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The information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities
and we are not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED JANUARY 2, 2018
PRELIMINARY PROSPECTUS SUPPLEMENT

(To Prospectus dated January 2, 2018)

$1,500,000,000

% Mandatory Convertible Preferred Stock, Series A

We are offering $1,500,000,000 of shares of our % Mandatory Convertible Preferred Stock, Series A ( Mandatory
Convertible Preferred Stock ).

Dividends on the Mandatory Convertible Preferred Stock will be payable on a cumulative basis when, as and if
declared by our board of directors at an annual rate of % on the liquidation preference of $100.00 per share. We
may pay declared dividends in cash or, subject to certain limitations, in shares of our common stock, no par value, or
by delivery, at our election, of any combination of cash and shares of our common stock on January 15, April 15,
July 15 and October 15 of each year, commencing on April 15, 2018, and to, and including, January 15, 2021.

Unless earlier converted or redeemed, each share of the Mandatory Convertible Preferred Stock will automatically
convert on the second business day immediately following the last trading day of the settlement period into between
and shares of our common stock, subject to anti-dilution adjustments. The number of shares of our
common stock issuable on conversion of the Mandatory Convertible Preferred Stock will be determined based on the
average VWAP (as defined herein) per share of our common stock over the 20 consecutive trading day period
beginning on and including the 21st scheduled trading day immediately preceding January 15, 2021, which we refer to
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as the settlement period. At any time prior to January 15, 2021, holders may elect to convert each share of the
Mandatory Convertible Preferred Stock into shares of our common stock at the minimum conversion rate of

shares of our common stock per share of the Mandatory Convertible Preferred Stock, subject to anti-dilution
adjustments; provided, however, that if holders elect to convert any shares of the Mandatory Convertible Preferred
Stock during a specified period beginning on the effective date of a fundamental change (as defined herein), such
shares of the Mandatory Convertible Preferred Stock will be converted into shares of our common stock at the
fundamental change conversion rate (as defined herein), and the holders will also be entitled to receive a fundamental
change dividend make-whole amount and accumulated dividend amount (each as defined herein).

We intend to use the net proceeds from this offering to finance a portion of the cost of our proposed merger (the

Merger ) with Energy Future Holdings Corp., as described herein under the heading Summary Information Recent
Developments Proposed Acquisition of Energy Future Holdings Corp. and to pay related fees and expenses. If for any
reason the Merger has not closed on or prior to December 1, 2018 or if an Acquisition Termination Event (as defined
herein) occurs, then we expect to use the net proceeds from this offering for general corporate purposes, which may
include, in our sole discretion, the voluntary redemption of the Mandatory Convertible Preferred Stock as further
described herein, debt repayment, including repayment of commercial paper, capital expenditures, investments and
possibly, repurchases of our common stock at the discretion of our board of directors. See Summary Information and

Use of Proceeds.

Concurrently with this offering, we have commenced an offering (the Concurrent Offering ) of $2,500,000,000 of
shares of our common stock pursuant to forward sale agreements we expect to enter into with the forward purchasers
identified in the prospectus supplement for the Concurrent Offering. The Concurrent Offering is being made by means
of a separate prospectus supplement and not by means of this prospectus supplement. The completion of this offering
is not contingent on completion of either the Concurrent Offering or the Merger, and the completion of the Concurrent
Offering is not contingent on the completion of either this offering or the Merger.

Prior to this offering, there has been no public market for the Mandatory Convertible Preferred Stock. We intend to
apply to have the Mandatory Convertible Preferred Stock listed on the New York Stock Exchange under the symbol

SREPRA. Our common stock is listed on the New York Stock Exchange under the symbol SRE. On December 27,
2017, the last reported sale price of our common stock on the New York Stock Exchange was $107.83 per share.

Investing in the Mandatory Convertible Preferred Stock involves risks. See the _Risk Factors section on page
S-33 of this prospectus supplement.

Per Share Total
Public Offering Price $ $
Underwriting Discount $ $
Proceeds to Sempra Energy (before expenses) $ $

We have granted the underwriters the option, exercisable in whole or from time to time in part, to purchase up to an
additional $225,000,000 of shares of our Mandatory Convertible Preferred Stock from us solely to cover
over-allotments, if any, at the public offering price per share shown above, less the underwriting discount as described
under Underwriting, exercisable for 30 days after the date of this prospectus supplement.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
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truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the Mandatory Convertible Preferred Stock to purchasers on or about
2018.

Joint Book-Running Managers

Morgan Stanley RBC Capital Markets

, 2018

Table of Contents

Barclays



Edgar Filing: SEMPRA ENERGY - Form 424B5

Table of Conten
TABLE OF CONTENTS

PROSPECTUS SUPPLEMENT

About this Prospectus Supplement
Certain Definitions: Basis of Presentation
Forward-Looking Statements and Market Data

Summary Information
Risk Factors

Use of Proceeds

Capitalization

Price Range of Common Stock and Dividends

Unaudited Pro Forma Condensed Combined Financial Information
Description of Mandatory Convertible Preferred Stock
Description of the Forward Sale Agreements

Material United States Federal Income Tax Considerations
Underwriting

Legal Matters

Experts

Index to Consolidated Financial Statements of EFH and Oncor Holdings
PROSPECTUS

About this Prospectus
Where You Can Find More Information

Sempra Energy
Risk Factors
Use of Proceeds

Ratios of Earnings to Fixed Charges and of Earnings to Combined Fixed Charges and Preferred Stock

Dividends

Description of Capital Stock
Description of Debt Securities

Description of Other Securities
Global Securities

Plan of Distribution

Legal Matters
Experts

Table of Contents

Page
S-1
S-3
S-5
S-8

S-33
S-51
S-52
S-55
S-56
S-72
S-99

S-102

S-110

S-120

S-120

Page

(o) NNV I S

|

22
23
27
28
28



Edgar Filing: SEMPRA ENERGY - Form 424B5

Table of Conten

ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the
offering of our Mandatory Convertible Preferred Stock and also adds to and updates information contained in the
accompanying prospectus and the documents incorporated by reference in the accompanying prospectus. The second
part is the accompanying prospectus, which gives more general information, some of which does not apply to our
Mandatory Convertible Preferred Stock. If the description of our Mandatory Convertible Preferred Stock or the
offering of our Mandatory Convertible Preferred Stock varies between this prospectus supplement and the
accompanying prospectus, you should rely on the information in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any related free writing prospectus issued by us. We have not, and the underwriters
have not, authorized anyone to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are offering to sell our Mandatory Convertible Preferred Stock
and seeking offers to buy our Mandatory Convertible Preferred Stock only in jurisdictions where offers and sales are
permitted. You should assume that the information contained in this prospectus supplement, the accompanying
prospectus and any such free writing prospectus is accurate only as of their respective dates and the information
contained in documents incorporated by reference is accurate only as of the respective dates of those documents, in
each case regardless of the time of delivery of this prospectus supplement or the accompanying prospectus or any such
free writing prospectus or any sale of our Mandatory Convertible Preferred Stock. Our business, financial condition,
results of operations and prospects may have changed since those dates.

The distribution of this prospectus supplement, the accompanying prospectus and any related free writing prospectus
filed with the U.S. Securities and Exchange Commission (the SEC ) and the offering of our Mandatory Convertible
Preferred Stock in certain jurisdictions may be restricted by law. Persons into whose possession this prospectus
supplement, the accompanying prospectus and any such free writing prospectus come should inform themselves about
and observe any such restrictions. This prospectus supplement, the accompanying prospectus and any such free
writing prospectus do not constitute, and may not be used in connection with, an offer or solicitation by anyone in any
jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation. See
Underwriting.

This prospectus supplement and the accompanying prospectus are not prospectuses for the purpose of the Prospectus
Directive as implemented in Member States of the European Economic Area (the EEA ). Neither we nor the
underwriters have authorized, nor do we or they authorize, the making of any offer of our Mandatory Convertible
Preferred Stock through any financial intermediary, other than offers made by underwriters or any dealers involved in
the offering and sale of our Mandatory Convertible Preferred Stock which constitute the final placement of our
Mandatory Convertible Preferred Stock contemplated in this prospectus supplement and the accompanying
prospectus.

The communication of this prospectus supplement, the accompanying prospectus and any other document or materials
relating to the issue of our Mandatory Convertible Preferred Stock offered hereby is not being made, and such
documents and/or materials have not been approved, by an authorized person for the purposes of section 21 of the
United Kingdom s Financial Services and Markets Act 2000, as amended. Accordingly, such documents and/or
materials are not being distributed to, and must not be passed on to, the general public in the United Kingdom. The
communication of such documents and/or materials as a financial promotion is only being made to those persons in
the United Kingdom falling within the definition of investment professionals (as defined in Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the Financial Promotion Order )), or
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within Article 49(2)(a) to (d) of the Financial Promotion Order, or to any other persons to whom it may otherwise
lawfully be made under the Financial Promotion Order (all such persons
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together being referred to as relevant persons ). In the United Kingdom, the Mandatory Convertible Preferred Stock
offered hereby is only available to, and any investment or investment activity to which this prospectus supplement and
the accompanying prospectus relate will be engaged in only with, relevant persons. Any person in the United

Kingdom that is not a relevant person should not act or rely on this prospectus supplement or the accompanying
prospectus or any of their contents.

S-2
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CERTAIN DEFINITIONS; BASIS OF PRESENTATION

In this prospectus supplement, unless otherwise expressly stated or the context requires otherwise:

Sempra, Sempra Energy, we, us, our and similar references refer to Sempra Energy and its subsidiaries
to the proposed Merger;

Oncor refers to Oncor Electric Delivery Company LLC;

Oncor Holdings refers to Oncor Electric Delivery Holdings Company LLC;

EFH refers to Energy Future Holdings Corp.;

EFIH refers to Energy Future Intermediate Holding Company LLC;

Acquisition Termination Event means either (1) the Merger Agreement (as defined herein) is terminated or
(2) we determine in our reasonable judgment that the Merger will not occur;

Additional Financing means the indebtedness that we expect to incur (which may include debt securities,
commercial paper supported by our revolving credit facilities and/or borrowings under our revolving credit
facilities), cash on hand and any common stock or other equity securities (other than the Mandatory
Convertible Preferred Stock we are offering in this offering and the common stock that we are planning to
sell to the forward purchasers in connection with the Concurrent Offering) that we may issue, incur or apply
to finance a portion of the Merger Consideration (as defined herein) and to pay related costs and expenses,
including, as described, following the closing date of the Merger.

Unless otherwise expressly stated or the context otherwise requires, for purposes of this prospectus supplement, we
have assumed that the Additional Financing used to pay a portion of the Merger Consideration on the closing date of
the Merger, if completed, and related fees and expenses will consist of the proceeds we receive from the sale of our
debt securities, commercial paper supported by our revolving credit facilities and borrowings under our revolving
credit facilities. References herein to the initial Additional Financing (and similar references) refer to such debt
securities, commercial paper supported by our revolving credit facilities and borrowings under our revolving credit
facilities. We plan to issue shares of our common stock (including shares we expect to issue upon full physical
settlement of a portion of the forward sale agreements in connection with the Concurrent Offering subsequent to the
closing date of the Merger, if completed) and, possibly, other equity securities subsequent to the closing of the
Merger, if completed, and to use the proceeds therefrom to, among other possible uses, repay a portion of the
indebtedness incurred as part of the initial Additional Financing and pay related fees and expenses. We may also use
cash on hand and proceeds from asset sales to repay indebtedness incurred as part of the initial Additional Financing;
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combined company refers to Sempra Energy and its subsidiaries after completion of the Transactions
referred to below, including the Merger;

Common Stock Offering or Concurrent Offering means the concurrent offering of $2,500,000,000 of shares
of our common stock, if any, pursuant to the forward sale agreements and up to an additional $375,000,000
of shares of our common stock that the underwriters in such offering have the option to purchase directly
from us solely to cover over-allotments, if any;

Financing Transactions means this offering, the Concurrent Offering and any Additional Financing, and
initial Financing Transactions means this offering, the Concurrent Offering and any initial Additional
Financing;

Mandatory Convertible Preferred Stock means our % Mandatory Convertible Preferred Stock, Series A;

Merger refers to the proposed Merger of EFH with an indirect, wholly owned subsidiary of Sempra Energy,
with EFH continuing as the surviving company and an indirect, wholly owned subsidiary of Sempra Energy;

S-3
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Merger Consideration means the $9.45 billion in cash we will be required to pay as consideration for the
Merger, subject to possible adjustment based on the timing of dividends paid by Oncor to Oncor Holdings
and the consummation of the Merger;

this offering means our issuance and sale of shares of our Mandatory Convertible Preferred Stock and the
additional shares of the Mandatory Convertible Preferred Stock that the underwriters have the option to
purchase from us solely to cover over-allotments, if any; and

Transactions refers to the Merger, the Financing Transactions and the application of the net proceeds from
the Financing Transactions to pay the Merger Consideration and related fees and expenses.

Unless otherwise specified or the context requires otherwise, information in this prospectus supplement assumes that
(1) the option we have granted to the underwriters in this offering to purchase additional shares of our Mandatory
Convertible Preferred Stock from us solely to cover over-allotments, if any, and the option we have granted to the
underwriters in the Concurrent Offering to purchase additional shares of our common stock from us solely to cover
over-allotments, if any, are not exercised, (2) we effect full physical settlement of the forward sale agreements that we
enter into in connection with the Concurrent Offering, (3) there is no adjustment to the Merger Consideration of
$9.45 billion, and (4) we elect to pay all dividends with respect to the Mandatory Convertible Preferred Stock, if
issued, in cash.

Although the Merger has not yet occurred and, if completed, will not occur until after the closing of this
offering, the Concurrent Offering and the initial Additional Financing and although none of the initial
Financing Transactions are contingent upon the completion of the other initial Financing Transactions or the
Merger, the pro forma and as adjusted information included and incorporated by reference in this prospectus
supplement and the accompanying prospectus gives pro forma effect to some or all of the Merger and the
initial Financing Transactions as if we had completed all such transactions as of September 30, 2017, in the case
of balance sheet data, and as of January 1, 2016, in the case of statement of operations data, unless otherwise
specified. As a result, purchasers of our Mandatory Preferred Stock in this offering should not place undue
reliance on the pro forma and as adjusted information included and incorporated by reference in this
prospectus supplement and the accompanying prospectus because this offering is not contingent upon
completion of any of the other transactions reflected in that information. If the Merger does not occur, we will
have the option to redeem the Mandatory Convertible Preferred Stock, if issued, and we may be required or
elect to redeem or repay some or all of the debt securities we plan to issue and borrowings, if any, we plan to
incur as part of the Additional Financing.

All references to currency amounts included in this prospectus supplement are in U.S. dollars unless specifically noted
otherwise.

S-4
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FORWARD-LOOKING STATEMENTS AND MARKET DATA

This prospectus supplement, the accompanying prospectus and the documents they incorporate by reference contain,
and any related free writing prospectus issued by us may contain, statements that are not historical fact and constitute

forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
Forward-looking statements are based upon assumptions with respect to the future, involve risks and uncertainties,
and are not guarantees of performance. Future results may differ materially from those expressed in the
forward-looking statements. Unless otherwise expressly stated, these forward-looking statements represent our
estimates and assumptions only as of the respective dates of the documents in which such forward-looking statements
appear. We assume no obligation to update or revise any forward-looking statement as a result of new information,
future events or other factors.

When we use words such as believes, expects, anticipates, plans, estimates, projects, forecasts, contempl

depends, should, could, would, will, confident, may, can, potential, possible, proposed,
maintain, or similar expressions, or when we discuss our guidance, strategy, plans, goals, opportunities, projections,
initiatives, objectives or intentions, we are making forward-looking statements.

Factors, among others, that could cause our actual results and future actions to differ materially from those described
in any forward-looking statements include risks and uncertainties relating to:

actions and the timing of actions, including decisions, new regulations, and issuances of
permits and other authorizations by the California Public Utilities Commission,

U.S. Department of Energy, California Division of Oil, Gas, and Geothermal Resources,
Federal Energy Regulatory Commission, U.S. Environmental Protection Agency, Pipeline
and Hazardous Materials Safety Administration, Los Angeles County Department of Public
Health, states, cities and counties, and other regulatory and governmental bodies in the
United States and other countries in which we operate;

the timing and success of business development efforts and construction projects, including risks in
obtaining or maintaining permits and other authorizations on a timely basis, risks in completing construction
projects on schedule and on budget, and risks in obtaining the consent and participation of partners;

the resolution of civil and criminal litigation and regulatory investigations;

deviations from regulatory precedent or practice that result in a reallocation of benefits or burdens among
shareholders and ratepayers; modifications of settlements; and delays in, or disallowance or denial of,
regulatory agency authorizations to recover costs in rates from customers (including with respect to
regulatory assets associated with the San Onofre Nuclear Generating Station facility and 2007 wildfires) or
regulatory agency approval for projects required to enhance safety and reliability;

the availability of electric power, natural gas and liquefied natural gas, and natural gas pipeline and storage
capacity, including disruptions caused by failures in the transmission grid, moratoriums or limitations on the
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withdrawal or injection of natural gas from or into storage facilities, and equipment failures;

changes in energy markets; volatility in commodity prices; moves to reduce or eliminate reliance on natural
gas; and the impact on the value of our investment in natural gas storage and related assets from low natural
gas prices, low volatility of natural gas prices and the inability to procure favorable long-term contracts for
storage services;

risks posed by actions of third parties who control the operations of our investments, and risks that our
partners or counterparties will be unable or unwilling to fulfill their contractual commitments;

weather conditions, natural disasters, accidents, equipment failures, computer system outages, explosions,
terrorist attacks and other events that disrupt our operations, damage our facilities and

