be unreasonably withheld, conditioned or
delayed, provided, however, that such consent shall not be required if (i) the settlement does not involve any finding or admission of any violation of Law or
admission of any wrongdoing by the Indemnified Party, (ii) the sole relief is monetary damages, which the Indemnifying Party shall pay or cause to be paid
concurrently with the effectiveness of such settlement, (iii) the settlement involves a full release of the claim and (iv) the settlement does not encumber any
of the assets of any Indemnified Party or impose any restriction or condition that would apply to or materially adversely affect any Indemnified Party. If the
Indemnified Party withholds its consent unreasonably, the Indemnified Party shall be obligated for any future expenses and excess settlement amounts. The
Indemnified Party shall fully cooperate at its expense in connection with the defense of any such claims including, without limitation, reasonable access to
the Indemnified Party’s records and personnel relating to such claim, and will have the right to participate in the defense of any claim by counsel of its own
choosing and at its own expense.
Section 10.3 Survival. The representations and warranties of the Parties contained in this Agreement shall survive the Closing for a period of six
(6) months after the Closing Date; provided, however, that (i) the representations and warranties set forth in Section 3.9 (Tax Matters) shall survive the
Closing until the sixtieth (60th) day after expiration of the statute of limitations period applicable thereto, and (ii) the Fundamental Representations (other
than Section 3.2(d), which shall survive for a period of two (2) years after the Closing Date) shall survive the Closing for a period of five (5) years after the
Closing Date. The covenants and agreements of the Parties to be performed or complied with prior to the Closing shall survive the Closing for a period of
ninety (90) days after the Closing Date and those covenants and agreements of the Parties that by their terms are to be performed or complied with after the
Closing shall survive for a period of thirty (30) days after their expiration in accordance with their terms. No Indemnifying Party shall have any liability for
any claim for indemnification made pursuant to Section 10.1(a) or 10.1(b) by an Indemnified Party hereunder unless the
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Indemnified Party notifies such Indemnifying Party of such claim in writing, setting forth in reasonable detail the nature of the claim on or before the
expiration of the time periods provided in the first sentence of this Section 10.3; provided that if no notice of a claim for indemnification made pursuant to
Section 10.1(a) or 10.1(b) has been made within the time periods set forth above in this Section 10.3, then such claim for indemnification shall be waived.
Section 10.4 Exclusivity. Following the Closing, except for actual fraud or willful misconduct, the rights and remedies of Sellers and the Seller
Indemnified Parties, on the one hand, and Buyer and the Buyer Indemnified Parties, on the other hand, for damages under this Article X are, solely as
between Sellers and the Seller Indemnified Parties on the one hand, and Buyer and the Buyer Indemnified Parties on the other hand, exclusive and in lieu of
any and all other rights and remedies for damages which Sellers and the Seller Indemnified Parties on the one hand, and Buyer and the Buyer Indemnified
Parties on the other hand, may have under this Agreement or under applicable Laws with respect to the Contemplated Transactions, including any breach of
this Agreement, warranty, tortious conduct or otherwise, and whether at common law, statute, strict liability, equity, or otherwise, and each Party agrees to
waive to the fullest extent permitted by applicable Law, any claims or rights with respect thereto unless specifically provided for in this Section 10.4.
Notwithstanding the foregoing, a Party may bring an Action to enforce this Article X.
Section 10.5 Limitation of Claims; Mitigation. Notwithstanding anything to the contrary contained herein:
(a) Except with respect to claims for breaches of Section 3.9 (Tax Matters) (each, a “Tax Representation”) and the Retained Liabilities, the
maximum aggregate liability of Sellers under this Agreement shall not exceed an amount equal to the Base Purchase Price (the “Cap”); provided,
however, that with respect to indemnification obligations of Sellers under Section 10.1(a)(i) (other than with regard to any breaches of any of Sellers’
Fundamental Representations or a Tax Representation) the Cap shall be an amount equal to ten percent (10%) of the Base Purchase Price.
(b) In no event shall Sellers have any liability to Buyer in respect of any indemnification obligations under Section 10.1(a)(i) or Section 10.1(a)
(ii) unless and until such liabilities exceed, in the aggregate, $75,000,000.00 (the “Basket Amount”), and then only to the extent such liabilities are in
excess of the Basket Amount, subject to the Cap; provided, that the Basket Amount limitation shall not apply to breaches of any of Sellers’
Fundamental Representation (other than with respect to Section 3.2(d)) or any Tax Representation.
(c) No representation or warranty made in Article III shall be deemed to be breached and no claim for indemnification pursuant to
Section 10.1(a)(i) may be made unless the Adverse Consequences resulting from or arising out of any individual circumstance or occurrence that
results in Adverse Consequences actually incurred or paid by a Buyer Indemnified Party exceed $5,000,000.00 (the “Per Claim Threshold”), and if
such Adverse Consequences exceed the Per Claim Threshold, the full amount thereof (after taking into account the limitations set forth in this Article
X) shall be taken into account in determining whether, and the extent to which, the Basket Amount has been met and, if the Basket Amount has been
met, shall be subject to indemnification under this Article except to the extent limited by this Section 10.5; provided, that the Per Claim Threshold
limitation shall not apply to breaches of any of Sellers’ Fundamental Representations or any Tax Representation.
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(d) An Indemnified Party shall not be entitled to any indemnity payment for breaches of representations and warranties by the Indemnifying
Party to the extent the Indemnified Party had knowledge of any event, action or circumstance giving rise to such breach prior to the Closing.
(e) Notwithstanding anything in this Agreement, (i) Sellers shall not be liable for any Adverse Consequences actually incurred or paid by a
Buyer Indemnified Party to the extent that such Adverse Consequences arose from (A) a change in accounting or Law, policy or practice made after
the Closing Date or (B) any Law not in force on the Closing Date, and (ii) no Party shall be responsible for Adverse Consequences with respect to any
claim which is contingent unless and until such contingent claim becomes an actual liability of the Indemnified Party and is due and payable, so long
as such claim was timely submitted pursuant to Section 10.3.
(f) Notwithstanding anything in this Agreement, no Party shall be liable under this Article X for an amount (i) to the extent, if any, that any
Adverse Consequences giving rise to such amount results from a failure on the part of any Indemnified Party to exercise good faith in not
jeopardizing or prejudicing the interests of the Indemnifying Party or otherwise arises out of any action taken or omitted to be taken by an
Indemnified Party or (ii) unless and until all rights and remedies of an Indemnified Party under any other obligation of indemnification in its favor
