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F\\’ Gary A. Jeffries g? * 2 ®
Assistant General Counsel b Dom. nlﬂ‘

Daminion Resources Services, Inc. .
501 Martindale Street, Suite 400, Pittsburgh, PA 15212-5817 May 4, 2010

Phone: 412-237-4729, Fax: 412-237-4782
E-mail: Gary.A Jeffries@dam.com

Web Address; www.dom.com

BY UPS OYERNIGHT MAIL

Public Utilities Commission of Ohio
Docketing Division, 13™ Floor

180 East Broad Street

Columbus, Ohio 43215-3793

Application of Dominion Retail, Inc. for Renewal Certification by the Public

Re:
Utilities Commission of Ohio as a Competitive Retail Natural Gas Supplier
and Motion for Protective Order; Case No. 02-1757-GA-CRS, Certificate No.
02-018(4)

Dear Sir or Madam:

Enclosed are an original and ten (10} copies, with exhibits, of the “Renewal Cemﬂ'@wn
Application — Competitive Retail Natural Gas Suppliers” pursuant to apphcable oy
provisions of the Ohio Administrative Code. o

1

en
Please note that Exhibit C-3 and C-5 of the Application contain privileged and/d) 3
confidential information, and are being filed under separate cover this date pursuant to®

motion for protective treatment under Rule 4901:1-1-24 of the Ohio Administrative g
Code. The referenced exhibits themselves contain the reasons in support of continuing

confidential treatment.

Wherefore, pursuant to Rule 4901:1-1-24 of the Ohio Administrative Code, Dominion
Retail, Inc. hereby respectfully moves the Public Utilities Commission of Ohio for a
protective order to maintain the confidentiality of the information contained in Exhibits

C-3 and C-5.
Thank you for your assistance. Should you have any questions, please contact me at 412-
237-4729.
Very truly yours, .
Gary A, Jeffries
Assistant General Counsel and Assistant Secretary
Ohio Bar #0071742
GATkas

Enclosures
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L Where to File: Applications should be sent to: Public Utilities Commission of Ohio
(PUCO or Commission), Docketing Division, 13" Floor, 180 East Broad Street,
Columbus Ohio 43215-3793.

IL What to File: Applicant must submit one original notarized application signed by a
principal officer and ten copies, including all exhibits, affidavits, and other attachments.
All attachments, affidavits, and exhibits should be clearly identified. For example,
Exhibit A-15 should be marked “Exhibit A-15 - Corporate Structure.” All pages should
be numbered and attached in a sequential order.

‘appiicay
number on the renewal appllcatlon form._when filin

RITER

111. When to File: Pursuant to Rule 4901:1-27-09 of the Ohio Adminisirative Code,
renewal applications shall be filed between 30 and 120 days from the prior certificate’s
expiration date.

IV.  Renewal Application Form: The renewal application form is available on the PUCO
Web site, www.puco.Qhio.gov or directly from the Commission located at: Public Utilities
Commission of Ohio, Docketing Division, 13® Floor, 180 East Broad Street, Columbus,
Ohio 43215-3793.

V.  Confidentiality: If any of an applicant’s answers require the applicant to disclose what
the applicant believes to be privileged or confidential information not otherwise available
to the public, the applicant should designate at each point in the application that the
answer requires the applicant to disclose privileged and confidential information.
Applicant must still provide that privileged and confidential information (separately filed
and appropriately marked). Applicant must fully support any request to maintain the
confidentiality of the information it believes to be confidential or proprietary in 2 motion
for protective order, filed pursuant to Rule 4901:1-1-24 of the Ohio Administrative Code.

VL.  Commission Process for Certification Renewal: An application for renewal shall
be made on forms approved and supplied by the Commission. The applicant shall
complete the appropriate renewal form in its entirety and supply all required attachments,
affidavits, and evidence of capability specified by the form at the time an application is
filed. The Commission renewal process begins when the Commission’s Docketing
Division receives and time/date stamps the application. An incomplete application may be
suspended or rejected. An application that has been suspended as incomplete will cause
deiay in renewal.

180 East Broad Street = Columbus, OH 43715-3793 » (614) 466-3016 » www.PUCC.ohio.gov
The Public Utilities Commission of Chio is an Equal Opportunity Employer and Service Provider
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The Commission may approve, suspend, or deny an application within 30 days. If the
Commission does not act within 30 days, the renewal application is deemed automatically
approved on the 31% day after the official filing date. If the Commission suspends the
renewal application, the Commission shall notify the applicant of the reasons for such
suspension and may direct the applicant to furnish additional information. The
Commission shall act to approve or deny a suspended application within 90 days of the
date that the renewal application was suspended. Upon Commission approval, the
applicant shall receive notification of approval and a numbered, renewed certificate that
specifies the service(s) for which the applicant is certified and the dates for which the
certificate is valid. Unless otherwise warranted, the renewed certification designation will
remain consistent with the previously granted certification. For example, a certified
marketer will renew as a certified marketer.

Unless otherwise specified by the Commission, the competitive retail natural gas service
(CRNGS) supplier's renewed certificate is valid for an additional period of two years,
beginning and ending on the dates specified on the certificate. The applicant may renew its
certificate in accordance with Rule 4901:1-27-09 of the Ohio Administrative Code.

CRNGS suppliers, which include marketers, shall inform the Commission of any material
change to the information supplied in a renewal application within thirty (30} days of such
material change in accordance with Rule 4901:1-27-10 of the Chio Administrative Code.

Contractual Arrangements for Capability Standards: 1f the applicant is relying
upon contractval arrangements with a third-party, to meet any of the certification
requirements, the applicant must provide with its application all of the following:

» The legal name of any contracted entity;
® A statement that a valid contract exists between the applicant and the third-party;
" A detailed summary of the contract(s), including all services provided thereunder; and

* The documentation and evidence to demonstrate the contracting entity’s capability to
meet the requirements as if the contracting entity was the applicant.

Governing Law: The certification/renewal of CRNGS suppliers is governed by
Chapters 4901:1-27 and 4901:1-29 of the Ohio Administrative Code, and Section 4929.20
of the Ohio Revised Code.
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Flease type or print all required information. Identify all attachments with an exhibit label and title (Example: Exhibit
A-16 - Company History). All attachments should bear the legal name of the Applicant. Applicants should file completed
applications and al] related correspondence with the Public Utilities Commission of Ohio, Docketing Division, 13" Floor,

180 East Broad Street Columbus, Oh10 43215-3793

A-1

A-2

A-3

A-4

A-5

Applicant intends to renew its certificate as: (check all that apply)
Retail Natural Gas Aggregator k] Retail Natural Gas Broker L Retail Natural Gas Marketer

Applicant information:
Domlmon Retalf, g,

Legal Name TSP
Address 12°Tf°d993r Straet ﬁmhmund VA 23219

Telephone No. 4122374720~~~ Web sitc Address ~ www.dom.comipratucts < .
Current PUCO Certificate No. 020184 prective Dates  ugust 12,2008 through-August 12, 2010

Applicant information under which applicant will do business in Ohio:

Dominion East Ohicifér}erg?i*ﬂoniirﬁoﬁ Energy Spiutions.

Name
Address 120 Tredegar Street, Richmond, VA 23219 * «
Web site Address  WWW.dorH. c:omipmducts o " Tolephone No,  412-237-4729 -

List all names under which the applicant does business in North America;

‘Dominion East Ohio Energy (Ohie)
‘Dominion Energy Solutions
Dorninion Retail

Contact person for regulatory or emergency matters:

Name  ThomasJ.Bufler - ' .. . . Tile Dlractm' nata;;.gusgng‘;sbwm‘,%ﬁi'ffi.*-”éiii"“:’-"ii?»
Business Address 601 Martindale: Street, Suite 400, Pitisburgh, PA 15212
Telephone No. 4122374765 . ' FaxNo. 4122874782 .~ Ermail Address Thomes.).Butier@tom.co

(CRNGS Supplier Renewal)  Page l of 7
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A-6

A-7

A-9

A-10

A-11

Contact person for Commission Staff use in investigating customer complaints:

Name KlmbErEyA. waus T Title rectnrRefarl CustomerSerwce P
Business address 501 Martindiale Street, Suite-400; Pittsburgh, PA736212° [ " 0 T
Telephone No. #12237-4758 -+ gy o, 866-756:0623° .+ " Email Address Retall Customer Concerns@

dom.com

Applicant's address and toll-free number for customer service and complaints

Customer service address 501 Mattindale Sigef, Pisburgh PA 16212 . ' . "

Toll-Free Telephone No, 800-990-4090: = . .

Provide “Proof of an Ohio Office and Employee,” in accordance with Section 4929.22 of the Ohio
Revised Code, by listing name, Ohio office address, telephone number, and Web site address of the
designated Ohio Employee

Name  WilanUSaas T e anager Rt Siate Govennent el

Business address 21'15‘*3@9: Slreet#Q‘t‘l,Golumbus,OH 43215 , T - S

Email Addross  Willam L Barkes@dom cor -

Telephone No. 61 4'2-21;32,63'. R ii‘;Fax No. 314’221'339? ;

Applicant's federal employer identification number ~ 232888020 07 Ty 0 U0

Applicant’s form of ownership: (Check one)

] Sole Proprietorship O Partnership
[ Limited Liability Partnership (LLP) [] Limited Liability Company (LLC)
Corporation [ Other

(Check all that apply) Identify each natural gas company service area in which the applicant is
currently providing service or intends to provide service, including identification of each customer
class that the applicant is currently serving or intends to serve, for example: residential, small

commercial, and/or large commercial/industrial (mercantile} customers. (A mercantile customer, as defined
in Section 4929.01(L)(1} of the Ohio Revised Code, means a customer that consumes, other than for residential use, more
than 500,000 cubic feet of natural gas per year at a single location within the state or consumes natural gas, other than for
residential use, as part of an undertaking having more than three locations within or outside of this state. In accordance with
Section 4929.01{L)(2) of the Ohio Revised Code, “Mercantile customer” excludes a not-for-profit customer that consumes,
other than for residential use, more than 500,000 cubic feet of natural gas per year at a single location within this state or
vonsumes natural gas, other than for regidential use, as part of an undertaking having more than three Jocations within or
outside this state that has filed the necessary declaration with the Public Utilities Commission.)

(CRNGS Supplier Renewal - Version 1.07)  Page 2 of 7
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arge Commercial :!{51?'1(:15;@@:]:11 :

A-12 If applicant or an affiliated interest previously participated in any of Ohio’s Natural Gas Choice
Programs, for cach service area and customer class, provide approximate start date(s) and/or end
date(s) that the applicant began delivering and/or ended services.

Columbia Gas of Ohio

7]

Dominion East Ohio

z
- el it fresie

] Small Commercial Beginning Date of Service Fal, 1997

v
[/]

D Duke Energy Ohio

Beginning Date of Service. Fall, 1997 .

Industrial -

l:l Small Commercial Beginning Date of Sefﬂce'

r“ L )

Industrial

Beginning Datg of Service:

D Veciren Energy Delivery of Ohio

Small Commercial Beginning Da,tg of Servicé

_hitiustﬁa‘l - ‘ BReginning Date of Service

A-13 If not currently participating in any of Ohie’s four Natural Gas Choice Programs, provide the
approximate start date that the applicant proposes to begin delivering services:

(CRNGS Supplier Renewal - Version 1.07)  Page 3 of 7



A-14

A-15

A-16

- A-17

A-18

B-1

B-2

B-3

B-4

Yominion Baist Ohio

 Vectren :Enérgy‘l?é]i:\:reryzbf Ohio ~ Intended Start Date - Un OWH o

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED.

Exhibit A-14 "Principal Officers, Directors & Partners." provide the names, titles, addresses and
telephone numbers of the applicant’s principal officers, directors, partners, or other similar officials.

Exhibit A-15 "Corporate Structure,” provide a description of the applicant’s corporate structure,
including a graphical depiction of such structure, and a list of all affiliate and subsidiary companies that
supply retail or wholesale natural gas or electricity to customers in North America.

Exhibit A-16 "Company History," provide a concise description of the applicant’s company history
and principal business interests.

Exhibit A-17 "Articles of Incorporation and Bylaws, provide the articles of incorporation
filed with the state or junisdiction in which the applicant is incorporated and any amendments
thereto, only if the contents of the originally filed documents changed since the initial application.

Exhibit A-18 "Secretary of State," provide evidence that the applicant is still currently registered with
the Ohio Secretary of the State,

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED

Exhibit B-1 “Jurisdictions of Operation,” provide a current list of all jurisdictions in which the
applicant or any affiliated interest of the applicant is, at the date of filing the application, certified,
licensed, registered, or otherwise authorized to provide retail natural gas service, or retail/wholesale
electric services.

Exhibit B-2 "Experience & Plans," provide a current description of the applicant’s experience and
plan for contracting with customers, providing contracted services, providing billing statements, and
responding to customer inquiries and complaints in accordance with Commission rules adopted pursuant
to Section 4929.22 of the Revised Code and contained in Chapter 4901:1-29 of the Ohio Administrative
Code. '

Exhibit B-3 "Summary of Experignce," provide a concise and current summary of the applicant’s
experience in providing the service(s) for which it is seeking renewed certification (e.g., number and
types of customers served, utility service areas, volume of gas supplied, etc.).

Exhibit B-4 "Disclosure of Liabilities and Investigations,” provide a description of all existing,
pending or past rulings, judgments, contingent liabilities, revocations of authority, regulatory

investigations, or any other matter that could adversely impact the applicant’s financial or operational

(CRNGS Supplier Renewal - Version 1.07)  Page 4 of 7



B-5

C-2

C4

C5

status or ability to provide the services for which it is seeking renewed certification since applicant last
filed for cettification.

Exhibit B-5 "Disclosure of Consumer Protection Vielations,” disclose whether the applicant,
affiliate, predecessor of the applicant, or any principal officer of the applicant has been convicted or held

liable for fraud or for violation of any consumer protection or antitrust laws since applicant last filed for
certification.

If Yes, provide a separate attachtﬁent labeled as Exhibit B-5 "Disclosure of Consumer Protection
Yiolations,” detailing such violation(s) and previding all relevant documents.

Exhibit B-6 "Disclosure of Certification Denial, Curtailment. Suspension, or Revocation,” disclose

whether the applicant or a predecessor of the applicant has had any certification, license, or application
to provide retail natural gas or retail/wholesale electric service denied, curtailed, suspended, or revoked,
or whether the applicant or predecessor has been terminated from any of Ohio’s Natural Gas Choice
programs, or been in default for failure to deliver natural gas since applicant last filed for certification.

If Yes, provule a separate attachment, labeled as Exhibit B-6 "Disclosure of Certification Denial,
Curtailment, Suspension, or Revocation,” detailing such action(s) and providing all reievant documents.

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED

Exhibit C-1 “Annual Reports,” provide the two most recent Annual Reports to Shareholders. If
applicant does not have annual reports, the applicant should provide similar information, labeled as
Exhibit C-1, or indicate that Exhibit C-1 is not applicable and why.

Exhibit C-2 “SEC Filings,” prowde the most recent 10-K/8-K Filings with the SEC. If apphcant does
not have such filings, it may submit those of its parent company. If the applicant does not have such
filings, then the applicant may indicate in Exhibit C-2 whether the applicant is not required to file with
the SEC and why.

Exhibit C-3 “Financial Statements,” provide copies of the applicant’s two most recent years of
audited financial statements (balance sheet, income statement, and cash flow statement). If audited
financial statements are not available, provide officer-certified financial statements, If the applicant has
not been in business long enough to satisfy this requirement, it shall file audited or officer-certified
financial statements covering the life of the business.