S-5
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systems, cause the release of greenhouse gases, radioactive materials and harmful emissions, cause wildfires
and subject us to third-party liability for property damage or personal injuries, fines and penalties, some of
which may not be covered by insurance (including costs in excess of applicable policy limits) or may be
disputed by insurers;

cybersecurity threats to the energy grid, storage and pipeline infrastructure, the information and systems used
to operate our businesses and the confidentiality of our proprietary information and the personal information
of our customers and employees;

capital markets and economic conditions, including the availability of credit and the liquidity of our
investments; and fluctuations in inflation, interest and currency exchange rates and our ability to effectively
hedge the risk of such fluctuations;

the impact of changes in the tax code as a result of recent federal tax reform and uncertainty as to how
certain of those changes may be applied;

actions by rating agencies to downgrade credit ratings of us or our subsidiaries or to place these ratings on
negative outlook;

changes in foreign and domestic trade policies and laws, including border tariffs, revisions to international
trade agreements, such as the North American Free Trade Agreement, and changes that make our exports
less competitive or otherwise restrict our ability to export or resolve trade disputes;

the ability to win competitively bid infrastructure projects against a number of strong and aggressive
competitors;

expropriation of assets by foreign governments and title and other property disputes;

the impact on reliability of San Diego Gas & Electric Company s ( SDG&E ) electric transmission and
distribution system due to increased amount and variability of power supply from renewable energy sources;

the impact on competitive customer rates due to the growth in distributed and local power generation and the
corresponding decrease in demand for power delivered through SDG&E s electric transmission and
distribution system and from possible departing retail load resulting from customers transferring to Direct
Access and Community Choice Aggregation or other forms of distributed and local power generation and
the potential risk of nonrecovery for stranded assets and contractual obligations; and

other uncertainties, some of which may be difficult to predict and are beyond our control.
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Forward-looking statements also include statements about the anticipated benefits of the proposed Merger involving
Sempra Energy, EFH, and EFH s indirect interest in Oncor, including future financial or operating results of Sempra
Energy or Oncor, Sempra Energy s, EFH s or Oncor s plans, objectives, expectations or intentions, the expected
financing plans for the Merger, the anticipated impact of the Merger, if consummated, on the credit ratings of Sempra
or Oncor, the expected timing of completion of the Merger, plans regarding future capital investments by Sempra
Energy or Oncor, the projected growth in gross domestic product and population in Texas and the United States as a
whole, future return on equity or capital structure of Sempra Energy or Oncor, and other statements that are not
historical facts. Additional factors that could cause actual results and future actions to differ materially from those
described in any forward-looking statements include risks and uncertainties relating to:

the risk that Sempra Energy, EFH or Oncor may be unable to obtain bankruptcy court and governmental and
regulatory approvals required for the Merger, or that required bankruptcy court and governmental and
regulatory approvals may delay the Merger or result in the imposition of conditions that could cause the
parties to abandon the Merger or be onerous to Sempra Energy;

the risk that a condition to closing of the Merger may not be satisfied;

the risk that the Merger may not be completed for other reasons, or may not be completed on the terms or
timing currently contemplated;

S-6
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the risk that the anticipated benefits from the Merger may not be fully realized or may take longer to
realize than expected;

the risk that Sempra Energy may be unable to obtain the external financing necessary to pay the
consideration and expenses related to the Merger on terms favorable to Sempra Energy, if at all;

the risk that, if the Merger is completed, Oncor s results of operations after the Merger will not be
consistent with our expectations or that its capital investment spending will be less than anticipated;

disruption from the Merger making it more difficult to maintain relationships with customers, employees
or suppliers;

the diversion of management time and attention to Merger-related issues and related legal, accounting and
other costs, whether or not the Merger is completed; and

the risk that Oncor will eliminate or reduce its quarterly dividends due to its requirement to meet and
maintain its new regulatory capital structure, or because any of the three major rating agencies rates its
senior secured debt securities below BBB (or its equivalent) or its independent directors determine it is in
the best interest of Oncor to retain such amounts to meet future capital expenditures.
Investing in our Mandatory Convertible Preferred Stock involves risk. You should review and consider carefully the
risks, uncertainties and other factors that affect our business as described herein and in the Business,  Risk Factors,

Management s Discussion and Analysis of Financial Condition and Results of Operations sections and other sections

in our Annual Report on Form 10-K for the fiscal year ended December 31, 2016 and in our Quarterly Reports on
Form 10-Q for the quarters ended March 31, 2017, June 30, 2017 and September 30, 2017, which are incorporated by
reference in this prospectus supplement and the accompanying prospectus. These risks, uncertainties and other factors
could cause you to suffer a loss of all or part of your investment in our Mandatory Convertible Preferred Stock. Before
making an investment decision, you should carefully consider these factors and risks as well as other information
contained or incorporated by reference in this prospectus supplement and the accompanying prospectus and any
related free writing prospectus issued by us. Risks and uncertainties not presently known to us or that we currently
deem immaterial may also impair our business operations, financial results and the value of our Mandatory
Convertible Preferred Stock.

We caution you not to rely unduly on any forward-looking statements. You should review and consider carefully the
risks, uncertainties and other factors that affect our business as described herein and in our reports and other
documents on file with the SEC that are incorporated by reference into this prospectus supplement and the
accompanying prospectus and any related free writing prospectus issued by us. You may obtain copies of these reports
and documents as described under Where You Can Find More Information in the accompanying prospectus.

This prospectus supplement, the accompanying prospectus and the documents incorporated and deemed to be
incorporated by reference in the accompanying prospectus include, and any free writing prospectus we provide you in
connection with this offering may include, market, demographic and industry data and forecasts that are based on or
derived from sources such as independent industry publications, publicly available information, government data and
other information from third parties or that have been compiled or prepared by our management or employees, as well
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as information regarding Oncor and the markets in which it operates. We do not guarantee the accuracy or
completeness of any of this information, and we have not independently verified any of the information provided by
third party sources or any of the information regarding Oncor or its markets. In addition, market, demographic and
industry data and forecasts involve estimates, assumptions and other uncertainties and are subject to change based on
various factors, including those discussed under the heading Risk Factors in this prospectus supplement and under
similar headings in documents that are incorporated or deemed to be incorporated by reference in the accompanying
prospectus. In that regard, we understand that statements that Oncor operates the largest distribution and transmission
system in Texas are based upon the number of customers. Accordingly, you should not place undue reliance on any of
this information.

S-7
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SUMMARY INFORMATION

The following information supplements, and should be read together with, the information contained in the
accompanying prospectus and the documents incorporated by reference herein and therein. You should carefully read
this prospectus supplement and the accompanying prospectus, as well as the documents they incorporate by reference
and any related free writing prospectus issued by us, before making an investment decision. Unless we state otherwise
or the context otherwise requires, references appearing in this prospectus supplement to we, us and our
should be read to refer to Sempra Energy and its subsidiaries.

Sempra Energy

Sempra Energy, based in San Diego, California, is a Fortune 500 energy-services holding company whose operating
units invest in, develop and operate energy infrastructure, and provide gas and electricity services to their customers in
North and South America. Our operating units are Sempra Utilities, which includes our Southern California Gas
Company, San Diego Gas & Electric Company and Sempra South American Ultilities reportable segments; and
Sempra Infrastructure, which includes our Sempra Mexico, Sempra LNG & Midstream and Sempra Renewables
reportable segments.

Our California utility subsidiaries, Southern California Gas Company and San Diego Gas & Electric Company, serve
a population of approximately 25 million. Natural gas service is provided throughout Southern California and portions
of Central California through approximately 6.8 million meters. Electric service is provided throughout San Diego
County and an adjacent portion of Orange County, both in Southern California, through approximately 1.4 million
meters. Our California utilities had a combined rate base of approximately $14 billion as of September 30, 2017, with
the California Public Utilities Commission ( CPUC ) authorized returns on equity of 10.05% for Southern California
Gas Company and 10.2% for San Diego Gas & Electric Company effective as of January 1, 2018, in each case as
calculated for regulatory purposes.

Our principal executive offices are located at 488 8th Avenue, San Diego, California 92101, and our telephone
number is (619) 696-2000.

Recent Developments
Proposed Acquisition of Energy Future Holdings Corp.

On August 21, 2017, Sempra Energy, along with an indirect, wholly owned subsidiary ( Merger Sub ), entered into an
Agreement and Plan of Merger, as supplemented by a Waiver Agreement dated October 3, 2017 (together referred to
as the Merger Agreement ), with Energy Future Holdings Corp. ( EFH ), the indirect owner of 80.03% of the
outstanding membership interests in Oncor Electric Delivery Company LLC ( Oncor ), and EFH s subsidiary Energy
Future Intermediate Holding Company LL.C ( EFIH ). Oncor is a regulated electric distribution and transmission
business that operates the largest distribution and transmission system in Texas.
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Pursuant to the Merger Agreement and subject to the satisfaction of certain closing conditions described below, EFH
will be merged with Merger Sub, with EFH continuing as the surviving company and an indirect, wholly owned
subsidiary of Sempra Energy (the Merger ), as follows:

The foregoing is a simplified ownership structure that does not show all the subsidiaries of, or other equity interests
owned by, these entities.

Texas Transmission Investment LL.C ( TTI ), an investment vehicle indirectly owned by third parties unaffiliated with
EFH or Sempra Energy, owns 19.75% of Oncor s outstanding membership interests, and certain current and former
directors and officers of Oncor indirectly beneficially own 0.22% of Oncor s outstanding membership interests through
their ownership of Class B membership interests in Oncor Management Investment LLC ( OMI ). On October 3, 2017,
Sempra Energy provided written confirmation to Oncor Electric Delivery Holdings Company LLC ( Oncor Holdings )
and Oncor that, contemporaneously with the closing of the Merger, equivalent value (approximately $25.9 million)

will be provided in exchange for the Class B membership interests in OMI in the form of cash or, if mutually agreed

by the parties, alternative benefit and/or incentive plans. The consummation of the Merger is not conditioned on the
acquisition of the interests in OMI, and there has been no formal agreement by us or the owners of these interests to
accept the terms of our written confirmation.

On August 25, 2017, Sempra Energy and Merger Sub entered into a letter agreement (the Oncor Letter Agreement )
with Oncor Holdings and Oncor providing for, among other things, certain rights and obligations of the parties to
cooperate with respect to regulatory filings and appearances made in connection with the transactions contemplated by
the Merger Agreement and with respect to Sempra Energy s arrangement of any debt or equity issuance contemplated
by the Merger Agreement.

Strategic Rationale for the Merger. Oncor is a regulated electricity transmission and distribution company with no
ownership of power generating assets. Oncor is principally engaged in supplying electricity delivery services to retail

electric providers that sell power in the north-central, eastern and western parts of Texas. As of September 30, 2017,
Oncor served 91 counties in Texas through its more than 122,000 miles of transmission and distribution lines.

S-9

Table of Contents 19



Edgar Filing: SEMPRA ENERGY - Form 424B5

Table of Conten

We believe that the acquisition of EFH and its indirect ownership interest in Oncor will provide meaningful strategic
benefits to us, including:

Expanding our U.S. regulated utility footprint
The Merger represents an opportunity for us to expand our U.S. regulated utility footprint, consistent with our strategy
of targeting operations with stable, visible earnings streams. As a pure-play electric transmission and distribution
utility, with a history of paying dividends, Oncor is expected to generate predictable revenues from its regulated utility
business without subjecting us to incremental electricity generation-related risk. Oncor s results of operations are
supported by its substantial regulatory rate base of approximately $11 billion as of December 31, 2016, and Oncor s
current rate case provides for equity capitalization of 42.5% and authorized return on equity of 9.80%, in each case as
calculated for regulatory purposes. This further complements the $14 billion combined regulatory rate base of our
California utilities subsidiaries, San Diego Gas & Electric Company and Southern California Gas Company as of
September 30, 2017, and their CPUC authorized return on equity of 10.2% and 10.05%, respectively, in each case as
calculated for regulatory purposes, effective as of January 1, 2018. The expansion of our U.S. utility exposure is
expected to bolster the stability and visibility of our operating results and reflects our strategy of meaningfully
increasing the U.S. and utility contributions to our earnings mix.

Providing exposure to the attractively positioned Texas market
Oncor is a regulated electric distribution and transmission business located in the attractively positioned Texas market.
Oncor served 91 counties in Texas as of September 30, 2017, including the Dallas / Fort Worth area. In 2016, Texas
generated approximately $1.6 trillion in gross state product and approximately $233 billion in annual exports,
according to data from the U.S. Bureau of Economic Analysis. Texas was also the top energy producing and
consuming state in the United States for 2016, according to information from the Energy Information Administration.
The estimated 2.8% compound annual growth rate in Texas gross state product and its estimated 1.3% compound
annual population growth rate from 2016 through 2030 outpaces the estimated 1.8% compound annual growth in
gross domestic product and estimated 0.5% compound annual population growth rate for the United States as a whole
over that period, according to data from Information Handling Service Markit. We believe that the diversification of
our U.S. utility business into a state with these attractive fundamentals positions us for future growth.

Serving as a regional growth platform for Sempra Energy s operations in the Gulf Coast
Oncor s ownership of the largest electric transmission and distribution business in Texas (according to data from S&P
Global Market Intelligence), together with our existing investments and development projects in the Gulf Coast area,
is expected to strengthen our competitive position in that region, consistent with our strategy of expanding our
investment and overall presence in this attractive market. We have a substantial footprint of operational assets in the
region, including our approximately 42 billion cubic feet ( Bcf ) of natural gas storage facilities and through our 66.4%
ownership interest in IEnova, which owns or has investments in the region, including natural gas pipelines with
approximately 6.3 Bcf of capacity under contract and a wind power generation facility with capacity of approximately
252 megawatts. Additionally, our 50.2% joint venture interest in the Cameron Louisiana regasification terminal and
liquefied natural gas ( LNG ) liquefaction project under construction and the ongoing regulatory and design activities
for a potential LNG liquefaction facility at our Port Arthur, Texas site, reflect the core strategy of expanding
operations within the Gulf Coast.

Table of Contents 20



Edgar Filing: SEMPRA ENERGY - Form 424B5

Offering highly visible path to future growth
As a key element in our growth plan, we seek to identify and execute on new, attractive investment opportunities that
fall within our core business strategy of growing earnings from regulated businesses. With its
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$8.4 billion of planned investment spending during years 2018 through 2022, we believe that Oncor offers attractive
intermediate-term opportunities for growing its regulated businesses, fitting squarely within our broader growth
strategy.

Merger Consideration and Financing. Under the Merger Agreement, Sempra Energy will pay total Merger
consideration of $9.45 billion in cash, subject to possible adjustment based on the timing of dividends paid by Oncor
to Oncor Holdings and the consummation of the Merger (the Merger Consideration ).

We currently intend to initially finance the Merger Consideration, as well as associated transaction costs, with the net
proceeds from debt and equity issuances, consisting of the Mandatory Convertible Preferred Stock to be sold in this
offering, the common stock to be sold pursuant to the forward sale agreements in connection with the Concurrent
Offering, and initial Additional Financing consisting of our debt securities, commercial paper supported by our
revolving credit facilities and borrowings under our revolving credit facilities, although we could also utilize cash on
hand. We expect to ultimately fund approximately 65% of the total Merger Consideration with the net proceeds from
sales of Sempra Energy common stock (including the common stock to be sold pursuant to the forward sale
agreements in connection with the Concurrent Offering) and other equity securities (including the Mandatory
Convertible Preferred Stock to be sold in this offering), although we may use cash on hand and proceeds from asset
sales in place of some of this equity financing, and approximately 35% with the net proceeds from issuances of
Sempra Energy debt securities. Some of these equity issuances will likely occur following the Merger (including the
issuance of some of the shares we expect to issue upon full physical settlement of the forward sale agreements that we
enter into in connection with the Concurrent Offering) to repay outstanding indebtedness, including indebtedness we
expect to incur to initially finance the Merger Consideration and associated transaction costs. We may also use cash
on hand and proceeds from asset sales to repay indebtedness initially incurred to pay a portion of the Merger
Consideration and related fees and expenses. We have entered into a commitment letter with a syndicate of banks
providing, subject to customary conditions, for a $4.0 billion, 364-day senior unsecured bridge facility (the Bridge
Facility ) to backstop a portion of our obligation to pay the Merger Consideration. However, the $4.0 billion
commitment is reduced by the amount of funds received through our sales of equity securities and debt securities,
subject to certain exceptions (which exceptions are inapplicable to the Mandatory Convertible Preferred Stock to be
sold in this offering, the common stock to be sold pursuant to the forward sale agreements that we enter into in
connection with the Concurrent Offering, and the debt securities we currently intend to issue as part of the initial
Additional Financing), and by increases in our borrowing capacity under our existing revolving credit facilities. If this
offering, the Concurrent Offering and the initial Additional Financing are completed on the terms that we currently
contemplate, we anticipate that there will be no remaining borrowing capacity under the Bridge Facility. In addition,
our revolving credit facilities for Sempra Energy and Sempra Global (which is guaranteed by Sempra Energy), a
wholly owned subsidiary of Sempra Energy, contain provisions that allow us to increase, in one or more requests, the
lenders commitments thereunder ( accordion feature ) by an aggregate amount of approximately $1.1 billion, subject to
customary conditions and consent of the lenders. On December 4, 2017, we notified the lenders under these revolving
credit facilities of our request to increase our borrowing capacity thereunder by an aggregate amount of approximately
$1.1 billion. Upon the effectiveness of this increase, this additional borrowing capacity would be available to us for
working capital, capital expenditures and other general corporate purposes. This additional borrowing capacity is
intended to provide us with additional liquidity and to support commercial paper that we may utilize from time to time
to fund our strategic and growth initiatives, separate and apart from the Merger. If we successfully exercise the
accordion feature, the borrowing capacity increase under our revolving credit facilities will reduce our borrowing
capacity under the Bridge Facility.