shall have first been exhausted, including using Reasonable Efforts to (A) secure payment from insurance policies that provide coverage with respect
to such Adverse Consequences, and (B) secure reimbursement, indemnity or other payment from any third Person obligated by Contract or otherwise
to reimburse, indemnify or pay the Indemnified Party with respect to such Adverse Consequences.
(g) Notwithstanding anything in this Agreement or any applicable Law to the contrary, it is understood and agreed by each of the Parties that no
stockholder, member, partner, manager, officer, director, employee, consultant, agent, representative or Affiliate of any Party hereto shall have (i) any
personal liability to any Buyer Indemnified Party or Seller Indemnified Party as a result of the breach of any representation, warranty, covenant or
agreement contained in this Agreement or otherwise arising out of or in connection with the Contemplated Transactions, or (ii) any personal
obligation to indemnify any Buyer Indemnified Party or any Seller Indemnified Party for any claims pursuant to this Article X, and Buyer, for itself
and all other Buyer Indemnified Parties and each Seller, for itself and all other Seller Indemnified Parties, hereby waive and release and shall have no
recourse against any of such Persons described in this Section 10.5(g) as a result of the breach of any representation, warranty, covenant or agreement
contained herein or otherwise arising out of or in connection with the Contemplated Transactions. An Indemnified Party shall use Reasonable Efforts
to mitigate all Adverse Consequences relating to an indemnifiable claim, including availing itself of any
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defenses, limitations, rights of contribution, and other rights at law or equity, and shall provide such evidence and documentation of the nature and
extent of such claim as may be reasonably requested by the Indemnifying Party. An Indemnified Party’s Reasonable Efforts shall include the
reasonable expenditure of money, including the payment of any legal fees, to mitigate or otherwise reduce or eliminate any Adverse Consequences for
which indemnification would otherwise be due under this Article X.
(h) An Indemnifying Party’s indemnification obligations under this Article X shall be reduced (but not below zero) to the extent that the
Adverse Consequences related to a claim is covered by and paid to the Indemnified Party pursuant to (A) a reimbursement, indemnification or
payment from a third Person with respect to such Adverse Consequences, or (B) insurance policies that provide coverage with respect to such
Adverse Consequences.
(i) NOTWITHSTANDING ANY PROVISION IN THIS AGREEMENT TO THE CONTRARY, UNDER NO CIRCUMSTANCES SHALL
ANY PARTY, OR ITS AFFILIATES, OR ITS OR THEIR STOCKHOLDERS, MEMBERS, PARTNERS, MANAGERS, DIRECTORS,
OFFICERS, EMPLOYEES, CONSULTANTS, AGENTS OR REPRESENTATIVES, BE RESPONSIBLE OR LIABLE FOR AND NO PARTY
SHALL BE ENTITLED TO SEEK, ANY INDIRECT, INCIDENTAL, PUNITIVE, EXEMPLARY, SPECULATIVE, SPECIAL OR
CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, DAMAGES RELATED TO DIMINUTION IN VALUE, LOST
BUSINESS, LOST PROFITS, LOST REVENUE, LOST INCOME, LOSS OF USE OR BUSINESS REPUTATION OR OPPORTUNITY, LOSS OF
DATA, FAILURE TO REALIZE SAVINGS OR BENEFITS, OR ANY DAMAGES BASED ON OR MEASURED BY ANY TYPE OF
MULTIPLE, AND THE DEFINITION OF “ADVERSE CONSEQUENCES” IN SECTION 1.1 SHALL BE INTERPRETED TO EXCLUDE SUCH
DAMAGES) ARISING UNDER THIS AGREEMENT OR THE ANCILLARY AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY OF
SUCH LOSS.
Section 10.6 Tax Treatment of Indemnity Payments. Sellers and Buyer agree to treat any indemnity payment made pursuant to this Article X as an
adjustment to the Purchase Price for Tax purposes. For the avoidance of doubt, all Taxes that would not have been imposed but for the Section 338(h)(10)
Election, will be allocated to the Pre-Closing Tax Period.
Section 10.7 Waiver; Disclaimer.
(a) NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY AND EXCEPT FOR THOSE
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN ARTICLE III, IT IS THE EXPLICIT INTENT OF EACH OF THE
PARTIES, AND THE PARTIES HEREBY AGREE, THAT NEITHER SELLERS NOR ANY OF THEIR AFFILIATES OR THEIR RESPECTIVE
REPRESENTATIVES HAVE MADE OR ARE MAKING ANY REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR
IMPLIED, WHETHER AT COMMON LAW, STATUTORY OR OTHERWISE, WRITTEN OR ORAL WITH RESPECT TO (I) THE INTERESTS,
THE SALE ENTITIES, THE JV
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COMPANIES OR ANY PART THEREOF, AND (II) THE ACCURACY OR COMPLETENESS OF THE INFORMATION, RECORDS, AND
DATA NOW, HERETOFORE, OR HEREAFTER MADE AVAILABLE TO BUYER IN CONNECTION WITH THIS AGREEMENT
(INCLUDING ANY DESCRIPTION OF THE SALE ENTITIES, THE JV COMPANIES, EXPENSE ASSUMPTIONS OR ENVIRONMENTAL
INFORMATION, OR ANY OTHER INFORMATION FURNISHED TO BUYER BY SELLERS, THEIR AFFILIATES OR ANY OF THEIR
RESPECTIVE REPRESENTATIVES) AND ANY SUCH OTHER REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY
DISCLAIMED. BUYER HAS NOT EXECUTED OR AUTHORIZED THE EXECUTION OF THIS AGREEMENT IN RELIANCE UPON ANY
SUCH PROMISE, REPRESENTATION OR WARRANTY NOT EXPRESSLY SET FORTH HEREIN.
(b) EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, EACH SELLER’S INTERESTS IN THE SALE ENTITIES AND THE
JV COMPANIES ARE BEING TRANSFERRED THROUGH THE SALE OF THE INTERESTS “AS IS, WHERE IS, WITH ALL FAULTS,” AND
EACH SELLER EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR
IMPLIED, AS TO THE CONDITION, VALUE OR QUALITY OF THE ASSETS OR OPERATIONS OF THE SALE ENTITIES AND THE JV
COMPANIES OR THE PROSPECTS (FINANCIAL OR OTHERWISE), RISKS AND OTHER INCIDENTS OF THE SALE ENTITIES AND THE
JV COMPANIES AND ANY SUCH OTHER REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED.
WITHOUT LIMITING THE GENERALITY OF THE IMMEDIATELY PRECEDING SENTENCE, EXCEPT AS EXPRESSLY PROVIDED IN
THIS AGREEMENT, EACH SELLER HEREBY EXPRESSLY DISCLAIMS AND NEGATES ANY REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, AT COMMON LAW, STATUTORY, OR OTHERWISE, RELATING TO THE CONDITION OF THE ASSETS OF THE
SALE ENTITIES OR THE JV COMPANIES (INCLUDING ANY IMPLIED OR EXPRESS WARRANTY OF MERCHANTABILITY, USE,
SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR OF CONFORMITY TO SAMPLES OF MATERIALS, OR AS TO THE
WORKMANSHIP THEREOF, OR THE ABSENCE OF ANY DEFECTS THEREIN (WHETHER LATENT, PATENT OR OTHERWISE), OR THE
PRESENCE OR ABSENCE OF ANY HAZARDOUS SUBSTANCES). BUYER HAS AGREED TO RELY SOLELY AND EXCLUSIVELY UPON
ITS OWN EVALUATION OF THE SALE ENTITIES AND THE JV COMPANIES, EXCEPT AS EXPRESSLY PROVIDED HEREIN. THE
PROVISIONS CONTAINED IN THIS AGREEMENT ARE THE RESULT OF EXTENSIVE NEGOTIATIONS BETWEEN BUYER AND
SELLERS AND NO OTHER ASSURANCES, REPRESENTATIONS OR WARRANTIES ABOUT THE QUALITY, CONDITION, OR STATE OF
THE SALE ENTITIES OR THE JV COMPANIES WERE MADE BY SELLERS IN THE INDUCEMENT THEREOF, EXCEPT AS EXPRESSLY
PROVIDED HEREIN. EXCEPT AS EXPRESSLY PROVIDED FOR IN THIS AGREEMENT, SELLERS SHALL NOT HAVE OR BE SUBJECT
TO ANY LIABILITY TO BUYER OR ANY OTHER PERSON RESULTING FROM THE DISTRIBUTION TO BUYER, OR BUYER’S USE OF
OR RELIANCE ON, ANY INFORMATION, DOCUMENTS OR MATERIAL MADE AVAILABLE TO BUYER IN EXPECTATION OF, OR IN
CONNECTION WITH, THE CONTEMPLATED TRANSACTIONS.
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ARTICLE XI
MISCELLANEOUS
Section 11.1 Amendment and Modification. This Agreement (other than amending the Schedules pursuant to Section 5.5) may be amended,
modified and supplemented only by written agreement of Buyer and Sellers.
Section 11.2 Waiver of Compliance. Any failure of Buyer or Sellers to comply with any obligation, covenant, agreement or condition contained
herein may be expressly waived in writing by Sellers, in the event of any such failure by Buyer, or by Buyer, in the event of any such failure by Sellers, but
