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CONFIDENTIAL

MITIGATION PROJECT AGREEMENT

THIS MITIGATION PROJECT AGREEMENT (“Agreement™) is made and entered
into this __ day of December, 2017, by and between the STATE OF NORTH CAROLINA
and ATLANTIC COAST PIPELINE, LLC, a Delaware limited liability company of 120
Tredegar Street, Richmogrd; Visginia 23219 (“Atlantic”).

WITNESSETH:

antic i proposing to construct the Atlantic Coast Pipeline (“ACP”), an
approximately 600 miles from West Virginia,

WHEREAS,
underpround naturalfies transmission pipelin
through Virginigmit

pNorth C‘areiina'Cng !
WHERES, the ACPAvill deltverup !éar/.i billion cubic feet per day of natural gos to

tw] meet the demand for -e;:tfi generation, natural gas distributiop\and end use markets in North
’\ Carolina and Virginiay }

w-ﬁmr?

me
u ) WHEREAS, the ACP route was approved by the Federal Energy Regulatory
Commission (“FERC”) on October 3, 2017 and will traverse gight counties in the State of North
} Carolina and will include a natural gas compressor station in Northampton County and other
¢ related facilities along the route; and

et WHEREAS, the pipeline, aceess roads, and all associated aboveground facilities and
- ] - g L3 Ll
/  contractor yards will result in total direct impacts of over 3,000 acres from construction activitics

WE Vr)[ and a significantly reduced impactaduring operation; and
»

and federally listed sp?x :s by avoiding preferred habitat, including wetland areas, waterbodies
and associated ripag’a vegetation to the exient practicable, there remain unavoidable impacts to
l» E} over 300 ucres@mtcrior forest habitat; and
kT

\w;k_,, WHEREAS, wh%ACP has been routed to minimize disruptions to migratory birds

S X8 J\ WHEREAS, the ACP route and access roads WOBld ceoss approximately 320
waterbodies in North Carolina; and o .

vgj \-B\ , WHEREAS, Atlantic has conducted @ open houses, participated indnany public

3 meetings held by FERC and the North Carolina Department of Environmental Quality, and held

individual information sessions with local governments, state-recognized Indian tribegand other
stakeholders along the route; and !

WHEREAS, Atlantic recognizes that construction of the ACP and maintenunce of the
permanent right-of-way for the ACP may result in temporary and/or permanent impacts to the
habitats upon which interior forest wildlife species depend; and

WHEREAS, Atlantic desires to take all reasonable measures to comply with Norih
Carolina naiural resources laws and to provide for the restoration and preservation of habitats for
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CONFIBDINTIAL

intetior fores wildlife in North Carolina where the ACP will be constructed, operated, and
maintained; and

WHERFEAS, the Direcior of the North Carolina Wildlife Resources Commission has
authority and responsibifity under NCGS Section 113-306(a) to act in the overall best interests of
the conservation of wildlife resources to acceplt gifts and grants on behalf of the State;

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
v})\ valuable consideration, the receipt and sufficiency of which are hereby acknowledged the Stafe
j of Narth Carolina and Atlantic (together, the “Parties™) agree as follows:

@f 1) Atlantic agrees to provide mitigation funding in the amount of $55,000,000 to the
4@& State of Norh Carolina no later than before the date the ACP is placed in-service,

Such finding is being pravided as required mitigation for the unavoidable effects o
\ the ACP on interior forest habitat, open-space lands; waterbodies; and mlluml

resotirees of the communities along the ACP's route,

e o 2) The State of North Carolina acknowledges that the mitigation funding sufﬁcienll
P addresses the effects on the landscape, natusal resources, interior forest habitay,

Q M\“ agricultural lands and lifestyles of the commumities caused by the pipeline, access
roads and all assncmied aboveground famhues and contraclor yards as described |

N .)J), being of the Affccicd areas and resources.

W ‘ P\ e PAMAAMY ' .
k M 3) Nothing in this Agreement shall be construed as aflecting the authorities ot any parly
or as binding them beyond their respective authorities or responsibilities.

g\ 4) The Agreement does not creafe any right of acuun for a third party and may not be

the basis of any third party challenges or appeals. 7 bada W
bl kg 3P o ey Pl Ao M

ﬂic.d‘m \
STATE OF NORTH CAROLINA ATLANTIC COAST PIPELINE, LLC, a
Delaware limited liability company

By: , By:
Title: | Tite:,
Date: Bate:
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December 22, 2017

Gov’s Office to ACP Partners

PRIVILEGED AND CONFIDENTIAL

MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING

THIS MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING
(“Memorandum®) is made and entered into this ____ day of December, 2017, by and between the
STATE OF NORTH CAROLINA BY AND THROUGH THE OFFICE OF THE
GOVERNOR and ATLANTIC COAST PIPELINE, LLC, a Delaware limited liability
company of 120 Tredegar Street, Richmond, Virginia 23219 (“Atlantic”).