Exhibit C-4 “Financial Arrangements,” provide copies of the applicant's current financial
arrangements to conduct competitive retail natural gas service (CRNGS) as a business activity (e.g.,
guarantees, bank commitments, contractual arrangements, credit agreements, etc.)

Exhibit C-5 “Forecasted Financial Statements,” provide two years of forecasted financial statements
(balance sheet, income statement, and cash flow statement) for the applicant’s CRNGS operation, along
with a list of assumptions, and the name, address, email address, and telephone number of the preparer,

(CRNGS Supplier Renewal - Version 1.07)  Pape 5of 7



C-8

C-9

D-1

D-2

D3

\‘Q

Exhibit C-6 “Credit Rating,” provide a statement disclosing the applicant’s current credit rating as
reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet Information
Services, Fitch IBCA, Moody’s Investors Service, Standard & Poors, or a similar organization. In
instances where an applicant does not have its own credit ratings, it may substitute the credit ratings of a
parent or affiliate organization, provided the applicant submits a statement signed by a principal officer
of the applicant’s parent or affiliate organization that guarantees the obligations of the applicant.

Exhibit C-7 “Credit Report,” provide a copy of the applicant’s current credit report from Experion,
Dun and Bradstreet, or a similar organization.

Exhibit C-8 “Bankruptcy Information,” provide a list and description of any reorganizations,
protection from creditors, or any other form of bankruptey filings made by the applicant, a parent or
affiliate organization that guarantees the obligations of the applicant or any officer of the applicant in the
current year or since applicant last filed for certification.

Exhibit C-9 “Merger Information,” provide a statement describing any dissoiution or merger or
acquisition of the applicant since applicant last filed for certification.

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED,

Exhibit D-1 “Qperations,” provide a current written description of the operational nature of the
applicant’s business. Please include whether the applicant’s operations will include the contracting of
natural gas purchases for retail sales, the nomination and scheduling of retail natural gas for delivery,
and the provision of retail ancillary services, as well as other services used to supply natural gas to the
natural gas company city gate for retail customers.

Exhibit D-2 “Operations Kxpertise,” given the operational nature of the applicant’s business, provide
evidence of the applicant’s current experience and technical expertise in performing such operations.

Exhibit D-3 “Key Technical Personnel,” provide the names, titles, email addresses, telephone

nurnbers, and background of key personnel involved in the operational aspects of the applicant’s current
business.

o, A5 o o A 5y
Sworn and subscribed before me this 31‘0 - day of | WM{ : ‘: Month &0[0 " Year

Applicant Signature and Title

Karen Schnarrenberger, Notary Public -

Signature of official administering oath Print Name and Title

My ecommission expires on 'Tl&c, \ AO(0 :' e

COMMONWEALTH QF PENNSYLVANIA
Notarial Seal
Karen Schnamenberger, Notary Public

Of Pittsburgh, Alegheny County
%mmmm,mo

Member, Pennsylvania Association of Notaries
(CRNGS Supplier Renewal - Version 1.07)  Page 6 of 7




The Public Utilities Commission of Ohio

Competitive Retail Natural Gas Service
Affidavit Form
(Version 1.07)

In the Matter of the Application of )
il S GA-CRS
for a Certificate or Renewal Certificate to Provide

Competitive Retail Natural Gas Service in Ohio, )

County of Alegheny "'
State of :géhﬁgg;';;gﬁ}é

(2) The applicant will timely file an annual report of its intrastate gross receipts and sales of hundred cubic feet of
natural gas pursuant ta Sectians 4905, 1G(A), 4911.18(A), and 4929.23(B), Ohio Revised Code.

(3) The applicant will timely pay any assessment made pursuant to Section 490510 or Section 4911.18(A), Ohio
Revised Code.

(4) Applicant will comply with all applicable rujes and orders adopted by the Public Utilities Commission of Ohig
pursuant to Title 49, Ohio Revised Code.

(5) Applicant will cooperate with the Public Utilities Commission of Ohio and its staff in the investigation of any
consumer complaint regarding any seryice offered or provided by the applicant,

(6) - Applicant will comply with Section 4929.21, Ohio Revised Code, regarding consent to the Jurisdiction of the Ohio
courts and the service of pracess.

(7) Applicant will inform the Public Utilities Cornmission of Ohio of any material change to the information supplied in
the certification or certification renewal application within 30 days of such material change, including any change in
contact person for regulatory or omergency purposes or contact person for Staff use in investigating customer
complaints. '

(8) Affiant further sayeth naught.

), Asst Generil Covmsel 4 Hss T 5-56‘7-

Affiant Signature & Titde =~

Sworn and subscriled before me this

Waren Schnarrenberger, Nalary Pible.
Print Name ang Title -

My commission expires on r—(lb@\a{) { D o

(CRNGS Supplier Renewal) Page 7 of 7
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RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit A-14 “Principal Officers, Directors & Pariners”

Paul D. Koonce, President and Director
120 Tredegar Street, Richmond, VA 23219
804-819-2390

G. Scott Hetzer, Senior Vice President Tax and Treasurer
100 Tredegar Street, 3" Floor, Richmond, VA 23219
804-819-2113

Scott C. Miller, Vice President — Financial Management
100 Tredegar Street, Richmond, VA 23219
804-819-2055

James P. Camey, Vice President and Assistant Treasurer
100 Tredegar Street, 2 Floor, Richmond, VA 23219
804-819-2107

Carter M. Reid, Vice President Governance and Corporate Secretary
100 Tredegar Street, Richmond, VA 23219
804-819-2144

Gregory A. Sciullo, Controller
501 Martindale Street, Pittsburgh, PA 15212
412-237-2911

Richard Zelenko, Vice President, Retail
140 Tredegar Street, 4th Floor, Richmond, VA 23219
804-787-6201

Gary A. Jeffries, Assistant General Counsel and Assistant Secretary
501 Martindale Street, Suite 400, Pittsburgh, PA 15212
412-237-4729

E. J. Marks, I1I, Assistant Corporate Secretary
100 Tredegar Street, 2™ Floor, Richmond, VA 23219
804-819-2139

Jerry G. Overman, Assistant Treasurer
100 Tredegar Street, 2™ Floor, Richmond, VA 23219
804-819-2736
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RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“*DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit A-14 “Principal Officers, Directors & Partners” (Continued)

Linda F. Barnett, Authorized Representative
701 E. Cary Street, 20 Floor, Richmond, VA 23219
804-771-4031

David C. Holden, Authorized Representative
140 Tredegar Street, Richmond, VA 23219
804-787-5901

Carl D. Jenkins, Authorized Representative
5000 Dominion Blvd., Richmond, VA 23060
804-273-3953

Thomas J. Butler, Director, Business Development and Authorized Representative
501 Martindale Street, Suite 404, Pittsburgh, PA 15212
412-237-4765

Jeffrey L. Jones, Director Retail Electric Commodity Operations and Authorized
Representative

120 Tredegar Street, Richmond, VA 23219

804-787-6204

Kimberly A. Kujbus, Director, Retail Customer Service and Authorized Representative
501 Martindale Street, Suite 400, Pittsburgh, PA 15212
412-237-4759

Mark C. Reese, Director Retail Gas Operations and Authorized Representative
120 Tredegar Street, Richmond, VA 23219
804-787-6203

Richard A. Zollars, Director Information and Data and Authorized Representative
501 Martindale Street, Suite 400, Pittsburgh, PA 15212
412-237-4744

D. Michael Cornwell, Director, Retail Marketing and Authorized Representative
120 Tredegar Street, Richmond, VA 23219
804-787-6213

The names appearing in bold are those individuals with day-to-day responsibility for Dominion
Retail.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit A-15 “Corporate Structure”

Dominion Retail is a Delaware corporation and was incorporated on January 30, 1997, at which
time it bore the legal name of CNG Retail Services Corporation. CNG Retail Services
Corporation changed its legal name to Dominion Retail, Inc. effective September 5, 2000.
Dominion Retail is a wholly-owned subsidiary of Dominion Resources, Inc.

In September 2008, Dominion Retail purchased Cirro Energy, a Texas retail electric provider.
Cirro Energy operates as a subsidiary of Dominion Retail in Richardson, Texas.

The attached pages present the organizational layout of the Dominion Resources system.
Dominion Retail is affiliated with two natural gas utility companies: The East Ohio Gas
Company (Ohio) and Hope Gas, Inc. (West Virginia). Dominion Retail is affiliated with two
electric utility companies: Virginia Electric & Power Company (Virginia) and North Carolina
Power (North Carolina).



Dominion Resources, Inc.

CNG Coal Company

CNG Internationat Corporation

CNG Main Pass Gas Gathering Corporation

CNG 0il Gathering Corporation

Dominion Alliance Holding, Inc.

Alliance Participants Administrative and Start-Up Activities Company, LLC

Dominion Cove Point, Inc.

Dominion Cove Point LNG Company, LLC

Dominion Gas Projects Company, LLC

Dominion Cove Point LNG, LP

Dominion LNG Barge Company

Land Acquisition - Fairless, LLC

Dominton CNG Capital Trust [

Dorminion Keystone Pipeline Holdings, Inc.

Dominion Keystone Pipeline, LLC

Dominion Energy, Inc.

CNG Power Services Corporation

Dominion Armstrong, LLC

Dominion Cogen WV, Inc,

Morgantown Energy Associates

Domuinion Dresden, Inc.

Dresden Energy, LLC

Dominion Dresden Services Company, Inc.

Dominion Elwood, Inc.

Elwood Energy LLC

Elwood 1T Holdings, LLC

Elwood 111 Holdings, LLC

Dominion Elweod Expansion, Inc.

Eiwoad Expansion LLC

Dominion Elwood Services Company, Inc,

Dominion Energy Marketing, Inc.

Dominion Nuclear Connecticut, Inc.

Dominion Energy New England, Inc.

Dominion Energy Brayton Point, LLC

Dominion Energy Salem Harbor, LIC

Dominion Energy Manchester Street, Inc.

Dominion Energy Services Company, Inc.

Dominion Energy Terminal Company, Inc.

Dominion Equipment, Inc.

Dominion Equipment 11, Inc.

Dominion Equipment ITI, Inc.

Dowminion Fairless Hills, Ing.

Fairless Energy, LLC

Dominion Kincaid, Inc.

Kincaid Generation, L.L.C.

Dominion Mt. Storm Wind, LLC

NedPower Mount Storm LLC




Dominion North Star Generation, Inc.

North Star Generation, LLC

Dominien Nuclear Projects, Inc.

Dominion Energy Kewaunee, Inc.

Dominion Person, Inc.

Dominion Pleasants, Inc.

Dominion Reserves, Inc.

Dominion Appalachian Development, LLC

Dominion Appalachian Development Properties, LLC

Dominion State Line, Inc.

State Line Energy, L1C

Dominion Storage, Inc,

Dominion Troy, Inc.

Dominion Wholesale, Inc.

Dominion Wind Projects, Inc.

Prairie Fork Wind Farm, LLC

Dominion Virginia Wind Development, LLC

Dominion Fowler Ridge Wind, LLC

Fowler I Holdings, LLC

Fowler Ridge Wind Farm LLC

Dominion Fowler Ridge Wind II, LLC

Niton US, Inc.

Dominion Energy Holdings, Inc.

Dominion Energy Technologies, Inc.

Dominion Exploration & Production, Inc.

DEFI Texas Holdings, LLC

Dominion Coaibed Methane, Ing.

Dominion Field Services, Inc.

Dominion Greenbrier, Inc.

Greenbrier Pipeline Company, LLC

Greenbrier Marketing Company, LLC

Dominion Iroquois, Inc.

Iroquois Gas Transmission Systemn L.P.

Dominion Natural Gas Storage, Inc.

Dominion Ohio ES, Ing,

Dominion Ohio ES, LLC

Dominion Oklahoma Texas Exploration & Production, Inc.

LDNG Texas Holdings, LLC

Dominion Products and Services, Inc.

Dominion Home Protection Services, Inc.

Dominion Resonrces Capital Trust

Dominion Resources Capital Trust I1

Dominion Resources Capital Trust IT1

Dominion Resources Capital Trust [V

Domimion Resources Services, Inc.

Dominion Retail, Inc.

Cirro Group, Inc.

Cirro Energy Services, Inc.




Dominion South Holdings I, Inc.

Dominion South Holdings I1, LLC

Dominion South Pipeline Company, LP

Dominion Technical Soltions, Inc.

Dominion Transmission, Inc.

Dominion Brine, LLC

Roundtable Venture Fund, Inc.

Tioga Properties, LLC

Farmington Properties, Inc.

NE Hub Partners, L.L.C.

NE Hub Partners, L.P.

Dominion VPP Holdings, L1.C

Hope Gas, Inc.

Roundtable Venture Fund, Inc.

The East Ohio Gas Company

The Peoples Natural Gas Company

Virginia Electric and Power Company

Virginia Capital Limited Liability Company

The North Carolina Enterprise Fund, L.P.

Virginia Power Capital Trust I1

Virginia Power Fuel Corporation

Virginia Power Services, LLC

Dominion Generation Corporation

Virginia Power Services Energy Corp., Inc,

Virginia Power Nuclear Services Company

VP Property, Inc.

PowerTree Carbon Company LLC

Virginia Power Energy Marketing, Inc.

Dominion Capital, Inc.

Dominion Capital REMIC, Ine.

Dominion Capital Ventures Corporation

First Dominion Capital, L.L.C.

Aerus Holdings, L1.C

FF1 Acquisition Corp.

Home Fragrance Holdings, Inc.

Dominion First Source, LL.C

Vidalia Gichner Holdings, Inc.

Catalyst Old River Hydroelectric Limited Parmership

Dominion Systems Group, LLC

Dominion Land Management Company - Williamsburg

Dominion Lands, Inc.

Dominion Lands - Williamsburg, Inc.

Governor’s Land Associates

Old North I, LLC

Stonehouse Development Company, LLC

SREC, LLC

First Source Equity Holdings, Inc.

H-W Properties, Inc.




Louisiana Hydroelectric Capital, LLC

NH Capital, Inc.

0Old North State Management Company

OptaCor Financial Services Company

Stonehouse Limited Liability Company

Stonehouse Communications, L.L.C.

Wilshire Holdings, L1LC

Wilshire Technologies, LLC




RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit A-16 “Company History”
Ohio

Dominion Retail has been engaged in the direct sale of natural gas — primarily to residential and
small commercial consumers — under utility retail access programs in Ohio since 1997. On
August 15, 2002, Dominion Retail was issued a certificate (#02-018(1)) by the PUCO to operate
as a Retail Natural Gas Supplier at Case #02-1757-GA-CRS. Dominion Retail is also engaged in
the direct sale of electricity to consumers in Ohio. On October 30, 2000, the PUCQ issued
Dominion Retail a certificate (#00-008(1)) to operate as a Competitive Retail Electric Supplier in
Ohio at Case #00-1781-EL-CRS.

Other Jurisdictions

In Pennsylvania, Dominion Retail obtained its interim license as an electric supplier from the
Pennsylvania Public Utility Commission in January 1999. In October of that year, the PA PUC
issued Dominion Retail a permanent license as a natural gas supplier.

In March 2000, Dominion Retail received electricity and gas supplier licenses from the New
Jersey Board of Public Utilities.

In May 2000, Dominion Retail was licensed as an electricity supplier by the Maryland Public
Service Commission, and in February 2004, received a license from that body to sell natural gas
at retail.

In August of 2001 the Public Service Commission of the District of Columbia issued an electric
supplier license to Dominion Retail and in November 2003, granted the company a natural gas
supplier license.

In October 2001, Dominion Retail received permanent natural gas and electric supplier licenses
from the Virginia State Corporation Commission.

Also in 2001, Dominion Retail obtained authority as an electric supplier from the Public Service
Commissions in the following jurisdictions: Maine (April), Rhode Island (June), and
Massachusetts (July).