Ring-Fencing. In April 2014, EFH and the substantial majority of its subsidiaries filed voluntary petitions for relief

under Chapter 11 of the U.S. Bankruptcy Code in the U.S. Bankruptcy Court for the District of Delaware. The
bankruptcy does not include Oncor Holdings or Oncor. Certain existing ring-fencing measures, governance
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enhance Oncor Holdings and Oncor s separateness from their owners and to mitigate the risk that these entities would
be negatively impacted by the bankruptcy of, or other adverse financial developments affecting, EFH or its other
subsidiaries or the owners of EFH. In accordance with the ring-fencing measures and commitments made by us as part
of the joint application (the Joint Application ) with Oncor to the Public Utility Commission of Texas (the PUCT ) for
regulatory approval of the Merger, we will be subject to certain restrictions following the Merger. We will not control
Oncor Holdings or Oncor, and the ring-fencing measures, governance mechanisms and restrictions, as well as the
Stipulation referred to below, will limit our ability to direct the management, policies and operations of Oncor

Holdings and Oncor, including the deployment or disposition of their assets, declarations of dividends, strategic
planning and other important corporate issues and actions. These limitations include limited representation on the
Oncor Holdings and Oncor boards of directors. Following consummation of the Merger, the board of directors of
Oncor is expected to consist of thirteen members and be constituted as follows:

seven members will be independent directors in all material respects under the rules of the New York Stock
Exchange in relation to Sempra Energy and its subsidiaries and affiliated entities and any entity with a direct

or indirect ownership interest in Oncor or Oncor Holdings (and those directors must have no material
relationship with Sempra Energy or its affiliates or any entity with a direct or indirect ownership interest in
Oncor or Oncor Holdings at the time of the Merger or within the previous ten years) ( independent directors ),

two members will be designated by Sempra Energy,

two members will be appointed by TTI, and

two members will be current or former officers of Oncor (the Oncor Officer Directors ), initially Robert S.
Shapard and E. Allen Nye, Jr., who no later than the closing of the Merger will be the chair of the Oncor
board and chief executive officer of Oncor, respectively (in order for a current or former officer of Oncor to
be eligible to serve as an Oncor Officer Director, such officer cannot have worked for Sempra or any of its
affiliates (excluding Oncor Holdings and Oncor) or any other entity with a direct or indirect ownership
interest in Oncor or Oncor Holdings in the ten years prior to such officer being employed by Oncor). Oncor
Holdings, at the direction of EFIH (a subsidiary of EFH, which will be a wholly owned indirect subsidiary
of, and controlled by, Sempra Energy following the Merger), will have the right to nominate and/or seek the
removal of the Oncor Officer Directors, with such nomination or removal subject to approval by a majority
of the Oncor board of directors.
The composition of the Oncor board of directors described above must be maintained subsequent to the Merger,
unless we were to acquire TTI s ownership interest in Oncor, in which case the two members of the Oncor board of
directors appointed by TTI would be eliminated and the size of the Oncor board of directors reduced by two members.
In addition, following consummation of the Merger, Oncor Holdings must have a board comprised of 10 members, six
of which must be independent directors, two of which must be current or former officers of Oncor Holdings (the
Oncor Holdings Officer Directors ) (which initially will be the same two Oncor officers who will be the initial Oncor
Officer Directors described above), and two of which shall be designated by us. The eligibility requirements for
serving as an Oncor Holdings Officer Director are the same as the eligibility requirements for serving as an Oncor
Officer Director as described in the preceding paragraph. EFIH will have the right to nominate and/or seek the
removal of the Oncor Holdings Officer Directors, subject to approval by a majority of the Oncor Holdings board of
directors. Thus, Oncor Holdings and Oncor will continue to be managed independently (i.e., ring-fenced). Upon
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consummation of the Merger, we will consolidate EFH, and EFH will continue to account for its ownership in Oncor
Holdings as an equity method investment.

On December 14, 2017, Sempra Energy and Oncor entered into a comprehensive stipulation (the Stipulation ) with the
staff of the PUCT and three other key stakeholders in the PUCT proceeding regarding the Joint Application. Pursuant

to the Stipulation, the parties have agreed that Sempra Energy s acquisition of EFH is in the public interest and will
bring substantial benefits. The parties to the Stipulation have also agreed to ask the
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PUCT to approve the Merger, consistent with governance, regulatory and operating commitments outlined in the
Stipulation, most of which are similar to regulatory commitments made by Sempra Energy as part of the Joint
Application and are consistent with the ring-fencing measures currently in place. In addition, the Stipulation requires,
among other things, that within 60 days after the Merger, Sempra Energy contribute its proportionate share (i.e.,
80.03%) of the aggregate equity investment in Oncor in an amount necessary for Oncor to achieve a capital structure
consisting of 57.5% long-term debt and 42.5% equity, as calculated for regulatory purposes (until recently Oncor s
regulatory capital structure required 40% equity, with the remaining 60% as debt).

For additional information on these ring-fencing measures and the terms of the Stipulation, see our Current Report on
Form 8-K, filed with the SEC on December 15, 2017, and incorporated herein by reference, and which may be
obtained as described under Where You Can Find More Information, in the accompanying prospectus.

On December 27, 2017, Sempra Energy and Oncor announced that two additional stakeholders in the PUCT
proceeding, The Alliance for Retail Markets and the Texas Energy Association for Marketers, joined as parties to the
Stipulation. Sempra Energy and Oncor are continuing to engage in settlement discussions regarding the Joint
Application with the remaining stakeholders in the PUCT proceeding, and it is possible that Sempra Energy may be
required to agree to additional commitments and restrictions in order to successfully conclude those discussions.

Closing Conditions to Merger. The Merger is subject to customary closing conditions, including the approval of EFH s
Chapter 11 bankruptcy proceedings by the U.S. Bankruptcy Court for the District of Delaware and the approval of the
Merger by the PUCT, the Federal Energy Regulatory Commission (the FERC ) and the Vermont Department of
Financial Regulation, among others, as well as receipt of a supplemental private letter ruling from the U.S. Internal
Revenue Service (the IRS ) and the issuance of certain tax opinions regarding the transaction. On November 2, 2017,
EFH received a supplemental private letter ruling from the IRS that provides that the Merger will not affect the
tax-free treatment of the 2016 Vistra Energy Corp. (formerly TCEH Corp.) spinoff from EFH. On November 29,

2017, Sempra Energy received the necessary approval from the Vermont Department of Financial Regulation and on
December 11, 2017, the FERC issued an order authorizing the transaction whereby Sempra Energy will indirectly
acquire 80.03% of the ownership interest in Oncor, subject to customary conditions. The Merger Agreement provides
that it will terminate if the Merger is not consummated by April 18, 2018, subject to limited exceptions. One of those
exceptions provides that, if the Merger is not consummated because the requisite PUCT approval has not been
obtained by April 18, 2018 but such approval is still capable of being obtained within 90 days thereafter, the April 18,
2018 date shall be extended for 90 days for purposes of continuing to pursue such approval unless otherwise agreed by
EFH and EFIH (acting together) and Sempra Energy. The Merger Agreement may also be terminated by the

respective parties thereto under other specified circumstances.

On September 6, 2017, the U.S. Bankruptcy Court for the District of Delaware approved EFH s and EFIH s entry into
the Merger Agreement. Under the terms of the Merger Agreement, a $190 million termination fee would be owed to
Sempra Energy if EFH or EFIH terminates the Merger Agreement in certain circumstances and consummates an
alternative proposal with a third party.

On October 5, 2017, Sempra Energy and Oncor filed the Joint Application with the PUCT and an application with the
FERC seeking approval of the Merger. On October 12, 2017, the administrative law judge in the PUCT proceeding
issued an order deeming the Joint Application sufficient. On October 16, 2017, the PUCT set a procedural schedule to
complete a review of Sempra Energy s and Oncor s change-in-control request within 180 days of the filing of the Joint
Application on October 5, 2017, although the 180-day period is subject to possible 60-day extension under certain
conditions. As noted above, we received the necessary approval from the FERC on December 11, 2017. We currently
expect that the Merger will close in the first half of 2018, although completion of the Merger is subject to various
conditions, regulatory approvals and other uncertainties, and there can be no assurance that the Merger will be
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On October 3, 2017, Sempra Energy, Merger Sub, EFH and EFIH entered into a Waiver Agreement to the Merger
Agreement (the Waiver Agreement ), pursuant to which Sempra Energy and Merger Sub are no longer required or
permitted to pursue or obtain the debt financing by Merger Sub (or any alternative financing in lieu thereof) that was
to have provided a portion of the Merger Consideration, as was originally contemplated in the Merger Agreement, and
the satisfaction of that requirement is no longer a condition to the obligations of EFH and EFIH to consummate the
Merger. Also, Sempra Energy and Merger Sub agreed that their obligations to consummate the Merger are not
conditioned upon receipt by Sempra Energy of the external financing that will be required to pay the Merger
Consideration. In addition, the parties to the Merger Agreement agreed they were not required to obtain, and as a
result, have not pursued a filing under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the

HSR Act ), and the expiration or earlier termination of the waiting period under the HSR Act is no longer a condition
of any party to consummate the Merger.

On October 5 and 9, 2017, Fitch Ratings and Standard & Poor s, respectively, affirmed Sempra Energy s long-term
issuer credit rating following our announcement to acquire 100% of EFH with the currently contemplated financing
structure (i.e., ultimately funding approximately 65% of the total Merger Consideration with the proceeds from the

sale of our equity securities and approximately 35% with the proceeds from the issuance of our debt securities). On
December 20, 2017, Moody s Investors Service ( Moody s ) placed Sempra Energy s credit ratings on negative outlook.
Moody s indicated that this action was triggered by our having entered into the Stipulation with the staff of the PUCT
and other key stakeholders, which Moody s described as a significant milestone in our attaining regulatory approval for
the Merger. In addition, Moody s indicated that a downgrade of our credit ratings over the 12 to 18 months after
December 20, 2017 is likely if they anticipate that our consolidated credit metrics will remain weak, relative to our
current credit rating, beyond 2019, specifically if our consolidated ratio of cash flow from operations before changes

in working capital to debt remains below 18% (assuming successful completion of the Merger) for an extended period
of time. Moody s also indicated that a downgrade could also be considered if there is a further delay in the completion
of our Cameron LNG project.

Moody s also issued a public comment on December 20, 2017 regarding recent wildfires in northern California and
Ventura County, California and how the application of the doctrine of inverse condemnation under California law
(which is a form of strict liability) may expose California investor-owned utilities, like SDG&E, to substantial
liabilities if they are unable to recover costs from wildfires even when they have acted prudently. While Moody s has
not changed its assessment regarding California s supportive regulatory environment, it did determine that the
December 6, 2017 decision issued by the CPUC denying SDG&E s request to recover approximately $379 million of
pretax costs associated with the 2007 wildfires (based on the CPUC s finding that SDG&E did not reasonably operate
the facilities involved in the wildfires) is credit negative for SDG&E, for Sempra Energy and for other California
utilities seeking to recover costs from wildfires. Moody s further indicated that it may reassess its view of the
California regulatory framework if it determines that the credit supportiveness of California s regulatory environment
has weakened (including as a result of the CPUC s discretion in denying recovery of wildfire costs), which would also
be credit negative and could lead to a downgrade of the credit ratings of California investor-owned utilities, including
SDG&E, or those ratings being placed on negative outlook.

In addition, unrelated to the Merger, Standard & Poor s revised its debt ratings criteria, Reflecting Subordination Risk
in Corporate Issue Ratings, on September 21, 2017, and as a result of this new methodology, has indicated that it
could downgrade its rating of our senior unsecured debt securities (which would include any debt securities issued to
finance a portion of the Merger Consideration) within the 12 months following its October 9, 2017 announcement if

we do not complete the Merger or if the aggregate indebtedness of our subsidiaries continues to exceed 50% of our
total consolidated debt. Also unrelated to the Merger, recently enacted U.S. tax legislation could have an adverse
impact on our credit ratings. See Risk Factors Risks Related to the Mandatory Convertible Preferred Stock and
Common Stock Recent U.S. tax legislation may materially adversely affect our financial condition, results of
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The negative outlook by Moody s, any downgrade of our credit ratings by Standard & Poor s, Fitch Ratings, Moody s or
any other rating agency, or any additional negative outlook on our credit ratings may adversely affect the market price

of our Mandatory Convertible Preferred Stock, our debt securities and our common stock and could make it more

costly for us to issue debt securities, to borrow under our credit facilities and to raise certain other types of financing.

There can be no assurance that the Merger will be consummated on the terms or by the time currently contemplated,
or at all, or, if consummated, that the terms of the Merger, including the financing thereof and the closing date, will
not differ, perhaps substantially, from those currently contemplated or described in this prospectus supplement or the
documents incorporated or deemed to be incorporated by reference in this prospectus supplement and the
accompanying prospectus.

The Merger, the Merger Agreement, the Oncor Letter Agreement, the Waiver Agreement and the Stipulation are
described in more detail in our Current Reports on Form 8-K filed with the SEC on August 25, 2017, August 28,
2017, October 6, 2017 and December 15, 2017 and in our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2017 filed with the SEC on October 30, 2017, which are incorporated by reference into this prospectus
supplement and the accompanying prospectus. The foregoing summary description does not purport to be complete
and is qualified in its entirety by reference to such Current Reports on Form 8-K and Quarterly Report on Form 10-Q
and the exhibits attached thereto.

The Merger Agreement, the Oncor Letter Agreement, the Waiver Agreement and the Stipulation (collectively,

Agreements ) have been filed as exhibits to the Current Reports on Form 8-K mentioned in the preceding paragraph to
provide information to current and prospective investors and security holders regarding their terms. The Agreements
are not intended to provide any other factual information about EFH, EFIH, Oncor Holdings, Oncor, Sempra Energy
or Merger Sub, their respective businesses, or the actual or future conduct of their respective businesses or to modify
or supplement any factual disclosures about EFH, EFIH, Oncor Holdings, Oncor or Sempra Energy included in this
prospectus supplement, the accompanying prospectus or the documents incorporated or deemed to be incorporated by
reference therein or in their respective public reports, if any, filed with the SEC. The Agreements and the description
of certain terms of the Agreements appearing in this prospectus supplement and some of the documents incorporated
or deemed to be incorporated by reference in the accompanying prospectus should not be relied upon as disclosure,
representations or warranties about EFH, EFIH, Oncor Holdings, Oncor, Sempra Energy or Merger Sub. No one
should rely on the representations, warranties and covenants in any of the Agreements or any descriptions thereof as
characterizations of the actual state of facts or conditions of EFH, EFIH, Oncor Holdings, Oncor, Sempra Energy or
Merger Sub or any of their respective subsidiaries or affiliates. The representations and warranties contained in the
Agreements are the product of negotiations among the parties thereto and that the parties made to, and solely for the
benefit of, each other as of specified dates. The assertions embodied in those representations and warranties are
subject to qualifications and limitations agreed to by the respective parties and are also qualified in important part by
confidential disclosure schedules delivered in connection with the Agreements. The representations and warranties
may have been made for the purpose of allocating contractual risk between the parties to the Agreements instead of
establishing these matters as facts, and may be subject to standards of materiality used by the contracting parties that
differ from those applicable to investors and security holders. Moreover, information concerning the subject matter of
the representations and warranties may change after the dates of the Agreements, which subsequent information may
or may not be reflected in this prospectus supplement or the documents incorporated or deemed to be incorporated by
reference in this prospectus supplement and the accompanying prospectus or in Sempra Energy s other public reports.
The Agreements should not be read alone, but should instead be read in conjunction with the other information
regarding Sempra Energy, EFH, EFIH, Merger Sub, Oncor Holdings or Oncor that is contained in, or incorporated by
reference into, this prospectus supplement, the accompanying prospectus and the documents incorporated and deemed
to be incorporated by reference herein and therein.
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In addition to the sale of our Mandatory Convertible Preferred Stock in this offering, we expect to obtain additional
financing to pay for the Merger Consideration and related costs and expenses as described below.

Common Stock Offering. Concurrently with this offering, the forward sellers referred to below are offering, by means
of a separate prospectus supplement and subject to market and other conditions, $2,500,000,000 of shares of our
common stock, no par value (the Common Stock Offering or the Concurrent Offering ). In addition, we have granted
an option to the underwriters in the Concurrent Offering to purchase up to $375,000,000 of shares of our common
stock directly from us to cover over-allotments, if any. In connection with the Concurrent Offering, we expect to enter
into forward sale agreements with each of Morgan Stanley & Co. LLC, an affiliate of RBC Capital Markets, LLC and
an affiliate of Barclays Capital Inc., whom we refer to in such capacity as the forward purchasers with respect to
$2,500,000,000 of shares of our common stock. In connection with these forward sale agreements, the forward
purchasers or their affiliates, whom we refer to in such capacity as the forward sellers, at our request, are borrowing
from third parties and selling to the underwriters for resale in the Concurrent Offering an aggregate of $2,500,000,000
of shares of our common stock. If the forward purchasers determine in good faith, after using commercially
reasonable efforts, that the forward sellers are unable to borrow and deliver for sale on the anticipated closing date for
the Concurrent Offering such number of shares of our common stock or that the forward sellers are unable to borrow,
at a stock loan rate not greater than a specified rate, and deliver for sale on the anticipated closing date for the
Concurrent Offering such number of shares of our common stock, then we will issue and sell to the underwriters for
the Concurrent Offering a number of shares equal to the number of shares that the forward sellers do not borrow and
sell. This prospectus supplement is not an offer to sell or a solicitation of an offer to buy the securities being offered in
the Concurrent Offering. The completion of this offering is not contingent on completion of either the Concurrent
Offering or the Merger and the completion of the Concurrent Offering is not contingent on the completion of either
this offering or the Merger. In addition, the actual dollar amount of shares of our Mandatory Convertible Preferred
Stock sold in this offering, and the actual dollar amount of our common stock sold in the Concurrent Offering and
under the forward sale agreements in connection with the Concurrent Offering, may differ from the assumed amounts
reflected in this prospectus supplement.

We will not initially receive any proceeds from the sale of shares of our common stock offered in the Concurrent
Offering, unless (i) an event occurs that requires us to sell such shares to the underwriters in the Concurrent Offering
in lieu of the forward sellers selling such shares to such underwriters, or (ii) such underwriters exercise their
over-allotment option to purchase additional shares of our common stock, in which case we will sell all of the
additional shares of our common stock covered by such option to the underwriters rather than requiring the forward
sellers to borrow and sell such additional shares to the underwriters.

Although we expect to settle a portion of the forward sale agreements concurrently with, or prior to, the closing of the
proposed Merger, we expect to settle the remaining portions of the forward sale agreements after the Merger, if
completed, in multiple settlements on or prior to December 15, 2019 and although we expect to settle the forward sale
agreements entirely by the physical delivery of shares of our common stock in exchange for cash proceeds, we may
elect cash settlement or net share settlement for all or a portion of our obligations under the forward sale agreements.
If we elect to cash settle the forward sale agreements, we would expect to receive an amount of cash proceeds that is
significantly lower than the amount we would have received upon full physical settlement and we may not receive any
cash proceeds (or may owe cash, which could be a significant amount, to the forward purchasers). If we elect to net
share settle the forward sale agreements in full, we would not receive any cash proceeds from the forward purchasers
(and we may be required to deliver shares of our common stock to the forward purchasers). The amount of cash or
shares of our common stock we receive upon settlement of the forward sale agreements, if any, will depend on the
relevant settlement method, the time of settlement, market interest rates and, if applicable under cash or net share
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common stock during the period in which a forward counterparty unwinds its hedge positions with respect to the
forward sale agreements. Settlement will occur on or prior to one or more dates specified by us under the forward sale
agreements. The forward sale agreements are subject to acceleration by the forward purchasers upon the occurrence of
certain events. See Description of the Forward Sale Agreements in this prospectus supplement for a description of
certain terms of the forward sale agreements. In addition, the forward sale price is subject to adjustment pursuant to
the forward sale agreements and the actual proceeds, if any, will be calculated as described under the foregoing
caption. As a result, the actual amount of cash we receive upon settlement of the forward sale agreements may be less,
perhaps substantially, than the amounts reflected in this prospectus supplement or we may not receive any cash from
that settlement.