WITNESSETH:

WHEREAS, Atlantic is proposing to construct the Atlantic Coast Pipeline (“ACP"), an
underground natural gas transmission pipeline of approximately 600 miles from West Virginia,
through Virginia, and ending in North Carolina; and

WHEREAS, the ACP will deliver up to 1.5 billion cubic feet per day of natural gas to
meet the demand for electricity, natural gas distribution, and end use markets in North Carolina
and Virginia; and .

WHEREAS, the ACP will serve as a catalyst for economic development and job creation
in North Carolina; and

WHEREAS, the ACP will promote and facilitate the recruitment of new industries to
North Carolina; and

WHEREAS, the pipeline will generate approximately $60,000,000 in local property tax
revenue between 2018 and 2025; and

WHEREAS, the Federal Energy Regulatory Commission (“FERC") approved the ACP
route on October 13, 2017, traversing eight counties in the State of North Carolina, and including
a natural gas compressor station in Northampton County and other related facilities; and

WHEREAS, the ACP, access roads, and all associated aboveground facilities and
contractor yards will result in total direct impacts of over 3,000 acres during construction and
significantly reduced impacts during operation; and

WHEREAS, while the ACP has been routed to minimize disruptions to migratory birds
and federally listed species by avoiding preferred habitats, including wetland areas, waterbodies
and associated riparian vegetation to the fullest extent practicable, there remain unavoidable
impacts to over 300 acres of interior forest habitats; and

WHEREAS, the ACP and access roads would cross approximately 320 waterbodies in
North Carolina; and

WHEREAS, Atlantic has conducted open houses, participated in public meetings held by
FERC and the North Carolina Department of Environmental Quality, and held individual



PRIVILEGED AND CONFIDENTIAL

information sessions with local governments, state-recognized Indian tribes, and other
stakeholders along the route; and

WHEREAS, Atlantic recognizes that construction of the ACP and maintenance of the
permanent right-of-way for the ACP may result in temporary and/or permanent impacts to the
habitats upon which interior forest wildlife species depend; and

WHEREAS, Atlantic acknowledges that Iocal communities, existing populations, and
state-recognized Indian tribes have a significant interest in preserving their traditions, lifestyles,
and quality of life; and

WHEREAS, Atlantic represents that it has taken and will take all reasonable measures to
comply with North Carolina natural resources laws and to provide for the restoration and
preservation of North Carolina interior forest wildlife habitats where the ACP will be constructed,
operated, and maintained; and

WHEREAS, the Governor, through his agents and assigns, including, but not limited to
the Department of Environmental Quality, Department of Commerce, Wildlife Resources
Commission, and their respective leaders, has the authority to direct the disbursement of funds
contemplated in this Memorandum of Understanding;

NOW, THEREFORE, the State of North Carolina and Atlantic (together, the “Parties™)
endeavor to do the following:

1) Atlantic commits to providing funding in the amount of $55,000,000 to the State of
North Carolina as set forth below. The funds will be deposited in an escrow account
designated by a third party selected by the Governor of the State of North Carolina

. (“the Escrow Account”). The funds are being provided as (i) mitigation for the
unavoidable effects of the ACP on the interior forest habitat, open-space lands,
waterbodies, and natural resources of the communities along the ACP's route (ii)
support and funding for economic development in the counties that would be impacted
by the ACP; and (iii) extension of renewable energy projects into certain local
communities which may stand to be effected by the ACP’s operation Fifty per cent of
the $55,000,000 will be deposited in the Escrow Account and made available for
disbursement for environmental mitigation immediately following the issuance by the
Federal Energy Regulatory Commission of a Final Notice to Proceed for the ACP. The
remaining balance of funds shall be deposited in the Escrow Account no later than upon
the date the ACP is placed into service. In the event that Atlantic terminates the project
before it is placed into service, whether in the unanticipated event that the project fails
to obtain and maintain the state approvals or any other necessary permits, certifications,
consents, authorizations, and other approvals or for any other reason in Atlantic's sole
discretion, the State of North Carolina shall deliver the proportionate share of the
mitigation funds as preserved in accordance with this paragraph to Atlantic within
thirty (30) days of receipt of written notice of termination from Atlantic. Such
proportionate share to be returned to Atlantic shall be calculated based upon the number
of miles of the pipeline route in North Carolina for which tree clearing and grubbing



PRIVILEGED AND CONFIDENTIAL

activity remains to be performed compared to the total number of miles of the pipeline
Foute requiring such activities in North Carolina as part of the project.