In July 2002, the {llinois Commerce Commission licensed Dominion Retail to sell natural gas to
residential customers in the state. In June 2003, the ICC extended the license to cover
commercial customers. In May 2008, The Illinois Commerce Commission licensed Dominion
Retail to sell electricity to all customer classes in the State of Hlinois.

In October 2003, the Connecticut Department of Public Utility Control issued a license to
Dominion Retail to sell natural gas in Connecticut. Dominion Retail received its electricity
supplier license from the DPUC in September 2001.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL")
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit A-16 “Company History” {Continued)

In February 2006, Dominion Retail became authorized to serve residential and non-residential
gas and electric customers in the State of New York.

In April 2008, Dominion Retail voluntarily relinquished its interim gas supplier license in the
State of Georgia. The company received that license in 2006 but had never served any
customers in Georgia. Dominion Retail elected to relinguish its Georgia license because, in its
view, meaningful business opportunities were not expected to materialize in that jurisdiction.

In September, 2008, Dominion Retail purchased Cirro Energy, a Texas retail electric provider.
Cirro Energy operates as a subsidiary of Dominion Retail is Richardson, Texas.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit A-17 “Articles of Incorporation and Bylaws”

The Articles of Incorporation and Bylaws were submitted previously and have not changed since
the initial application.



RENEWAL APPLICATION OF DOMINION RETAIL, INC, (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit A-18 “Secretary of State”

Attached are copies of the Certificate of registration and related documents issued by the Ohio
Secretary of State on March 24, 1997 in connection with the registration of CNG Retail Services
Corporation {(now Dominion Retail, Inc.) to do business in Ohio.

Also attached are copies of the Certificates issued by the Ohio Secretary of State on March 24,
2000, regarding applicant’s use of the trade names “Dominion Retail” and “Dominion East Ohio
Energy”, and a Certificate issued by the Ohio Secretary of State on September 27, 2000,
reflecting the corporation’s change of name from CNG Retail Services Corporation to Dominion
Retail, In¢. and listing the company’s corporate purposes in Ohio.

Finally, enclosed is a copy of a certificate of good standing issued to Dominion Retail by the
Ohio Secretary of State on April 14, 2010.
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United States of America
State of Ohio
Office of the Secretary of State

I, Jennifer Brunner, do hereby certify that I am the duly elected, qualified and
present acting Secretary of State for the State of Ohio, and as such have custody
of the records of Ohio and Foreign business entities; that said records show
DOMINION RETAIL, INC., a Delaware corporation, having qualified to do
business within the State of Ohio on March 24, 1997 under License No. 973981 is
currently in GOOD STANDING upon the records of this office.

- Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 14th day of April, A.D. 2010

Ohio Secretary of State

Validation Number: V2010104A66DB0
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RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit B-1 “Jurisdictions of Operation”

Dominion Retail is actively engaged in the sale of natural gas to retail customers in Illinois,
Ohio, Pennsylvania and New York. Dominion Retail is also licensed to sell natural gas to retail
custorners in Connecticut, The District of Columbia, Maryland, New Jersey, and Virginia.

Dominion Retail is actively engaged in the sale of electricity to retail customers in Connecticut,
Maine, Maryland, Massachusetts, New Jersey, New York, Ohio and Pennsylvania. Dominion
Retail is also licensed to sell electricity to retail customers in The District of Columbia, Iilinois,
Rhode Island, and Virginia.

Dominion Retail’s Cirro Energy subsidiary is actively engaged in the sale of electricity to retail
customers in the state of Texas.

Dominion Retail is also licensed by the Federal Energy Regulatory Commission to sell power at
wholesale.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL™)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit B-2 “Expericnce & Plans”

Dominion Retail maintains a “cancel anytime without penalty” practice for most of iis existing
natural gas and electricity retail sales contracts with Ohio residential and small commercial
customers. Where cancellation fees apply, they are minimal. As is currently the case, Dominion
Retail expects that billing for its services will be performed by the respective natural gas utilities.
However, Dominion Retail may implement direct billing at some future point.

Dominion Retail follows a customer dispute resolution procedure whereby customer complaints,
either written or telephonic, are first addressed by the company representative — typically, a
Customer Care Center employee — receiving such a complaint. 1f the Customer Care
representative is unable to satisfactorily resolve the customer’s complaint, the matter will be
referred to the Supervisor, Customer Care, or the Director, Retail Customer Service. Dominion
Retail’s Vice President, as well as its on-site legal counsel, may also be involved in the dispute
resolution process.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit B-3 “Summary of Experience”

Dominion Retail possesses extensive operational experience and expertise to reliably market
natural gas to Ohio consumers under Ohio’s natural gas retail choice programs. Dominion
Retail has been engaged in the direct sale of natural gas to Ohio consumers since 1997, It
currently has approximately 428,600 customers under contract.

Likewise, Dominion Retail is a major player in the Pennsylvania natural gas marketplace,
having obtained its license to serve as a natural gas supplier from the Pennsylvania Public
Utility Commission in October 1999. It serves approximately 133,417 natural gas customers
in Pennsylvania. Likewise, Dominion Retail was licensed to supply natural gas in the State
of lllineis int July 2002. It currently has approximately 44,864 natural gas customers under
contract in that state. In addition, Dominion Retail obtained its license to sell natural gas in
the State of New York in 2005, and currently serves approximately 388 customers in that
State. Dominion Retail is also a licensed natural gas supplier in Connecticut, The District of
Columbia, Maryland, New Jersey, and Virginia although it is not currently active in those
states.

At the present time, Dominion Retail is also heavily engaged in electricity retail sales in the
states of Connecticut, Maine, Maryland, Massachusetts, New York, Ohio and Pennsylvania.
Its Cirro Energy subsidiary is actively engaged in the sale of electricity in Texas. Itis also a
licensed electricity supplier in The District of Columbia, Illinois, New Jersey, Rhode Island,
and Virginia.

Dominion Retail is fully equipped to handle all aspects of the natural gas retail choice
marketing process in Ohio, which includes such functions as management of wholesale gas
supply acquisition, scheduling on pipeline transmission and distribution systems, data
administration, and customer service.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit B-4 “Disclosure of Liabilities and Investigations”

Not Apphicable.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit C-1 “Annual Reports”

Please find enclosed an original and ten copies of the 2009 Annual Report to shareholders of
Dominion Retail’s corporate parent company, Dominion Resources, Inc. Alse enclosed are
an original and ten copies of the 2010 proxy report to shareholders. Dominion Retail is also
providing herewith the website references to those same reports.

12009 Annual Report website: http.//www.dom com/investors/annual2009/domannual. pdf
2010 Proxy Report website: http://www.dom.com/investors/pdf/proxy2010.pdf


http://www.dom.com/investors/annual2009/domatmual.pdf
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Company Profile
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Dominion Energy
Dominion Generation
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GAAP Reconciliations
Directors & Oificers

Shareholder Information

Sharehalders receiving this Summary
Annual Report in connection with
our 2010 Annual Meeting of Share-
holders should read it together with
out 2009 Annual Report on Form
10-K. This Summary Annual Report
mcludes only financial and operating
highlights and should not be consid-
ered a substitute for our full financial
statements, inclusive of fooctnotes
and Management’s Discussian and
Analysis of Financial Condition and
Results of Operations, included in
cur Annuoal Report on Form 10-K. A
capy of the Form 10-K, including the
full inancial statements, accompa-
nies this Summary Annual Report
and may also be cbtained iree of
charge through our Web site at www.
dem.com or by writing to our Gor-
porate Secretary at P.O. Box 26532,
Richmond, Virginia 23261-6532,



http://dom.com

CoMPANY PROFILE

Dominion is one of the nation’s largest producers and
transporters of energy, with a portfolio of more than
27,500 megawatts of generation, 1.3 trillion cubic feet
equivalent of proved natural gas and oil reserves, 12,000
miles of natural gas transmission, gathering and storage
pipeline and 6,000 miles of electric transmission lines.
Dominion operates the nation’s largest natural gas stor-
age system with 942 billion cubic feet of storage capacity
and serves retail energy customers in 12 states.* For more
information about Dominion, visit the company’s site at:

http://www.dom.com.

*All numbers are as of March 1, 2010
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CONSDOLIDATED FINANDCIAL HIGHLIGHTS

Year Ended December 31, 2009 2008 % Change

Financial Results (millions)

Qperating revenue $15,131 $16,220 -7.1%
Operating expenses 12,502 12,664 -1.3%
Amounts attributable to Dominion:
Income from continuing operations, net of tax 1,287 1,836 -29.9%
Reported earnings 1,287 1,834 29.8%
Operating earnings”® 1942 1,837 5.7%

Data per Common Share

Reported carnings § 217 $ 316 31.3%
Operating earnings* $ 3.27 $ 31s 3.5%
Dividends paid % 175 § 1.58 10.8%
Masket value {intraday high) $ 39.79 $ 43.50 -18.0%
Market value (intraday low) $ 27.15 § 3126 A13.1%
Market value (year-end) $ 38.92 § 3584 B.6%
Book value {year-end) $ 18.66 § 17.28 8.0%
Market to book value (year-end) 2,09 2.07 1.0%

Financial Position (millions)

Total assets $42,554 $42,053 1.2%
Total debt 17,913 17,430 2.8%
Common shareholders’ equity 11,185 10,077 11.0%
Equity market capitalization 23,328 20,901 11.6%

Cash Flows (millions)

Net cash provided by operating activities $ 3,786 $ 2,676
Net cash used in investing activities (3,695) (3,490}
Net cash provided by (used in) financing activities 112) 398

Other Statistics (shares in millions)

Return on average commen equity—reported 11.8% 18.8%
Rerurn on average common equiry—operating* 17.8% 18.8%
Common shates outstanding—average, diluted 593.7 580.8
Common shares outstanding-year-end 599.4 5832
Number of full-time employees 17,900 18,000

* Based on Mon-GAAP Financial Measures. See page 25 for GAAP Reconciliations.

2 Dominion ZDO9
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DOMINIDON AT A GLANCE OPERATING EEGMENT

Dominion Virginia Power

Operates regulated electric trans:
mission and disiribution franchises
in Virginia and northeastern North
Carolina, providing electric service
to about 2.4 million homes and
businesses in the two-state area.

%009 I:irimary Dominion Retail, serving 1.9 mil-
ngﬁg;‘%,m:a“g‘e . lion customer accounts in 12

states, is part of this segment.

& Dominion Virginia Pawer
® Dormunion Energy
@ Dominion Generation

Dominion Energy

Operates regulated natural gas
transmission and distribution
storage businesses, including
liquefied natural gas operations. It
is also responsible for the com-
pany’s Appalachian-based natural
gas and oil exploration and pro-
duction husiness and producer
services. |t has operations in

Ohio, Pennsylvania, West Virginia,
Virginia, Maryland and NewYork.

Operates the company’s fleet of
regulated power stations serving
its electric utility franchise, as well
as a merchant power fleet

"+ supplying wholesale markets in

For factors that could cause actual resaits to d tier from ' the Midwest and Northeast. To-
expected results, see [tem 1A, Risk Factors, Farward - Locking

Statements in [tem 7 Management’s Discussion ana Analysis gether, thEy account for

of Financial Condition and Results of Operatians. and lem more than 27500 megawatts
TA. Quantitative and DQualitative Disclosuras About Market of generation.

Risk in our Annual Repcrt on Form 10-K for the vear ended
Dec. 31, 2009,
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¢ Electric transmission * Connected more than 31,000 new fran-  * Maintain a superior safety record

+ Electric distribution chise customer accounts * Complete pending rate proceeding
. lete with the Virginia State Corporation
. B nd related prog d Proceeded on schedule to compl reinia rp
metay 2 procucts an Meadow Brook-to-Loudoun and Commission

services in competitive retail markets AT
Catson-to-Suffolk transmission lines in

Northern and Southeastern Virginia,
respectively, in 2011

* Continue introductory energy conserva-
tion programs expected to reduce peak
demand by electric customers in Virginia

* Initiated “Smart Matering” demonstra- by 650 megawatts
tion project

*» Natural gas transmission ¢ Placed newly expanded Dominion Cove  * Mgaintain a superior safety record

* Natural gas distribution Point liqqcﬁed natural gas facility into + Manetize additional Marcelles Shale
*» Natural gas storage commercial operation assets at the company’s Appalachian-
+ Applied o build Appalachian Gateway based gas and oil exploration and

* Gas and oil exploration and production;

producer services project, a natural gas pipeline that would production properties
link West Virginia and Pennsylvania pro-  « Continue to expand Appalachian
duction with storage fields and pipelines Basin transmission and gathering
in Pennsylvania infrastructure

+ Continued major investment program to
expand other companents of 2
mic-Atlantic natural gas transmission
and storage systen

Utility power production Proceeded on schedule to complete Maintain a superior safety record

Merchant power production §1.8 billion, 585-megawait Virginia Continue investing in fleet environmental
City Hybtid Energy Center in Sourhwest protection upgrades that will total
Virginia in 2012 $3.7 billion by 2015
Proceeded om schedule to complete Continue to develop and build mare
$619 million, 580-megawatt natural than 4,000 megawatts of new generation
gas-fired Bear Guarden facility in Central to serve Virginia costomers

Virginia in 2011

Achieved a 53.1 percent capacity faceor
at nuclear fleer, the highest combined
level since 2003
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grow faster in Dominion’s scrvice area than anywhere else in its 13-starc footprint. 1 ‘lo help our cus-
tomers save and conserve cnergy, we provided discounts for the purchase of more than 4 million compact
{luarescent light bulbs in The Home Depot stores. & To stay at the forcfront of modern energy transmission,
dhstribution and conservation technology we are investing in “smart meters,” which we introduced in 2009,
® To ensurc 24/7 reliable electric service and meet vital public need, we are constructing 11 power

transmission projects, including one that will help transmit needed electric supply to the energy-hungry
Washington suburbs of Northern Virginia.
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Virginia Powep

Dominion
As of December 31

Regulated Electric Distritutian
VA ang (NC)

Elactric Transmissmn Lings
Buik Delivery

Daes not rsflect 19 miion Tonfegulatey
rettay) customer aecounts in 13 states,

2009 Bominion

7




g

4
4 i,
1t

b4
et
» vy
£ M
e e
4
b
13
14

11

IS AN e

1OAS SRS DL
DT

cad”




Natural gas remains one of America’s preferred sources of energy and our transportation, storage and distri-
bution system lies in the heart of some of the nation’s strongest natural gas markets. We are seeking regulatory
approval to construct the Appalachian Gateway project, which is designed to transport gas produced in West
Virginia and southwestern Pennsylvania to storage fields and pipelines in Pennsylvania. @ Our USA Storage
Project entered service in late 2009. @ A 60,000 gallon per day expansion of the Hastings Fxtraction Plant in
Wetzel County is part of a $253 million expansion of our natural gas gathering, processing and liquids facili-
ties in West Virginia. @ We hrought a new expansion at Dominion Cove Point into commercial operation
and have nearly doubled its capability. @ We awn the drilling rights to a significant tract of Marcellus Shale
acreage in the Appalachian Basin, an asset of emerging value that we expect to monetize in 2010 and 2011,

2009 Dominion 9




i reliable provider of energy is the urgent need to match

H of our environmental responsibility, we have designed the Vir

v Center to utilize clean coal technology; it will burn both coal and renewable wood

diss. ) With partner BP Wind Energy, we have brought into operation in Indiana one of the largest wind

farms east of the Mississippi River, Fowler Ridge I Wind Farm. &) Our fleet of generating stations serving New

England is a major beneficiary of our planned $3.7 hillion in environmental spending. > We are using natural

gas to fire the 580-megawatt Bear Garden facility under construction in Central Virginia that is expected to
begin operating in 2011.