Additional Financing. Subsequent to this offering and, if completed, the Concurrent Offering, we intend to initially
finance the remaining portion of the Merger Consideration and related costs and expenses with the net proceeds from
the issuance of our debt securities, commercial paper supported by our revolving credit facilities and borrowings
under our revolving credit facilities, which we refer to as the initial Additional Financing, although we could also
utilize cash on hand. We expect to ultimately fund approximately 65% of the total Merger Consideration with net
proceeds from sales of our equity securities, although we may use cash on hand and proceeds from asset sales in place
of some of this equity financing, and approximately 35% of the total Merger Consideration with net proceeds from the
issuance of our debt securities, although some of the equity issuances necessary to achieve this 65% equity component
will likely occur after the Merger to repay outstanding indebtedness, including indebtedness we expect to incur to
initially finance the Merger Consideration and associated transaction costs. We anticipate that any such equity
securities we issue after the Merger to repay indebtedness incurred to pay the Merger Consideration and related fees
and expenses will be in the form of shares of our common stock, although we may also issue other types of equity
securities. We may also use cash on hand and proceeds from asset sales to repay indebtedness initially incurred to pay
a portion of the Merger Consideration and related fees and expenses. We refer to the initial Additional Financing,
together with any such issuances of our equity securities and, if applicable, cash on hand, in each case applied to pay
the Merger Consideration and related transaction costs or to repay indebtedness incurred to initially finance the
Merger Consideration and related transaction costs, as, collectively, the Additional Financing. See  Sources and Uses
below. If and to the extent this offering and/or the Concurrent Offering are not completed or are completed for less
proceeds than anticipated, then we expect to fund any shortfall with the proceeds from the Additional Financing. This
offering, the Common Stock Offering and the Additional Financing are sometimes referred to, collectively, as the
Financing Transactions.

Transactions not Contingent. Completion of this offering is not contingent upon the completion of the Concurrent
Offering or the Merger. Accordingly, even if the Merger or the other Financing Transactions do not occur, the shares
of Mandatory Convertible Preferred Stock sold in this offering may remain outstanding if we do not exercise our
option to redeem them and the common stock issued upon settlement of the forward sale agreements pursuant to the
Common Stock Offering will remain outstanding. If the Merger is not completed on or before December 1, 2018 or if
an Acquisition Termination Event occurs (which includes our determination in our reasonable judgment that the
Merger will not occur), we will have the option of redeeming the Mandatory Convertible Preferred Stock, in whole
but not in part, at a make-whole redemption price per share that includes a make-whole adjustment which could
provide a redemption price that exceeds the anticipated public offering price of the Mandatory Convertible Preferred
Stock of $100.00 per share plus accrued and unpaid dividends. See Description of Mandatory Convertible Preferred
Stock  Acquisition Termination Redemption in this prospectus supplement for more information. In addition, if, as
planned, we issue debt securities to finance a portion of the Merger Consideration and related costs and expenses, the
terms of those debt securities may require that we redeem them, or we may elect to redeem them, if the Merger does
not occur or events similar to an Acquisition Termination Event occur.
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We cannot assure you that we will complete any of the Financing Transactions on the terms contemplated by this
prospectus supplement or at all. Purchasers of our Mandatory Convertible Preferred Stock in this offering should not
place undue reliance on the pro forma and as adjusted information included and incorporated by reference in this
prospectus supplement and the accompanying prospectus because this offering is not contingent upon the completion
of any of the other transactions reflected in the adjustments included in that information and because the actual
amount of proceeds we receive from the sale of the Mandatory Convertible Preferred Stock in this offering and from
the Concurrent Offering and any Additional Financing may differ, perhaps substantially, from the amounts reflected in
this prospectus supplement.

Sources and Uses

The following table sets forth the assumed sources and uses of funds to pay the Merger Consideration and related fees
and expenses. The table assumes that the Merger, this offering, the full physical settlement of the forward sale
agreements that we enter into in connection with the Concurrent Offering and the initial Additional Financing are
completed simultaneously, although this offering, the Concurrent Offering and the initial Additional Financing are
expected to occur before completion of the Merger. In addition, although we expect to settle a portion of the forward
sale agreements in connection with the Concurrent Offering concurrently with, or prior to, the closing of the proposed
Merger, we expect to settle the remaining portion of the forward sale agreements after the Merger, if completed, in
multiple settlements on or prior to December 15, 2019. As a result, at the time that the Merger is completed, the actual
amount of equity financing will be lower, and the actual amount of debt financing will be higher, than the amounts
reflected in the table below. Based on the assumptions set forth under this caption ~ Sources and Uses and the amounts
set forth in the following table, on a pro forma basis, the initial financing used to pay the Merger Consideration and
related fees and expenses would consist of approximately 42% equity and approximately 58% debt. However, we plan
to ultimately repay some of the indebtedness we initially incur in connection with the Merger, if completed, with
proceeds from the issue and sale of our common stock (including pursuant to the forward sale agreements) and,
possibly, other equity securities, proceeds from asset sales and cash on hand, subsequent to the Merger.

The forward sale price will initially be $ per share, which is equal to the initial public offering price per share of
our common stock in the Concurrent Offering less the underwriting discount. Although we expect to settle the forward
sale agreements in connection with the Concurrent Offering entirely by full physical delivery of shares of our common
stock in exchange for cash proceeds, we may elect cash settlement or net share settlement for all or a portion of our
obligations under the forward sale agreements, and it is possible that we may not receive any proceeds, or may be
required to make payments or deliver shares of our common stock to the forward sellers, in connection with settlement
of the forward sale agreements. In addition, the forward sale price is subject to adjustment pursuant to the forward sale
agreements and the actual proceeds, if any, will be calculated as described in this prospectus supplement. See

Description of the Forward Sale Agreements. As a result, the actual amount of cash we receive upon settlement of the
forward sale agreements may be less, perhaps substantially, than the amount reflected in the following table or we
may not receive any cash from that settlement. Information in the following table assumes no exercise by the
underwriters in this offering or the Concurrent Offering of their options to purchase additional shares of our
Mandatory Convertible Preferred Stock and additional shares of our common stock, respectively, to cover
over-allotments, if any.

The following table assumes that we complete the Transactions on the terms and in accordance with the assumptions
set forth under Unaudited Pro Forma Condensed Combined Financial Information in this prospectus supplement.

We intend to use the net proceeds from this offering and, if completed, the sale of our common stock pursuant to

forward sale agreements entered into in connection with the Concurrent Offering and the initial Additional Financing
to finance the Merger Consideration and to pay related fees and expenses. However, if any
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of the Financing Transactions is not completed or the aggregate proceeds from the Financing Transactions are less
than the amount we have assumed for purposes of the following table, we may be required to obtain additional
financing, which we may not be able to obtain on terms that are acceptable to us, or at all.

All of the amounts in the following table are assumed and are presented for illustrative and informational purposes
only. The information in the following table is based on numerous assumptions and estimates (including the
assumptions described above) and is subject to other uncertainties and our actual sources and uses of financing may
differ, perhaps substantially, from those reflected in the following table. In addition, the actual amount of proceeds we
receive from this offering, the assumed full physical settlement of the forward sale agreements in connection with the
Concurrent Offering and the initial Additional Financing, the actual amount of fees and expenses (including
discounts) payable in connection with the Transactions, and the relative mix of short-term and long-term debt included
in the initial Additional Financing may differ, perhaps substantially, from the amounts reflected in the following table
and elsewhere in this prospectus supplement. The following table reflects the assumptions of our management at the
time that the unaudited pro forma condensed combined financial information included and incorporated by reference
in the prospectus supplement and accompanying prospectus was initially prepared, and therefore does not purport to
reflect the actual number of shares of Mandatory Convertible Preferred Stock or common stock, or the respective
public offering prices of those shares, in this offering or the Concurrent Offering, if completed, the actual forward sale
price of the shares or number of shares of our common stock that may be sold pursuant to the forward sale agreements
in connection with the Concurrent Offering, or the actual size and terms of the initial Additional Financing, if
obtained, or the relative mix of debt securities, commercial paper and revolving credit facility borrowings included in
the initial Additional Financing. Accordingly, investors should not place undue reliance on the information in the
following table or on our unaudited pro forma condensed combined financial information included and incorporated
by reference in this prospectus supplement and the accompanying prospectus.

Sources of funds™® Uses of funds
(Dollars in millions)
Common stock sales under forward sale

agreements, assuming full physical settlement $ 2,500 Merger Consideration $9,450
Mandatory Convertible Preferred Stock 1,500 Fees and expenses® 150
Initial Additional Financing:

Long-term debt 5,000

Short-term debt 600

Total sources of funds $ 9,600 Total uses of funds $9,600

(1) All dollar amounts in this column are calculated before deducting estimated underwriting discounts and other fees
or expenses. In that regard, the initial sale price per share under the forward sale agreements will be an amount
equal to the initial public offering price per share of our common stock in the Concurrent Offering less an amount
per share (the forward sale discount ) equal to the underwriting discount per share of our common stock in the
Concurrent Offering, although the forward sale price is subject to adjustment as described in this prospectus
supplement. The assumed dollar amount of gross proceeds from the sale of our common stock under forward sale
agreements reflected in this column has been calculated before deducting the aggregate forward sale discount and
assuming no such subsequent adjustment in the forward sale price.

2
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The assumed amount of fees and expenses includes (i) the assumed underwriting discount payable in connection
with this offering and (ii) the assumed aggregate forward sale discount payable in connection with the forward
sale agreements in connection with the Concurrent Offering. In addition, the underwriters have agreed to
reimburse us for certain expenses incurred in connection with this offering and the Concurrent Offering. See
Underwriting. The amount of fees and expenses in this table reflects the assumed receipt of that reimbursement.
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For more information, see Unaudited Pro Forma Condensed Combined Financial Information
incorporated by reference in this prospectus supplement.
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The Offering

The following summary contains basic information about this offering. It does not contain all of the information that is
important to you. You should read this prospectus supplement and the accompanying prospectus, the documents
incorporated and deemed to be incorporated by reference in this prospectus supplement and the accompanying
prospectus and any free writing prospectus we may provide you in connection with this offering carefully before
making an investment decision.

As used in this section, references to Sempra Energy, we, us and our mean Sempra Energy excluding its
subsidiaries and affiliates.

Issuer Sempra Energy

Securities Offered $1,500,000,000 of shares of our 9% Mandatory Convertible
Preferred Stock, Series A ( Mandatory Convertible Preferred Stock ).

Public Offering Price $100.00 per share of the Mandatory Convertible Preferred Stock.

Underwriters Option We have granted the underwriters a 30-day option to purchase up to
$225,000,000 of additional shares of the Mandatory Convertible
Preferred Stock from us solely to cover overallotments, if any, at the
public offering price, less the underwriting discount.

Dividends % of the liquidation preference of $100.00 per share of the
Mandatory Convertible Preferred Stock per annum. Dividends shall
accumulate from the most recent date as to which dividends shall have
been paid or, if no dividends have been paid, from the first original issue
date, whether or not in any dividend period or periods there have been
funds legally available for the payment of such dividends, and, to the
extent that we are legally permitted to pay dividends and our board of
directors (which term, as used in this summary, includes an authorized
committee of the board) declares a dividend with respect to the
Mandatory Convertible Preferred Stock, we will pay such dividend in
cash or, subject to certain limitations, in shares of our common stock or
by delivery of any combination of cash and shares of our common stock,
as determined by us in our sole discretion, on each dividend payment
date; provided, however, that any undeclared and unpaid dividends will
continue to accumulate. Dividends that are declared will be payable on
the dividend payment dates to holders of record of the Mandatory
Convertible Preferred Stock on the immediately preceding January 1,
April 1, July 1 and October 1 (each a record date ), whether or not such
holders convert their shares, or such shares are automatically converted,
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after a record date and on or prior to the immediately succeeding
dividend payment date. The expected dividend payable on the first
dividend payment date is approximately $ per share. Each
subsequent dividend is expected to be approximately $ per share.
See Description of Mandatory Convertible Preferred Stock  Dividends.

If we elect to make any payment of a declared dividend, or any portion
thereof, in shares of our common stock, such shares shall be
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valued for such purpose at 97% of the average VWAP (as defined under

Description of Mandatory Convertible Preferred Stock  Definitions ) per
share of our common stock over the five consecutive trading day period
beginning on and including the sixth scheduled trading day prior to the
applicable dividend payment date (such average, the average price ). In
no event will the number of shares of our common stock delivered in
connection with any declared dividend, including any declared dividend
payable in connection with a conversion, exceed a number equal to the
total dividend payment divided by $ , which amount represents
approximately 35% of the initial price (as defined below) (subject to
adjustment in a manner inversely proportional to any anti-dilution
adjustment to each fixed conversion rate as described below) (such dollar
amount, as adjusted, floor price ). To the extent that the amount of the
declared dividend exceeds the product of the number of shares of our
common stock delivered in connection with such declared dividend and
97% of the average price, we will, if we are legally able to do so, pay
such excess amount in cash.

The initial price is $ , which equals the per share public offering
price of our common stock in the Common Stock Offering ( initial price ).

Dividend Payment Dates January 15, April 15, July 15 and October 15 of each year, commencing
on April 15, 2018 and to, and including, January 15, 2021.

Acquisition Termination Redemption If the proposed Merger has not closed on or before 5:00 p.m. (New York
City time) on December 1, 2018, the Merger Agreement is terminated or
if we determine in our reasonable judgment that the proposed Merger
will not occur, we may, at our option, give notice of acquisition
termination redemption to the holders of the Mandatory Convertible
Preferred Stock. If we provide such notice, then, on the acquisition
termination redemption date (as defined herein), we will be required to
redeem the Mandatory Convertible Preferred Stock, in whole but not in
part, at a redemption amount per share of Mandatory Convertible
Preferred Stock equal to the acquisition termination make-whole amount
described herein.

If we call the Mandatory Convertible Preferred Stock for redemption, we
will pay a redemption price equal to the acquisition termination
make-whole amount (as defined herein) in cash. However, if the
acquisition termination share price (as defined herein) exceeds the initial
price, then, subject to certain limitations, we may pay part or all of the
redemption price in shares of our common stock. See Description of
Mandatory Convertible Preferred Stock  Acquisition Termination
Redemption.
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Mandatory Conversion

Conversion Rate
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redeemable by us. See Description of Mandatory Convertible Preferred
Stock  Acquisition Termination Redemption.

The second business day immediately following the last trading day of
the settlement period (as defined below). The mandatory conversion date
is expected to be January 15, 2021.

On the mandatory conversion date, each share of the Mandatory
Convertible Preferred Stock, unless previously converted or redeemed,
will automatically convert into shares of our common stock based on the
conversion rate as described below.

If we declare a dividend for the dividend period ending on January 15,
2021, we will pay such dividend to the holders of record as of the close
of business on the record date immediately preceding such date, as
described above. If, prior to the mandatory conversion date we have not
declared all or any portion of the accumulated dividends on the
Mandatory Convertible Preferred Stock, the conversion rate will be
adjusted so that holders receive an additional number of shares of our
common stock equal to the amount of such undeclared, accumulated and
unpaid dividends (such amount, additional conversion amount ) divided
by the greater of the floor price and 97% of the average price. To the
extent that the additional conversion amount exceeds the product of the
number of additional shares and 97% of the average price, we will, if we
are legally able to do so, declare and pay such excess amount in cash pro
rata to the holders of the Mandatory Convertible Preferred Stock.

The conversion rate for each share of the Mandatory Convertible
Preferred Stock will be not more than shares of our common
stock and not less than shares of our common stock ( minimum
conversion rate ), depending on the applicable market value of our
common stock, as described below and subject to certain anti-dilution
adjustments.

The applicable market value of our common stock is the average VWAP
per share of our common stock over the settlement period. The

settlement period is the 20 consecutive trading day period beginning on
and including the 21st scheduled trading day immediately preceding
January 15, 2021. The conversion rate will be calculated as described
under Description of Mandatory Convertible Preferred Stock Mandatory
Conversion, and the following table illustrates the conversion rate per
share of the Mandatory Convertible Preferred Stock, subject to certain
anti-dilution adjustments.
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Applicable market value of our

common stock
Greater than $ (which is
the threshold appreciation price)

Equal to or less than $ but
greater than or equal to $

Less than $
initial price)

(which is the

Conversion rate (number of
shares
of our common stock to be
received
upon conversion of each share
of
the Mandatory Convertible
Preferred Stock)
shares (approximately
equal to $100.00 divided by the
threshold appreciation price).

Between and shares,
determined by dividing $100.00
by the applicable market value of
our common stock.

shares (approximately
equal to $100.00 divided by the
initial price).

At any time prior to January 15, 2021, other than during a fundamental
change conversion period (as defined below), holders of the Mandatory
Convertible Preferred Stock have the option to elect to convert their
shares of the Mandatory Convertible Preferred Stock in whole or in part
(but in no event less than one share of the Mandatory Convertible
Preferred Stock), into shares of our common stock at the minimum

conversion rate of

shares of our common stock per share of the

Mandatory Convertible Preferred Stock as described under Description
of Mandatory Convertible Preferred Stock  Conversion at the Option of
the Holder. This minimum conversion rate is subject to certain

anti-dilution adjustments.

If, as of the effective date of any early conversion ( early conversion
date ), we have not declared all or any portion of the accumulated
dividends for all dividend periods ending on a dividend payment date
prior to such early conversion date, the conversion rate for such early
conversion will be adjusted so that holders converting their Mandatory
Convertible Preferred Stock at such time receive an additional number of
shares of our common stock equal to such amount of undeclared,
accumulated and unpaid dividends for such prior dividend periods,
divided by the greater of the floor price and the average VWAP per share
of our common stock over the 20 consecutive trading day period
commencing on and including the 21st scheduled trading day
immediately preceding the early conversion date ( early conversion
average price ). To the extent that the cash amount of the undeclared,
accumulated and unpaid dividends for all dividend periods ending on a
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exceeds the value of the product of the number of additional shares
added to the conversion rate and the early conversion average price, we
will not have any obligation to pay the shortfall in cash.
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If a fundamental change (as defined under Description of Mandatory
Convertible Preferred Stock Conversion at the Option of the Holder
upon Fundamental Change; Fundamental Change Dividend Make-Whole
Amount ) occurs on or prior to January 15, 2021, holders of the
Mandatory Convertible Preferred Stock will have the option to convert
their shares of Mandatory Convertible Preferred Stock, in whole or in
part (but in no event less than one share of the Mandatory Convertible
Preferred Stock), into common stock at the fundamental change
conversion rate  during the period ( fundamental change conversion
period ) beginning on the effective date of such fundamental change and
ending on the date that is 20 calendar days after the effective date of such
fundamental change (or, if earlier, January 15, 2021). The fundamental
change conversion rate will be determined based on the effective date of
the fundamental change and the price paid or deemed paid per share of
our common stock in such fundamental change.