2) The State of North Carolina acknowledges that the funds are being provided for the
purpose of (i) addressing the effects on the landscape, natural resources, interior forest
habitat, agricultural lands and lifestyles of the communities caused by ACP, access
roads and all associated aboveground facilities and contractor yards as described in the
FERC Environmental Impact Statement; and (ii) expanding economic development
opportunities and (iii) developing renewable energy projects in and around the ACP’s
route . The funds shail be allocated pursuant to the guidelines and directives set forth
in a subsequent Executive Order that would be issued prior to the completion of state
permitting for the ACP. Nothing in this Memorandum shall be construed as precluding
or otherwise barring the State of North Carolina from recovering damages or equitable
remedies from Atlantic for spills or leaks stemming from the ACP.

3) Nothing in this Memorandum shall be construed as affecting the authorities of any party
or as binding them beyond their respective authorities or responsibilities.

4) The Memorandum does not create any right of action for a third party and may not be
the basis of any third-party challenges or appeals. Nothing in this Memorandum shall
be construed as precluding or otherwise barring independent, third-party claims
regarding the ACP,

5) Nothing in this Memorandum is deemed to constitute a “settlement” as that term is
defined by N.C Gen, Stat. § 114-2.4A, nor does it require the payment of penalties or
forfeitures and fines under N.C, Const. Art. IX § 7. Likewise, nothing in this
Memorandum should be construed to be an admission of liability or wrongdoing by
either Atlantic or the State of North Carolina its agents or assigns.

Signed:

William C. McKinney
General Counsel, Office of the
North Carolina Governor

Date:



December 29, 2017

ACP Partners to Gov's Office

PRIVILEGED AND CONFIDENTIAL

MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING

THIS MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING
("Memorandum™) is made and entered into (his day of December, 2017, by and between the
STATE OF NORTH CAROLINA BY AND THROUGH THE OFFICE OF THE
GOVERNOR and ATLANTIC COAST PIPELINE, LLC, a Delaware limited liability
company of 120 Tredegar Street, Richmond, Virginia 23219 ("Alkantic").

WITNLESSETH:

WHERIEAS, Atlantic is proposing to construct the Atlantic Coast Pipeline ("ACP"), an
underground natural gas transmission pipeline of approximately 600 miles from West Virginia,

through Virginia, and ending in North Carolina; and

WHEREAS, the ACP will dcliver up to 1.5 billion eubic fect per day of natural gas to
meet the demand for electricity, natural pus distribution, and end use markets in North Carofina

and Virginia; and

WHEREAS, the ACP will serve as a catalyst for economie development and job creation
in North Carolina; and

WHEREAS, the ACP will promole and facilitate the recruitment of new indusiries 1o
North Caroling; and

WHEREAS, the pipelinc will generale approximately $60,000,000 in local property tax
revenue between 2018 and 2025; and

WHEREAS, the Federal Enerpy Regulatory Commission ("FERC") approved the ACP
route on Qctober 13, 2017, traversing eight counties in the State of North Carolina, and including
a natural gas compressor station in Northampton Counly and other related facilities; and

WHEREAS, the ACP, access roads, and all associated aboveground fucilities and
contractor yards will result in total direct impacis of over 3,000 acres during construction and

significanily reduced impacts during operation; and

WHEREAS, while the ACP has been routed to minimize disruptions to migratory birds
and federally listed species by avoiding preferred habitats, including wetland areas, waterbodies
and associated riparian vegelation to the fullest extent practicable, there remain unavoidable

impacis to aver 300 acres of interior forest habitats; and

WHEREAS, the ACP and uccess roads would cross approximaltely 320 waterbodies in
North Carolina; and

WHIEREAS, Atlantic has conducted open houses, participated in public meetings held by
FERC and the North Carolina Depariment of Environmental Quality, and held individual




PRIVILEGED AND

information sessions with local governments, statc-recognized Indian tribes, and other
siakeholders along the route; and

WHEREAS, Atlantic recognizes that construction of the ACP and mainlenance ol the
permanent right-of-way for the ACP may result in temporary and/or permanent impacts to the
habitats upon which interior forest wildlife species depend; and

WHEREAS, Atlantic acknowledges that local communities, existing populations, and
state-recognized Indian tribes have a significant interest in preserving their traditions, lifestyles,
and quality of life; and

WHEREAS, Atlantic represents that it has taken and will take all reasonable measures to
comply with North Corolina natural resources laws and lo provide for the restortion and
preservation of North Carolina interior forest wildlife habitats where the ACP will be constructed,

operated, and maintained; and

WHEREAS, the Governor, through his agents and assigns, including, but not {imited 1o
the Depariment of Environmental Qualily, Depariment of Commerce, Wildlife Resources
Commission, and their respective leaders, has the authority to direct the disbursement of funds
contemplated in this Memorandum of Understanding;

NOW, THEREFORE, the State of North Caroling and Atlantic (together, the “Partics™)
endeavor 10 do the following:

1) Atlantic commits to providing funding in the amount of $55.000,000 to the Stale of
North Carolina as sel forth below. The funds wil be deposiled in an cscrow account
designated by a third party selected by the Govemor of the State of North Carolina
("the Escrow Account"). The funds are being provided as (i) mitigation for the
unavoidable elfects of the ACP on the interior forcst habitat, open-space lands,
waterbodies, and natural resources of the communities along the ACP's route (i)
support and funding for economic development in the counties that would be impacted
by the ACP; and (iii) cxtension of renewable energy projects into ceriain local
communilies which may stand to be affected by the ACP' s operation. Fifly per cent of
the $55,000,000 will be deposited in the Escrow Account and made available for
disbursement for environmental mitigation immediately following the issuance by the
Federal Energy Regulalory Commission of a Final Motice to Proceed (or the ACP. The
remaining balance of funds shail be deposited in the Escrow Account no later than upon
the datc the ACP is placed into service. In the event that Atlantic terminates the project
before it is placed into service, whether in the unanticipated event that the project fails
(o obtein and malnlain the state approvals or any other necessary permits, certifications,
conscnts, authorizations, and other approvals or for any other reason in Atlantic’s sole
discretion, the State of North Carolina shall deliver the proportionate share of the
mitigation funds as preserved in accordance with this paragraph to Alantic within
ihirty (30) days of receipt of written notice of termination from Atfantic. Such
proportionate share to be returned to Atlantic shall be calculated based upon the number
of miles of the pipeline route in North Carolina for which trce clearing and grubbing




3)

4)

5)

PRIVILEGED AND CONFIDENTIAL

aclivity remains to be performed compared to the total number of miles of the pipeline
route requiring such activitics in North Caroling as part of the project.

The State of Norih Carolina acknowledpes that the funds arc being provided for the
purpose of (i) addressing the eflects on the landscape, natural resources, interior forest
habitat, agricultural lands and lifestyles of the communities caused by ACP, access
roads and all associaled aboveground facilities and contractor yards as described in the
FERC Enviranmental Impact Statement; and (ii) expanding economic development
opportunities and (iii} developing renewable energy projects in and around the ACP's
route. The funds shall be allocated pursuant to the guidelines and directives set forth
in a subsequent Exccutive Order that would be issued prior to the completion of state
permitting for the ACP, Nothing in this Memorandum shail be construed as precluding
or otherwise barcing the State of North Carolina from recovering damages or equitable
remedics from Allantic for spills or leaks stemming from the ACP,

Nothing in this Memorandum shall be construed as affecting the authoritics of any party
or as binding them beyond their respeclive authorities or responsibilities.

The Memorandum does not create any right of action for a third parly and may not be
the basis of any third-party challenges or appeals. Nothing in this Memorandum shall
be construed as precluding o othenwise barring independent, third-party claims

regarding the ACP,

Nothing in this Memorandum is dcemed to constitute a "scttlement” as that term is
defined by N.C. Gen. Stat. § 114-2.4A, nor docs it require the payment of penalties or

forfeitures and fines under N.C. Const. Art. 1X § 7. Likewise, nothing in this
Memorandum should be construed to be an admission of liability or wrongdoing by

cither Atlantic or the State of North Carolina its agents or assigns.

Signcd-

(y)//{(rﬁ/"/

William C.McKinney
General Counsel, Office of the
Norif: Carolina Governor

Date;

Leslie Harlz
Vice President-Engineering &
Caonstruction - Strategic Projects

Dote: /Z/hrf/f?



Two typos:
In Section 1, Inserted a period at the end of the sentence that ends "ACP's operation".

In Section 2, deleted space between the word "route” and the period ending the sentence.
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MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING AM
RaAWE 2

THIS MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING ff
("Memorandum”) is made and entered into this___ day of January, 2018, by and between the
STATE OF NORTH CAROLINA BY AND THROUGH THE OFFICE OF THE GOVERNORW /
and ATLANTIC COAST PIPELINE, LLC, a Delaware limited liability company of »
120Tredegar Street, Richmond, Virginia 23219 ("Atantic"}), :/»

WITNESSETH: ¢’,fyl‘j

WHEREAS, Atlantic is proposing to construct the Atlantic Coast Pipeline ("ACP"), ¢ 7 vo ”171
an underground natural gas transmission pipeline of approximately 600 miles from West
Virginia, through Virginia, and ending in North Caroling; and

1
WHEREAS, the ACP will deliver up tf J.5 bithon cubic feet per day of natural gas
to meet the demand for electricity, natural pas distribution, and end use markets in North

Carolina and Virginia; and

WHERFEAS, the ACP will serve as a catalyst for economic development and job
creation in North Carolina; and

WHEREAS, the ACP will promote and facilitate the recruitment of new industries to
North Caroling; and

WHEREAS, the pipeline will generate approximately $60,000,000 in local property
tax revenue between 2018 and 2025; and