such waiver or failure to insist upon strict compliance shall not operate as a waiver of, or estoppel with respect to, any subsequent or other failure.
Section 11.3 Notices. All notices, requests, demands, waivers and other communications required or permitted to be given under this Agreement shall
be in writing and may be given by any of the following methods: (a) personal delivery; (b) email transmission but only to the extent promptly followed by
overnight or certified mail, postage prepaid, return receipt requested; (c) overnight or certified mail, postage prepaid, return receipt requested; or (d) next
day air courier service. Notices shall be sent to the appropriate Party at its address or email address given below (or at such other address, electronic address
or facsimile number for such party as shall be specified by notice given hereunder).
If to Sellers, to:
Dominion Energy, Inc.
120 Tredegar Street
Richmond, Va. 23219
Attn: Carlos M. Brown, Senior Vice President, General Counsel and Chief Compliance Officer
Email: carlos.m.brown@dominionenergy.com
with a copy to (which shall not constitute notice):
McGuireWoods LLP
Gateway Plaza
800 E. Canal Street
Richmond, VA 23219
Attn: Joanne Katsantonis
Email: jkatsantonis@mcguirewoods.com
or to such other Person or address as Sellers shall designate in writing.
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If to Buyer to:
Berkshire Hathaway Energy Company
825 NE Multnomah Street, Suite 2000
Portland, OR 97232
Attn: General Counsel
Email: NLHocken@brkenergy.com
or to such other Person or address as Buyer shall designate in writing.
All such notices, requests, demands, waivers and communications shall be deemed effective upon (i) actual receipt thereof by the addressee, (ii) actual
delivery thereof to the appropriate address or (iii) in the case of an email transmission, transmission thereof by the sender to the correct email address.
Section 11.4 Binding Nature; Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective
successors and permitted assigns, but neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned, by operation of law
or otherwise, by any of the Parties hereto without the prior written consent of the other Party; provided, however, that Buyer shall be entitled to assign any
of its rights or obligations hereunder to one or more Affiliates without the prior consent of any Party solely in the event that (i) such assignment shall not
relieve Buyer of any liability for its obligations hereunder and (ii) such assignment would not reasonably be expected to delay Closing or hinder or cause a
delay in the granting of any consent, authorization or approval with respect to the Contemplated Transactions by any Governmental Authority or any other
Person or require any new filing or consent. Nothing contained herein, express or implied, is intended to confer on any Person other than the Parties hereto
or their successors and assigns, any rights, remedies, obligations or liabilities under or by reason of this Agreement. Any assignment in contravention of the
foregoing sentence shall be null and void and without legal effect on the rights and obligations of the Parties hereunder.
Section 11.5 Entire Agreement. This Agreement, including the Schedules, the Exhibits, the Ancillary Agreements and the Confidentiality
Agreement, embodies the entire agreement and understanding of the Parties hereto in respect of the subject matter contained herein. This Agreement,
including the Schedules, the Exhibits, the Ancillary Agreements and the Confidentiality Agreement, supersedes all prior agreements and understandings
among the Parties with respect to such subject matter and supersede any letters, memoranda or other documents or communications, whether oral, written or
electronic, submitted or made by (i) Buyer or its Affiliates, agents or representatives to Sellers, the Sale Entities, the JV Companies or any of their
respective agents or representatives, or (ii) Sellers, the Sale Entities, the JV Companies or their respective agents or representatives to Buyer or any of its
agents or representatives, in connection with the bidding process which occurred prior to the execution of this Agreement or otherwise in connection with
the negotiation and execution of this Agreement. No communications by or on behalf of Sellers or their Affiliates, including responses to any questions or
inquiries, whether orally, in writing or electronically, and no information provided in any data room or any copies of any information from any data room
provided to Buyer or any other information shall be deemed to constitute a representation, warranty or an agreement of Sellers or their Affiliates or be part
of this Agreement.
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Section 11.6 Expenses. Each Party shall pay its own expenses in connection with the negotiation of this Agreement, the performance of its
obligations hereunder, and the consummation of the Contemplated Transactions, including, except as otherwise provided herein, the cost of legal, technical
and financial consultants and the cost of filing for and prosecuting applications for the Required Regulatory Approvals and the consents, authorizations,
approvals, notices, filings and registrations listed on Schedule 3.4. Buyer, on the one hand, and Sellers, on the other hand, shall each be responsible for the
payment of fifty percent (50%) of all Transfer Taxes pursuant to Section 5.3(a). Buyer shall be responsible for all payments, costs, fees and expenses to
obtain the consent of any Person whose consent is required, including those identified on Schedule 5.2(b), and Sellers shall not be required to make any
payments or incur any fees or similar expenses with respect thereto.
Section 11.7 Press Releases and Announcements; Disclosure. No press release or other public announcement or disclosure related to this
Agreement or the Contemplated Transactions (including, but not limited to, the terms and conditions of this Agreement) shall be issued or made by any
Party without the prior written approval of the other Parties. The foregoing shall not prohibit any disclosure required by Law.
Section 11.8 Acknowledgment. Buyer further acknowledges that (i) Buyer, either alone or together with any Persons Buyer has retained to advise it
with respect to the Contemplated Transactions (the “Advisors”), has knowledge and experience in transactions of this type and in the business of the Sale
Entities and the JV Companies and is therefore capable of evaluating the risks and merits of acquiring the Interests, (ii) it has relied on its own independent
investigation in determining to enter into this Agreement, (iii) none of Sellers, the Sale Entities, the JV Companies or any of their respective representatives
or agents or any other Person has given any investment, legal or other advice or rendered any opinion as to whether the purchase of the Interests is prudent,
and Buyer is not relying on any representation or warranty by Sellers, the Sale Entities or the JV Companies or their Affiliates, or any of their respective
representatives or agents except as expressly set forth in Article III of this Agreement and Buyer and its Advisors, if any, have had the opportunity to ask
questions and receive concerning the Sale Entities and the JV Companies and the terms and conditions of this Agreement.
Section 11.9 No Third Party Beneficiaries. Except as provided in Sections 5.11 and 11.16, this Agreement is solely for the benefit of the Parties and
their respective successors and permitted assigns, and this Agreement shall not otherwise be deemed to confer upon or give to any other Person any right,
claim, cause of action, or other interest herein.
Section 11.10 Governing Law; Jurisdiction. This Agreement shall be construed and enforced in accordance with the Laws of the State of New York