Holders who convert their Mandatory Convertible Preferred Stock within
the fundamental change conversion period will also receive a

fundamental change dividend make-whole amount, in cash or in shares
of our common stock or any combination thereof, equal to the present
value (computed using a discount rate of % per annum) of all
remaining dividend payments on their shares of the Mandatory
Convertible Preferred Stock (excluding any accumulated dividend
amount (as defined under Description of Mandatory Convertible
Preferred Stock Conversion at the Option of the Holder upon
Fundamental Change; Fundamental Change Dividend Make-Whole
Amount Fundamental Change Dividend Make-Whole Amount and
Accumulated Dividend Amount )) from and after such effective date to,
but excluding, January 15, 2021. If we elect to pay the fundamental
change dividend make-whole amount in shares of our common stock in
lieu of cash, the number of shares of our common stock that we will
deliver will equal (x) the fundamental change dividend make-whole
amount divided by (y) the greater of the floor price and 97% of the price
paid, or deemed paid, per share of our common stock in the fundamental
change.

In addition, to the extent that the accumulated dividend amount exists as
of the effective date of the fundamental change, holders who convert
their Mandatory Convertible Preferred Stock within the fundamental
change conversion period will be entitled to receive such accumulated
dividend amount in cash (to the extent we are legally permitted to make
such payment in cash) or shares of our common stock or any
combination thereof, at our election, upon conversion. If we elect to pay
the accumulated dividend amount in shares of our common stock in lieu
of cash, the number of shares of our common stock that we will deliver
will equal (x) the accumulated dividend
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amount divided by (y) the greater of the floor price and 97% of the price
paid, or deemed paid, per share of our common stock in the transaction
resulting in such fundamental change.

To the extent that the sum of the fundamental change dividend
make-whole amount and accumulated dividend amount or any portion
thereof paid in shares of our common stock exceeds the product of the
number of additional shares we deliver in respect thereof and 97% of the
price paid or deemed paid, we will, if we are legally able to do so, pay
such excess amount in cash. See Description of Mandatory Convertible
Preferred Stock Conversion at the Option of the Holder upon
Fundamental Change; Fundamental Change Dividend Make-Whole
Amount.

Anti-Dilution Adjustments The conversion rate may be adjusted in the event of, among other things:
(1) share dividends or share distributions; (2) certain issuances of
common stock rights or warrants to purchase our common stock;

(3) subdivisions or combinations of our common stock; (4) certain
distributions of evidences of our indebtedness, shares of capital stock,
securities, rights to acquire shares of our capital stock, cash or other
assets, including spin-offs; (5) certain dividends or other distributions
consisting exclusively of cash other than in connection with certain
reorganization events, a voluntary or involuntary liquidation, dissolution
or winding-up, or a third party tender or exchange offer; and (6) certain
self-tender or exchange offers for our common stock. See Description of
Mandatory Convertible Preferred Stock  Anti-Dilution Adjustments.

Liquidation Preference $100.00 per share of the Mandatory Convertible Preferred Stock.

Voting Rights Except as specifically required by California law or our Amended and
Restated Articles of Incorporation ( Charter ), which will include the
Certificate of Determination (as defined below) for the Mandatory
Convertible Preferred Stock, the holders of Mandatory Convertible
Preferred Stock will have no voting rights.

Whenever dividends on shares of the Mandatory Convertible Preferred
Stock (i) have not been declared and paid, or (ii) have been declared but
a sum of cash or number of shares of our common stock sufficient for
payment thereof has not been set aside for the benefit of the holders
thereof on the applicable record date, for six or more dividend periods,
whether or not consecutive, the authorized number of directors on our
board of directors will, at the next annual meeting of shareholders or at a
special meeting of shareholders as provided below, automatically be
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increased by two and the holders of the Mandatory Convertible Preferred
Stock, voting together as a single class with holders of any and all other
preferred stock of equal rank having similar voting rights then
outstanding, will be entitled, at our next annual meeting or at a special
meeting of shareholders, to elect two directors to fill such newly created
directorships created thereby, subject to certain limitations. We will not,
without the affirmative
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vote or consent of holders of at least two-thirds of the outstanding shares
of the Mandatory Convertible Preferred Stock and all other preferred
stock of equal rank having similar voting rights, voting together as a
single class (1) amend or alter the provisions of our Charter or the
Certificate of Determination so as to authorize or create, or increase the
authorized amount of, any specific class or series of senior stock (as
defined below); (2) amend, alter or repeal the provisions of our Charter
or the Certificate of Determination so as to adversely affect the special
rights, preferences, privileges or voting powers of the Mandatory
Convertible Preferred Stock; or (3) consummate a binding share
exchange or reclassification involving the shares of the Mandatory
Convertible Preferred Stock or a merger or consolidation of us with
another entity, unless in each case the Mandatory Convertible Preferred
Stock remains outstanding or, in the case of any such merger or
consolidation with respect to which we are not the surviving or resulting
entity, is replaced by preferred stock of the surviving or resulting entity,
and the Mandatory Convertible Preferred Stock or such preferred stock,
as the case may be, has terms, taken as a whole, not materially less
favorable to holders, in each case subject to certain exceptions. For more
information about voting rights, see Description of Mandatory
Convertible Preferred Stock  Voting Rights.

The Mandatory Convertible Preferred Stock will rank with respect to
dividend rights and distribution rights upon our liquidation, winding-up
or dissolution:

senior to our common stock and each class or series of our capital
stock established in the future unless the terms of such stock expressly
provide that it will rank senior to, or on parity with, the Mandatory
Convertible Preferred Stock;

on parity with each class or series of our capital stock established in
the future the terms of which expressly provide that it will rank on
parity with the Mandatory Convertible Preferred Stock;

junior to each class or series of our capital stock established in the
future, the terms of which expressly provide that it will rank senior to
the Mandatory Convertible Preferred Stock ( senior stock );

junior to our existing and future indebtedness and other liabilities; and
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structurally subordinated to any existing and future indebtedness and
other liabilities of our subsidiaries and capital stock of our subsidiaries

held by third parties.

For information concerning the ranking of the Mandatory Convertible
Preferred Stock, see Description of Mandatory Convertible Preferred

Stock Ranking.

At September 30, 2017, we had total outstanding consolidated debt of

approximately $18.7 billion and no outstanding shares of preferred stock.

At that date, after giving pro forma effect to the consummation
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of the Merger, this offering (assuming no exercise of the over-allotment
option granted to the underwriters in this offering), the Common Stock
Offering (assuming full physical settlement of the forward sale
agreements and no exercise of the over-allotment option granted to the
underwriters in the Common Stock Offering), our assumed incurrence of
approximately $5.6 billion of additional indebtedness to pay a portion of
the Merger Consideration and related fees and expenses, and the other
adjustments and assumptions reflected in our unaudited pro forma
condensed combined balance sheet as of September 30, 2017 and the
notes thereto included elsewhere in this preliminary prospectus
supplement, as if all of those transactions had occurred as of September
30, 2017, our total debt would have been approximately $24.3 billion.
For additional information see Unaudited Pro Forma Condensed
Combined Financial Information in this prospectus supplement.

We estimate that the net proceeds to us from this offering, after
deducting the underwriting discount but before deducting estimated
offering expenses payable by us, will be approximately $ billion
(or approximately $ billion if the underwriters exercise their
over-allotment option to purchase additional shares of our Mandatory
Convertible Preferred Stock in full).

We intend to use the net proceeds from this offering and, if applicable,
upon any exercise by the underwriters of their option to purchase
additional shares of Mandatory Convertible Preferred Stock and, if
completed, the Common Stock Offering and the initial Additional
Financing to fund the Merger Consideration and to pay related fees and
expenses or, in the case of any proceeds received from settlements under
the forward sale agreements that occur after the closing of the proposed
Merger, to repay indebtedness incurred to finance a portion of the cost of
the proposed Merger and to pay related fees and expenses. See ~ Recent
Developments Proposed Acquisition of Energy Future Holdings Corp.

However, this offering is not contingent on the consummation of the
Merger or the Concurrent Offering, and there can be no assurance that
the Merger, the Concurrent Offering or any Additional Financing will be
consummated on the terms described herein or at all. If for any reason
the proposed Merger is not consummated on or prior to December 1,
2018, or the Merger Agreement is terminated at any time prior to such
date, then we expect to use the net proceeds from this offering for
general corporate purposes, which may include, in our sole discretion,
the redemption of the Mandatory Convertible Preferred Stock, debt
repayment, including repayment of commercial paper, capital
expenditures, investments and possibly repurchases of our common stock
at the discretion of our board of directors. See Use of Proceeds and
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Concurrently with this offering, we are offering, by means of a separate
prospectus supplement, $2,500,000,000 of shares of our common stock
pursuant to forward sale agreements we expect to enter into with the
forward purchasers identified in the prospectus supplement for the
Concurrent Offering. Pursuant to the forward sale agreements, the
forward sellers identified in the prospectus supplement for the
Concurrent Offering, at our request, are borrowing from third parties and
selling to the underwriters in such offering an aggregate of
$2,500,000,000 of shares of our common stock. If the forward purchasers
identified in that prospectus supplement determine in good faith, after
using commercially reasonable efforts, that the forward sellers are unable
to borrow and deliver for sale on the anticipated closing date such
number of shares of our common stock or that the forward sellers are
unable to borrow, at a stock loan rate not greater than a specified rate,
and deliver for sale on the anticipated closing date such number of shares
of our common stock, then we will issue and sell to the underwriters for
the Concurrent Offering a number of shares equal to the number of
shares that the forward sellers do not borrow and sell. We have granted
such underwriters the option to purchase up to an additional
$375,000,000 of shares of our common stock in the Concurrent Offering,
exercisable within 30 days from the date of the prospectus supplement
for the Concurrent Offering solely to cover over-allotments.

The forward sale price will initially be $ per share, which is equal
to the public offering price per share of our common stock less the
underwriting discount in the Common Stock Offering. We will not
initially receive any proceeds from the sale of shares of our common
stock offered in the Common Stock Offering, unless (i) an event occurs
that requires us to sell such shares to the underwriters in the Common
Stock Offering in lieu of the forward sellers selling such shares to the
underwriters, or (ii) the underwriters for the Common Stock Offering
exercise their over-allotment option to purchase additional shares of our
common stock, in which case we will sell all of the additional shares of
our common stock covered by such option to the underwriters rather than
requiring the forward sellers to borrow and sell such additional shares to
the underwriters for the Common Stock Offering.

The forward sale price is subject to adjustment pursuant to the forward
sale agreements, and the actual proceeds are subject to settlement of the
forward sale agreements. If the overnight bank funding rate decreases
substantially prior to the settlement of the forward sale agreements, we
may receive less than the initial forward sale price per share upon
physical settlement of the forward sale agreements. Although we expect
to settle the forward sale agreements entirely by the physical delivery of
shares of our common stock in exchange for cash proceeds, we may elect
cash settlement or net share settlement for all or a portion of our
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agreements, we would expect to receive an amount of net proceeds that is
significantly lower than the estimate set forth in the table under ~ Sources
and Uses above, and we may not receive any net proceeds (or may owe
cash, which could be a significant amount, to the forward purchasers). If
we elect to net share settle the forward sale agreements in full, we would
not receive any cash proceeds from the forward purchasers (and we may
be required to deliver shares of our common stock to the forward
purchasers). The forward sale agreements are also subject to acceleration
by the forward purchasers upon the occurrence of certain events. See
Description of the Forward Sale Agreements.

The material United States federal income tax considerations of
purchasing, owning and disposing of the Mandatory Convertible
Preferred Stock and any common stock received upon conversion are
described in  Material United States Federal Income Tax Considerations.

We intend to apply to have the Mandatory Convertible Preferred Stock
listed on the New York Stock Exchange ( NYSE ) under the symbol
SREPRA.

Our common stock is listed on the NYSE under the symbol SRE.

American Stock Transfer & Trust Company, LLC is the transfer agent
and registrar for the Mandatory Convertible Preferred Stock.

The Mandatory Convertible Preferred Stock is expected to be delivered
against payment on January , 2018. The shares of the

Mandatory Convertible Preferred Stock will be registered in the name of

a nominee of The Depository Trust Company ( DTC ) in New York, New
York. In general, beneficial ownership interests in the Mandatory
Convertible Preferred Stock will be shown on, and transfers of these
beneficial ownership interests will be effected only through, records
maintained by DTC and its direct and indirect participants.

Applicable U.S. federal law generally prohibits (absent an appropriate
authorization, approval or exemption) any person, together with its
associates and affiliates, from acquiring an amount of our common stock
which is sufficient to give them direct or indirect control over any of our
U.S. public utility subsidiaries. Under applicable regulations and
precedent, ownership of 10% or more of our outstanding common stock
would be presumed to give a person control for that purpose.
Accordingly, investors should consult their own legal advisors before
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upon conversion or redemption of the Mandatory Convertible Preferred
Stock, or upon receipt of any shares of common stock that we may elect
to distribute in lieu of cash dividends on the Mandatory Convertible
Preferred Stock, the acquisition of those shares would result in their
owning more than 10% of our outstanding common stock or would
otherwise give them direct or indirect control over any of our public
utility subsidiaries. For additional information, see Risk Factors Risks
Related to the Mandatory Convertible Preferred Stock and Common
Stock  As a result of the Federal Power Act and the U.S. Federal Energy
Regulatory Commission s regulations of transfers of control over public
utilities, certain investors could be required to obtain regulatory approval
to acquire shares of our common stock.

Risk Factors See Risk Factors in this prospectus supplement and the accompanying
prospectus and other information incorporated by reference in this
prospectus supplement and the accompanying prospectus for a discussion
of some of the risks and other factors you should carefully consider
before deciding to invest in shares of our Mandatory Convertible
Preferred Stock.

Shares Outstanding Following the Offerings

Immediately after the consummation of this offering, we will have shares of Mandatory Convertible
Preferred Stock issued and outstanding (or shares if the underwriters over-allotment option to purchase
additional shares of Mandatory Convertible Preferred Stock is exercised in full). Immediately after the completion of
the Common Stock Offering, we will have 251,139,573 shares (or approximately 254,617,269 shares if the
underwriters exercise their over-allotment option to purchase additional shares of our common stock in full in the
Common Stock Offering) of our common stock issued and outstanding. Immediately after the completion of the
Common Stock Offering and the related settlement of the forward sale agreements (assuming full physical settlement
of the forward sale agreements) we will have approximately 274,324,215 shares (or approximately 277,801,911 shares
if the underwriters exercise their over-allotment option to purchase additional shares of our common stock in full in
the Common Stock Offering) issued and outstanding. Such numbers of shares of common stock to be outstanding
immediately after the Common Stock Offering and outstanding immediately after the Common Stock Offering and the
related settlement of the forward sale agreements are based on 251,139,573 shares of our common stock outstanding
as of September 30, 2017, and assume, as applicable, that we will receive total proceeds of $2.5 billion from the sale
of shares of our common stock pursuant to the forward sale agreements and additional proceeds of $375.0 million if
the underwriters over-allotment option in the Concurrent Offering is exercised in full (in each case before deducting
discounts and expenses), and further assume that the forward sale price under the forward sale agreements and the
public offering price in the Concurrent Offering (in each case before deducting discounts and expenses) will be
$107.83 per share of our common stock, which is equal to the last reported sale price of our common stock on the
New York Stock Exchange appearing on the cover page of this prospectus supplement; but such numbers of shares of
common stock exclude:

(a) upto shares of our common stock (including up to shares of our common stock if the
underwriters in this offering exercise their over-allotment option to purchase additional shares of Mandatory
Convertible Preferred Stock in full) that would initially be issuable upon conversion of Mandatory
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(b) (i) 232,951 shares of our common stock reserved for issuance upon exercise of stock options outstanding as
of September 30, 2017, (ii) 304,892 shares of our common stock reserved for issuance upon vesting of our
time based restricted stock units (including reinvested dividends) outstanding as of September 30, 2017, (iii)
3,630,438 shares of our common stock reserved for issuance upon the vesting of our performance based
restricted stock units (including reinvested dividends), assuming the maximum payout was achieved,
outstanding as of September 30, 2017 under our various equity compensation plans, and (iv) shares reserved
for issuance upon the vesting of any awards we may have issued under such plans subsequent to September
30, 2017,

(c) any additional shares of common stock we may issue from and after January , 2018 through final
settlement of the forward sale agreements; and

(d) any additional shares we have issued or may issue under our dividend reinvestment program, direct stock
purchase plan or 401(k) savings plans subsequent to September 30, 2017.

Under our dividend reinvestment program, direct stock purchase plan and 401(k) savings plans, we are currently
delivering newly issued shares of our common stock to settle shares purchased under those plans. Over the 12 months
ended September 30, 2017, approximately 856,000 shares of our common stock were issued in connection with those
plans. The number of additional shares issued under those plans going forward is dependent on whether Sempra
Energy continues to deliver newly issued shares under these plans, Sempra Energy s stock price and the elections by
plan participants to purchase Sempra Energy common stock in the future.

The number of shares of our common stock to be outstanding immediately after the Concurrent Offering, prior to any
settlement of the forward sale agreements, also assumes no event will occur that would require us to sell shares of our
common stock to the underwriters in the Concurrent Offering in lieu of the forward sellers selling shares of our
common stock to the underwriters in the Concurrent Offering. If such an event occurs, (i) the number of shares of our
common stock to be outstanding immediately after the Concurrent Offering would be increased by such number of
shares and (ii) the number of shares of our common stock issuable pursuant to physical settlement of the forward sale
agreements would be reduced by such number of shares.
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Investment in our Mandatory Convertible Preferred Stock involves risks. You should carefully consider the risks
described below and the risk factors incorporated into this prospectus supplement and the accompanying prospectus
by reference to our most recent Annual Report on Form 10-K and our subsequent Quarterly Reports on Form 10-Q
and all other information contained or incorporated by reference into this prospectus supplement and the
accompanying prospectus, as updated by our subsequent filings under the Securities Exchange Act of 1934, as
amended, as well as any free writing prospectus we may provide you in connection with this offering, before acquiring
any of our Mandatory Convertible Preferred Stock. The occurrence of any of these risks might cause you to lose all or
part of your investment in the shares. See also Forward-Looking Statements and Market Data. In particular, you
should review the information appearing in Part Il of our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2017 under the caption Item IA. Risk Factors, which discusses some of the risks we face in
connection with the proposed Merger and Financing Transactions, as well as the information appearing in our
Current Report on Form 8-K filed with the SEC on December 15, 2017, which discusses certain ring-fencing
measures and other regulatory commitments and governance mechanisms under the Stipulation. In that regard, unless
otherwise expressly stated or the context otherwise requires, references to our equity securities or debt

securities that appear under such caption of our Quarterly Report on Form 10-Q for the quarter ended

September 30, 2017 include, without limitation, the Mandatory Convertible Preferred Stock offered hereby, the
common stock being offered in the Concurrent Offering and any commercial paper or other debt or equity securities
that may be offered or sold in the Additional Financing.