WHEREAS, the Federal Energy Regulatory Commission ("FERC") approved the
ACD route on October 13, 2017, traversing eight counties in the State of North Carolina,
and including a natural gas compressor station in Northampton County and other related

fucilities; and

WHEREAS, the ACP, access roads, and all associated aboveground facilities and
contractor yards will result in total direct impacts of over 3,000 acres during construction and

significantly reduced impacts during operation; and

WHEREAS, while the ACP has been routed to minimize disruptions 1o migratory
birds and federally listed species by avoiding preferred habitats, including wetland  areas,
waterbodles and associated riparian vegetation to the fullest extent practicable, there remain
unavoidable impacts to over 300 acres of interior forest habitats; and

WHEREAS, the ACP and rccess roads would cross approximately 320 waterbodies in
North Carolina; and

WHEREAS, Atlantic has conducted open houses, patticipated in public meetings

1



keld by FERC and the Nogth Carolina Department of Enviroumenta! Quality, and held
individual [nformation sessions  with local governments, state-recognized Indian fribes, and other

stakeholders along the route; and

WHEREAS, Atlantic recognizes that construction of the ACP and maintenance of the
permanent right-of-way for the ACP may result in temporary and/or permanent impaets to the
habitats upon which interior forest wildlife species depend; and

WHEREAS, Atlantic acknowledges that local communities, (ex B populations, and
state-recognized Indian tribes have a significant interest in preserving their traditions, lifestyles,
and quality of life; and

WHEREAS, Atlantic represents that it has taken and will take all reasonable
measures to comply with Nowth Carolina naturai resources laws and to provide for the
restoration and preservation of North Carolina Lntenor forest wildlife habitats where the ACP
will be constructed, operated, and maintained; and

WHEREAS, the Governor, through his agenls and assigns, including, but not
limited to the Department of Environmental Quality, Department of Commerce, Wildlife
Resources Commission, and their respective leaders, has the authority to direct the disbursement
of funds contemplated in this Memorandum of Understanding;

Goreer &f

NOW, THEREFQRE, thg?sliﬁte of North Carolina and Atlantic ((ogcther, the ,i P

"Parties" ) _g;xdeavor to do the followmg

{uo L e end w"sm
J‘i‘)ﬁtlanttc somknits/to providing funding in the amount of $57,800,00084¢0 thg State of
W@": set forth below. The funds will be deposited in an escrow account
designated by a third party selected by the Governor of the State of North Carolina
("the Escrow Account”), The funds are being provided as (i} mitigation for the
unavoidable effects of the ACP on the interior forest habitat , open-space lands,
waterbodies, and natural resources of the communities along the ACP's route (i)
support and funding for economic development in the counties that would be impacted
by the ACP; and (u,l) extension of renewable encrgy projects into certain local
communities which may stand to be affected by the ACP' s operation, Fifty per cent of
the $57,800,000 will be deposited in the Escrow Account and made available for
disbursement for eavironmental mitigation immediately following the issuance by the
Federal Energy Regulatory Commission of a Final Notice to Proceed for the ACP. The
remaining balance of funds shall be deposited in the Escrow Account no later than upon
the date the ACP is placed into service. In the event that Atlantic terminates the project
before it is placed into service, whether in the unanticipated event that the project fails
to obtain and maintain the state approvals or any other necessary perm its, certifications,
consents, authorizations, and ofbes.gpprovals or for any other reason in Atlantic's sole
diseretion, the State of North _Caeolin® shall deliver the proportionate share of the
mifigation funds as preserved in accordance with this paragraph to Atlantic within
thity (30) days of receipt of written notice of termination from Atlantic. Such
propottionate share to be returned to Atlantic shall be calculated based upon the number
-~ of miles of the pipeline route in North Carolina for which tree clearing and grubbing

w{




activity remains (o be pecformed compared to the total number of miles of the pipeline
route requiring such activities in North Caro!ina as part of the praject.

R’
2) The tate of Noith Carg!_@ acknowledges that the funds are being provided for the

3)

4)

pucpose of (i) eddressing the effects on the landscape, natural resources, interior forest
habitat, agricultural lands and lifestyles of the communities caused by ACP, sccess
roads and all associated aboveground facilities and contractor yards as describad in the
FERC Environmental Impact Statement; and (ii) expanding economic development
opportunities and (iii) developing renewable energy projects in and around the ACP' s
route. The funds shaft be aflocated pursuant to the guidelines and directives set forch
in a subsequent Executive Order that would be issued prior to the completion of state
permitting for the ACP. Nothin mthlsemorandum shall be construed as precludmg
or otherwise barring thefState of _Carolits
reimnedies from Atlantic for Spt“s or leak] stemmmg from the ACP,

Nothing in this Memorandum shatl be construed as aﬁ'ectmg the authorities of any party
or as binding them beyond their respective authoritics or responsibilities.