without giving effect to the choice of law principles thereof. Each Party consents to personal jurisdiction in any action brought in any court, federal or state,
within the Borough of Manhattan having subject matter jurisdiction arising under this Agreement, and each of the Parties hereto agrees that any action
instituted by either of them against the other with respect to this Agreement will be instituted exclusively in a court, federal or state, within the Borough of
Manhattan. Each of the Parties hereto irrevocably waives the defense of an inconvenient forum to the maintenance of any such action.
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Section 11.11 WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY
ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT A PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY LITIGATION RESULTING FROM, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE CONTEMPLATED
TRANSACTIONS. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (iii) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (iv) EACH PARTY HAS BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
11.11.
Section 11.12 No Joint Venture. Nothing in this Agreement creates or is intended to create an association, trust, partnership, joint venture or other
entity or similar legal relationship among the Parties, or impose a trust, partnership or fiduciary duty, obligation, or liability on or with respect to the Parties.
Except as expressly provided herein, neither Party is or shall act as or be the agent or representative of the other Party.
Section 11.13 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any Law or
public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or
legal substance of the Contemplated Transactions is not affected in any manner adverse to any Party. Upon such determination that any term or
other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in order that the Contemplated Transactions be consummated as originally contemplated to the
greatest extent possible.
Section 11.14 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument. Delivery of an executed counterpart of a signature page of this Agreement by facsimile
transmission shall be effective as delivery of a manually executed counterpart of this Agreement.
Section 11.15 Specific Enforcement. The Parties agree that immediate, extensive and irreparable damage would occur for which monetary damages
would not be an adequate remedy in the event that any of the provisions of this Agreement are not performed in accordance with their specific terms or are
otherwise breached. Accordingly, the Parties agree that, if for any reason any Party shall have failed to perform its obligations under this Agreement or
otherwise breached this Agreement, then the Party seeking to enforce this Agreement against such nonperforming Party under this Agreement shall be
entitled to specific performance and the issuance of immediate injunctive and other equitable relief without the necessity of proving the inadequacy of
money damages as a remedy, and the Parties further agree to waive any requirement for the securing or
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posting of any bond in connection with the obtaining of any such injunctive or other equitable relief, this being in addition to and not in limitation of any
other remedy to which they are entitled at Law or in equity. If any Party brings any Action to enforce specifically the performance of the terms and
provisions of this Agreement when expressly available to such Party pursuant to the terms of this Agreement, then, notwithstanding anything to the contrary
herein, the Termination Date shall automatically be extended by the period of time between the commencement of such Claim and ten (10) Business Days
following the date on which such Claim is fully and finally resolved.
Section 11.16 Legal Representation. Buyer, on behalf of itself and its Affiliates, acknowledges and agrees that Sellers’ Counsel has acted as counsel
for Sellers and their Affiliates, and that Sellers reasonably anticipate that Sellers’ Counsel will continue to represent Sellers and their Affiliates in future
matters. Accordingly, Buyer, on behalf of itself and its Affiliates, expressly consents to: (a) Sellers’ Counsel representation of Sellers and their Affiliates, in
any post-Closing matter in which the interests of Buyer, on the one hand, and Sellers or their respective Affiliates, on the other hand, are adverse, including
any matter relating to the Contemplated Transactions or any disagreement or dispute relating thereto, and whether or not such matter is one in which
Sellers’ Counsel may have previously advised Sellers or their Affiliates, and (b) the disclosure by Sellers’ Counsel to Sellers or their Affiliates, as
applicable, of any information learned by Sellers’ Counsel in the course of its representation of Sellers or their Affiliates, as applicable, whether or not such
information is subject to attorney-client privilege or Sellers’ Counsel’s duty of confidentiality. Furthermore, Buyer, on behalf of itself and its Affiliates,
(1) irrevocably waives any right it may have to discover or obtain information or documentation relating to the representation of Sellers and its Affiliates by
Sellers’ Counsel in the Contemplated Transactions, to the extent that such information or documentation was privileged as to Sellers or its Affiliates
(“Confidential Communications”), and (2) agrees that (i) the privilege with respect to such Confidential Communications shall remain with Sellers
following the Closing such that, without limiting Sellers’ rights to such privilege, Sellers alone shall have and maintain the right to waive the privilege,
(ii) if Sellers’ former officers or managers leave any emails or other documents (both electronic or otherwise) that contain Confidential Communications on
the servers of any Sale Entity or JV Company, such occurrence shall not constitute a waiver of the attorney-client privilege or any other privilege applicable
to such documents, and (iii) to the extent any emails or other documents (either electronic or otherwise) containing any Confidential Communications are
included in the computer server(s) of any Sale Entity or JV Company or are otherwise within the records of the Sale Entities and the JV Companies
following the Closing, it will, upon discovery of any such documents, permanently delete or destroy all such emails or other documents containing such
Confidential Communication and not review, disclose, or otherwise use such documents or the Confidential Communications for any purpose. Buyer, on
behalf of itself and its Affiliates, further covenants and agrees that each shall not assert any claim against Sellers’ Counsel in respect of legal services
provided to the Sale Entities or the JV Companies by Sellers’ Counsel in connection with this Agreement or the Contemplated Transactions. If and to the
extent that, at any time subsequent to Closing, Buyer or any of its Affiliates shall have the right to assert or waive any attorney-client privilege with respect
to any communication between Sellers or its Affiliates and any Person representing them that occurred at any time prior to the Closing, Buyer, on behalf of
itself and its Affiliates, shall be entitled to waive such privilege only with the prior written consent of Sellers’ Counsel and Sellers.
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[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly executed on the Effective Date.
SELLERS:
DOMINION ENERGY, INC.
By: /s/ Thomas F. Farrell, II
Name: Thomas F. Farrell, II
Title: President and Chief Executive Officer
DOMINION ENERGY QUESTAR CORPORATION
By: /s/ Thomas F. Farrell, II
Name: Thomas F. Farrell, II
Title: Chief Executive Officer
Signature Page – Purchase and Sale Agreement