3%
Generation Mix-Werchant Flest Generation Mix-Regulated Fleet
2003 Blectric Capacity by Fuel 109% 2009 Electric Capacity by Fuel 13%

#® Coal Qil R 8 Coal ail N 2
Nuclear & Wind . s Nutlear Hycro/Other 12%

= Matural Gas
254%

-1 Matural Gas
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Dominion Generation
As of December 31

Generation Stations in Qperation

H Coal B Gil/Gas

B Hydro B Biomass

m NaturalGas B Wind
Nuclear

MNew Generation Stations Planned/
Under Development

- Coal % Biomass
@ Netural Gas = Wing
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DEAR INVESTORS

Thommas b Faerell T Chegrae, President and Chied Fxecutive Officer

integrity in performance—doing what
we say and doing it righi—is the single
most important legacy we carry to the
future.

12 Dominion 2009




hen we make promises, we work hard to
deliver.

We reduced risk, saying at the time that would result
in earnings and dividend growth and would main-
tain or improve credit ratings. Even during tumultu-
ous economic times, Dominion made good.

Integrity in performance—doing what we say and
doing it right—is the single most important legacy
we cafry to the future. Preserve that and combine it
with superior operations, new energy technologies,
environmental stewardship and community service
—and Dominion will continue to do well.

Meeting 2009 Operating Earnings Targets In 2009, a
year of continued economic uncertainty, we earned
$3.27 per share* in operating earnings, up from 2008
$3.16 per share,* and met our target of $3.20 per
share to $3.30 per share. Our 2009 earnings under
Generally Accepted Accounting Principles (GAAP)
were $2.17, down from $3.16 per share reported
in 2008.

Our guidance for 2010, consistent with our previ-
ous outlook, anticipates operating earnings of $3.20
to $3.40 per share.**

Dominion’s total return to investors in 2009 amount-
ed to 14.5 percent. This measure of our stock’ price
appreciation or depreciation over a given year, plus
your dividend, compared to 12.5 percent yielded
in 2002 by the Dow Jones Utility Average, a group
of 15 utility stocks including Dominion. The Dow

Total Returm Comparison

Parcent
Through Dec. 31, 2009

W 1 Year Total Return
B 3 Year Total Return
B 5 Year Total Return

Sourca: Bloombarg

Dominion’s total return to investors in
2009 amounted to 14.5 percent. This
measure of our stock’s price appre-
ciation or depreciation over a given
year, plus your dividend, compared to
12.5 percent yielded in 2009 by the
Dow Jones Utility Average...

Jones Industrial Average provided a 22.7 percent
total return, while the S&P 500 produced a 26.5
percent return.

Returning More Earnings as Dividends In Ociober
2007, your Board of Directors set a goal of achiev-
ing a 55 percent dividend payout ratio by 2010. The
board and management believed that returning val-
ue to shareholders at that higher percentage would
be more appropriate given Dominion’s continued
migration toward a more regulated business model,

We ended last year with our payout ratio nearing
54 percent of operating ecarnings.* In early 2010, your
board declared a 4.6 percent increase in its quarterly
dividend—an annual rate of $1.83 per share of
common stock compared to $1.75 in 2009—and
reaffirmedits goal to reach a 55 percent payout ratio
in 2010. This increase built on the past two years,
when your board raised the annual dividend payout

*Based on Non-GAAP Financial Measures. See page 25 for
GAAP Reconciliations.

**See page 28 for GAAP Reconciliation of 2010 Operating Earn-
ings Guidance.

42.20

-15.94

Dorninlon

Dow Junes Utility

DJIA S&P 500
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by 11 percent in both 2008 and 2009. Expect more
dividend ificreases in line with our payout ratio
goals in coming years, subject to board approval.

Superior Operations, Safety Performance Safety re-
mains our No. 1 priority. In 2009, Dominion’s U.S,
Occupational Safety and Health Administration
recordable incident rate equaled that of 2008, af-
ter five straight years of steady improvement. Our
goal is perfection, which employees at our Sweeney
natural gas operations in Lewis County, W.Va., have
achieved. They now have gone more than 50 years
—half a century—without experiencing a lost-time
injury, a company record.

Operationally, our nuclear generation fleet, consis-
tently one of the nadon’s best run programs, contin-
ued its superb operations in 2009, with a capacity
factor of 93.1 percent, including planned refueling
outages. This is the highest combined level since
2005, when the last of our seven units was acquired.
Qur generators fueled by fossil sources and hydro-
electric power had an equivalent forced outage rate
of 3.52 percent—and a record best 3.31 percent for

Last year, we gained on key goals that
further advance the transformation of
Dominion. We are closer now to be-
coming a more regulated company,
with the prospects for more stable
streams. of revenue.

the Virginia Power fleet. In terms of the ultimate
reliability of service, Dominion Virginia Power re-
duced its average customer minutes without power
to 110 minutes for the 12 months ended 2009, the
lowest level since 2001, an availability of nearly 100
percent, excluding outages caused by major storms.
Our call center’s average speed with which it re-
sponds to customer inquiries remained steady at 48
seconds.

Further Transtorming Dominion Into a More Regulated
Company Last year, we gained on key goals that fur-
ther advance the transformation of Dominion. We
are closer now to becoming a mote regulated com-
pany, with the prospects for more stable screams of
revenue.

We have reduced our exposure to volatile commod-
ity prices through prudent hedging of output by our
merchant generation fleet and at our Appalachian-
based natural gas and oil exploration and production
business unit. Even with softer commodity prices, the
amount of production we have hedged in 2010 sup-
ports our earnings targets. As we have stressed for
years, our merchant fleet in the Midwest promotes
revenue stability through existing long-term power-
supply agreements and prudent hedging strategies.

And, as always, we are exploring efficiency mea-
sures and changes to our business practices that will
result in cost reductions in 2010, while maintaining
our high standards of performance consistent with
public and regulacory expectations.

55% Payout Ratio

Targeted Dividend Increaso® e
Recant increase is consistent 1.83
with our 2010 targeted payout ratio L7s
1.58

of 55%,

1.38 1.46
Dollars per Share ;
*All dividend declarations subject
to Board of Directors approval.

2006 2007 2008 2009 2010*
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While weaker commodity prices and
declining power sales are affecting
the entire sector, we have the con-
tinuing good fortune to serve one of
the nation’s best regional economies,
with demand for new energy and new
infrastructure still growing.

Further Minimizing Variables, Underscoring Depend-
ability Dominion has essentially become a “regu-
lated plus” business model, one that does not get
whip-sawed by factors beyond our control. Some
things about the power business we will never com-
mand—Mother Nature, for one—but where we can
minimize the effect of events and circumstances on
our performance, we will.

Recall that when we sold substantially all of cur
E&P assets, the first and obvious question was:
“Why?” The business made money. In fact, by the
end of 2006, Dominion E&P represented 34 percent
of our operating earnings.

But our E&P operations on the Gulf Coast, in the
Rockies, in Canada and elsewhere seldom provided
earnings as consistently or as predictably as we and
our investors preferred. Today, with more than half
of our operating earnings coming from state- and
federally regulated energy businesses, we can chart
the conrse ahead with greater certainty and, conse-

Dominion is headquartered
in Richmond, Va., and
serves more than 5 million
customer accounts in the
mid-Atlantic, Midwest and
Northeast.

quently, with better results. Operating earnings are
growing, dividends are increasing, and our credit
ratings are remaining stable and strong.

Continued Economic Strength in Qur Electric Utility
Franchise Service Area As I freely admit, we deliver
our promises with terrific home-court, natural
advantages,

While weaker commaodity prices and declining pow-
er sales are affecting the entire sector, we have the
continuing good fortune to serve one of the nation’s
best regional economies, with demand for new en-
ergy and new infrastructure still growing,

At our service area core is Virginia—one of the na-
tion’s most durable state economies. CNBC calls
Virginia America’s “Top State for Business.” Forbes’
Web site has weighed in with a “Best State for
Business” distincrion for the Old Dominion.,

Long a principal venue for national military and
intelligence centers—including the Pentagon, the
world’s largest naval base in Norfolk and the only
U.S. location capable of aircraft carrier construction
—Virginia began emerging a couple of decades
ago as the global hub of Internet activity. Today,
more than S0 percent of the nation’s Web traffic
flows through 36 data centers in the portions of
Northern Virginia served by Dominion Virginia
Power. Collectively these data centers require an
enormous amount of electricity—enough to power
nearly 325,000 average residential households.

Trolley cars rolled through
Richmond for almost 100
years. This phatograph, jook-
ing west from 11th Street,
shows a car along Main
Street in the early 20th
Century.
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31,000 New Connections in 2009 Even in turbulent
2009, Dominion Virginia Power connected more
than 31,000 new accounts—down from 37,000
new connects in 2008 and nearly 50,000 in 2007.
Yet, the regional transmission organization, PJM In-
terconnection, forecasts that peak demand for elec-
tricity will grow faster in Dominion’s service area
than anywhere else in its 13-state PJM footprint,
which includes Washington, D.C.—about 5,600
megawatts over the course of the next decade. To
put that figure into perspective, 5,600 megawatts
is enough electricity to power 1.4 million average
American homes.

However well Virginia is withstanding the nation-
al economic pressures, other states are lagging by
comparison. As you know, a substantial portion
of our energy infrastructure lies outside Virginia—
as well as a substantial portion of our earnings,
which come from merchant power stations in the
Northeast and the Midwest and from a growing
natural gas pipeline, storage and distribution
system. I believe the jury is still out on whether the
nation will see serious economic recovery in 2010.
A rough consensus of economic wisdom does not
have the U.S. economy roaring back, fueled by pent-
up demand. A more likely scenario has recovery
coming in fits and starts.

Jim Hamilton, left, often

shared ideas about
Motorman W.E. Blanton,
pictured in the issue of Public
Service News below, avoidad a
serious collision by “keeping a
ievel head and using it.”

E P s

the campany.
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“Farming Eetter—Electrically”
with farmers in Virginia's
Allegheny region. He retired
in 1994 after 62 years with

So sitting back and hoping for the
economy to do something will hardly
suffice as a strategy. Better, we think,
to do for ourselves and seek the finan-
cial performance we deem essential
to our shareholders’ interests and ex-
pectations.

So sitting back and hoping for the economy to do
something will hardly suffice as a strategy. Better,
we think, to do for ourselves and seck the financial
performance we deem essential to our shareholders’
interests and expectations. Though uncertainty may
prevail, the current circumstances do not diminish
the potential of emerging opportunities—opportu-
nities we must and will seize.

Constructive Utility Regulation in Virginia Virginia has
adopted a forward-looking system for regulating
electric utilities. It balances the economic interests of
our utility customers and our utility’s need to attract
investment capital on competitive market terms for
needed capital projects.

In early 2010, the Virginia State Corporation Com-
mission (SCC) was reviewing our proposal to estab-
lish new base rates that will be in effect in Virginia
for at least a four-year period. We were pleased to

Safety has always been a
priority at Dominion. Below,
Richmond employees raise
the VEPCO Safety Flag in
1931. They won the contest
and earned the right to fly the
flag for a year.




reach a proposed settlement with the Virginia attor-
ney general, SCC staff and ail other major parties
in late February that would set our utility’s return
on equity for base rates at 11.9 percent through at
least the first biennial review in 2011. No final rul-
ing from the SCC had occurred by press time.

Recall that Virginia’s rules also enable your com-
pany to recover financing costs for major construc-
tion projects now under way and to earn premium
returns on equity above the utlity’s general rate of
return. Our utility is recovering costs of its system
modernization and expansion on a timely basis
with competitive returns through stand-alone rate
adjustment clauses associated with specific projects.
This is a critical consideration in attracting invest-
ment capital from today’s very competitive capital
markets.

These adjustment clavses (called “riders™) are al-
ready in place for the company’s two largest ongo-
ing construction projects—a clean coal facility in
Southwest Virginia (Virginia City Hybrid Energy
Center) and a natural gas-fired station in Central
Virginia (Bear Garden). The SCC sets rates on cur-
rent recovery of the financing costs of these projects
during construction, independent of the base rate
proceedings. In conmection with the proposed base

Early in 2003, the Dominion
Foundation announced a

$1 million grant to Virginia
Union University in Richmeond,
Va, The grant is being
disbursed over a four-year
period. It will support the
Agenda for a Mew Era of
Excellence Campaign.

The bustling campus of
Virginia Commonwealth
University in downtown

nuclear operating unit
has contributed $30,000

engineering program.

Richmend, Va. The company’s

to the university's nuclear

rate settlement, the Virginia attorney general, SCC
staff and all other major parties in late February
agreed to a proposal awaiting final SCC approval
that would pravide fpr a 12.3 percent return on eg-
uity on these two projects. Another rider is now in
effect covering costs associated with operating our
transmission system, including expansions outlined
in this report.

Customers also would benefit under the proposed
settlement—at a time when they need money the
most. In sum, they will get more than $700 million
in credits and savings, mainly in the years 2010,
2011 and 2012. A typical residential household
using 1,000 kilowatt-hours of electricity a month
would see an 8.9 percent reduction in 2010 com-
pared to their bill in March 2009.

And during those same important years, your com-
pany will be positioned to attract large amounts of
investment capital to expand our system to meet our
region’s future demand for energy.

Positioning Ourselves for Growth in 2010 and Be-
yond Over the next three years, we expect to invest
$6.6 billion in growth capital expenditures, pri-
marily in regulated infrastructure—$4.5 billion of
which will be used to improve electric reliability in
the company’s Virginia service area.

VEPCO President Jack Holtz-
claw (third from right) and
Richmand Mayor J. Futmer
Bright visited a city orphan-
age during the 1931 Com:-
munity Fund drive.

2009 Dominion 17




More than 90 percent of Dominion’s planned growth
capital investments are in the category of regulated
assets and, as such, would afford us the opportunity
to earn competitive authorized rates of return. More
than half of these regulated projects would qualify
for premiums on top of base returns on equity. Cash
recovery mechanisms are also in place for timely re-
imbursement of financing casts incurred during the
multi-year construction periods.

Financing Construction With Prudent Balance of Debt,
Equity These planned regulated growth assets will
serve customers and shareholders, in many cases,
for 40 or more years. During the construction period
we must obtain capital to finance the expendi-
tures. We intend to do so in a balanced manner,
issuing both debt and equity in amounts appropri-
ate to maintain our financial profile.

Through this period of significant capital invesmment,
we expect to meet earnings and dividend payout tar-
gets, and maintain appropriate credit ratings. We an-
ticipate an estimated $400 million in planned equity

Through this period of significant capi-
tal investment, we expect to meet earn-
ings and dividend payout targets, and
maintain appropriate credit ratings.

In 1959, Systems Operator
J.B. Korte worked at a new
computer in the Systems
Operation Center (SOC). The
map board measured 6 feet
by 14 feet.

Today's SQC has state-of-the-
art systemns and practices

in analysis and training that
were company standards
before they became industry
standards.
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needs in 2010, We expect to eliminate this need to 1s-
sue common stock by using after-tax proceeds gained
from our plans to monetize Marcellus Shale, which I
will discuss later in this letter. The company plans to
buy shares to satisfy employee savings plans and
direct stock purchase plans, including our dividend
reinvestment plan, among other programs, through
market purchases.

Reducing Debt, Maintaining Strong Credit Ratings In
addition to E&DP, other asset sales have played, and
are expected to play, an important part of our trans-
formation.

In early 2010, we completed our long-planned sale of
Dominion Peoples, the natoral gas distribution com-
pany in Pennsylvania serving about 359,000 homes
and businesses. The sales price was approximarely
$780 million, adjusted for changes in working
capital, capital expenditures as well as affiliate
borrowings, yielding approximately $542 million
in after-tax proceeds. The proceeds were used to
reduce debt, We ended our effort to sell Dominion
Hope, our natural gas distribution company in
West Virginia that serves about 117,000 customer
accounts. Following a decision by that state’s regu-
latory authority to deny the sale, we reintegrated
Dominion Hope into our remaining broader natural
gas distribution business.