The Memorandum does not create any right of action for a third party and may not be
the basis of any third-pariy challenges or appeals. Nothing in this Memorandum shalt be
construed as precluding or otherwise barring independent, third-party claims regarding the

ACP,

5) Nothing in this Memorandum is deemed to constitute a ‘seltlement” as that term is defined

by N.C. Gen. Stat. § 114-24A, nor does it require the payment of penalties or forfeitures
and fines under N.C, Const, Att, TX § 7. Likewise, nothing in this Memorandum
should be constiued to be an admission of liability or wrongdoing by either Atlantic or

the State of North Carolina its agents or assigns.

nq«&ﬁh
Jllatalun

Signed: Signed:

William C.McKinney LeslieHariz

General COl.msel, Office of the Vice President-Engineering &

North Carolina Govemor Construction - Steategic Projects
Dominion Energy Transmission, Inc.

Date: Date: / / ?/f 7
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Gov's Office to ACP Partners
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MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING

THIS MITIGATION PROJECT MEMORDANUM OF UNDERSTANDING
(“Memorandum”) is made and entered into this 25" day of January, 2018, by and between ROY
COOPER, GOVERNOR OF NORTH CAROLINA, IN HIS OFFICIAL CAPACITY and
ATANTIC COAST PIPELINE, LLC, a Delaware limited liability company of 120
Tredegar Street, Richmond, Virginia 23219 (*“Atlantic”),

WITNESSETH:

WHEREAS, Atlantic is proposing to construct the Atlantic Coast Pipeline (*ACP”), an
underground natural gas transmission pipeline of approximately 600 miles from West Virginia,
through Virginia, and ending in North Carolina; and

WHEREAS, the ACPswill deliver up to 1.5 billion cubic feet per day of natural gas to
meet the demand for electricity, natural gas distribution, and end use markets in North Carolina
and Virginia; and

WHEREAS, the ACP will serve as a catalyst for economic development and job creation
in North Carolina; and

WHEREAS, the ACP will promote and facilitate the recruitment of new industries to
North Carolina; and

WHEREAS, the pipeline will generate approximately $60,000,000 in local property tax
revenue between 2018 and 2025; and

WHEREAS, the Federal Energy Regulatory Commission (*FECR”) approved the ACP
route on October 13, 2017, traversing eight counties in the State of North Carolina, and including
a natural gas compressor station in Northampton County and other related facilities; and

WHEREAS, the ACP, access roads, and all associated aboveground facilities and
contractor yards will result in total direct impacts of over 3,000 acres during construction and
significantly reduced impacts during operation; and

WHEREAS, while the ACP has been routed to minimize disruptions to migratory birds
and federally listed species by avoiding preferred habitats, including wetland areas, waterbodies
and associated riparian vegetation to the fullest extent practicable, there remain unavoidable
impacts to over 300 acres of interior forest habitats; and

WHEREAS, the ACP and access roads would cross approximately 320 waterbodies in
North Carolina; and

WHEREAS, Atlantic has conducted open houses, participated in public meetings held by
FERC and the North Carolina Department of Environmental Quality, and held individual



information sessions with local governments, state-recognized Indian tribes, and other
stakeholders along the route; and

WHEREAS, Atlantic recognizes that construction of the ACP and maintenance of the
permanent right-of-way for the ACP may result in temporary and/or permanent impacts to the
habitats upon which interior forest wildlife species depend; and

WHEREAS, Atlantic acknowledges that local communitics, existing populations, and
state-recognized Indlan tribes have a significant interest in preserving their traditions, lifestyles,

and quality of life; and

WHEREAS, Atlantic represents that it has taken and will take all reasonable measures to
comply with North Carolina natural resources laws and to provide for the restoration and
preservation of North Carolina interior forest wildlife habitats where the ACP will be constructed,

operated, and maintained; and

WHEREAS, the Governor, through his agents and assigns, including, but not limited to
the Department of Environmental Quality, Department of Commerce, Wildlife Resources
Commission, and their respective leaders, has the authority to direct the disbursement of funds
contemplated in this Memorandum of Understanding;

NOIW THEREFORE, the Governor of the State of North Carolina, his agents and assigns,
on behalf of the State of North Carolina and Atlantic (together, the “Parties™) endeavor to do the
following:

1) Atlantic commits to providing funding in the amount of $57,800,000 as set forth below.
The funds will be deposited in an escrow account designated by a third party selected by
the Governor of the State of North Carolina (“the Escrow Account”). The funds are being
provided as (i) mitigation for the unavoidable effects of the ACP on the interior forest
habitats, open-space lands, waterbodies, and natural resources of the communities along
the ACP’s route; (i) support and funding for econoimic development in the counties that
would be impacted by the ACP; and (iii) extension of renewable energy .projects into
certain local communities which may stand to be affected by the ACP’s operation. Fifty
percent of the $57,800,000 will be deposited in the Escrow Account and made available
for disbursement for environmental mitigation immediately following the issuance by the
Federal Energy Regulatory Commission of a Final Notice to Proceed for the ACP, The
remaining balance of funds shall be deposited in the Escrow Account no later than upon
the date the ACP is placed into service. In the event that Atlantic terminates the project
before it is placed into service, whether in the unanticipated event that the project fails to
obtain and maintain the state approvals or any other necessary permits, certifications,
consents, authorizations, and other approvals or for any other reason in Atlantic’s sole
discretion, the Govemnor of the State of North Carolina shall deliver the proportionate share
of the mitigation funds as preserved in accordance with this paragraph to Atlantic within
thirty (30) days of receipt of written notice of termination from Atlantic. Such
proportionate share to be returned to Atlantic shall be calculated based upon the number of
miles of the pipeline route in North Carolina for which tree clearing and grubbing activity



remains to be performed compared to the total number of miles of the pipeline route
requiring such activities in North Carolina as part of the project,

2) The Governor of the State of North Carolina acknowledges that the funds are being
provided for the purpose of (i) addressing the effects on the landscape, natural resources,
interlor forest habitats, agricultural lands and lifestyles of the communities caused by ACP,
access roads and all associated aboveground facilities and contractor yards as described in -
the FERC Environmental Impact Statemnent; (ii) expanding economic development
opportunities and (iii) developing renewable energy projects in and around the ACP’s
route. The funds shall be allocated pursuant to the puidelines and directives set forth in a
subsequent Executive Order that would be issued prior to the completion of state permitting
for the ACP. Nothing in this Memorandum shall be construed as precluding or otherwise
barring the Governor of the State of North Carolina from recovering damages or equitable
remedies from Atlantic for spills or leaks stemming from the ACP.

3) Nothing in this Memorandum shall be construed as affecting the authorities of any party
or as binding them beyond their respective authorities or responsibilities.

4) The Memorandum does not create any right of action for a third party and may not be the
basis of any third-party challenges or appeals. Nothing in this Memorandum shall be
construed as precluding or otherwise barring independent, third-party claims regarding the

ACP.

5) Nothing in this Memorandum is deemed to constitute a “settlement” as defined by N.C,
Gen. Stat. § 114-2.4A(a), nor does it require the payment of penalties or forfeitures and
fines under N.C. Const. Art. IX § 7. Likewise, nothing in this Memorandum should be
construed to be an admission of liability or wrongdoing by either Parties.

Signed: Signed:

William C, McKinney Leslie Hariz
General Counsel Vice President-Engineering &

Office of the North Carolina Governor Construction-Strategic Projects
Dominion Energy Transmission, Inc.

Datc:% é{} "‘«'-‘W“‘q\ 'lM‘/ Date:
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MITIGATION PROJECT MEMORANDUM OF UNDERSTANDING

THIS MITIGATION PROJECT MEMORDANUM OF UNDERSTANDING
(*Memorandum”) is made and entered into this 25 day of January, 2018, by and betwesn ROY
COOPER, GOVERNOR OF NORTH CAROLINA, IN HIS OFFICIAY, CAPACITY and
ATANTIC COAST PIPELINE, LLC, & Delaware Hmied Hability company of 120
Tredegar Street, Richmond, Virglais 23219 (“Atlantic"),

-WITNESSETH:

WHEREAS, Atlantic is proposing to construct the Atlantic Coast Pipeline (“ACP"), an
underground natural gas transmission pipeline of approximately 600 miles from West Virginia,
through Virginis, and ending in North Caroling; and

WHEREAS, the ACP will deliver up to 1.5 bilton cubic feet per day of natural gas to
meet the demand for electricity, natural gas distribution, and end vse markets in North Carolina
and Virginls; and .

WHEREAS, the ACP will serve us a catalyst for economic development and job creation
in North Carolina; and

WHEREAS, the ACP will promote and facilitate the recruitment of new industries {o
North Carolina; and

WHEREAS, the pipeline will generate approximately $60,000,000 in local property tax
revenus between 2018 and 2025; and

WHEREAS, the Fedoral Energy Regulatory Commission (“FECR") approved the ACP
route on Getober 13, 2017, traversing efght counties in the State of Nosth Carolina, and including
a natural gas compressor station in Northampton County and other related facilities; and

WHEREAS, tho ACP, access roads, and all assaciated aboveground fucllities and
contractor yards will result in total direct impacts of over 3,000 acres during consfruction and
significantly reduoed impacts during operation; and

WHEREAS, while the ACP has been routed to minimize disruptions to migratory birds
and federally listed species by avoiding preferred habitats, including wetland areas, waterbodies
and associated riparian vegetation to the fullest sxtent practicable, there remain wunavoldable
impacts to ovar 300 aores of interior forest habitats; and

WHEREAS, the ACP and access roads would cross approximately 320 waterbadies in
North Caroling; and

WHEREAS, Atlantlc has conducted open houses, participated in public meetings held by
FERC and the North Carolina Department of Environmental Quality, and held individual
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information sessions with local governments, siate-recognized Indian tribes, and other
stakeholders along the route; and

WHEREAS, Atlantic recognizes that construction of the ACP and maintenance of the
permanent right-of-way for the ACP may rasult in temporary and/or permanent impacts to the
habitats upon which interior forest wildlife species depend; and .