BUYER:
BERKSHIRE HATHAWAY ENERGY COMPANY
By: /s/ William J. Fehrman
Name: William J. Fehrman
Title: President and Chief Executive Officer
Signature Page – Purchase and Sale Agreement

Exhibit 99.1

July 5, 2020
Dominion Energy Agrees to Sell Gas Transmission, Storage Assets to Berkshire Hathaway Energy—
Strategic Repositioning Toward ‘Pure-Play’ State-Regulated, Sustainability-Focused Utility Operations
•

Pro forma company combines premier state-regulated utility operations with comprehensive net zero targets including one of the nation’s
largest zero-carbon power generation investment programs

•

Upward revision to long-term operating earnings-per-share growth rate guidance

•

Rebased dividend to reflect revised model; peer-aligned payout and increased long-term growth rate

•

Improved credit profile and balance sheet position company for largest-ever capex plan

•

All-cash transaction valued at nearly $10 billion, including assumption of debt

•

Cash proceeds expected to be used to repurchase shares

•

Divestiture expected to close in fourth quarter of 2020, subject to regulatory approvals

RICHMOND, Va. – Dominion Energy (NYSE: D) today announced that it has executed a definitive agreement to sell substantially all of its Gas
Transmission & Storage segment assets to an affiliate of Berkshire Hathaway Inc. (NYSE: BRK.A) in a transaction valued at $9.7 billion, including the
assumption of $5.7 billion of existing indebtedness.
Thomas F. Farrell, II, Dominion Energy chairman, president, and chief executive officer, said:
“Today’s announcement further reflects Dominion Energy’s focus on its premier state-regulated, sustainability-focused utilities that operate in some of the
most attractive regions in the country.
“Over the past several years the company has taken a series of steps – including mergers with Questar Corporation and SCANA Corporation, and the
divestiture of Blue Racer Midstream and merchant generation assets – to increase materially the state-regulated nature of our profile, enhance the customer
experience, strengthen our balance sheet, and improve transparency and predictability. Our mission over that period has remained the same: providing
round-the-clock affordable and sustainable energy, world-class customer service, and meaningful community engagement.
“We offer an industry-leading clean-energy profile which includes a comprehensive net zero target by 2050 for both carbon and methane emissions as well
as one of the nation’s largest zero-carbon electric generation and storage investment programs. Over the next 15 years we plan to invest up to $55 billion in
emissions reduction technologies including zero-carbon generation and energy storage, gas distribution line replacement, and renewable natural gas. In
addition, between 2018 and 2025 we expect to retire more than four gigawatts of coal- and oil-fired electric generation.
“This narrowing of focus will also allow us to increase our long-term earnings growth rate guidance by around 30 percent. Our rebased dividend policy
better reflects our revised operating and financial strengths, aligns with our best-in-class industry peers and allows us to grow our dividend much more
rapidly than before.
“This transaction represents another significant step in our evolution as a company, allowing us to focus even more on fulfilling utility customer needs and
positioning us for a bright and increasingly sustainable future.”

Warren Buffett, chairman of Berkshire Hathaway, said: “I admire Tom Farrell for his exceptional leadership across the energy industry as well as within
Dominion Energy. We are very proud to be adding such a great portfolio of natural gas assets to our already strong energy business.”
Pro-forma operating profile
Dominion Energy expects that up to 90 percent of its future operating earnings will come from its portfolio of best-in-class electric and natural gas stateregulated utility companies centered around five key states: Virginia, the Carolinas, Ohio, and Utah. Retained non-state regulated utility operations, most
notably a 50 percent passive and unlevered interest in Cove Point — a bidirectional LNG facility in Maryland — and the company’s zero-carbon nuclear
and solar contracted generation fleet, represent high-quality, long-term contracted, regulated-like assets with virtually no direct commodity exposure.
The Gas Transmission & Storage segment will be eliminated from Dominion Energy’s future reporting and operating structure. Dominion Energy’s retained
interest in Cove Point will be reported under the Contracted Generation operating segment (which will be renamed Contracted Assets). The company will
also retain its investments in renewable natural gas, earnings from which will be reported in Gas Distribution segment results.
Transaction overview
Dominion Energy has executed a definitive agreement to sell gas transmission and storage assets – including more than 7,700 miles of natural gas storage
and transmission pipelines and about 900 billion cubic feet of gas storage that the company currently operates – to an affiliate of Berkshire Hathaway
Energy in a transaction valued at approximately $9.7 billion, including the assumption of about $5.7 billion of existing indebtedness which will reduce
Dominion Energy’s total leverage. The buyer will also make a cash payment of approximately $4 billion to Dominion Energy upon closing.
Said Farrell:
“Dominion Energy’s best-in-class gas transmission and storage business has been a major component of our success. Our talented employees set the
standard for industry operating, environmental and safety performance and provide our customers with reliable, affordable, and safe service. They will be
joining another of the foremost corporate organizations in Berkshire Hathaway Energy which has agreed to provide significant protections for existing
employees and to honor existing union commitments.”
Assets covered by the sale agreement include the company’s ownership interests in Dominion Energy Transmission, Questar Pipeline (including Overthrust
and White River Hub), Carolina Gas Transmission, Iroquois Gas Transmission System (50 percent interest), legacy gathering and processing operations,
farmout acreage, as well as a 25 percent operating interest in Cove Point. These assets will be reclassified as discontinued operations for GAAP reporting
and excluded from operating earnings for full-year 2020. The company’s interest in the Atlantic Coast Pipeline is not included in the transaction.
The transaction is expected to close during the fourth quarter. It requires Hart-Scott-Rodino clearance as well as approval from the U.S. Department of
Energy.
Use of proceeds
The Dominion Energy Board of Directors has authorized the repurchase of common shares using after-tax adjusted transaction proceeds which the company
estimates could total approximately $3 billion. This new authority has immediate effect and material repurchases are planned for late 2020 following
transaction closing. Share repurchases are subject to market conditions, applicable securities laws, and other factors.
Operating earnings guidance
To reflect today’s announcements, Dominion Energy is revising its 2020 operating earnings guidance. The company now expects 2020 operating earnings
of $3.37 to $3.63 per share. The company’s previous guidance was $4.25 to $4.60 per-share.

Dominion Energy expects 2021 operating earnings per share to grow around 10 to 11 percent over 2020, reflecting the full-year impact of planned share
repurchases, and by about 6.5 percent annually starting in 2022, off a 2021 base. This represents a 1.5 percentage point, or approximately 30 percent,
increase from previous long-term earnings per share growth guidance.
Dividend guidance
The company now expects to target an approximately 65 percent payout ratio to be effective upon completion of the transaction. This new payout ratio
implies a 2021 dividend payment of around $2.50 per share. The projected reduction in the annual dividend reflects the absence of income from the divested
assets and a revision to the company’s target payout ratio to align with best-in-class industry peers.
Beginning in 2022, the company expects annual dividend-per-share increases of approximately 6 percent per year. This represents a significant increase
from previous long-term dividend per-share growth guidance of 2.5 percent.
For 2020, the company has made two quarterly payments of 94 cents per share in March and June. The company expects to make an additional payment of
94 cents per share in September and currently expects a fourth payment in December 2020 of approximately 63 cents reflecting the expected timing of
transaction closing.
As is customary, all dividend declarations are subject to approval by the Board of Directors.
Credit and fixed income
Dominion Energy expects this strategic repositioning to be credit positive given the reduction of nearly $6 billion of debt, the material increase in the
percentage of cash flow that comes from state-regulated utilities, the retention of 50 percent of Cove Point unlevered cash flows, and a peer-aligned
dividend payout ratio.
Dominion Energy continues to target single-A ratings for OpCos and high-BBB ratings for the parent company (DEI). Similarly, the company expects funds
from operations (or cash from operations pre-working capital) to debt to continue to be in the “mid-teens” percent range.
Existing Dominion Energy Gas Holdings (DEGH) and Questar Pipeline as well as Iroquois Gas Transmission unconsolidated indebtedness will convey to
the buyer. Berkshire Hathaway Energy, which is A-rated, has indicated it plans to support the existing credit profile of DEGH by foregoing the refinancing
of some $1.2 billion of scheduled maturities over the next 12 months as well as consideration of other credit-enhancing measures including additional
deleveraging past 2021, as needed.
Conference call
The company will host an investor update conference call at 9 a.m. ET on Monday, July 6, 2020 to discuss today’s announcement.
Domestic callers should dial 1-800-341-6228. International callers should dial 1-334-777-6993. The passcode for the conference call is 64801632#.
Participants should dial in 20 to 30 minutes prior to the scheduled start time.
Call materials will be posted in advance and are available at investors.dominionenergy.com. A live webcast of the conference call will also be available on
the website.
A replay of the conference call will be available beginning at about 2 p.m. ET July 6 and lasting until 11 p.m. ET July 12. Domestic callers may access the
recording by dialing 1-877-919-4059. International callers should dial 1-334-323-0140. The PIN for the replay is 95663196. Additionally, a replay of the
webcast will be available on the investor website by the end of the day July 6.