Crews constructing an
electric transmission tower
in Virginia’s fast-growing
service area,

Electric power transmission
expansion is a critical part of
our business plan.




Through a turbulent economic year, we maintained
our strong credir ratings and access to the short- and
long-term credit markets. We manage our cash cov-
erage ratios and balance sheets to targets that are
appropriate for the company to maintain and en-
hance its credit ratings over the various stages of the
construction and cash recavery cycle.

In 2009, credit markets improved for large busi-
nesses. This reduced our financing costs compared
to earlier expectations and had a positive impact
on 2009 earnings. We expect continued benefits to
be reflected in 2010 earnings. Moreoves, we took
advantage of historically low treasury rates by en-
tering into pre-issuance interest rate hedges at at-
tractive levels for anticipated debt issuances in 2009
and 2010. The transactions have yielded positive
results.

Of course, our access to the capital markets depends
principally on our credit ratings. The rating agencies
$&P, Fitch, and Moody’s rated Dominion Resources
seniot unsecured debt A-minus, BBB-plus and Baa2,
respectively. Each maintains a “stable™ outlook on
its rating. The agencies rate Virginia Electric and

Dominion is receiving
premium rates of return on
11 transmission projects
under construction in Virginia,
the fastest-growing state

in the 13-state PJM grid.
Regulators want to promote
needed imvestment in essen-
tial infrastructure.

In short, we plan to use a prudent
balance of debt and equity to build
on a foundation of energy efficiency,
new electric generation fueled by di-
verse sources and investments in trans-
mission and distribution projects,

Power Company senior unsecured debt A-minus,
A-minus and Baal, respectively—Moody’s with a
positive outlook; the others with stable outlooks.

Further evidence of investors’ confidence m our com-
pany’s creditworthiness: The cost to investors of buy-
ing protection against possible adverse credit events
at Dominion ranks amang the lowest of the utilities
included in the most widely referenced index of such
COSts. '

In short, we plan to use a prudent balance of debt
and equity to build on a foundaton of energy
efficiency, new electric generation fueled by diverse
sources and investments in transmission and distri-
bution projects.

Expected Drivers of Earnings Growth You can find
projects and timelines for our construction program
in the front of this year’s Summary Annual Report,
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broken out by maps of each of our three operating
units, beginning on page 4 and continuing through
page 11. Among those expected to make substantial
future contributions are:

» Virginia City Hybrid Energy Center in Southwest
Virginia, which is more than 50 percent complete.
Once operational in 2012, the $1.8 billion clean-
coal station will be able to generate 585 megawatts
and will be one of the cleanest coal penerating facili-
ties in the nation. Among other features, it will use
renewable wood biomass for at least 10 percent of
its fuel.

* Bear Garden, a 580-megawatt natural gas-fired
facility that is half complete. It is estimated to cost
about $619 million, and operation is expected in
2011,

* Two major electric transmission projects in
Virginia—the Meadow Brook-to-Loudoun line and
Carson-to-Suffolk line—which are on schedule
to be in service in 2011, They are the two largest
of 11 projects representing about $877 million of
investment qualifying for enhanced rates of return
(12.65-12.9 percent) set by the Federal Energy Regu-
latory Commission (FERC), Regulators want to pro-
mote needed imvestment in essential infrastructure.

* Dominion Cove Point, one of the nation’s larg-
est liquefied natural gas (LNG) facilities, which,
in 2009, completed a successful expansion that
increased output by about 80 percent, This world-
class natural gas import facility with ready access to

Natural gas transmission
pipeline expansions are
ancther critical part of our
business plan.
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Dominion Cove Point, one of the na-
tion’s largest liquefied natural gas
facilities, in 2009 completed a suc-
cessful expansion that increased
output by about 80 percent.

both the customers and the storage areas that make
up the world’s largest natural gas market has three
customers—BP Energy, Royal Dutch Shell and Sta-
toil Hydro—which contract Cove Point’s capacity
to unload, store and process LNG. They pay Do-
minion for their full contracted amount of capacity
regardless of whether they actually use it. A subsid-
iary of Statoil Hydro ASA has contracted for all of
the new capacity. In ecarly 2010, we began modi-
fying and upgrading the facility’s offshore pier to
enable it to receive the world’s largest, most modern
IING ships.

+ Appalachian Gateway, a natural gas pipeline proj-
ect that we began secking regulatory approvals to
construct, is designed to transport gas produced in
West Virginia and southwestern Pennsylvania to stor-
age fields and pipelines in Pennsylvania. Marcellus
Shale and traditional production have increased the
natural gas available from the Appalachian Basin.
This project would lessen the bottleneck preventing
some West Virginia and Pennsylvania gas production
from getting to customers in the Northeast and mid-

The 1937 construction of
New York State Natural
Gas’s Line No. 8.




Atlantic, The project is fully subscribed by output
from Marcellus Shale production and other Appala-
chian natural gas producers. If approved, the proj-
ect would see construction begin in 2011, with an
expected in-service date of 2012,

» Millstone Power Station, an uprate of 77 mega-
watts. A nuclear facility, Millstone is the anchor of a
Dominion merchant generating fleet that produced
more than 20 percent of electric power generated in
ISO-New England, the regional transmission entity
serving that region, in 2009,

* A renewable portfolic expansion that includes
the commercial operation of Fowler Ridge I Wind
Farm, which is jointly owned by Dominion and BP
Wind Energy. It entered service in 2009 and pro-
duces 300 megawatts, enough electricity to power
75,000 residences and businesses, Dominion’s own-
ership of wind farms under development or in op-
eration would supply more than 900 megawatts of
generating capacity to the grid. Overall, the compa-
ny’s renewable portfolio exceeds 1,500 megawatts
in operation or development.

Let me also point to another terrific
natural advantage of our Appalachian
E&P properties. We own a significant
tract of Marcellus Shale acreage, an
asset of emerging value that we ex-
pect to monetize in 2010 and 2011.

A recent expansion at Domin-
ion Cove Pgint in Southern
Maryland nearly doubled the
facility's output.

» North Anna Pawer Station and Surry Power Sta-
tion, where uprates over the next three years would
result in more than 200 megawatts for the Virginia
grid. At North Anna, we are also cvaluating the ad-
dition of a third nuclear reactor. This large-scale, car-
bon-free source of electricity can have a positive im-
pact on the reduction of greenhouse gas emissions.

Marcellus Shale Acreage: Increasing Potential Value
I earlier referenced our strong home court economic
advantages in Virginia, Let me also point ro another
terrific natural advantage of our Appalachian E&P
properties. We own a significant tract of Marcellus
Shale acreage, an asset of emerging value that we
expect to monetize in 2010 and 2011.

We retained certain E&P properties following our
sale of the vast majority of them in 2007. Our deci-
ston to retain this portion of the business sternmed
from our decades-long invalvement in those prop-
erties, their strategic location along our gas trans-
mission and storage system, and their less-capital-
intensive and more predictable earnings profile. The
decision to keep Appalachian E&P is paying off.

As natural gas gains a more prominent role in the
nation’s energy mix, record acreage prices are being
paid by developers seeking to utilize this increasing-
ly popular source. Now made economically acces-
sible by advances in technology, the Marcellus Shale
formation is believed to hold hundreds of trillions
of cubic feet of recoverable natural gas. Moreover,

An LED streetlamp instal-
lation in Charlottesville, Va.
This is an important part of
Doeminion’s broader energy
conservation aims.
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Dominion’s Marcellus acreage lies near storage and
transmission infrastructure serving the energy-hun-
gry Northeast.

In 2008, we leased out drilling rights on 117,000
acres in the Marcellus Shale formation to Antero Re-
sources at a price of approximately $3,000 per acre,
retaining a 7.5 percent royalty interest. Dominion
owns the rights to an additional 450,000 acres of
Marcellus formation acreage.

While we have no plans to develop this asset, we
intend to monetize the acreage over the next two
years, depending on market conditions, We expect
to accomplish this through simple sales, farm-outs
or similar transactions.

We plan to use the proceeds to eliminate the need to
issue common stock in 2010 as we continue on a
-major construction program to expand and
modernize our system and offset the impact of an
expected Virginia regulatory decision.

Breakthroughs in the development of
new energy sources, along with the
promise of new intercontinental gas
pipeline capacity, and emerging deliv-
ery technology, such as smart meter-
ing, hold large potential benefits for
Dominion shareholders and custom-
ers alike.

Daminion employee Alison
Kaufmann explains how
“smart meters” and
“SmartGrid” technology
might benefit customers in
Charlottesville, Va,
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in Charlottesville.

Breakthroughs in the development of new energy
sources, along with the promise of new interconti-
nental gas pipeline capacity, and emerging delivery
technology, such as smart metering, hold large po-
tential benefits for Dominion shareholders and cus-
tomers alike.

Launching ‘SmartGrid’ Technology in Virginia In our
electric utility service area, we intend to use an
emerging bundle of new technologies known as
“SmartGrid” to help reduce the need for additional
power stations.

Among those technologies is “smart metering.”
These innovative, system-ready devices enable two-
way communication between the electric meters at
individual homes and husinesses and Dominion
Virginia Power. We initiated a demenstration proj-
ect in 2009,

SmartGrid technology can reduce a costly phenom-
enon—*“line loss.” Throughout the industry, utili-
ties lose about 8 percent of the energy produced by
power stations as it travels ro the customer along
the transmission and distribution network. New
technologies such as the ones that we are employ-
ing enable us to reduce line loss through voltage
reductions and operate the system more efficiently,
thereby reducing fuel consumption, protecting the
environment, and saving our customers morey.

Our SmartGrid Initiatives are part of a- broader,
more comprehensive energy conservation plan filed

Dominion Chairman, Presi-
dent and CEO Tom Farrell is
jeined by then-Virginia Gov.
Tim Kaine and other cofficials
at a kick-off announcement

Left to right are Misses
Hopkins, Berry, and
Mariner, operators on
the Richmend switch.
board in 1943,




By 2015, Dominion expects to have
spent $3.7 billion on environmental
improvements at its merchant and
utility generating fleet.

with the SCC. Overall, we expect our portfolio of
programs to reduce peak demand for electricity by
Virginia customers by about 650 megawatts over a
15-year period. This is comparable to a large gener-
ating unit, The programs are expected to protect the
environment by reducing carban dioxide emissions
by a total of more than 15 million tons by 2024,
the equivalent of removing more than 173,000 cars
annually from the road for 15 vears, according to a
U.S. Environmental Protection Agency estimate.

Investing to Protect the Environment By 2015,
Dominion expects to have spent $3.7 billion on
environmental improvements at its merchant and
utility generating fleet. As pictured in the line
charts below, mercury, sulfur and nitrogen oxides

Cleaner Air in New England

ernissions in the mid-Atlantic and New England re-
gions are heading dramatically down. Our power
stations are producing cleaner electricity.

Even so, a growing number of our utility customers
in Virginia have told us that they would like to buy
power generated from renewable energy sources,
such as sunlight, wind, falling water, sustainable
biomass, waste, wave maotion, tides and geothermal
power. In early 2009, we began offering our Do-
minion Virginia Power utility customers the option
to support green power through their monthly elec-
tric bills. Customers may direct Dominion to buy
renewable energy certificates equal to 100 percent
of their monthly electrical use; or they can specify
the dollar amount that they wish to spend on those
certificates. That cost is added to their electric bill.

This renewable energy is above and beyond that
which Dominion produces, giving our customers
the option of voluntarily supporting the develop-
ment of green power.

Praojected
emissions reduction

Percent
Bominion began ownerghip of Dominion Mew

England (Brayton Foint, Manchester Street and
Salem Harbor Power Stations) Jan. 1, 2003
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Corparate Culture Matters Corporate “culture” does
matter. Attitude matters. Engagement matters. It is
no good to just say those words. You have to breathe
them and live them, We go about our business as
a team, but, at Dominion, every employee has the
potential to make a difference.

I am proud that our company is a place where em-
ployees volunteered approximately 125,000 hours
of their time in 2009 to work in their communi-
ties—weatherizing homes, improving parks, stack-
ing shelves at food banks, walking to raise funds to
help find the cure for debilitating, sometimes fatal
diseases.

Most of all, [ am proud that thousands of my col-
leagues put on a hard hat or work behind a desk
each day, remaining steadfast and true to our long-
standing, time-tested core corporate vatues—safety,
excellence, ethics and teamwork.

Thank You for Your Support Step back, view our in-
dusery from afar, and it is clear; A new, uncertain
era is emerging,

We enter this era wise in the ways of surviving a cen-
tury, with prudence, integrity, caution and care. As
working principles, they may not often get invoked
on the motivational speaking circuit, but they wear
well in trying, changing times. We soldiered through
in 2009 and, along the way, validated our corporate
values.

Projected Environmental
Spending (Cumulative)*

$2.6 billion already spent
through 20Q9.

Billiong of Dollars

2.9

*All planned expenditures are
preliminary and may be

subject to regulatory and for Board
of Directors approvals.

By husbanding resources, managing costs, narrow-
ing purposes, and never losing sight of cur primary
mission—to serve our customers reliably, safely and
well—we reached the end of 2009—and our first
100 years—and opened 2010 with substantial rea-
son for optimism.

Looking back, to the previous year, through
the past century, we have much pride—and trust
that we have earned in a century of strength and
excellence.

To our customers and the investors who continue
to make this remarkable enterprise move ahead, we
offer our thanks.

Thank you for your confidence in Dominion as a
place to entrust your money. We will continue to
manage your company efficiently and protect and
grow the value of vour investment in Dominion—
through renewed and determined effort to serve our
customers with relentless focus on service, excel-
lence and the best that new technology backed by

time-tested values can create.

Sincerely,

Thomas F. Farrell Il
Chairman, President and Chief Executive Officer

.7 3.7
3.5 2

3.2

2010
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RECOMECILIATION OF OPERATING EARNINGS

{MON-GAAF) TO REFORTED EARNINGS {(GAAP)

{Millions, Except Per Share Amounts) 2005 2006 2007 2008 2008
Operating Earnings (non-GAAP)* $ 1,557 $ 1,777 $ 1674 $ 1,837 $ 1,942
Items excluded from operating earnings {afrer-tax):
Impairment of gas and oil properties —_ —_ — -— (281)
Proposed rate settlement — -_ (435)
Net gain on sale of U.S. non-Appalachian
E&¢ P business — — 2,080 (28) —
Charges related to the E&P divestitures —_ {5 {508) — —
Charges related to early retirement of debt — {148) - —_
Tax benefit (charge) related to the planned sale of
Pecples & Hope — {145) 9 138 —
Net gaitis {losses} or impairments related to the
ecommissioning trusts —_ (E5) (1% {109 2z
Extraordinary item related to the reapplication
of accounting guidance for cost-based regulation —_ — (158) — -_
Impairment of merchant generation assers — — (270) — —
Income (loss) from discontinued operations 6 {150 (8) (2} —
Termination of power purchase and sales contracts (52} — (137) — —
Charges related to hurricanes {375) (in —_ - -
Net henefits (charges) related to exiting certain
businesses {27) (20) 52 {23) {6)
Other items (76} i51) (30) 21 45
Total after-tax items (524} (397) 865 (3) (655)
Reported Earnings (GAAP) $1,033 $ 1,380 $ 2,539 $ 1,834 $ 1,287
Earnings per commen share -diluted:
Operating Earnings* $ 2.2¢ $ 253 $ 256 $ 315 $ 327
Ttems excluded from operating earnings {0.76) {0.57) 1.32 — (1.10)
Reported Earnings $ 1.50 $ 194 $ 3.88 $ 316 $ 217

* Daminion uses operating eamnings as the primary performance measurement of its earnings outlook and resules for public communications with analysts and investors.