WHEREAS, Atlentic ecknowledges that local communities, existing populations, and
state-recognized Indian tribes have a significant interest in preserving their traditions, lifestyles,
and quality of life; and

WHEREAS, Atlantic represents that it has teken and will take all reasonable measures to
comply with North Carolina natural resources laws and to provide for the restoration and
preservation of North Carolina interior forest wildlifs habitats where the ACP will be conatructed,
operated, and maintained; and :

WHEREAS, the Governor, through his agents and assigns, including, but not limited to
the Department of Environmental Quality, Department of Commerce, Wildlife Resources
Commission, and their respective leaders, has the authority to direct the disbursement of finds
contemplated in this Memorendum of Understanding;

NOW, THEREFORE, the Governor of the State of North Caroling, his agents and assigns,
on behalf of the State of North Caroline and Atlentic (togsther, the “Partics™) endeavor to do the
following:

1) Atlantic commits to providing funding in the amount of $57,800,000 as set forth below.
The funds will be deposited in an esorow account designated by a third party selected by
the Gavernor of the State of Nosth Carollna (“the Bscrow Account™). The funds ate being
provided as (i) mitigation for the unavoidable effects of the ACP on the intsrior forest
habitats, open-apace lands, waterbodies, snd naturat resources of the communities along
the ACP’s route; (i} support and funding for cconomic development in the counties that
would be impacted by the ACP; and (lii) extenslon of renewable energy projects into
certain local communitiss which may stand to be affected by the ACP's operation. Fifty °
percent of the $57,800,000 will be deposited in ths Bscrow Account and made available
for disbursement for environmental mitigation immediately following the issuance by the
Federal Euergy Regulatory Commission of a Final Notice to Proceed for the ACP, The
remaining balance of funds shall ba deposited in the Escrow Account no later than upon
the date the ACP iz placed into service, In the event that Atlentic terminates the project
before it is placed into service, whether In the unantioipated event that the project faila to
obtain and maintain the state approvals or any other necessary parmits, certifications,
consents, authorizations, and other approvals or for any other reason in Atlantic's sole

. digeretion, the Governor of the State of North Carolina shall deliver the proportionate share
of the mitigation funds as preserved in accordance with this paragraph to Atlantic within
thirty (30) days of receipt of written notice of termination from Atlantic. Such
proportionate share to be retumed to Atlantio shall be calenilated based upon the numbar of
miles of the pipeline route in North Carolina for which tree clearing and grubbing activity

2



2

3

)

3)

remains to be performed compared 1o the total number of miles of the pipeline route
requiring such activities in North Carolina as part of the project.

The Govemor of the State of North Carolina acknowledges that the funds are being
provided for the purpose of (i) addressing the effects on the landscape, natural resources,
interior forest habitats, agricultural lands and lifestyles of the comumunities caused by ACP,
acoess roads and all associated aboveground fasilities and contraotor yards as described in
the FERC Environmental Impact Statement; (ii) expanding economic development
apportunities and (fli) developing renewable energy projects in and around the ACP’s
route, The funds shall be allocated pursuant to the guidelines and directives set forth in a
subsequent Executive Order that would be issued prior to the completion of state perntitting
for the ACP, Nothing in this Memorandum shall be construed as precluding or otharwise
barring the Govemor of the State of North Carolina from recovering damages or equitable
remedies from Atlantic for spills or Jeaks stemming from the ACP,

Nothing in this Memorandum shall be construed as affecting the authorities of any party
or as binding them beyond their respactive authorities or responsibilities,

The Memorandum doss not create any right of action for a third party and may not be the
basis of any third-party challenges or sppeals, Nothing in this Memorandum shall be
construed as precluding or otherwise baing independent, third-party claims regarding the
ACP.

Nothing in this Memorandiun is deemed to constitute a “setllement” as defined by N.C.
Gen, Stat. § 114-2.4A(a), nor does it require the payment of penalties or forfeitures and
fines under N.C. Const, Art, IX § 7. Likewise, nothing in this Memorandum should be
construed to be an admission of liability or wrongdoing by either Parties,

Villiam C. McKinney
General Counsel
Office of the North Caroling Govemnor

Date: &> 6}%\ w%

Signed:
)Mt
Leslie'Hartz [

Vice President-Engineering.
Construction-Strategic Projects
Dominion Energy Transmission, Inc,

Date: //&sj/‘?