Legal and financial advisors
McGuireWoods LLP served as legal counsel to Dominion Energy. Barclays acted as the company’s lead financial advisor for the transaction. Morgan
Stanley acted as financial advisor to the company.
Use of Non-GAAP Financial Measures
This release includes certain financial measures that have not been prepared in accordance with U.S. generally accepted accounting principles (GAAP). In
providing its full-year operating earnings per share guidance (non-GAAP), the company notes that there could be differences between such non-GAAP
financial measure and the GAAP equivalent of reported net income per share. Reconciliation of such non-GAAP measure to net income per share is not
provided, because the company cannot, without unreasonable effort, estimate or predict with certainty various components of net income. These
components, net of tax, include but are not limited to, acquisitions, divestitures, impairment charges, changes in accounting principles, extreme weather
events and other natural disasters.
About Dominion Energy
More than 7 million customers in 20 states energize their homes and businesses with electricity or natural gas from Dominion Energy (NYSE: D),
headquartered in Richmond, Va. The company is committed to sustainable, reliable, affordable and safe energy and is one of the nation’s largest producers
and transporters of energy with more than $100 billion of assets providing electric generation, transmission and distribution, as well as natural gas storage,
transmission, distribution and import/export services. The company is committed to achieving net zero carbon dioxide and methane emissions from its
power generation and gas infrastructure operations by 2050. Please visit DominionEnergy.com to learn more.
About Berkshire Hathaway Energy
From our roots in renewable energy, Berkshire Hathaway Energy has grown to a $100.8 billion portfolio of locally managed businesses that share a vision
of being the best energy company in serving our customers, while delivering sustainable energy solutions. These businesses deliver low-cost, safe and
reliable service each day to more than 12 million electric and natural gas customers and end-users around the world. Our employees pride themselves in
putting customers first in all they do, and as a result, our businesses consistently rank high among energy companies in customer satisfaction. Berkshire
Hathaway Energy is headquartered in Des Moines, Iowa, U.S.A. Learn more at www.brkenergy.com.
This release contains certain forward-looking statements, including 2020 operating earnings guidance and projected dividends for the remainder of 2020
and beyond which are subject to various risks and uncertainties. Factors that could cause actual results to differ include, but are not limited to: the
expected timing and likelihood of completion of the proposed transaction with Berkshire Hathaway Energy; the risk that Dominion Energy or Berkshire
Hathaway Energy may be unable to obtain necessary regulatory approvals for the transaction or required regulatory approvals may delay the transaction;
the risk that conditions to the closing of the transaction may not be satisfied; the repurchase of less than $3 billion of Dominion Energy common stock
through a share repurchase program; unusual weather conditions and their effect on energy sales to customers and energy commodity prices; extreme
weather events and other natural disasters; extraordinary external events, such as the current pandemic health event resulting from COVID-19; federal,
state and local legislative and regulatory developments; changes to federal, state and local environmental laws and regulations, including proposed carbon
regulations; cost of environmental compliance; changes in enforcement practices of regulators relating to environmental standards and litigation exposure
for remedial activities; capital market conditions, including the availability of credit and the ability to obtain financing on reasonable terms; fluctuations in
interest rates; changes in rating agency requirements or credit ratings and their effect on availability and cost of capital; impacts of acquisitions,
divestitures, transfers of assets by Dominion Energy to joint ventures, and retirements of assets based

on asset portfolio reviews; receipt of approvals for, and timing of, closing dates for acquisitions and divestitures; changes in demand for Dominion
Energy’s services; additional competition in Dominion Energy’s industries; changes to regulated rates collected by Dominion Energy; changes in
operating, maintenance and construction costs; timing and receipt of regulatory approvals necessary for planned construction or expansion projects and
compliance with conditions associated with such regulatory approvals; adverse outcomes in litigation matters or regulatory proceedings; and the inability
to complete planned construction projects within time frames initially anticipated. Other risk factors are detailed from time to time in Dominion Energy’s
quarterly reports on Form 10-Q and most recent annual report on Form 10-K filed with the Securities and Exchange Commission.
#####
CONTACTS:

Media: Ryan Frazier, (804) 836-2083 or C.Ryan.Frazier@dominionenergy.com
Financial analysts: Steven Ridge, (804) 929-6865 or Steven.D.Ridge@dominionenergy.com