Dorminion management believes operating earnings provide a more meaningful representation of the company’s findsmental carnings power.

RECOMNCILIATION OF OFERATING {(NON-GAAP) RETURN ON EQuiTy TO REPORTED {GAAP) RETURN ON EQUITY

2008 2009
Millions % Millicins %
Common Shareholders’ Equity—13 mos. average $ 9,758 $ 10,921
Qperating Earnings—Twelve months ended* 1,837 1,942
Return cn average common equity—operating 18.8% 17.8%
Reported Farnings-Twelve months ended 1,834 1,287
Return on average common equity—reported 18.8% 11.8%

* Sez Reconciliaiion of Qperating Earnings {(non-GAAP) ta Reported Farnings (GAAP).

RECONCILIATION OF OPERATING DIVIDEND PavyouT RATIO INON-GAAF} TOo REPORTED DIVIDEND PAYOUT

RaTio {GAAP)

2009
Data Per Common Share %
Total dividends paid per common share $1.75
Qperating Earnings-Twelve months ended* §$3.27
Dividend payourt ratio—operating 549
Reported Earnings-Twelve months ended $2.17
Dividend payout ratio—reported 81%

* See Reconiliation of Operating Earnings to Reported Earnings,

BAAP RECONGCILIATION OF 2010 OPFERATING EARNINGS GUIDANGE

In providing its full-year 2010 operating earnings guidance the company notes that there could be differences between expected reported
(GAAP) earnings and estimated operating earmings for matters such as, but not limited to, divestitures, changes in accounting principles

or the outcome of the company’s pending Virginia rate case proceedings. With the exception of the Dominion Peoples divestiture,

Dominion management is not able to estimate the impact, if any, of these items on reported earnings. Accordingly, Dominion is not able
10 provide a corresponding GAAP equivalent for irs operaring eatnings guidance. At this time, Dominion management expects the Fehrn-
ary 2010 sale of Dorminion Peaples to result in an after-tax loss of approximately $140 million, as well as after-tax expenses of approxi-

mately $50 million that would negatively impact full-year 2010 reported earnings, but would not be included in operating earnings.
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DIRECTORS*

William P. Barr

Former Attorney General
of the United States and
Retired Execorive

Vice President and
General Counsel,

Verizon Communications, Inc.

Peter W. Brown, M.D.
Physician,

Virginia Surgical
Associates, P.C,

George A, Davidson, Jr.

Retired Chairman,
Dominion Resources, Inc.

Thomas F. Farrell It

Chairman, President and
Chief Executive Officer,
Dominion Resources, Inc.

John W. Harris

President and

Chief Fxecutive Officer,
Lincoln Harris LLC

{real estate consulting firm)

Robert S, Jepson, Jr.

Chairman and

Chief Executive Officer,
Jepson Associates, Inc.
(private investments)

Mark J. Kington
Managing Director,
X-10 Capital
Management, LLC
{investments)

*As of Feb. 1,2010
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Benjamin J. Lambert, 1l

Former Virginia State Senator
and Optometrist

Margaret A. McKenna

President,
The Wal-Mart Foundation

Frank S. Royal, M.D.

Healthcare Professional and
Physician

Robert H. Spilman, Jr.

President and
Chief Executive Officer,
Bassett Farniture Industries

David A, Wollard

Founding Chairman
of the Board, Emeritus,
Exempla Healthcare

EXECUTIVE DFFICERS?*

Thomas F. Farrell 1l

Chairman, President and
Chief Executive Officer

Mark F. McGettrick

Executive Vice President and
Chief Financial Officer

Paul D. Koonce

Executive Vice President and
Chief Executive Officer,
Dominion Virginia Power

David A. Christian

Chief Executive Officer,
Dominion Generation

Gary L. Sypolt

Chief Executive Officer,
Dominion Energy

David A. Heacock

President and
Chief Nuclear Officer,
Dominion Nuclear

Robert M. Blue

Senior Vice President,
Public Policy and Environment

Mary C. Doswell

Senior Vice President,
Alternative Energy Solutions,
Dominion Resources Services

James K. Martin

Seniog Vice President,
Regulation and

Integrated Planning,
Deminion Resources Services

Steven A. Rogers

Senior Vice President and
Chief Adminiserative Officer

James F. Stutts

Senior Vice President and
General Counsel

Carter M. Reid

Vice President, Governance and
Corporzte Secretary

Ashwini Sawhney

Vice President and
Controller




SHAREHOLDER INFORMATION

Dominion Resources Services, Inc. is the transfer agent and
registrar for Dominions common stock. Qur Sharehalder
Services staff provides personal assistance for any inqui-
ries Monday through Friday from 9 a.m, to noon and from
1 p.m. to 4 p.m. {(ET). In addition, automared information is
available 24 hours a day through our voice-response system.

1 (80D) 552-4034 (roll-free)
1 (804) 775-2500

Major press releases and other company information may
be obtained by visiting our Web site at www,dom.com.
Registered sharebolders also may obtain account-specific
information by visiting this site. To sign up for rhis ser-
vice, visit www.dom.com, click “Investors” and then select
“Access Your Account Online.” Once you have accessed
the sign-in page, click “First Time Visitor” in the upper-left
carner of the screen and follow the directions for “New
Member Sign Up.” After you have signed up, you will be
able to monitor your account, make changes and review
your Dominion Activity Statements at your convenience.

Direct Stock Purchase Plan

You may buy Dominion coramon stock through Dominion
Direct ®. Please contact Shareholder Services for a prospec-
tus and enrollment form or visit www.dom.com and click
“Investors,” and then select “Dominion Direct.”

Common Stock Listing

New York Stock Exchange
Trading symbol: D

Common Stock Price Range

2009 2008
High Low High Tow
First Quarter $37.18 $27.15 $48.50 $38.53
Second Quarter 33.93 28.70 48.28 41.12
“Third Quarter 34.84 32.10 48.50 40.51
Fourth Quarter 39.79 33.15 44,44 31.26
Year 39.79 27.15 48.50 31.26

Dividends on Dominion common stock are paid as de-
clared by the board. Dominion paid 43.75 cents per share
in each quarter of 2009, Dividends are typically paid on the
20th of March, June, September and December. Dividends
can be paid by check or electronic deposit, or they may be
reinvested.

On Dec. 31,2009, there were approximately 142,000 regis-
tered shareholders, including approximately 54,000 certifi-
cate holders.

Annual Meeting

This year’s Annual Meeting of Shareholders of Dominion
Resources, Inc., will be held Tuesday, May 18, at 9:30 am.
(ET} at the Virginia Historical Society, 428 Naorth Boule-
vard, Richmend, Virginia.

Summary Annual Report

Dominion has published its 2009 annual ceport to share-
holders in a smaller, more cost-effeciive format. Many of
our shareholders have told us they would prefer to see the
chairman’s letter and other basic information published in
a smaller, easier-to-handle document. Others have told us
they only want the detailed information contained in our
annual report an Form 10-K filed with the Securities and
Exchange Commission. By separating the documents, we
are working ta serve the needs of both. View all Dominion
publications at pur Weh site, www.dom.com.

Performance Graph
The table and graph below show the five-year cumulative
total returns bassd on an initial investment of $100.00 in

Dominion common stock with all dividends reinvested
compared with the S&P 500 Index, and the S&P 500
Utilities Index.

Indexed Returns

Value of Investment at December 31

2004 2005 2006 2007 2008 2009
Domimon 10000 118.17 133.00 155.58 122.07 182.80
S&P 500 100.00 10491 12148 12816 80.74 102.11
S&P 500 10000 116.84 14136 168.76 119.85 134.12
Utilities
Comparison of Cumulative
Five Year Total Return
Dellars 200

150 $139.80
$134.22
102,11
100 o3
W Dominion
A S&P 500

W 58P 500 Utilities gl I [

2004 2005 2006 2007 2008 2009
Source: Standard & Poor's
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SHAREHOLDER INFORMATION, CONTINUED

Corporate Street Address
Dominion Resources, Inc.
120 Tredegar Street

Richmond, Virginia 23219

Mailing Address

Dominion Resources, Inc.

P.O. Box 26532

Richmond, Virginia 23261-6532

Web Site
www,dom.com

Independent Registered Public Accounting Firm

Deloitte & Touche LLP
Richmond, Virginia

Shareholder Inquiries

Shareholder.Services@dom.com
Dominion Resources Services, Inc,
Shareholder Services

PO, Box 26532

Richmond, Virginia 23261-6532

1 (800} 552-4034 (roll-free)
1(804)775-2500

Additional Information

Copias of Dominion’s Summary Annual Report, Proxy State-
ment and reports an Form 10-K, Form 10-G and Form 8-K
are available without charge. These items can be viewed by
visiting www.dom.com, or requests for these items can be
made by writing to:

Corporate Secretary

Dominion Resources, Inc.

RO. Box 26532

Richmond, Virginia 23261-6532

Electronic Reports

Please visit Dominion’s Investor site at www.dom.com/
investors, On this site, you can view financial documents
including owr Summary Annual Report and Proxy Stare-
ment.
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Photo Captions:

Front Cover » Clockuwise from center

When asked why men take jobs working artop &0-foot cre-
asote-cavered poles in blistering heat or numbing cold, one
VEPCO lineman replied in a 1949 interview, *1’d go crazy
being cooped up inside an office all day.”

Lineman Jason Gearge, of Fredericksburg, Va., is part of a
Dominion work force that has helped build a century of
strength and excellence. His grandfacher, James I Winfree,
worked for Dominion for nearly 60 years; his uncle, Kenny
Winfree, remains with Dominion in Portsmouth, Va.

Fowler Ridge I Wind Farm, jointly owned by Dominion
and BP Wind Energy, entered service in 2009 and produces
300 megawatts, enough electricity 1o power 75,000 resi-
dences and businesses.

Flwood Power Station in Elwood, IL, supplies power to
two electric utilities.

Dominion is pursuing multiple natural gas transmission
pipeline expansion projects at this time.

Back Cover * Bottom left to right
Dominion employees volunteer their time on an environ-
mental project in Northern Virginia.

Luke Thaxton, far right, drove this trolley in 1918.

Dominion employees volunteered approximately 125,000
houts in 2009,

“Modern” trucks such as this Virginia Railway and Power
Company Electric Service model from the early 1900s were
eventually used for heavy transports, but even in the 1940s,
nothing had yet to take the place of oxen teams for trans-
porting 60-foot poles through swamplands where tractoss
would bog down and stall.

Page 4/5 Background Photo * Protecring the environmental
countrysides where we do business remains a principal Do-
minion objective.

Pages 6/7-Background Photo * Power flows around the
clock through high-voltage transmission lines serving all
regions of our electric franchise service area.

Pages 8/2 Background Photo ¢ Newly expanded natural gas
transmission pipelines at Dominion Cove Point carry sup-
ply to energy-intensive markets in the Northeast,

Pages 10/11 Background Phote * We are investing $3.7 bil-
lion 1o reduce emissions at our fleet of utility and merchant
power generation stations.

All archival photographs appear courtesy of Dominion,
except the far-right image on the back cover, which is cour-
tesy of Carter Peaseley.

Credits:

€ 2010 Dominion Resources, Inc.,
Richmond, Virginia

Design: Graphic Expression Inc.,
New York, New York

Printing: The Hennegan Company,
Florence, Kentucky

Photography: Cameron Davidson—front cover {lineman,
Jason George, Elwood Power Station), pages 6/7 (back-
ground), page 7 (all), pages 8/¢ (background), page 9 (up-
per-right), page 18 (color images), page 19 (color images),
page 21 (far-left); Mark Mitchell-page 12, and back cover
{center-right); Steven Flamm-pages 4/5 (background),
pages 10/11 {background); Ted Kawalerski—page é (inset),
page 15 (left), page 17 (center); Sabinsville Compressor
Station employee—page 8 (inset); William Taufic—front cov-
er (far-left), page 9 (left inset) and page 20 (Far-left); Bryan
Lemasters—page 9 (bottom inset); Greg Edwards—page 10
{inset); Bob Jones, Jr—page 11 (top inset); Fowler Ridge
I employee—page 11 (middle inset); New Media Systems,
Inc.—page 11 (bottom inset); Joe Mahoney—page 22 (color
images); Stephen Lackey—page 21 (center and far-right);
Courtesy of Virginia Union University-Ayasha Sledge, Pho-
tographer, page 17 (far left); Doug Buerlein—back cover
{far-left).

The Forest Stewardship Council (FSC) is an international
organization that brings people tagether to find solurions
which promote responsible stewardship of the world’s
forests. The FSC has a set of 10 principles that define
responsible forest management and address issues such
as indigenons people’s rights, community relations and
labor rights, legal concerns, and environmental impacts
surrounding forest management. Its product label allows
consumers worldwide to recognize products that support
the growth of responsible forest management.
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2009 Annual Report on Form 10-K
You may request, without charge, o copy of Dominion’s 2009 Form 10-K, excluding exhibits, by:

Writing: Emailing: Calling:
Corporate Secrefary Shareholder.Services@dom.com 1.800.552.4034
Dominion Resources, Inc.

P.Q. Box 26532

Richmond, Virginia 23261-6532

Or, you may view our Form 10-K on our website ot www.dom.com.
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() rhe conditions or restricrions, if any, upon the creation of indebtedness of the Corporation or upon the issue of any
additional stock, including additional shares of such class or series or of any other series of such class or of any other class;

(j)  rthe ranking (be it pari passu, junior or senior) of cach class or series as to the payment of dividends, the distribution of
assets and all other matters; and

(k) any other powers, preferences and relative, participating, optional and other special rights, and any qualifications,
Iimitations and restrictions thereof, insofar they are not inconsistent with the provisions of these Articles of Incorperation,
to the full extent permimed in accordance with the laws of the Commonwealth of Virginia.

In the event of any liquidation, dissolution or winding up of the Corporation, after there shall have been paid to or set aside for the
holders of the Preferred Stock the full preferential amounts to which they are respectively entitled under the provisions of these
Articles of Incorporation applicable to the Preferred Stack, the holders of the Preferred Stock shall have no claim to any of the
remaining assets of the Corporation.

"The powers, preferences and relative, participating, optional and other special rights of each class or series of Preferred Stock, and the
qualifications, limitations or restrictions thereof, if any, may differ from thaose of any and all ather classes and series at any time
outstanding. All shares of Preferred Stock of each series shall be equal in all respects.

Division C — General Provisions

The number of authorized shares of capital stock of the Corporation, or the amount of capital represented thereby, may be increased
or decreased in the manner and subject to the conditions and limitations prescribed by the laws of the Commonwealth of Virgmla,
they now and may hereafier exist, and subject to the provisions hereinafter contained.

Any and all shares of Preferred Stock and Cammon Stock of the Corporation, at the time authorized but not issued and outstanding
may be issued and disposed of by the Board of Ditectors of the Corporation in any lawful manner, consistently, in the case of shares
of Preferred Stock, with the requirements set forch in the provisions of these Articles of Incorporation applicable ta the Preferred
Stock, ar any time and from time to dme, for such considerations as may be fixed by the Board of Directors of the Corporation.

The Board of Directors shall have autherity from time to time to set apart out of any assets of the Corporation otherwise available for
dividends a reserve or reserves as wortking capital or for any other proper purpose or purposes, and to reduce, abolish or add to any

such reserve or reserves from time to time as said board may deem to be in the interests of the Corporarion; and said board shall

likewise have power to determine in its discretion what part of the assets of the Corporation available for dividends in excess of such
reserve or reserves shall be declared as dividends and paid to the stockholders of the Corporation.