Risks Related to the Mandatory Convertible Preferred Stock and Common Stock

You will bear the risk of a decline in the market price of our common stock between the pricing date for the
Mandatory Convertible Preferred Stock and the mandatory conversion date.

The number of shares of our common stock that you will receive upon mandatory conversion of the Mandatory
Convertible Preferred Stock is not fixed but instead will depend on the applicable market value of our common stock,
which is the average VWAP per share of our common stock over the 20 consecutive trading day period beginning on
and including the 21st scheduled trading day immediately preceding January 15, 2021. The aggregate market value of
our common stock that you would receive upon mandatory conversion may be less than the aggregate liquidation
preference of the Mandatory Convertible Preferred Stock. Specifically, if the applicable market value of our common
stock is less than the initial price of $ , the market value of our common stock that you would receive upon
mandatory conversion of each share of the Mandatory Convertible Preferred Stock will be less than the $100.00
liquidation preference, and an investment in the Mandatory Convertible Preferred Stock would result in a loss, without
taking into consideration the payment of dividends. Accordingly, you will bear the risk of a decline in the market price
of our common stock. Any such decline could be substantial.

The opportunity for equity appreciation provided by your investment in the Mandatory Convertible Preferred Stock
is less than that provided by a direct investment in our common stock.

The market value of each share of our common stock that you would receive upon mandatory conversion of each
share of the Mandatory Convertible Preferred Stock on the mandatory conversion date will only exceed the liquidation
preference of $100.00 per share of the Mandatory Convertible Preferred Stock if the applicable market value of our

common stock exceeds the threshold appreciation price of $ . The threshold appreciation price represents an
appreciation of % over the initial price. In this event, you would receive on the mandatory conversion date
approximately % (which percentage is equal to the initial price divided by the threshold appreciation price) of

the value of our common stock that you would have received if you had made a direct investment in our common
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an investment in the Mandatory Convertible Preferred Stock is less than that provided by a direct investment in our
common stock.

In addition, if the market value of our common stock appreciates and the applicable market value of our common
stock is equal to or greater than the initial price but less than or equal to the threshold appreciation
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price, the aggregate market value of our common stock that you would receive upon mandatory conversion will only
be equal to the aggregate liquidation preference of the Mandatory Convertible Preferred Stock, and you will realize no
equity appreciation on our common stock.

Recent regulatory actions may adversely affect the trading price and liquidity of the Mandatory Convertible
Preferred Stock.

Investors in, and potential purchasers of, the Mandatory Convertible Preferred Stock who employ, or seek to employ,
a convertible arbitrage strategy with respect to the Mandatory Convertible Preferred Stock may be adversely impacted
by regulatory developments that may limit or restrict such a strategy. The SEC and other regulatory and
self-regulatory authorities have implemented various rules and may adopt additional rules in the future that restrict
and otherwise regulate short selling and over-the-counter swaps and security-based swaps, which restrictions and
regulations may adversely affect the ability of investors in, or potential purchasers of, the Mandatory Convertible
Preferred Stock to conduct a convertible arbitrage strategy with respect to the Mandatory Convertible Preferred Stock.
This could, in turn, adversely affect the trading price and liquidity of the Mandatory Convertible Preferred Stock.

The adjustment to the conversion rate and the payment of the fundamental change dividend make-whole amount
upon the occurrence of certain fundamental changes may not adequately compensate you.

If a fundamental change (as defined in Description of Mandatory Convertible Preferred Stock Conversion at the
Option of the Holder upon Fundamental Change; Fundamental Change Dividend Make-Whole Amount ) occurs on or
prior to the mandatory conversion date, holders will be entitled to convert their Mandatory Convertible Preferred
Stock during the fundamental change conversion period at the fundamental change conversion rate (in each case as
defined in Description of Mandatory Convertible Preferred Stock Conversion at the Option of the Holder upon
Fundamental Change; Fundamental Change Dividend Make-Whole Amount ). The fundamental change conversion
rate represents an adjustment to the conversion rate otherwise applicable unless the share price is less than $ or
above $ (in each case, subject to adjustment). In addition, with respect to Mandatory Convertible Preferred
Stock converted during the fundamental change conversion period, you will also receive, among other considerations,
a fundamental change dividend make-whole amount. Although this adjustment to the conversion rate and the payment
of the fundamental change dividend make-whole amount are designed to compensate you for the lost option value of
the Mandatory Convertible Preferred Stock and lost dividends as a result of a fundamental change, they are only an
approximation of such lost value and lost dividends and may not adequately compensate you for your actual loss.
Furthermore, our obligation to adjust the conversion rate in connection with a fundamental change and pay the
fundamental change dividend make-whole amount (whether in cash or shares of our common stock or any
combination thereof) could possibly be considered a penalty under state law, in which case the enforceability thereof
would be subject to general principles of reasonableness of economic remedies and therefore may not be enforceable
in whole or in part.

The Mandatory Convertible Preferred Stock is subject to redemption at our option upon the occurrence of an
Acquisition Termination Event or if the proposed Merger is not completed on or prior to 5:00 p.m. (New York City
time) on December 1, 2018.

If the proposed Merger is not completed on or before 5:00 p.m. (New York City time) on December 1, 2018, or if an
Acquisition Termination Event (as defined herein) occurs, we will be entitled, but not required, to redeem the
Mandatory Convertible Preferred Stock, in whole but not in part, at a redemption price equal to $100.00 per share of
Mandatory Convertible Preferred Stock plus accumulated and unpaid dividends to the date of redemption or, in certain
circumstances, at an early redemption price that includes a make-whole adjustment. The redemption price may not
adequately compensate you for the value of the Mandatory Convertible Preferred Stock being redeemed.
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Although we will have the option to redeem the Mandatory Convertible Preferred Stock if an Acquisition Termination
Event occurs or the Merger is not completed prior to 5:00 p.m., New York City time, on December 1, 2018, we are
not obligated to do so. Moreover, even if we deem it desirable for us to redeem the Mandatory Convertible Preferred
Stock, we may not have the funds necessary to do so, or may otherwise be precluded by the terms of our then existing
indebtedness from doing so. If the Merger does not occur and we do not redeem the Mandatory Convertible Preferred
Stock, we will have broad discretion with respect to the use of the proceeds of this offering.

This offering is not contingent upon the completion of the Merger. If the Merger is not completed, we will have
broad discretion on the use of the net proceeds of this offering.

This offering is not contingent upon the completion of the Merger. Accordingly, your purchase of our Mandatory
Convertible Preferred Stock in this offering may be an investment in Sempra Energy on a stand-alone basis without
any of the assets of EFH, including its indirect investment in Oncor, or anticipated benefits of the Merger. We will
have broad discretion to use the net proceeds of this offering if the Merger does not occur. If for any reason the
proposed Merger is not consummated on or prior to December 1, 2018, or the Merger Agreement is terminated at any
time prior to such date, then we expect to use the net proceeds of this offering for general corporate purposes, which
may include, in our sole discretion, the voluntary redemption of the Mandatory Convertible Preferred Stock, as
described in the risk factor above, debt repayment, including repayment of commercial paper, capital expenditures,
investments and possibly repurchases of our common stock at the discretion of our board of directors. See Use of
Proceeds.

The conversion rate of the Mandatory Convertible Preferred Stock will not be adjusted for many events that may
adversely affect the market price of the Mandatory Convertible Preferred Stock or our common stock issuable upon
conversion of the Mandatory Convertible Preferred Stock.

The number of shares of our common stock that you are entitled to receive upon conversion of the Mandatory
Convertible Preferred Stock is subject to adjustment for stock splits and combinations, stock dividends and certain

other transactions described in Description of Mandatory Convertible Preferred Stock. See Description of Mandatory
Convertible Preferred Stock  Anti-Dilution Adjustments for further discussion of anti-dilution adjustments. However,
other events, such as employee and director grants that are settled in common stock and option grants or offerings of
our common stock or securities convertible into shares of our common stock (other than those set forth in Description
of Mandatory Convertible Preferred Stock  Anti-Dilution Adjustments ) for cash or in connection with acquisitions,
which may adversely affect the market price of our common stock, may not result in any adjustment. Further, if any of
these other events adversely affects the market price of our common stock, it may also adversely affect the market

price of the Mandatory Convertible Preferred Stock. In addition, the terms of the Mandatory Convertible Preferred
Stock do not restrict our ability to offer common stock or securities convertible into common stock in the future or to
engage in other transactions that could dilute our common stock. We have no obligation to consider the interests of the
holders of the Mandatory Convertible Preferred Stock in engaging in any such offering or transaction.

You will have no rights with respect to our common stock until the Mandatory Convertible Preferred Stock is
converted, but you may be adversely affected by certain changes made with respect to our common stock.

You will have no rights with respect to our common stock, including voting rights, rights to respond to common stock
tender offers, if any, and rights to receive dividends or other distributions on our common stock, if any (other than
through a conversion rate adjustment), prior to the conversion date with respect to a conversion of the Mandatory
Convertible Preferred Stock, but your investment in the Mandatory Convertible Preferred Stock may be negatively
affected by these events. Upon conversion, you will be entitled to exercise the rights of a holder of common stock
only as to matters for which the record date occurs after the conversion date. For example, in the event that an
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any changes in the powers, preferences or rights of our common stock. See Description of Capital Stock in the
accompanying prospectus for further discussion of our common stock.

You will have no voting rights except under limited circumstances.

You will have no voting rights, except with respect to certain amendments to the terms of the Mandatory Convertible
Preferred Stock, in the case of certain dividend arrearages, in certain other limited circumstances and except as
specifically required by California law. You will have no right to vote for any members of our board of directors
except in the case of certain dividend arrearages. If dividends on any shares of the Mandatory Convertible Preferred
Stock (i) have not been declared and paid, or (ii) have been declared but a sum of cash or number of shares of our
common stock sufficient for payment thereof has not been set aside for the benefit of the holders thereof on the
applicable record date, in each case, for the equivalent of six or more dividend periods, whether or not for consecutive
dividend periods, the holders of shares of Mandatory Convertible Preferred Stock, voting together as a single class
with holders of any and all other classes or series of our preferred stock ranking equally with the Mandatory
Convertible Preferred Stock either as to dividends or the distribution of assets upon liquidation, dissolution or
winding-up and having similar voting rights, will be entitled to elect a total of two additional members of our board of
directors, subject to the terms and limitations described in the section of this prospectus supplement entitled
Description of Mandatory Convertible Preferred Stock  Voting Rights.

The Mandatory Convertible Preferred Stock will rank junior to all of our consolidated liabilities.

In the event of a bankruptcy, liquidation, dissolution or winding-up, our assets will be available to pay obligations on
the Mandatory Convertible Preferred Stock only after all of our consolidated liabilities have been paid. In the event of
a bankruptcy, liquidation, dissolution or winding-up, there may not be sufficient assets remaining, after paying our
and our subsidiaries liabilities, to pay amounts due on any or all of the Mandatory Convertible Preferred Stock then
outstanding. At September 30, 2017, we had total outstanding consolidated debt of approximately $18.7 billion. At
that date, after giving pro forma effect to the consummation of the Merger, this offering (assuming no exercise of the
over-allotment option granted to the underwriters in this offering), the Common Stock Offering (assuming full
physical settlement of the forward sale agreements and no exercise of the over-allotment option granted to the
underwriters in the Common Stock Offering), our assumed incurrence of approximately $5.6 billion of additional
indebtedness to pay a portion of the Merger Consideration and related fees and expenses, and the other adjustments
and assumptions reflected in our unaudited pro forma condensed combined balance sheet as of September 30, 2017
and the notes thereto included elsewhere in this preliminary prospectus supplement, as if all of those transactions had
occurred as of September 30, 2017, our total debt would have been approximately $24.3 billion. We have the ability
to, and may incur, additional indebtedness in the future. For additional information see Unaudited Pro Forma
Condensed Combined Financial Information in this prospectus supplement.

We may be unable to, or may choose not to, continue to pay dividends on our Mandatory Convertible Preferred
Stock or our common stock at current or planned rates or at all.

Any future payments of cash dividends, and the amount of any cash dividends we pay, on the Mandatory Convertible
Preferred Stock and our common stock will depend on, among other things, our financial condition, capital
requirements and results of operations, and the ability of our subsidiaries and investments to distribute cash to us, as
well as other factors that our board of directors may consider relevant. If we were to reduce the amount of cash
dividends per share payable on our common stock, fail to increase the amount of those cash dividends per share in the
future or cease paying those cash dividends altogether, it would likely have an adverse impact on the market price of
our common stock and on the Mandatory Convertible Preferred Stock. Likewise, any failure to pay scheduled
dividends on the Mandatory Convertible Preferred Stock when due would likely have a material adverse impact on the
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exceptions) until such time as we have paid all accumulated and unpaid dividends on the Mandatory Convertible
Preferred Stock.

In addition, under California law, our board of directors (or an authorized committee thereof) may not declare and pay
dividends on shares of our common stock or Mandatory Convertible Preferred Stock unless it has determined in good
faith that either (1) the amount of our retained earnings immediately prior to the dividend equals or exceeds the sum of
(A) the amount of the proposed dividend plus (B) cumulative dividends in arrears on all shares of our capital stock
having a preference with respect to payment of dividends over our common stock or the Mandatory Convertible
Preferred Stock, as the case may be (the preferential rights amount ), or (2) immediately after the dividend, the value of
our assets would equal or exceed the sum of our total liabilities plus the preferential rights amount. Further, even if we
are permitted under our contractual obligations and California law to declare and pay cash dividends on the shares of
common stock and Mandatory Convertible Preferred Stock, we may not have sufficient cash to declare and pay

dividends in cash on the outstanding shares of our common stock and Mandatory Convertible Preferred Stock.

If upon (i) mandatory conversion, (ii) an early conversion at the option of a holder or (iii) an early conversion upon a
fundamental change, we have not declared and paid all or any portion of the accumulated dividends payable on the
Mandatory Convertible Preferred Stock for specified periods, converting holders will receive an additional number of
shares of our common stock having a market value generally equal to the amount of such undeclared, accumulated

and unpaid dividends, subject to the limitations described under Description of Mandatory Convertible Preferred
Stock Mandatory Conversion,  Description of Mandatory Convertible Preferred Stock Conversion at the Option of the
Holder and Description of Mandatory Convertible Preferred Stock Conversion at the Option of the Holder upon
Fundamental Change; Fundamental Change Dividend Make-Whole Amount, respectively. In the case of mandatory
conversion or conversion upon a fundamental change, if these limits to the adjustment of the conversion rate are
reached, we will pay the shortfall in cash if we are legally permitted to do so and not restricted by the terms of our
indebtedness at that time. We will not have an obligation to pay the shortfall in cash if these limits to the adjustment of
the conversion rate are reached in the case of an early conversion at the option of the holder.

Sempra Energy s ability to pay dividends and to meet its debt obligations largely depends on the performance of its
subsidiaries and the ability to utilize the cash flows from those subsidiaries.

Sempra Energy is a holding company substantially all of whose assets are owned by its subsidiaries. Sempra Energy s
ability to pay dividends and meet its debt and other obligations depends almost entirely on cash flows from its
subsidiaries and joint ventures and other entities in which it has invested and, in the short term, its ability to raise
capital from external sources. In the long term, cash flows from the subsidiaries and the joint ventures and other
entities in which we have invested depend on their ability to generate operating cash flows in excess of their own
expenditures, common and preferred stock dividends (if any), and debt or other obligations. In addition, the
subsidiaries are separate and distinct legal entities that are not obligated to pay dividends or make loans or
distributions to Sempra Energy, whether to enable Sempra Energy to pay dividends on its common stock and any
Mandatory Convertible Preferred Stock it may issue or for paying principal and interest on its debt securities or for
paying its other obligations, and could be precluded from paying any such dividends or making any such loans or
distributions under certain circumstances, including, without limitation, as a result of legislation, regulation, court
order, contractual restrictions or in times of financial distress.

In that regard, pursuant to agreements related to the proposed Merger, existing governance mechanisms, commitments
made by Sempra Energy as part of its application to the PUCT for approval of the Merger and the Stipulation, Sempra
Energy has committed to certain ring-fencing measures to enhance Oncor s separateness from its owners, and to
mitigate the risk that Oncor would be negatively impacted in the event of a bankruptcy or other adverse financial
developments affecting its owners, including Sempra Energy. These measures provide, among other things, that
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ratio required by the PUCT or if the credit rating on Oncor s senior secured debt securities by any of the three major
rating agencies falls below BBB (or the equivalent). Moreover, because Sempra Energy will not control Oncor and a
majority of Oncor s board of directors will be independent, Sempra Energy will not be able to control the payment of
dividends by Oncor and Sempra Energy has further agreed that Oncor will not pay any dividends or make any other
distributions (except for contractual tax payments) if a majority of Oncor s independent directors determines that it is
in the best interest of Oncor to retain such funds to meet expected future requirements. In addition, the PUCT has
approved the modification of Oncor s required regulatory capital structure from a debt-to-equity ratio of 60% debt to
40% equity to a ratio of 57.5% debt to 42.5% equity. This modification, which became effective November 27, 2017,
will likely require Oncor to take certain actions to raise its equity percentage, including, but not limited to, reducing or
eliminating dividends, and will likely require capital contributions by Sempra Energy. In addition, pursuant to the
Stipulation, Sempra Energy has agreed to make, within 60 days after the Merger, its proportionate share (i.e., 80.03%)
of the aggregate equity investment in Oncor in an amount necessary for Oncor to raise the equity component of its
regulatory capital structure to 42.5%. For additional information, see our Current Report on Form 8-K filed with the
SEC on December 15, 2017 and incorporated herein by reference, which may be obtained under Where You Can Find
More Information in the accompanying prospectus. In addition, Sempra Energy and Oncor are continuing to engage in
settlement discussions with the remaining stakeholders in the PUCT proceeding regarding the Joint Application, and it
is possible that Sempra Energy may be required to agree to additional commitments and restrictions in order to
successfully conclude those discussions.

A significant portion of our worldwide cash reserves are generated by, and therefore held in, foreign jurisdictions.
Some jurisdictions impose taxes on cash transferred to the United States, and the United States may also require us to
pay tax on any such transferred cash, which could reduce the cash available to us. To the extent we have excess cash
in foreign locations that could be used in, or is needed by, our United States operations, we may incur significant
U.S. and foreign taxes to repatriate these funds.

You may be subject to tax with respect to the Mandatory Convertible Preferred Stock even though you do not
receive a corresponding cash distribution.