Investor update July 5, 2020 Exhibit 99.2

This presentation
availability
accounting
principles
and cost
contains
of(GAAP).
capital;
certain
impacts
In forward-looking
providing
of acquisitions,
its full-year
statements
divestitures,
operating
within
earnings
transfers
the meaning
per
of share
assets
of the
guidance
byPrivate
Dominion
(non-GAAP),
Securities
EnergyLitigation
tothe
joint
company
ventures,
Reform
notes
Act
andthat
of
retirements
1995
thereregarding
could
of assets
be differences
Dominion
based onEnergy.
between
asset portfolio
The
such
statements
non-GAAP
reviews;relate
receipt
financial
to,ofamong
approvals
measure
otherand
for,
things,
the
andGAAP
expectations,
timingequivalent
of, closing
estimates
ofdates
reported
and
for projections
acquisitions
net incomeconcerning
and
per divestitures;
share. the
Reconciliation
business
changes
and
inofoperations
demand
such non-GAAP
forofDominion
Dominion
measure
Energy’s
Energy.
to netservices;
We
income
haveper
additional
used
share
the is
words
competition
not provided,
"anticipate",
in because
Dominion
"believe",
theEnergy’s
company
"could",
industries;
cannot,
"estimate",
without
changes
"expect",
unreasonable
to regulated
"intend",
effort,
rates
"may",
collected
estimate
"plan",
or
by“outlook”,
predict
Dominion
with
"predict",
Energy;
certainty
changes
"project",
variousincomponents
operating,
“should”, “strategy”,
maintenance
of net income.
“target”,
andThese
construction
"will“,
components,
“potential”
costs;net
timing
of
and
tax,
and
similar
include
receipt
terms
but
of and
are
regulatory
not
phrases
limited
approvals
to identify
to, acquisitions,
necessary
forward-looking
for
divestitures,
planned
statements
construction
impairment
in thischarges,
orpresentation.
expansion
changes
projects
Such
in accounting
forward-looking
and compliance
principles,
statements,
withextreme
conditions
including
weather
associated
2020
eventsoperating
with
and such
otherearnings
regulatory
natural guidance
disasters.
approvals;
and
Please
projected
adverse
continue
outcomes
dividends
to regularly
in for
litigation
the
check
remainder
matters
Dominion
of
or 2020
regulatory
Energy’s
and beyond,
website
proceedings;
are
at www.dominionenergy.com/investors.
subject
and the
to inability
various risks
to complete
and uncertainties.
planned
Dominion
construction
As outlined
Energy
projects
inImportant
our SEC
within
filings,
note
time
forfactors
frames
investors
that
initially
couldanticipated.
cause actual
Other
results
risktofactors
differ include,
are detailed
but are
from
not
time
limited
to time
to: in
theDominion
expected Energy’s
timing and
quarterly
likelihood
reports
of completion
on Form 10-Q
of theand
proposed
most recent
transaction
annual with
report
Berkshire
on FormHathaway
10-K filedEnergy;
with thethe
Securities
risk that and
Dominion
Exchange
Energy
Commission.
or Berkshire
The Hathaway
information
Energy
in thismay
presentation
be unablewas
to obtain
prepared
necessary
as of July
regulatory
5, 2020.approvals
Dominionfor
Energy
the transaction
undertakes
orno
required
obligation
regulatory
to update
approvals
any forward-looking
may delay the information
transaction;statement
the risk that
to reflect
conditions
developments
to the closing
afterofthe
thestatement
transaction
is made.
may not
Projections
be satisfied;
or forecasts
the repurchase
shownofinless
thisthan
document
$3 billion
are based
of Dominion
on the assumptions
Energy common
listedstock
in thisthrough
document
a share
and repurchase
are subject program;
to changeunusual
at any time.
weather
Thisconditions
presentation
andshall
theirnot
effect
constitute
on energy
an offer
salesto
tosell
customers
or the solicitation
and energy of
commodity
an offer toprices;
buy securities.
extreme weather
Any offers,
events
solicitations
and other or
natural
offersdisasters;
to buy, orextraordinary
any sales of securities
external events,
will besuch
made
as in
theaccordance
current pandemic
with thehealth
requirements
event resulting
of the Securities
from COVID-19;
Act of 1933,
federal,
as amended.
state and This
localpresentation
legislative and
hasregulatory
been prepared
developments;
primarily for
changes
security
to federal,
analystsstate
and investors
and local in
environmental
the hope thatlaws
it will
and
serve
regulations,
as a convenient
including
andproposed
useful reference
carbon regulations;
document. The
costformat
of environmental
of this document
compliance;
may change
changes
in the
in enforcement
future as wepractices
continue of
to regulators
try to meetrelating
the needs
to of
environmental
security analysts
standards
and investors.
and litigation
This exposure
documentfor
is not
remedial
intended
activities;
for use capital
in connection
marketwith
conditions,
any sale,
including
offer to the
sell,availability
or solicitation
of credit
of anyand
offer
thetoability
buy securities.
to obtain This
financing
presentation
on reasonable
includes
terms;
certain
fluctuations
financial measures
in interestthat
rates;
have
changes
not been
in rating
prepared
agency
in accordance
requirements
with
or U.S.
creditgenerally
ratings and
accepted
their effect on

¹ Inclusive of DEGH, Questar Pipeline, and unconsolidated Iroquois Gas Transmission debt ² Approximately $1 billion of cash proceeds will be used for transaction taxes and adjustments as well as an approximately $250M voluntary contribution to Dominion Energy pension plans Agreement to divest substantially all Gas Transmission & Storage segment assets Buyer: Berkshire Hathaway Energy ~$9.7 billion transaction value Includes the conveyance of ~$5.7 billion of debt¹ Cash consideration of ~$4 billion Expect to repurchase ~$3 billion of common stock (late 2020)² Anticipated closing Q4 2020 Subject to Department of Energy approval and clearance under Hart-Scott-Rodino Dominion Energy Transaction overview

Assets being divested (wholly-owned unless noted): Dominion Energy Transmission (DETI)—Serves Mid-Atlantic region Questar Pipelines—Serves Rocky Mountain region Carolina Gas Transmission—Serves South Carolina and Georgia Iroquois Gas Transmission (50% interest)—Serves New York region Cove Point (25% interest)—Serves global export and import customers Legacy gathering and processing assets and farmout acreage Dominion Energy retained assets include: 50% non-operating and unlevered interest in Cove Point¹ Investments in Renewable Natural Gas (RNG)² Dominion Energy Transaction overview ¹ To be accounted as equity earnings in the Contracted Assets (previously Contracted Generation) segment ² To be accounted in the Gas Distribution segment

Strategic review led to agreement with respected operator Valuation, employee commitments, and operating credentials Dominion Energy strategic and financial repositioning considerations Value of our industry-leading ESG-focused strategy Provides pure-play profile to investors by narrowing focus to state-regulated utility operations Significantly increases long-term earnings growth rate Rebases dividend to reflect revised model – peer aligned payout, increased growth rate Improves credit profile and balance sheet to support robust “green” capital investment program Dominion Energy Opportunity for significant long-term value creation for shareholders

Premier state-regulated utility operations Industry-leading clean energy profile Increased long-term earnings and dividend growth Improved credit profile and balance sheet Narrowed focus enhances consistency and transparency Dominion Energy Strategic repositioning towards ‘pure-play’ state-regulated utility; highlighted clean-energy profile

State-regulated utility contribution (2016) (2019) Divestiture of gas transmission & storage assets (2020) Divestiture of Blue Racer & merchant generation (2018) State-regulated utility operations: ~85%—90% of pro forma operating earnings State-regulated utility operations: ~70% State-regulated utility operations: ~65% Dominion Energy Increasing contribution from premier state-regulated utility franchises

~10%—15% UT States of operation Pro forma operating earnings contribution Description Dominion Energy Virginia Contracted Assets (formerly Contracted Generation) Gas Distribution VA NC OH UT WY WV NC ID ~55%—60% ~15% CT UT CA Electric distribution, transmission & generation Gas distribution & Renewable natural gas (RNG) Cove Point (50%) and long-term contracted zero-carbon generation Dominion Energy South Carolina ~15% Electric distribution, transmission, generation & gas distribution SC Southeastern & Mid-Atlantic U.S. State-regulated utility operations Regulated-like Dominion Energy Approaching 100% state-regulated earnings profile

Dominion Energy Industry-leading clean energy profile NET ZERO carbon and methane emissions by 2050 2005A 2035E Enterprise-wide generation (MWh) ~70% zero-carbon Zero-carbon (wind, solar, battery, nuclear) Low-carbon (natural gas) Other Zero-carbon generation/storage¹ Gas line replacement RNG Net zero supportive growth capital Up to ~$47B Up to ~$6B Up to ~$2B Up to ~$55B ~35% zero-carbon CO2e emissions of gas businesses Est. growth capital investment (2020 to 2035) Immediate 50% reduction ¹ Includes wind, solar, battery, and nuclear re-licensing