No stockholder shall have any pre-emptive right to acquire unissued shares of the Corporation or to acquire any securities convertible
into or exchangeable for such shares or to acquire any options, warrants or rights to purchase such shares.

Subject to the provisions of these Articles of Incorporation applicable to the Preferred Stock, each Eael holder of record of
vutstanding shares of stock entitled to vote at any meeting of stockholders shall, as to all matters in respect of which such stock has
voting power, be entitled to one vote for each share of such stock beld by him, as shown by the stock books of the Corporation, and
may cast such vote in person or by proxy. Except as herein expressly provided, or mandatorily provided by the laws of the
Commonwea]th of Virginia, a quorum of the shares entitled to vote on a matter at any meeting shall consist of a majority of the

—the votes entitled to be cast on the matter and, ifa quorum
exists, acrion on a matter, other than election of difectors, is approved if the votes cast favoring the action exceed the vores cast
opposing the action. Voting on the election of dirccrors shall be governed by the Corporation’s bylaws and, if applicable, the
provisions of any series of Preferted Stock, ot in the absence of any such bylaws or Preferred Stock provisions, by the kaws of the
Commeonwealth of Virginia. For maters on which the laws of the Commonwealth of Virginia provide for a supermajority vote unless
a corporation’s articles of incorporation otherwise provide, the vote required for the Corporation’s stockholders to approve such
matters shall be a majority of the votes entitled to be cast on the matter.

The Board of Directors of the Corporation may, hy resolution, determine that only a part of the consideration which it is to receive
for any shares of stock which it shall issue shall be capital and that the balance of such consideration (not greater, however, thar the
excess of such consideration over the par value, if any, of such shares) shall be capital surplus of the Corporation.



Dividends may be paid upon the Common Stoack out of any assets of the Corporation available for dividends remaining after full
dividends on the cutstanding Preferred Stock at the dividend rate or rates therefor, rogether with che full addirional amounrt required

. by any participation sight, with respect to all past dividend periods and the current dividend period shall have been paid or declared

and set apart for payment and all mandatary sinking fund payments that shall have become due in respect of any series of the
Preferred Stock shall have been made.

In the event of any liquidation, dissolution or winding up of the Corporation the Board of Directors may, after satisfaction of the
rights of the holders of all shares of preferred Stock, or the deposit in trust of money adequate for such satisfaction, distribute in kind
to the holders of the Common Stock all then remaining assets of the Corporation or may sell, transfer or otherwise dispose of all or
any of such remaining assets of the Corporation and receive payment therefor wholly or partly in cash and/or in stock andfor in
obligations and may sell all or any part of the consideration received therefor and distribute all or the balance thereof in kind to the
holders of the Commaon Stock,

The holders of the Common Stock shall, to the exclusion of the holders of the Preferred Stock, have the sole and full power to vote
for the election of directors and for all other purposes without limitation except only as otherw:se recited or provided in the
provisions of these Articles of Incorporation applicable to the Preferred Stock.

Subject to the provisions of these Articles of Incorporation applicable to the Preferred Stock, the Corporation may from time to time
purchase or otherwise acquire for a consideration or redeem (if permirted by the terms thereof) share of Common Stock or shares of
any other class of stock hereafier created ranking junior to the Preferred Stock in respect of dividends or assets and any shares so
purchased or acquired may be beld or dispesed of by the Corporation from time to time for its corporate purposes or may be retired
as provided by law.

Division B — Preferred Stock
The Corporation shall have authority to issue 20,000,000 shares of Preferred Stock.

The Board of Direcrors is hereby empowered to cause any class of the Preferred Stock of the Corporation 1o be issued in series with
such of the variations permitted by clauses (a)-(k} below, as shall be determined by the Board of Directots.

The shares of Preferred Stock of different classes or series may vary as to:

(a) the designation of such class or seties, the number of shares to consticure such class or series and the stated value thercof;

{b) whether the shares of such class or series shall have voting rights, in addition to any voting rights provided by law, and, if
s0, the terms of such voting rights, which (i} may be general or limited, and (i) may permit more than one vote per share;

{c) the rate or rates {which may be fixed or variable} at which dividends, if any, are payable on such class or series, whether any
such dividends shall be cumulative, and, if so, from what dates, the conditions and dates upon which such dividends shall
be payable, the preference or relation which such dividends shall bear to the dividends payable on any shares of stock of
any other class or any other series of such class;

{d) whether the shares of such class or series shall be subject to redemption by the Corporation, and, if so, the rires, prices and
other conditions of such redemption;

{e) rthe amount or amounts payable upon shares of such class or series upon, and che rights of the holders of such class or series
in, the voluntary or involuntary liquidation, dissolution or winding up, or upon any distribution of the assets, of the
Corporatian; ‘

(fy whether the shares of such class or series shall be subject to the operation of a retirement or sinking fund and, if s0, the
extent to and manner in which any such retitement or sinking fund shall be applied ta the purchase or redemprion of the
shares of such series for retirement or other corporate purposes and the terms and provisions relative to the operation
thercof;

(g) whether the shares of such series shall be convertible into, or exchangeable for, shares of stock of any class or any other
sertes of such class or any other securities (including common stock) and, if so, the price or prices or the rate or rates of
conversion or exchange and the method, if any, of adjusting the same, and any other terms and conditions of conversion or
exchange;

(h) the limitadions and restrictions, if any, to be effective while any shares of such class or series are outstanding upon the
payment of dividends or the making of other distributions on, and upon the purchase, redemption or other acquisition by
the Corporation of, the Common Stock or shares of stock of any other class or any other scrics of such class;



Appendix

We are proposing amendments to Articles IH and V of Dominion’s Arcides of Incorporation and Artiele 33XIT of Dominien’s
Bylaws, which are presented as Items 3 through 7 of this Proxy Statement. The original rext of each such provision has been marked
to show the propased amendments and is presented below.

Proposed Amendments to Avticle V of Dominion Resonrces, Inc. Articles of Incorperation for Items 3, 5 and 6

Article V. Directors and Officers
The business and affairs of the Cotporation shall be managed by or under the direction of a Board of Direcrors consisting of not less
than ten nor more than seventeen Directors, the exact number of Directors ro be determined from time to time by resolution adopted

by (i) the affirmative vote of a majority of the Directors then in office or atleaserwo-thirds-of the-shares-entitied-tovote-at-rmecting
ef-Steelkhelders (ii) the stockholders of the Corporation by a majority of the votes entitled to be cast at an election of directors. Fach

- Director shail hold office until the next annual meeting and until his or her successor shall be elected and shall qualify, subject,

however, to prior death, resignation, retirement, disqualification or removal from office. No decrease in the number of directors shall
shorten the term of any incumbent Direcror.

Notwithstanding, the foregoing, whenever the holders of any one or more classes or series of Preferred Stock issued by the
Corpararion shall have the right, vating separately by class or series, to elect Directors at an annual or special meeting of stockholders,
the election, term of office, filling of vacancies and other features of such Directorships shall be governed by the terms of these
Articles of Incorporation applicable thereto, and such Directors so elected shall not be divided into classes pursuant to this Article V
unless expressly provided by such terms.

If the office of any Director shall become vacant, the Directors at the time in office, whether or not a quorum, may, by majority vote
of the Directors then in office, choose a successor who shall hold office until the next annual meecing of stockholders. Vacancies
resulting from the increase in the number of Directors shall be filled in the same manner.

BﬂteimsA Dm:ctor of thc Corporatlon may be removed by stockholders of the Corporation only for cause and with-the-afiirmative
e 3 it relings ro-vote only if the number of votes cast 1 remove the Director
constitures a majority of the votes cntltlcd to be cast at an clectmn af Directors of the votng group by which the Director was elected.

Advance notice of stockholder nominations for the election of Directors shall be given in the manner provided in the Bylaws of the
Corporation.

Notwithstanding any other provision of the Articles of Incorporation or the Bylaws, the affirmative vote of atfeasttverthirdsof-the

outstanding-shares-entitled-to-vete 2 majority of the votes entitled to be cast on the matter shall be required o amend, alter, change or
repeal, or to adopt any provision inconsistent with the purpose and intent of, this Article V or Articles TV and B¢ XI* of the Bylaws.

Praposed Amendments to Article XXXI of Doménion Resources, Inc. Bylaws for Item 4

Article XXXII. Amendments

Both the Board of Directors and the Shareholders shall have the power to alter, amend or repeal the Bylaws of the Corporation or to
adopt new Bylaws, but Bylaws enacted by the Shareholders, if expressly so provided, may not be altered, amended or repealed by the
Directors.

Notwithstanding the foregoing, Articles IV and X1 of these Bylaws may not be amended, altered, changed or repealed without the
afﬁrmatwc vote of a ma]onty of thc votes cnutlcd to be cast on the matter, without-the-affirmative-vote ef at least rwerthirds-ef the

Proposed Amendment to Article III of Dominion Resources, Inc. Articles of Incorporation for Item 7
Article I, Stock

Division A — Common Stock
The Corporation shall have authority to issue 1,000,000,000 shares of Common Stock without par value.

* Administrative change to reflect renumbering of sectidns in Domirkon's Bylaws.



OPPOSING STATEMENT
The Board of Directors recommends that shareholders reject this proposal.

The Board recognizes that exccutive compensation is an increasingly important area of sharcholder concem and supports enhancing
the dialogue between shareholders and direcrors. In fact, during 2009 we reached out to our top 50 institutional shareholders,
proactively asking for feedback and thoughts on our pay program. Further, certain shareholders were surveyed by an independent
survey group on topics that included our executive compensation practices.

Dominion is interested in hearing relevant feedback from our sharcholders. However, we recommend a vote against this resolution as
an annual tally of “for or against” votes would provide little, if any, guidance on how the result should be applied to Dominion’s
executive compensation practices and policies. The results of such an advisory vote would not provide meaninghul insight into
sharcholder views on Dominicn’s compensation practices, nor identify any particular element of executive compensation with which
shareholders are concerned.

We believe thar existing governance tools and practices already provide sharcholders with several effective methods to express their
views, or register dissatisfaction, with the Board regarding execurtive compensation or any other matter. The maost effective way ro do
this is with letters and emails to the non-management members of the Board or by writing to the Corporate Secretary. Letters and
emails can be sent o the non-management members of the Board directly, including members of Dominion’s Compensation,
Governance and Nominating (CGN) Commitiee, by using the process described under Commmunications with Directors in this proxy
statement. Letters to our Corporate Secretary can be senc to che address shown on the back page of this proxy statement. These direct
methods allow shareholders to voice specific observations, concetns or criticism of Dominion’s executive compensation decisions.

Our CGN Comrnittee, comprised solely of independent directors, exercises great carc and discipline in its analysis and decision-
making with respect to Dominion’s executive compensation program, in a process that is ongoing throughout the year. The CGN
Committee considers many Ractors in setting executive compensation, including the analysis of competitive industry practices, relative
financial performance metrics measured over varying periods of time, sensitive strategic and operational data, and specific goals and
performance considerations for individual executives and the leadership team as 4 whole. The CGN Comimittec also engapes the
services of an independent executive compensation consulting firm to provide further insights. Meaningful shareholder feedback can
provide another important context to the Commirtee’s decision making pracess.

Finally, we also believe it would be premature to adopt a say-on-pay proposal in light of possible federal legislation that would
mandate an advisory vote on executive compensation for all public companies, including our industry peers. Such legisladon would
subject all companies to the same rules and shareholder scrutiny.
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ITEM 10 — ADVISORY VOTE ON EXECUTIVE COMPENSATION
Shareholder Proposal

RESOLVED, that the shareholders of Dominion Resources (the “Company”) urge the Board of Directors to adopt a policy that the
shareholders be given an opportunity at cach annual meeting to vote on an advisory resolution, to be proposed by Dominion
management, to ratify the compensation of the named executive officers as set forth in the summary compensation table in che
Company’s proxy statement.

The resolution submitted to sharcholders should make dlear thar the vote is non-binding and would not affect any compensation
awarded to any executive officer.

Supporting Statement

L our view, executive compensation at cur Company remains cleasly excessive. During 2008, for example, the Board awarded nearly
$30 million in toral compensation to only five top officess.

We believe an advisory vote on executive compensation would give shareholders a powerful mechanism to register their views on this
subject, and would also encourage direcrors to begin 1o rein in excessive pay. A growing number of U.S. companies have adopted “say
on pay” policies, including Aflac, Blockbuster, H&R Block, Ingersoll-Rand, Par Pharmaceuticals, and Verizon,

Ln our view, the arguments made by Dominion’s board of directors against this proposal in the proxy last year are unpersuasive. For
example, the Board suggested that shareholders are not sufficiently "educated” about executive pay issues, and that an advisory
sharehalder vote “cannot replace the informed decision-making process” of the Board's compensation committee.

A shareholder vote, however, would in no way “replace” the compensation committee’s judgment. Rather, an advisory vote would
simply provide additional information to directors concerning shareholders’ views. When Blockbuster adopted “say on pay” in 2008,
for example, that company’s CEO stated the policy “will not only improve dialogue with our sharcholder base, it will also provide our
Board with valuable feedback on our compensation policies....”

The Board’s argument chat shareholders” existing ability to correspond with direcrors is a more effective way to communicate
shareholders’ views is also misplaced. Obviously, adopting our proposal would in no way take away from shareholders’ right to
communicate with directors. In addition, the ability of individual shareholders to write letters to directors is hardly a substitute for a
formal process for all sharcholders o cast a non-binding vote in the Company’s proxy, the results of which would then be tabulated
and reported in the next quarterly report.

The Board also argued last year that having a non-binding shareholder vote on executive pay might hurt the Company’s ability to
“compete for executive talent.” Considering the lucrative executive pay levels at our Company, we doubt very much thar giving
shareholders an opportunity ta express their views on this subject would hurt Dominion's ability to retain talented executives.

More than 43% of Dominion shareholders voting on this proposal last year voted in favor. This clearly shows strong support among
shareholders for having a “say on pay.” If the directors believe they have successfully aligned executive compensation with shareholder

interests, why not ask shareholdets if we agrec?

We urge shareholders to vote FOR this proposal.
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ITEM 9 — REJECT PLANS TO CONSTRUCT NORTH ANNA 3

Whereas: Dominion Resources is currently undergoing the licensing process to build a new nuclear reactor ar their North Anna
facility in Louisa, VA,

Whereas: Dominion shareholders are concerned abour the impacr of high investment in new nuclear development on the economic
stability and eflicient operations of Dominion Resources for the following reasons:

1. Unhealthy concentration of all assets, and espedially an over concentration in nuclear electric generation assets,

2. Over concentration of new investment in a single new unit.

3. Unreasonable reliance on government in different critical areas: loan guarantees, storage of high- and low-level waste,
production credits, insurance, decommissioning, etc.

4. Risk of nuclear accident - - Even though safety regulations have increased since the last generation of reactors, human error,
machine malfunction and terrorist artack are ever-present realitics. Any of these would have high costs to Dominion
Resourees.

5.  Existence of much better opportunities for diversification, timing and return on investment exist with the oprions of wind,
solar, cogenerarion, conservation, efficiencies, and narural gas, which also offer the added benefit of better long-term price
stability.

6. Capital risks — Markets are in rurmoil; terms and conditions are not orderty and predictable. The proposed nuclear
expansion could account for 50% to 70% of total capitalization of the company.

7. Unceruinty in project price and time frame — New reactors have suffered significanc construction delays and price overruns
in numerous countries. Nuclear construction firms have been repeatedly unable co deliver contracted and quoted prices,
further jeopardizing the economics of the project and the company itself.