The conversion rate of the Mandatory Convertible Preferred Stock is subject to adjustment in certain circumstances.
See Description of Mandatory Convertible Preferred Stock ~ Anti-Dilution Adjustments. If, as a result of an adjustment
(or failure to make an adjustment), your proportionate interest in our assets or earnings and profits is increased, you
may be deemed to have received for U.S. federal income tax purposes a taxable distribution without the receipt of any
cash. In addition, we may make distributions to holders of the Mandatory Convertible Preferred Stock that are paid in
common stock. Any such distribution would be taxable to the same extent as a cash distribution of the same amount.
In these circumstances and possibly others, a holder of Mandatory Convertible Preferred Stock may be subject to tax
even though it has received no cash with which to pay that tax, thus giving rise to an out-of-pocket expense. If you are
anon-U.S. Holder (as defined in Material United States Federal Income Tax Considerations ), any deemed dividend
could be subject to U.S. federal withholding tax at a 30% rate, or such lower rate as may be specified by an applicable
treaty, which may be set off against subsequent payments or deliveries with respect to the Mandatory Convertible
Preferred Stock. See Material United States Federal Income Tax Considerations for a further discussion of the U.S.
federal tax implications.

Anti-takeover provisions in our organizational documents might discourage, delay or prevent changes in control of
our company and may result in an entrenchment of management and diminish the value of our common stock and

Mandatory Convertible Preferred Stock.

Certain provisions of our articles of incorporation and bylaws could have the effect of delaying, deterring or
preventing another party from acquiring or seeking to acquire control of us. These provisions are intended to
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also delay, deter or prevent a change of control or other takeover of our company that our shareholders might consider
to be in their best interests, including transactions that might result in a premium being paid over the market prices of
our common stock and Mandatory Convertible Preferred Stock, and may also limit the prices that investors are willing
to pay in the future for our common stock and Mandatory Convertible Preferred Stock. These provisions may also
have the effect of preventing changes in our management. Our articles of incorporation and bylaws include
anti-takeover provisions that:

authorize our board of directors, without a vote or other action by our shareholders, to cause the issuance of
preferred stock in one or more series and, with respect to each series, to fix the number of shares constituting
that series and to establish the rights, preferences, privileges and restrictions of that series, which may
include, among other things, dividend and liquidation rights and preferences, rights to convert such shares
into common stock, voting rights and other rights which may adversely affect the voting or other rights and
the economic interests of holders of our common stock and Mandatory Convertible Preferred Stock;

establish advance notice requirements and procedures for shareholders to submit nominations of candidates
for election to our board of directors and to propose other business to be brought before a shareholders
meeting;

provide that vacancies in our board of directors, including vacancies created by the removal of any director,
may be filled by a majority of the directors then in office or by the sole remaining director;

provide that no shareholder may cumulate votes in the election of directors, which means that the holders of
a majority of our outstanding shares of common stock can elect all directors standing for election by our
common shareholders;

require that any action to be taken by our shareholders must be taken either (1) at a duly called annual or
special meeting of shareholders or (2) by the unanimous written consent of all of our shareholders, unless
our board of directors, by resolution adopted by two-thirds of the authorized number of directors, waives the
foregoing provision in any particular circumstance; and

require action by shareholders holding not less than 1/10th of the voting power of our capital stock in order
for our shareholders to call a special meeting of shareholders.
Certain rights of the holders of the Mandatory Convertible Preferred Stock could delay or prevent an otherwise
beneficial takeover or takeover attempt of us and, therefore, may affect the ability of holders of Mandatory
Convertible Preferred Stock to exercise their rights associated with a potential fundamental change.

Certain rights of the holders of the Mandatory Convertible Preferred Stock could make it more difficult or more
expensive for a third party to acquire us. For example, if a fundamental change were to occur on or prior to

January 15, 2021, holders of the Mandatory Convertible Preferred Stock may have the option to convert their
Mandatory Convertible Preferred Stock, in whole or in part, at an increased conversion rate and will also be entitled to
receive a fundamental change dividend make-whole amount equal to the present value of all remaining dividend
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payments on their Mandatory Convertible Preferred Stock. See Description of Mandatory Convertible Preferred Stock

Conversion at the Option of the Holder upon Fundamental Change; Fundamental Change Dividend Make-Whole
Amount. These features of the Mandatory Convertible Preferred Stock could increase the cost of acquiring us or
otherwise discourage a third party from acquiring us or removing incumbent management.

An active trading market for the Mandatory Convertible Preferred Stock does not exist and may not develop.

The Mandatory Convertible Preferred Stock is a new issue of securities with no established trading market. We intend
to apply to have the Mandatory Convertible Preferred Stock listed on the NYSE under the symbol SREPRA. Even if
the Mandatory Convertible Preferred Stock is approved for listing on the NYSE, such listing does not guarantee that a

trading market for the Mandatory Convertible Preferred Stock will develop or, if a trading market for the Mandatory
Convertible Preferred Stock does develop, the depth or liquidity of that market
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or the ability of the holders to sell the Mandatory Convertible Preferred Stock, or to sell the Mandatory Convertible
Preferred Stock at a favorable price.

The market price of the Mandatory Convertible Preferred Stock and common stock may be volatile.

We expect that generally the market price of our common stock will affect the market price of the Mandatory
Convertible Preferred Stock more than any other single factor. The market price for our common stock has historically
experienced, and may continue to experience, volatility. This volatility may affect the market price of our common
stock, and the sale or issuance of substantial amounts of our common stock, or the perception that such sales or
issuances could occur, could adversely affect the market price of our common stock. In addition, the availability for
sale of substantial amounts of our common stock could adversely impact its market price. In that regard, our issuance
of shares of common stock upon the settlement of the forward sale agreements entered into in connection with the
Common Stock Offering in the future may have a similar effect. Any of the foregoing may also impair our ability to
raise additional capital through the sale of our equity securities. The market price of our common stock may be
influenced by many factors, some of which are beyond our control, including the factors discussed above under
Forward-Looking Statements and Market Data or elsewhere in this Risk Factors section and the following:

actual or anticipated fluctuations in our operating results or our competitors or peers operating results;

actions by applicable regulatory authorities, including the California Public Utilities Commission and the
Public Utility Commission of Texas;

announcements by us, our competitors or our partners of significant contracts, acquisitions, divestitures or
strategic investments;

our growth rate and our competitors or peers growth rates;

the financial markets and general economic conditions;

changes in stock market analyst recommendations regarding us, our competitors, our peers or the energy
infrastructure, gas and electricity services industries generally, or lack of analyst coverage of our common
stock;

sales of our common stock by our executive officers, directors and significant shareholders or
sales of substantial amounts of our common stock or securities convertible into or exchangeable
for our common stock, which may include sales of our common stock or any convertible or
exchangeable securities that we may make as part of the Additional Financing;
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changes in the amount of our common stock dividends per share, the common stock dividends per share paid
by our competitors and interest rates; and

changes in tax laws and regulations; see ~ Recent U.S. tax legislation may materially adversely affect our

financial condition, results of operations and cash flows, the value of investments in our common stock,

Mandatory Convertible Preferred Stock and debt securities, and our credit ratings.
In addition, we expect that the market price of the Mandatory Convertible Preferred Stock will be influenced by yield
and interest rates in the capital markets, the time remaining to the mandatory conversion date, our creditworthiness
and the occurrence of certain events affecting us that do not require an adjustment to the conversion rate. Fluctuations
in yield rates in particular may give rise to arbitrage opportunities based upon changes in the relative values of our
common stock and Mandatory Convertible Preferred Stock. Any such arbitrage could, in turn, affect the market prices
of our common stock and our Mandatory Convertible Preferred Stock.
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We expect that we will need to raise additional capital, and raising additional funds by issuing additional equity
securities or with additional debt financing may cause dilution to shareholders or restrict our operations.

We expect that we will need to raise additional capital in the future, including the debt we plan to incur to initially

finance part of the Merger Consideration and related transaction costs and the common stock and any other equity

securities we plan to issue subsequent to the closing of the Merger to repay indebtedness, including indebtedness

incurred to finance the Merger Consideration and related transactions costs initially. We may also require additional

funds to make the additional equity investment in Oncor following the Merger as required by the Stipulation. See
Summary Information Recent Developments. We may raise additional funds through public or private equity or debt

offerings or other financings, as well as additional borrowings under our credit facilities. Additional issuances of

equity securities, including shares of our common stock, or debt or other securities that are convertible into or

exchangeable for, or that represent the right to receive, common stock, could dilute the economic and other rights and

interests of holders of shares of our common stock and cause the market price of our common stock to decline.

Any new debt financing we enter into may involve covenants that restrict our operations more than our current
outstanding debt and credit facilities. These restrictive covenants could include limitations on additional borrowings,
and specific restrictions on the use of our assets, as well as prohibitions or limitations on our ability to create liens, pay
dividends, receive distributions from our subsidiaries, redeem or repurchase our stock or make investments. These
factors could hinder our access to capital markets and limit or delay our ability to carry out our capital expenditure
program.

Sales or issuances of substantial amounts of our common stock in the public market, or the perception that these
sales or issuances may occur, or the conversion of our Mandatory Convertible Preferred Stock or the payment of
dividends on, or the redemption price of, our Mandatory Convertible Preferred Stock in the form of shares of our
common stock, could cause the market price of the Mandatory Convertible Preferred Stock and our common stock
to decline.

Sales or issuances of substantial amounts of our common stock in the public market, including upon

settlement of the forward sale agreements or the perception that these sales or issuances may occur, or the conversion
of our Mandatory Convertible Preferred Stock or the payment of dividends on, or the redemption price of, our
Mandatory Convertible Preferred Stock in the form of shares of our common stock, could cause the market price of
our Mandatory Convertible Preferred Stock or our common stock to decline. This could also impair our ability to raise
additional capital through the sale of our equity securities. Declines in the market price of our common stock may also
materially and adversely affect the market price of our Mandatory Convertible Preferred Stock. Future sales or
issuances of our common stock or other equity-related securities could be dilutive to holders of our common stock and
could adversely affect their voting and other rights and economic interests, including purchasers of our common stock
in the Concurrent Offering and holders of any shares of common stock issued on conversion of our Mandatory
Convertible Preferred Stock, and could have a similar impact with respect to our Mandatory Convertible Preferred
Stock.

As a result of the Federal Power Act and the U.S. Federal Energy Regulatory Commission s regulations of transfers
of control over public utilities, certain investors could be required to obtain regulatory approval to acquire shares
of our common stock.

Several of our subsidiaries are public utilities (as defined in the Federal Power Act (the FPA )) subject to the
jurisdiction of the Federal Energy Regulatory Commission ( FERC ) because they own or operate FERC-jurisdictional

facilities, including transmission facilities, certain generation interconnection facilities, and various paper facilities,
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stock sufficient to convey direct or indirect control over any of our public utility
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subsidiaries or to qualify for a blanket authorization granted under FERC s regulations for certain types of transfers
generally deemed by FERC not to convey direct or indirect control. At the same time, if any person and any of its
associate or affiliate companies in the aggregate, any public utility (as defined in the FPA), or any holding company
(as defined in the Public Utility Holding Company Act of 2005) acquires an amount of our common stock sufficient to
convey direct or indirect control over any of our public utility subsidiaries, that acquirer would either need to obtain
prior authorization for such acquisition from FERC or to qualify for a blanket authorization under FERC s regulations.
Under FERC s regulations and applicable precedent, ownership of 10% or more of our common stock would be
presumed to give that owner control absent rebuttal of that presumption. Investors should consult their own legal
advisors before acquiring Mandatory Convertible Preferred Stock in this offering if, upon receipt of any shares of
common stock upon conversion or redemption of the Mandatory Convertible Preferred Stock, or upon receipt of any
shares of common stock that we may elect to distribute in lieu of cash dividends on the Mandatory Convertible
Preferred Stock, it would result in their owning more than 10% of our outstanding common stock or would otherwise
give them direct or indirect control over any of our public utility subsidiaries.

Recent U.S. tax legislation may materially adversely affect our financial condition, results of operations and cash
flows, the value of investments in our common stock, Mandatory Convertible Preferred Stock and debt securities,
and our credit ratings.

Recently enacted U.S. tax legislation will significantly change the U.S. Internal Revenue Code, including taxation of
U.S. corporations, by, among other things, limiting interest deductions, reducing the U.S. corporate income tax rate,
altering the expensing of capital expenditures, adopting elements of a territorial tax system, assessing a repatriation
tax or toll-charge on undistributed earnings and profits of U.S.-owned foreign corporations, and introducing certain
anti-base erosion provisions. The legislation is unclear in certain respects and will require interpretations and
implementing regulations by the Internal Revenue Service ( IRS ), as well as state tax authorities, and the legislation
could be subject to potential amendments and technical corrections, any of which could lessen or increase certain
adverse impacts of the legislation. In addition, the regulatory treatment of the impacts of this legislation will be
subject to the discretion of the FERC and state public utility commissions.

While our analysis and interpretation of this legislation is preliminary and ongoing, based on our current evaluation,
we expect that the limitations on interest deductions will negatively impact our earnings per share, and that the
reduction of the U.S. corporate income tax rate will require a write-down of our deferred income tax assets (including
the value of our net operating loss carryforwards) resulting in a material noncash charge against earnings in the fourth
quarter of 2017, the period in which the tax legislation was enacted, which may be subject to further adjustment in
subsequent periods throughout 2018 in accordance with recent interpretive guidance issued by the SEC. In addition,
although it is unclear when or how capital markets, credit rating agencies, the FERC or state public utility
commissions may respond to this legislation, we do expect that certain financial metrics used by credit rating
agencies, such as our funds from operations-to-debt percentage, could be negatively impacted as a result of certain
limitations on tax deductions and an anticipated decrease in required income tax reimbursement payments to us from
our domestic utility subsidiaries. Further, there may be other material adverse effects resulting from the legislation
that we have not yet identified.

We believe that interpretations and implementing regulations by the IRS, as well as potential amendments and
technical corrections, could result in lessening the negative impacts of certain aspects of this legislation, including
some of the adverse impacts resulting from the limitations on interest deductions (the proper interpretation of which is
still unclear), although there can be no assurance that this will occur or that interpretations, regulations, amendments
and technical corrections will not exacerbate some of the negative impacts of the legislation. In addition, we believe
we should be able to take actions to manage some of the anticipated adverse impacts of the legislation (other than the
write-down of our deferred income tax assets) over the next several years, including through repatriation of
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future use of debt financing to fund our capital requirements, although there can be no assurance in this regard. It is
also uncertain how credit rating agencies will treat the impacts of this legislation on their credit ratings and metrics,
and whether additional avenues will evolve for companies to manage the adverse aspects of this legislation. We
believe that these actions, to the extent available and if successfully applied, could lessen the negative impacts on
certain credit metrics, such as our funds from operations-to-debt percentage, although there can be no assurance in this
regard.

If we are unable to successfully take actions to manage the adverse impacts of the new tax legislation, or if additional
interpretations, regulations, amendments or technical corrections exacerbate the adverse impacts of the legislation, the
legislation could have a material adverse effect on our financial condition, results of operations and cash flows and on
the value of investments in our common stock, Mandatory Convertible Preferred Stock and debt securities, and could
result in credit rating agencies placing our credit ratings on negative outlook or downgrading our credit ratings. Any
such actions by credit rating agencies may make it more difficult and costly for us to issue debt securities and certain
other types of financing and could increase borrowing costs under our credit facilities.

Certain credit rating agencies may downgrade our credit ratings or place those ratings on negative outlook, which
may adversely affect the market price of our common stock, Mandatory Convertible Preferred Stock and debt
securities.

As described under Summary Information Recent Developments Proposed Acquisition of Energy Future Holdings
Corp., on December 20, 2017, Moody s placed Sempra Energy s credit ratings on negative outlook. Moody s indicated
that this action was triggered by our having entered into the Stipulation with the staff of the PUCT and other key
stakeholders, which Moody s described as a significant milestone in our attaining regulatory approval for the Merger.
In addition, Moody s indicated that a downgrade of our credit ratings over the 12 to 18 months after December 20,
2017 is likely if they anticipate that our consolidated credit metrics will remain weak, relative to our current credit
rating, beyond 2019, specifically if our consolidated ratio of cash flow from operations before changes in working
capital to debt remains below 18% (assuming successful completion of the Merger) for an extended period of time.
Moody s also indicated that a downgrade could also be considered if there is a further delay in the completion of our
Cameron LNG project. Likewise, Standard & Poor s has indicated that it could downgrade its rating of Sempra

Energy s senior unsecured debt securities within 12 months following October 9, 2017 if we do not complete the
Merger or if the aggregate indebtedness of our subsidiaries continues to exceed 50% of our consolidated debt. Moody s
also issued a public comment on December 20, 2017 regarding recent wildfires in northern California and Ventura
County, California indicating that the December 6, 2017 decision issued by the CPUC denying SDG&E s request to
recover approximately $379 million of pretax costs associated with the 2007 wildfires (based on the CPUC s finding
that SDG&E did not reasonably operate the facilities involved in the wildfires) is credit negative for SDG&E, for
Sempra Energy and for other California utilities seeking to recover costs from wildfires. Moody s further indicated that
it may reassess its view of the California regulatory framework if it determines that the credit supportiveness of
California s regulatory environment has weakened (including as a result of the CPUC s discretion in denying recovery
of wildfire costs), which would also be credit negative and could lead to a downgrade of the credit ratings of

California investor-owned utilities, including SDG&E, or those ratings being placed on negative outlook. Also, as
described in the preceding risk factor, recently enacted U.S. tax legislation could materially adversely affect our credit
ratings. The negative outlook by Moody s, any downgrade of our credit ratings by Standard & Poor s, Fitch Ratings,
Moody s or any other rating agency, or any additional negative outlook on our credit ratings may adversely affect the
market price of our Mandatory Convertible Preferred Stock, our debt securities and our common stock and could

make it more costly for us to issue debt securities, to borrow under our credit facilities and to raise certain other types
of financing.
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Risks Related to the Merger

Sempra Energy expects to incur significant additional indebtedness in connection with the Merger. As a result, it
may be more difficult for Sempra Energy to pay or refinance its debts or take other actions, and Sempra Energy
may need to divert cash to fund debt service payments.

As discussed herein, Sempra Energy expects to incur significant additional indebtedness to finance the Merger
Consideration and related transaction costs. Moreover, although Sempra Energy currently plans to fund a significant
portion of the Merger Consideration through sales of its equity securities, to the extent it is unable to do so the amount
of indebtedness it will incur to finance the Merger and associated transaction costs will likely increase, perhaps
substantially. The increase in Sempra Energy s debt service obligations resulting from this additional indebtedness
could have a material adverse effect on the results of operations, financial condition and prospects of the combined
company.

