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Dominion Energy, Inc. 
 

Compensation and Talent Development Committee Charter 
 

I. PURPOSE 
The purpose of the Compensation and Talent Development Committee (the 
“Committee”) is to assist the Board of Directors (“Board”) of Dominion Energy, Inc. 
(“Dominion Energy” or the “Company”) in discharging its oversight responsibilities 
relating to Company’s compensation plans, policies, and programs, executive 
succession planning, and human capital management.  
 
II. MEMBERSHIP AND MEETINGS 
1. The Committee is comprised of three or more Directors. Based on the 

recommendation of the Nominating, Governance, and Sustainability Committee, 
the Board shall annually appoint the Committee members and the Chair of the 
Committee. The Board may remove the Committee members and the Chair with 
or without cause.  

 
2. Each Committee member shall be an independent director in accordance with 

New York Stock Exchange (“NYSE”) listing standards and the Company’s 
Corporate Governance Guidelines.  Each Committee member shall qualify as a 
“non-employee director” as defined by Rule 16b-3 of the Securities Exchange 
Act. 

 
3. The Committee will meet at least three times annually, with additional meetings 

to be held if circumstances dictate, and report regularly to the Board with respect 
to matters discussed and acted on by the Committee as appropriate.  A majority 
of the Committee constitutes a quorum. The Committee may act by unanimous 
written consent.   
 

III. ADMINISTRATION AND DELEGATION  
1. The Committee shall have the authority to delegate certain responsibilities to 

subcommittees of the Committee, if the Committee determines that such 
delegation is in the best interest of Dominion Energy and is otherwise allowable 
by law or regulation.  The Committee shall have the authority to delegate certain 
administrative duties for all employee benefit plans, programs and policies 
(including Dominion Energy’s welfare plans and tax qualified and nonqualified 
benefit plans) to the Company’s Chief Executive Officer (“CEO”), the appropriate 
officers of Dominion Energy Services, Inc. or its management committees.  The 
Committee shall obtain Board approval for such actions if required or the 
Committee may request that the Board ratify its actions. The Committee may 
delegate any of the responsibilities and duties in Section IV to the Chair in 
between meetings and ratify such actions at its next scheduled meeting. 

 
2. The Committee, in its sole discretion, shall have the authority to retain or obtain 

the advice of any compensation consultants, legal counsel or other advisers or 
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consultants.  The Committee shall be directly responsible for the appointment, 
compensation, and oversight of the work of any such advisers that it retains, with 
Dominion Energy providing appropriate funding and other resources for such 
advisers. Before selecting or receiving advice from a compensation consultant, 
legal counsel, or other adviser, the Committee shall take into consideration all 
factors relevant to the independence of such adviser from the Company’s 
management, including those factors specified by NYSE listing standards and 
other applicable laws or regulations.  The Committee shall periodically reconsider 
the relevant factors with respect to an adviser from whom it receives advice. 

 
3. On an annual basis, the Committee will: 

• Review this charter and recommend revisions as necessary, with any 
amendments subject to approval by the Board; and  

• Evaluate its performance. 
 
IV. RESPONSIBILITIES AND DUTIES 
The Committee’s responsibilities and duties will be as follows: 
 
1. Approve Dominion Energy’s executive compensation program philosophy and 

strategy.  The Committee shall review the program for sound compensation 
practices and consistency with the long-term interests of shareholders.  On an 
annual basis, the Committee will review appropriate data (including the most 
recent shareholder advisory vote on executive compensation) to assess the 
reasonableness and fairness of the three basic components of the executive 
compensation program – base salary, annual incentives, and long-term 
incentives.  The Committee will review other executive benefit programs, policies, 
and perquisites. 

 
2. Approve the performance goals, performance measures, target award levels, 

goal weighting, and the compensation and incentive awards provided under the 
Company’s annual and long-term incentive compensation plans.  The Committee 
will evaluate the attainment of relevant performance goals and other factors 
related to performance prior to determining the payment of incentive 
compensation. 

 
3. Review and approve the goals and objectives relevant to the CEO’s 

compensation.  Without the CEO present, the Committee will also evaluate the 
CEO’s performance in light of those goals and objectives, and it will determine 
and approve the CEO’s compensation level based on this evaluation.  The 
Committee will report on its actions related to CEO compensation at the next 
scheduled meeting of the Board. 

 
4. Consider, in its determination of the CEO’s long-term incentive compensation, 

the following: 
• Dominion Energy’s performance and shareholder return; 
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• The value of similar incentive awards to CEOs at companies comparable to 
Dominion Energy;  

• The awards given to the CEO in past years; and  
• Other factors deemed relevant by the Committee. 

 
5. Consider, with the assistance of appropriate corporate personnel or independent 

consultants, the effect of tax, accounting, and regulatory requirements on 
executive compensation.   

 
6. Review and approve the compensation of non-CEO executive officers who are 

designated “Section 16 officers” for purposes of Exchange Act Rule 16a-1(f). 
 

7. Approve or ratify: 
• The terms of any severance, change in control, or employment agreements 

with Section 16 officers of Dominion Energy; and 
• Any contracts providing for consulting fees or other special compensation 

payable to any Section 16 officer after termination of their regular 
employment. 

 
8. Review and discuss with the CEO the development and succession plans for the 

CEO and other senior management positions. 
 

9. Annually review and assess the compensation paid to Board members and 
recommend to the Board any changes to compensation and benefit plans it 
believes appropriate, and any amendments, termination, or discontinuance of 
such plans. Board compensation will be consistent with the Corporate 
Governance Guidelines. 

 
10. Periodically review and approve the common stock ownership guidelines for the 

executives of Dominion Energy and monitor compliance with the guidelines. 
 

11. Review and discuss with management the Company’ strategies and policies 
related to human capital management and trends, risks, and issues related to 
human capital management, including diversity and inclusion, labor relations, 
employee engagement, and employee recruitment, retention and development. 

 
12. Recommend to the Board the executive compensation plans, incentive 

compensation plans and equity-based plans to be adopted by Dominion Energy 
and any amendment, termination, or discontinuance of such plans. 

 
13. Recommend to the Board the adoption or termination of Dominion Energy’s 

employee benefit plans (including welfare plans and tax-qualified retirement 
plans) and any amendments to such plans that (i) may require shareholder 
approval, or (ii) may materially change the Company’s contributions to or 
expense accruals for such plans.  
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14. Administer and perform, or delegate where permissible, specified functions under 
any equity-based, incentive compensation, deferral, or other executive 
compensation or benefit plans that may be adopted from time to time by 
Dominion Energy’s shareholders and/or Board.   

 
15. Administer and perform, or delegate where permissible, specified functions under 

Dominion Energy’s Policy for Recovery of Previously Awarded Compensation. 
 

16. Review and discuss with management the Compensation Discussion and 
Analysis (“CD&A”) and determine whether to recommend to the Board that the 
CD&A should be included in Dominion Energy’s proxy statement.  

 
17. Prepare a Compensation Committee Report for inclusion in Dominion Energy’s 

proxy statement in accordance with current rules and regulations. 
  
18. Obtain advice and assistance as it believes necessary from management, 

independent consultants, and others.  
 

19. Annually review the assessment of the risk associated with the Company’s 
employee compensation policies, practices, and programs, including 
performance-based compensation.  
 

20. Perform such other functions as may be assigned by the Board or as specified in 
Dominion Energy's Corporate Governance Guidelines or any policies approved 
by the Board. 
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