Gas Transmission & Storage Contracted Assets (previously Contracted Generation) Original 2020E guidance² $2.89—$3.11 (Slide 7 of Q4 2019 earnings materials) $0.24—$0.28 $1.12—$1.21 (inclusive of ACP) $4.25—$4.60 Changes (+) 50% retained interest in Cove Point (-) Divestiture / resegmenting & elimination of segment (incl. ACP) Updated 2020 guidance² $0.48—$0.52 $3.37—$3.63 —³ DEV $2.89—$3.11 — Dominion Energy 2020 operating earnings per share guidance¹ Gas Distribution DESC Corp & Other ¹ Non-GAAP financial measure. See slide 2 for GAAP reconciliation information ² Assumes full-year normal-weather ³ Will be treated as discontinued operations for full-year 2020 Annual guidance Midpoint: $4.43 Midpoint: ~$3.50 De minimus impact of planned share repurchase (late 2020)

Dominion Energy Operating earnings per share guidance¹ ¹ Non-GAAP financial measure. See slide 2 for GAAP reconciliation information ² Midpoint, assumes normal weather ~6.5% annual EPS growth ~$3.50² ~$3.85—$3.90² Utility-focused, predictable and programmatic investment profile ESG, customer growth and reliability-driven rate base growth O&M discipline Includes estimated full-year impact of planned share repurchases ~10%—11% growth

~$3.45 Dominion Energy Dividend per share guidance All dividend declarations subject to Board approval ~$2.50 ~6% annual DPS growth Target dividend payout ratio: 65% Q1 (Mar): $0.94 Q2 (Jun): $0.94 Est. Q3 (Sep): $0.94 Est. Q4 (Dec): $0.63¹ ¹ Assumes Q4 transaction close Rebased dividend reflects revised operating and financial model Best-in-class peer-aligned payout ratio Prior 80%+ payout ratio an outlier Accelerated dividend growth Rebasing reflects asset sale + normalized payout

Best-in-class peers Dividend payout ratio guidance Earnings growth guidance ~6.5% ~65% Business risk profile Excellent Excellent Pure-play ü ü ESG ü ü + 6.4% 63% Dominion Energy Relative investment proposition Note: Peer data reflects AEE, CMS, ES, WEC, XEL Peer guidance averages Focus on achieving track-record of consistent and credible execution against financial targets

Dominion Energy Improved credit profile and balance sheet History: Improving metrics and lowered thresholds Moody’s threshold (pre-GT&S sale): 14% Parent (DEI): High-BBB OpCos: Single-A Target ratings Moody’s/S&P threshold (pre-SCANA): 15% 85%—90% State-regulated utility contribution Allocation of transaction value ~$9.7B Debt reduction ~60% Equity buyback ~30% Other 10%¹ No change to existing guidance ¹ Includes transaction taxes, adjustments and Dominion Energy pension contribution Asset sales + de-risking SCANA GT&S sale S&P threshold (pre-GT&S sale): 13%

Dominion Energy Dominion Energy Gas Holdings (DEGH) — debt financing entity DEGH will be transferred as-is to BHE with the exception of a 50% interest in Cove Point which be retained debt-free by Dominion Energy BHE is an “A” rated company and is committed to deleveraging DEGH post-closing These actions will support existing DEGH credit ratings BHE will forgo refinancing of $1.2 billion in maturities over next 12 months (post-closing)¹ BHE will also consider additional credit supportive measures including additional deleveraging post-2021 if needed DEGH structure DEGH status quo Dominion Energy Transmission (DETI) Cove Point (75% & unlevered) Questar Pipeline Carolina Gas Transmission Iroquois (50%) DEGH total debt ($B) (+/-) adjustments (-) Cove Point (50% & unlevered) DEGH pro forma Dominion Energy Transmission (DETI) Cove Point (25% & unlevered) Questar Pipeline Carolina Gas Transmission Iroquois (50%) 22% decrease ¹ $700M DEGH Senior Notes due November 2020 and $500M DEGH Senior Notes due June 2021

Dominion Energy Atlantic Coast Pipeline Dominion Energy and Duke Energy announced the cancelation of the Atlantic Coast Pipeline due to ongoing delays and increasing cost uncertainty which threaten the economic viability of the project Deeply appreciate the tireless efforts and important contributions made by all who were involved in this essential project Despite last month’s overwhelming 7-2 victory at the United States Supreme Court, which vindicated the project and decisions made by permitting agencies, recent developments have created an unacceptable layer of uncertainty and anticipated delays for ACP Specifically, the decision of the United States District Court for the District of Montana overturning the Nationwide 12 program, a long-standing federal permit authority for waterbody and wetland crossings, followed by a Ninth Circuit ruling on May 28 indicating an appeal is not likely to be successful, are new and serious challenges The potential for a Supreme Court stay of the district court’s injunction would not ultimately change the judicial venue for appeal nor decrease the uncertainty associated with an eventual ruling The Montana District Court decision is also likely to prompt similar challenges in other Circuits related to permits issued under the nationwide program including for ACP This new information and litigation risk, among other continuing execution risks, make the project too uncertain to justify investing more shareholder capital No expected material change to Dominion Energy credit metrics

Premier state-regulated utility operations Industry-leading clean energy profile Increased long-term earnings and dividend growth Improved credit profile and balance sheet Narrowed focus enhances consistency and transparency Dominion Energy Strategic repositioning towards ‘pure-play’ state-regulated utility; highlighted clean-energy profile

Appendix

Appendix Virginia leading the way on clean energy transition OFFSHORE WIND 5.2GW by 2035 Up to 100% utility owned Rider eligible Public interest SOLAR OR ONSHORE WIND 16.1GW by 2036 65% utility owned Rider eligible Public interest ENERGY STORAGE 2.7GW by 2035 65% utility owned Rider eligible Public interest Most comprehensive renewable energy mandate in the nation Will create thousands of jobs, putting Virginia to work Regional, state, and local economic growth Significant environmental benefits Promotes energy efficiency Expands net metering including allocation for low-income customers Directs Virginia to join RGGI Supports net zero goals

Appendix Payout ratio benchmarking: 2020E Average excl. D: 64% Note: All dividend declarations are subject to Board approval Source: Company information, Factset and SNL

Appendix 2020 long-term debt issuance plan ($M) Original guidance: Gross issuance range¹ Year-to-date issuance Remaining issuance for year Dominion Energy Virginia Gas Transmission & Storage Gas Distribution DEI Note: Excludes opportunistic financings ¹ See page 11 of 4Q19 Earnings Call Presentation ² May opt for utilizing short-term debt to fulfill need until next year $800—$1,000 $ — $800—$1,000 $400—$700 $ — Transferring to BHE $1,800—$2,000 $2,000 $ — $ — $ — $ — $ — $ — $ — $2,300—$2,600 $2,250 $50—$350² $5,300—$6,300 $4,250 $850—$1,350 Contracted Generation Dominion Energy South Carolina Total issuances