Sempra Energy s increased indebtedness could:

make it more difficult and/or costly for Sempra Energy to pay or refinance its debts as they become
due, particularly during adverse economic and industry conditions, because a decrease in revenues
or increase in costs could cause cash flow from operations to be insufficient to make scheduled debt
service payments;

limit Sempra Energy s flexibility to pursue other strategic opportunities or react to changes in its business and
the industry sectors in which it operates and, consequently, put Sempra Energy at a competitive disadvantage
to its competitors that have less debt;

require a substantial portion of Sempra Energy s available cash to be used for debt service payments, thereby
reducing the availability of its cash to fund working capital, capital expenditures, development projects,
acquisitions, dividend payments and other general corporate purposes, which could harm Sempra Energy s
prospects for growth and the market price of its common stock, Mandatory Convertible Preferred Stock and
debt securities, among other things;

result in a downgrade in the credit ratings on Sempra Energy s indebtedness (including as a result of actions
by Moody s or Standard & Poor s as described above under ~ Certain credit rating agencies may downgrade
our credit ratings or place those ratings on negative outlook, which may adversely affect the market price of
our common stock, our Mandatory Convertible Preferred Stock and debt securities ), which could limit
Sempra Energy s ability to borrow additional funds, increase the interest rates under its credit facilities and
under any new indebtedness it may incur, and reduce the trading prices of its outstanding debt securities,
common stock and Mandatory Convertible Preferred Stock;

make it more difficult for Sempra Energy to raise capital to fund working capital, make capital expenditures,
pay dividends, pursue strategic initiatives or for other purposes;
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result in higher interest expense in the event of increases in interest rates on Sempra Energy s current or
future borrowings subject to variable rates of interest; and

require that additional materially adverse terms, conditions or covenants be placed on Sempra Energy under
its debt instruments, which covenants might include, for example, limitations on additional borrowings and
specific restrictions on uses of our assets, as well as prohibitions or limitations on our ability to create liens,
pay dividends, receive distributions from our subsidiaries, redeem or repurchase our stock or make
investments, any of which could hinder our access to capital markets and limit or delay our ability to carry
out our capital expenditure program.

Based on the current and expected results of operations and financial condition of Sempra Energy and its subsidiaries

and the currently anticipated financing structure for the Merger, Sempra Energy believes that its cash flow from

operations, together with the proceeds from borrowings, issuances of equity and debt securities in the
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capital markets, distributions from its equity method investments, project financing and equity sales (including tax
equity and partnering in joint ventures) will generate sufficient cash on a consolidated basis to make all of the

principal and interest payments when such payments are due under Sempra Energy s and its current subsidiaries
existing credit facilities, indentures and other instruments governing their outstanding indebtedness and under the
indebtedness anticipated to be incurred to fund the Merger Consideration. However, Sempra Energy s expectation is
subject to numerous estimates, assumptions and uncertainties, and there can be no assurance that Sempra Energy will
be able to make such payments of principal and interest or repay or refinance such borrowings and obligations when
due. Oncor and its subsidiaries will not guarantee any indebtedness of Sempra Energy or any of its other subsidiaries,
nor will any of them have any obligation to provide funds (nor will we have any ability to require them to provide
funds), whether in the form of dividends, loans or otherwise, to enable Sempra Energy to pay dividends on its

common stock or Mandatory Convertible Preferred Stock or Sempra Energy and its other subsidiaries to make

required debt service payments, particularly in light of the ring-fencing arrangements described above under Summary
Information Recent Developments and  Sempra Energy s ability to pay dividends and to meet its debt obligations
largely depends on the performance of its subsidiaries and the ability to utilize cash flows from those subsidiaries and
in our Current Report on Form 8-K filed with the SEC on December 15, 2017. As a result, the Merger will

substantially increase Sempra Energy s debt service obligations without any assurance that Sempra Energy will receive
any cash from Oncor or any of its subsidiaries to assist Sempra Energy in servicing its indebtedness, paying dividends
on its common stock and Mandatory Convertible Preferred Stock or meeting its other cash needs.

Sempra Energy is committed to maintaining its credit ratings at investment grade. To maintain these credit ratings,
Sempra Energy may consider it appropriate to reduce the amount of its indebtedness outstanding following the
Merger. Sempra Energy may seek to reduce this indebtedness with the proceeds from the issuance of additional shares
of common stock and, possibly, other equity securities, cash on hand and proceeds from asset sales, which may dilute
the voting rights and economic interests of holders of Sempra Energy s common stock. However, the ability of Sempra
Energy to raise additional equity financing after completion of the Merger will be subject to market conditions and a
number of other risks and uncertainties, including whether the results of operations of the combined company meet
the expectations of investors and securities analysts. There can be no assurance that Sempra Energy will be able to
issue additional shares of its common stock or other equity securities after the Merger on terms that it considers
acceptable or at all, or that Sempra Energy will be able to reduce the amount of its outstanding indebtedness after the
Merger, should it elect to do so, to a level that permits it to maintain its investment grade credit ratings.

We expect that the actual amount of indebtedness we incur initially to finance a portion of the Merger
Consideration and related costs and expenses will be greater than the amount reflected in this prospectus
supplement and the unaudited pro forma condensed combined financial information included and incorporated by
reference herein.

We expect that the amount of indebtedness we incur initially to finance a portion of the Merger Consideration and
related fees and expenses will be higher than the amount reflected under the captions Summary Information Recent
Developments Sources and Uses and Unaudited Pro Forma Condensed Combined Financial Information in this
prospectus supplement. This is because the information under those captions reflects our assumed receipt of all of the
net proceeds from the full physical settlement of the forward sale agreements in connection with the Concurrent
Offering. Although we expect to settle a portion of the forward sale agreements concurrently with, or prior to, the
closing of the proposed Merger, we expect to settle the remaining portion of the forward sale agreements after the
Merger, if completed, in multiple settlements on or prior to December 15, 2019. As a result, we expect that, at the time
that the Merger is completed, the actual amount of proceeds that we will have received from sales of shares of our
common stock pursuant to the forward sale agreements will be lower, and the amount of debt we will have incurred to
pay the Merger Consideration and related fees and expenses will be higher, than the respective amounts reflected
under those captions.
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The unaudited pro forma condensed combined financial information included and incorporated by reference in
this prospectus supplement and the accompanying prospectus is presented for illustrative purposes only and does
not purport to represent what the financial position or results of operations of the combined company would have
been had the Transactions been completed on the dates assumed for purposes of that pro forma information, nor
does it represent the actual financial position or results of operations of the combined company following the
Transactions, if consummated.

The unaudited pro forma condensed combined financial information contained and incorporated by reference in this
prospectus supplement and the accompanying prospectus is presented for illustrative purposes only, is based on
numerous adjustments, assumptions and estimates, is subject to numerous other uncertainties and does not purport to
reflect what the combined company s financial position or results of operations would have been had the Transactions
been completed as of the dates assumed for purposes of that pro forma financial information, nor does it reflect the
financial position or results of operations of the combined company following the Transactions, if consummated.

The unaudited pro forma condensed combined financial information reflects the assumptions of our management at
the time that the unaudited pro forma condensed combined financial information was initially prepared, and therefore
does not reflect the actual amount of proceeds we will receive pursuant to this offering, or, if completed, from the
Concurrent Offering or Additional Financing, the number of shares of Mandatory Convertible Preferred Stock or
common stock or the respective public offering prices of those shares in this offering or the Concurrent Offering, the
actual number or forward sale price of the shares of our common stock that may be sold pursuant to the forward sale
agreements in connection with the Concurrent Offering, the actual dividend rate on, or the actual number of shares of
our common stock issuable on conversion of, the Mandatory Convertible Preferred Stock, the actual interest rates on
the initial Additional Financing, or the actual amount of fees and expenses and underwriting and forward sale
discounts we will pay in connection with the Transactions. Therefore, the actual amount of net proceeds from the
respective Financing Transactions may differ, perhaps substantially, from the amounts reflected in the unaudited pro
forma condensed combined financial information, and other actual amounts may vary, perhaps substantially, from the
assumed amounts set forth in the unaudited pro forma condensed combined financial information. For example, if the
number of shares we actually issue in this offering and upon settlement of the forward sale agreements in connection
with the Concurrent Offering exceeds the number of shares we have assumed for the purposes of the unaudited pro
forma condensed combined financial information, this would reduce, perhaps substantially, the amount of pro forma
earnings per share reflected in such information.

In addition, as described in the immediately preceding risk factor, we expect that, at the time of the consummation of
the Merger, the amount of indebtedness we initially incur to pay the Merger Consideration and related fees and
expenses will be greater, and the amount of proceeds we receive from the sale of our common stock pursuant to the
forward sale agreements in connection with the Concurrent Offering will be less, than the respective amounts we have
assumed for the purposes of the unaudited pro forma condensed combined financial information.

For purposes of the unaudited pro forma condensed combined financial information, the estimated Merger
Consideration has been preliminarily allocated to the identifiable assets acquired and liabilities assumed based on
limited information presently available to estimate fair values. The Merger Consideration will be allocated among the
relative fair values of the identifiable assets acquired and liabilities assumed based on their estimated fair values as of
the date of the Merger. The relative fair values of the assets acquired and liabilities assumed are estimates, which are
subject to change pending further review. The actual amounts recorded at the completion of the Merger, if completed,
may differ materially from the information presented in the unaudited pro forma condensed combined financial
information.
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incorporated by reference in the accompanying prospectus. Any changes in these assumptions, including, without
limitation, any changes in the assumed types or sizes of the initial Financing Transactions, the assumed interest and
dividend rates on long-term debt, short-term debt and Mandatory Convertible Preferred Stock we are assuming that
we will issue or the interest rate on borrowings we are assuming we will make, the assumed number of shares of
Mandatory Convertible Preferred Stock and common stock we issue, the assumed forward sale price under, the
settlement dates for, and manner in which we settle the forward sale agreements in connection with the Concurrent
Offering, the assumed amount of our transaction costs, or the assumed amounts of net proceeds we receive from the
respective initial Financing Transactions would result in a change in the unaudited pro forma condensed combined
financial information, which could be material. In addition, because none of the initial Financing Transactions will be
contingent upon completion of any of the other initial Financing Transactions, it is possible that one or more of the
initial Financing Transactions will not be completed. Likewise, because none of the initial Financing Transactions is
contingent upon completion of the Merger, it is possible that the Merger will not be completed and, if the Merger is
not completed, we may elect to redeem all of the outstanding shares of Mandatory Convertible Preferred Stock that we
issue in this offering and we may elect or be required to redeem or repay some or all of the debt we may have incurred
to finance the Merger Consideration and related transaction costs. It is also possible that the initial Financing
Transactions, if completed, will not generate the anticipated amount of net proceeds, which may require us to obtain
additional or alternative financing, and we may not be able to obtain additional or alternative financing on terms we
consider acceptable, or at all. We have also assumed that EFH s existing Chapter 11 bankruptcy proceedings will be
concluded on the terms currently contemplated, including, without limitation, the settlement of EFH s liabilities and
creditor and other claims against EFH in accordance with those contemplated terms. See Unaudited Pro Forma
Condensed Combined Financial Information and each of our, EFH s and Oncor Holdings consolidated financial
statements included or incorporated by reference in this prospectus supplement and the accompanying prospectus.

Our, EFH s and Oncor Holdings actual financial positions and results of operations prior to the Merger and that of the
combined company following the Merger, if consummated, may not be consistent with, or evident from, the unaudited
pro forma condensed combined financial information included and incorporated by reference in this prospectus
supplement and the accompanying prospectus. In addition, the assumptions or estimates used in preparing the
unaudited pro forma condensed combined financial information may not prove to be accurate and may be affected by

a broad range of factors.

Although the unaudited pro forma condensed combined financial information included and incorporated by reference
in this prospectus supplement, as well as some of the information appearing in this prospectus supplement under the
captions Summary Information The Offering and Capitalization, includes sensitivity analyses that are intended to
assist you in quantifying the impact of changes in certain of the assumptions used in preparing such pro forma
information, those sensitivity analyses reflect the pro forma impact of only a limited number of those assumptions and
therefore do not allow you to quantify the impact of changes in any of the other assumptions made in calculating this
pro forma information and changes in certain of those other assumptions may have a material impact on the unaudited
pro forma condensed combined financial information. Likewise, the sensitivity analyses we have provided do not
necessarily address the impact of all possible changes in the relevant assumptions. We do not intend to provide you
with updated unaudited pro forma condensed combined financial information that reflects the actual number of shares
to be sold in this offering, or the Concurrent Offering, the actual public offering prices or forward sale price of those
shares, the actual dividend rate on the Mandatory Convertible Preferred Stock or any of the other actual terms of this
offering or the Concurrent Offering prior to the time you will be required to make a decision whether or not to invest
in this offering.

As a result of the foregoing, investors should not place undue reliance on as adjusted or unaudited pro forma
condensed combined financial information included and incorporated by reference in this prospectus supplement and

the accompanying prospectus.
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EFH has advised us that they identified a material weakness in their internal control over financial reporting.

EFH has advised us that, in the course of preparing its consolidated financial statements as of and for the nine months
ended September 30, 2017, its management determined that EFH had failed to properly account for a change in the
accounting for certain interest expense necessitated by a bankruptcy court decision in its ongoing bankruptcy
proceedings. EFH has further advised us that, although they believe that this interest expense has been appropriately
reflected in the unaudited condensed financial statements of EFH as of and for the nine months ended September 30,
2017 included and incorporated by reference in this prospectus supplement, its management nonetheless concluded
that the initial failure to properly account for this expense constitutes a material weakness in its internal control over
financial reporting.

A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting such
that there is a reasonable possibility that a material misstatement of a company s annual or interim consolidated
financial statements will not be prevented or detected on a timely basis. EFH has advised us that they have taken steps
to remediate the deficiency that resulted in this material weakness. However, EFH is not required to file reports with
the SEC under the Securities Exchange Act of 1934, as amended, and, as a result, its auditors do not perform an
evaluation of the effectiveness of EFH s internal control over financial reporting. It is possible that there may be other
deficiencies in EFH s financial controls that have not been detected.

If we incur indebtedness or issue debt securities to finance a portion of the Merger Consideration, and we do not
complete the Merger on or before a specified date or if other specified events occur, we may be required to redeem
or repay any such indebtedness or debt securities. We may not have the financial resources necessary to effect such
redemption or repayment. It is possible that our failure to complete the Merger or the expenditure of our funds to
redeem or repay any indebtedness incurred as part of the Additional Financing may have a material adverse effect
on the market price of our Mandatory Convertible Preferred Stock and our common stock.

We expect to incur a substantial amount of additional indebtedness as part of the initial Additional Financing. See
Summary Information Recent Developments Sources and Uses. To the extent we incur indebtedness or issue debt
securities as all or part of the Additional Financing and we do not complete the Merger by a specified date or if certain
other specified events, such as termination of the Merger Agreement, occur, we expect that we will be required to
redeem or repay some or all of such indebtedness and debt securities and that the redemption or repayment price will
include a premium. Likewise, if the Additional Financing includes the issuance of additional shares of our preferred
stock, we may be required or permitted to redeem that preferred stock if the Merger does not occur by a specified date
or other specified events occur and the redemption price may also include a premium.

We may not be required to deposit the proceeds from the Additional Financing into an escrow account pending
completion of the Merger or to grant any security interest or other lien on those proceeds to secure any required
repayment or redemption of any Additional Financing. If we are required to redeem or repay any indebtedness or debt
securities issued in the Additional Financing under the circumstances described above, our ability to pay the
redemption or repayment price may be limited by our financial resources at the time and the terms of our debt
instruments or other instruments and agreements and it is possible that we will not have sufficient financial resources
available to satisfy our obligation to effect such redemption or repayment. Any failure to pay the mandatory
redemption or repayment price of any Additional Financing as and when required could have a material adverse effect
on our business, results of operations and financial condition and the market price of our securities, including the
Mandatory Convertible Preferred Stock and our common stock, or any indebtedness incurred or other securities issued
as part of the Additional Financing. It is possible that our failure to complete the Merger, or the expenditure of our
funds to redeem or repay any Additional Financing, may have a material adverse effect on the market price of our
Mandatory Convertible Preferred Stock and our common stock.
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Risks Related to the Forward Sale Agreements

Settlement provisions contained in the forward sale agreements to be entered into in connection with the Common
Stock Offering subject us to certain risks.

The forward purchasers under the forward sale agreements to be entered into in connection with the Common Stock
Offering will have the right to accelerate the forward sale agreements (or, in certain cases, the portion thereof that they
determine is affected by the relevant event) and require us to physically settle the forward sale agreements on a date
specified by the forward purchasers if:

they are unable to establish, maintain or unwind their hedge position with respect to the forward sale
agreements;

they determine that they are unable to, or it is commercially impracticable for them to, continue to borrow a
number of shares of our common stock equal to the number of shares of our common stock underlying the
forward sale agreements or that, with respect to borrowing such number of shares of our common stock, they
would incur a rate that is greater than the borrow cost specified in the forward sale agreements, subject to a
prior notice requirement;

we declare or pay cash dividends in an amount in excess of amounts, or at a time other than, those prescribed
by the forward sale agreements or declare or pay certain other types of dividends or distributions on shares
of our common stock;

an event is announced that, if consummated, would result in an extraordinary event (including certain
mergers and tender offers, our nationalization, our insolvency and the delisting of the shares of our common
stock);

an ownership event (as such term is defined in the forward sale agreements) occurs; or

certain other events of default, termination events or other specified events occur, including, among other

things, a change in law.
The forward purchasers decision to exercise their right to accelerate the forward sale agreements (or, in certain cases,
the portion thereof that they determine is affected by the relevant event) and to require us to settle the forward sale
agreements will be made irrespective of our interests, including our need for capital. In such cases, we could be
required to issue and deliver our common stock under the terms of the physical settlement provisions of the forward
sale agreements irrespective of our capital needs, which would result in dilution to our earnings per share and may
adversely affect the market price of our common stock and the Mandatory Convertible Preferred Stock.

The forward sale agreements provide for settlement on a settlement date or dates to be specified at our discretion, but
which we expect to occur in multiple settlements on or prior to December 15, 2019. Subject to the provisions of the

forward sale agreements, delivery of our shares upon physical or net share settlement of the forward sale agreements
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will result in dilution to our earnings per share and may adversely affect the market price of our common stock and the
Mandatory Convertible Preferred Stock.

We may elect, subject to certain conditions, cash settlement or net share settlement for all or a portion of our
obligations under the forward sale agreements if we conclude that it is in our interest to do so. For example, we may
conclude that it is in our interest to cash settle or net share settle the forward sale agreements if the Merger does not
close or if we otherwise have no current use for all or a portion of the net proceeds due upon physical settlement of the
forward sale agreements.

If we elect to cash or net share settle all or a portion of the shares of our common stock underlying the forward sale
agreements, we would expect the forward purchasers or one of their affiliates to purchase the number of shares

necessary, based on the number of shares with respect to which 