THEREFORE BE IT RESOLVED THAT rhe sharcholders of Dominion Resources urge the Board of Directors to reject plans 1o
construct a new nuclear reactor at North Anna,

OPPOSING STATEMENT
The Board of Directors recommends that sharcholders reject this proposal.

According to PJM Interconnection, the regional transmission organization for the Midwest-to-mid-Atlantic region, Dominion’s
summer peak demand for electricity is expected to increase by mote than 5,600 megawatts over the next decade — the equivalent of
the eleciric needs of 1.4 million new homes. Dominion’s “Powering Virginia™ plan addresses the projected increase in demand with a
comprehensive approach that combines conservation and cfficiency programs with new electric generation fucled by diverse sources,
along with transmission and distribution projects.

Dominion’s strategy includes natural gas facilities, renewable energy and advanced coal technology compatible with carbon capture
and storage, coupled with demand side management and conservarion programs. As part of our plan, we are evaluating a possible
expansion of our North Anna Power Station in Louisa County, Virginia, to add another reactor. A new unit at North Anna would be
a virtually carbon-free major power source that could meet the energy needs of as many as 375,000 homes. The legislative and
regulatory environment in Virginia is supportive of new nuclear sources of energy, and Dominion, with its experience as a safe,
competitive, world-class muclear operation, is well-positioned to consider a chird reactor at North Anna. However, a final decision bas
not been made on the expansion of our North Anna Power Scation. Only after thorough analysis, which has been underway for many
months, will our Beard determine whether to move forward with such expansion and under what circumstances, Key considerations
include long-term shareholder value, environmental, customer and regulatory considerations, risk and mitigation considerations and
financial considerations. Qur company would not propose, and the Vitginia State Corporation Commission would not approve,
construction of 2 new nuclear unit unless it was in the best incerests, including financial interests, of our customers.
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Recommended reading:

Plan B 4.0

Earth: The Sequel

Coal River

hatp:/fwww 1 cere.energy.poviwindandhydro!
hup:/ www.epa.govicleanenergy/
huep:/fewec.cisat jmu.edu/
hitp:f/www.awea.org/
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htep:/fwww.repoweramerica.org/

hatp:/iwww.ucsusa.orgfclean_energy/
http:/lwwrw.350.0rg/

OPPOSING STATEMENT

The Board of Directors recommends that shareholders reject this proposal.

Dominion takes its responsibility for environmental stewardship seriously and is commitred to using and developing rencwable
energy sources to help meet the current and future energy demands of its customers, We expect rencwable energy will be an
imporeant component of a diverse and reliable energy mix for Dominion, and we continue to seek out opportunities to invest in
renewable sources at a reasonable cost and in a prudent manner,

Dominion will work to achieve Virginia's voluntary goal of 15 percent of base-year electricity saks coming from renewable energy
sources by 2025 and North Carolina’s mandatory renewable standard of 12.5 percent by 2021. Our current renewable energy
portfolio includes several hydroelectric power stations in Virginia and North Carolina, facilities using biomass (wood waste) in
Yirginia and wind farms in West Virginia and Indiana. Also, after our Virginia City Hybrid Encrgy Center becomes commercially
operational, we plan to usc at least 10% biomass, and have approval for up to 20% biomass. Additionally, we are in the early stages of
development for wind projects in Illinois and Virginia. Dominion is also evaluating offshore wind and solar technology and will
consider proceeding with these sources if, and when, technological advances make these projects cost-effective on a significant scale.

We intend to be positioned to take advantage of any new technologies. In 2009, we announced the formation of our Alternative
Energy Solutions division. This unit provides technology research to support Dominion business units, identifies business
opportunities, participates in the nation’s energy policy development pracess, and provides an information- and idea-sharing forum
within the company on conservation and load management and renewables.

However, the development of our renewable energy portfolio must be balanced with customer needs. According to PJM
Interconnection, the regional transmission organization for the Midwest-to-mid-Atlantic region, Dominion’s summer peak demand
for electricity is expected to increase by more than 5,600 megawatrs over the next decade — the equivalent of the electric needs of
1.4 million new homes. Generation facilities based on renewable energy technelogy that is currendy available have varied capacity
facrors; for instance, wind has relatively low capacity factors and is generally unreliable to serve as a baseload resource o meet
electrical power demand. Additionally, some renewable fuel sources such as biomass have limitations based on the availability and
locations of specific natural resousces that affect the rotal renewable energy that can be generared in a cost-effective manner.
Therefore, while renewable facilitics will play an important role in our growth strategy for the future, renewable facilities simply
cannot be considered as a substitute for large-scale replacement of fossil-fuel or nuclear generation facilities. We must balance the
expecied increase in energy demand of our customers and our responsibilicy to provide reliable electricity at a reasonable cost.
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Shareholder Proposals

Dominion has been notified thar sharcholders or their representatives intend to present the following proposals for consideration at
the 2010 Annual Meeting. The sharcholdets mzking these proposals have presented the proposals and supporting statements below,
and we are presenting the proposals as they were submitted to us, We do not necessarily agree with all of the statements contained in
the proposals and the supporring statements, but we have limited our responses to the mast imporcant points and have not astempred
to address all the statements with which we disagree. The name, address and share ownership of each proponent will be furnished
upon request, orally or wrirten,

ITEM 8 — SET AND PURSUE GOAL FOR 20% RENEWABLE ELECTRICITY ENERGY GENERATION BY
2022

Recommendation: The shareholders request that Dominion Resources set and pursuc a company goal of 20% renewable electricity
energy generation by 2022,

Rationale: Electricity production accounts for 40% of world CO, emission (US Energy Information Administration). Coal
contributes 80% of the US CO, production from electricity generztion (ELA).

The International Energy Agency, Intergovernmental Panel on Climate Change, and World Energy Council agree that quick,
aggressive acrion is needed to reduce carbon-based energy sources and expand rencwable resources, to prevent dangerous interference
with the climate system. Climate change produces devastating ecological damage and human health effects. Companies are financially
impacred both by weakened economies and a probable future direct tax on carbon emission.

Mountaintop removal mining removes whole mountaintops and fills stream valleys. A coal plant burning 1.6 million tons of coal
concentrates two tons of uranium and five tons of tharium in fly ash. At over 50 tons per year, coal plants are this nation’s largest
producers of mercury (EPA), Coal sludge spills and fly-ash mitigation are damaging and costly, with 126 million tons of coal waste
annually (National Research Council). Coal-fired plants cause premature deaths of 24,000 Americans annually (American Lung
Association, Clean Air Task Force). The Virginia Governor’s Commission on Climate Change came within one vote of banning all
new coal-fired plants (2008).

This 20% goal is achievable by implementing off-shore and on-shore wind power, roofiep solar, tidalfwave farms, biomass
generation, and conservation measures.

Wind power constituted 42% of all new US electric power installations in 2008. With the currznc 28,000 MW of installed US wind
power, rates are comparable to wholesale electric power {US Department of Energy Efficiency and Renewable Energy). EERE
forecasts the cumulative economic benefirs from 1000 MW of Yirginia wind power at $1.2 billion. Current tax and financial policy is
more favorable to wind than ever, with 30% investment rax credir, bonus depreciation, loan guarantees, state grants, and transmission
assistance. Using existing production facilities, Dominion could install 2400 MW of wind power by 2020 in Virginia coastal waters;
developing 20% of the mid-Atlantic offshote wind sites would yield 33,000 MW (VCREC). Roughly 3000 MW is needed to achieve
20% renewable. In addition, on-shore wind farms are a profitable, deaner and less conflict-laden alternative to new coal or nuclear
plants and their associated mining.

Distributed solar is benefited by available tax credits. Dominion could finance homeowners for installacion of solar photavoltaic, and
profit by sclling the solar renewable energy credits. California is adding over 3000 MW of rooftop solar by 2017. The ACEEE report
shows that energy efficiericy measures can offset 20% of Virginia electricity needs by 2025,

It will benefit Dominion to be leading wind and renewable development when a federal renewable generacion minimum or carbon
cap legislation is mandated.

By shifting to electricity gencration that is free of the envirenmental, health, and financial handicaps of coal, Dominion will position
iself for future financial success. -
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ITEM 6 — AMENDMENT TO ARTICLE V OF THE ARTICLES OF INCORPORATION RELATED TO THE
REMOVAL OF A DIRECTOR FOR CAUSE

Another provision of Article V of the Articles provides that Directors may only be removed by stockholders only for cause and with
the affitmative vote of at least two thirds of the outstanding shares entitled 10 vote. We are proposing to reduce the shareholder vore
required to remove a director for cause from two thirds to a majority of the votes entitled to be cast at 2n election of directors of the
voting group by which the direcror was elected.

The affirmative vote of two thirds of the shares outstanding and entitled to be voted on the record date for this Annual Meeting will be
required for approval of this 1tem 6. Abstentions and broker non-votes will not be counted as a vote in favor or against this proposal.

ADOPTION OF THIS ITEM 6 IS CONDITIONED UPON THE APPROVAL RY SHAREHOLDERS OF ITEM 3. ITEM 6 WILL
NOT BE IMPLEMENTED UNLESS BOTH ITEM 3 AND ITEM 6 ARE APPROVED BY TWO THIRDS OF THE SHARES OF
COMMON STOCK OUTSTANDING AND ENTITLED TO BE VOTED.

ITEM 7 — AMENDMENT TO ARTICLE III RELATED TO CLARIFICATION OF CURRENT PROVISIONS
Article IIT of the Articles provides that a quorum at any meeting shall consist of a majority of the shares outstanding, and a pluralicy
vote of such quorum shall govern. We are proposing additional language to Article I to clarify the following:
The definition of quorum refers to a quorum of the shares entitled to vote on a matter at a meeting of shareholders,
* Arany meeting of shareholders where a quorum exists, action on a matter, other than an election of direcross, is approved if vores
cast favoring the action exceed the votes cast opposing the action.
* The election of directors is governed by Dominion’s Bylaws, which provide for the election of directors by a majority of the votes
cast.

The proposed additional language does not change the computation for determining a quorum, the vote required to approve action
on a matter not related 1o the election of directors or the vote required for the election of directors. The proposed changes are for

clarification purposes only, except in the case of contested elections when elections will be by a plurality vore.

The affirmative vote of 2 majority of the votes cast on this matter will be required for approval of this Item 7.
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ITEM 4 - AMENDMENT TO ARTICLE XXXII OF THE ByLAws

Article XXXII of the Bylaws contains a veting requirement that parallels the requirements of Article V of the Articles for voting on
amendments to Artidles [V and XI of the Bylaws. Article IV of the Bylaws relates to special meetings of shateholders and Article X1
discusses procedures for advance notice of shareholder nominations of directors. We are proposing an amendment to Article 30{XI1
of the Bylaws to reduce the shareholder vote required to amend, alter, change or repeal Articles I'V and X1 of the Bylaws from two
thirds to a majority of the votes entitled to be cast. This change would provide the same voting requirement being proposed in Item 3
above for reducing the required vote currently in Article V of the Articles for amendments to Article [V and XI of the Bylaws.

The affirmative vote of two thirds of the shares outstanding and entitled to be voted on the record date for this Annual Meeting
will be required for approval of this Item 4. Abstentions and broker non-votes will not be counted as a vote in favor or against this
proposal.

ADOPTION OF THIS ITEM 4 IS CONDITIONED UPON THE APPROVAL BY SHAREHOLDERS OF ITEM 3. ITEM 4 WILL
NOT BE IMPLEMENTED UNLESS BROTH ITEM 3 AND ITEM 4 ARFE APPROVED BY TWQ THIRDS OF THE SHARES GF
COMMON STOCK OUTSTANDING AND ENTITLED TQ BE VOTED.

ITEM 5 — AMENDMENT TO ARTICLE V OF THE ARTICLES OF INCORPORATION RELATED TO
SETTING THE EXACT NUMBER OF DIRECTORS

Article V of the Articles provides for the business and affairs of Dominion to be managed by or under the direction of a Board of
Directors consisting of not less than ten nor more than scventeen directors, the exact number of directors to be determined from time
to time by resolution adopted by the affimnative vote of 2 majority of the directors then in office or at least two thirds of the shares
entitled to vote at a meeting of Stockholders.

We are proposing to reduce the shareholder vote required to sct the exact number of directors on Dominion’s Beard from two thirds
to 2 majority of the votes entitled to be cast at an election of directors.

The affirmative vote of two thirds of the shares outstanding and entitled to be voted on the record date for this Annual Meeting
will be required for approval of this Item 5. Abstentions and broker non-votes will not be counted as 2 vote in favor or against this
proposal,

ADOPTION OF THIS ITEM 5 1S CONBITIONED UPON THE APPROVAL BY SHAREHOLDERS QOF ITEM 3. ITEM 5 WILL
NOT BE IMPLEMENTED UNLESS BOTH ITEM 3 AND ITEM 5 ARE APPROVED BY TW( THIRDS OF THE SHARES OF
COMMON STOCK QUTSTANDING AND ENTITLED TO BE VOTED.
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Management Proposals

APPROVAL OF AMENDMENTS TO THE ARTICLES OF INCORPORATION AND ByLAwS

[n our continuing review of our governance charters, policies and documents, we have evaluated the provisions of Dominion’s
Articles of Incorporation, as amended effective November 9, 2007 {the Articles) and Dominion’s Amended and Rescated Bylaws,
effective February 26, 2010 (the Bylaws). As a result, the Board has determined that it is in the best interests of Dominion and ics
sharcholders to change and/or clarify a number of provisions, including those related to (i) supermajoriey voting and (i) quorum
requirements for shareholder meetings.

After reviewing practices of our peers and other public companies regarding the requisite sharcholder vote needed to amend cerain

articles or bylaws, we are proposing three amendments to Article V of the Articles and one amendment ro Artide X2{XII of the

Bylaws to address supermajority voting provisions relating to the following:

« Amending provisions of Article V of the Articles and Article X201 of the Bylaws, which currendy require a supermajority vote to
amend certain sections of our governance documents (presenved as frems 3 and 4

* Amending the shareholder vote required to set the number of Directors (presented as Fiem 5)

* Amending the shareholder vote required to remove a Diirector for causc (presented as frem 6)

Certain of the provisions are designed to protect the rights of minority shareholders by assuring that fundamental changes in the
manner in which Dominion is governed are nor made withour either the appraval of the Board or a substantial majority of all
shareholders. These matters require careful consideration of the rights of all shareholders and should not be lightly changed in ways
that may disadvantage minority shareholders. Wich the proposed amendments presented as Items 3, 4, 5 and 6, we have tried to
strike a balance between a vote level thac facilicates shareholder action and at the same time protects minoricy owners.

We are also proposing to amend Article I11 of the Arvicles with additional language to clarify certain current provisions, including
those related to quorum and sharcholder voting requirements (presensed as ltem 7).

For each respective provision of the Aricles and Bylaws discussed in Irems 3 through 7, the original text, as marked to show the
proposed amendments, is provided in the Appendix to this Proxy Statement.

ITEM 3 — AMENDMENT TO ARTICLE V OF THE ARTICLES OF INCORPORATION

Article V of the Articles addresses the following items: setting the number of directors of the company, filling vacandies of the Board,
removal of a director for cause and advance notice of sharcholder nominations of directors. Article V also provides that a two-thirds
(supermajority) vote of the votes entitled to be cast is required to amend it and to amend Articles IV and X1 of the Bylaws. Article IV
of the Bylaws relates to special meetings of shareholders and Article XI discusses procedures for advance nortice of shareholder
noraination of directors.

As [tem 3 on the 2010 Annual Mecting agenda, we are propesing an amendment to Article V of the Articles to educe the
shareholder vote required to amend, alter, change or repeal, or to adept any provision inconsistent with the purpose or intent of,
Article V or Articles IV and XI of the Bylaws. Under Item 3, the required vote would be reduced from twa-thirds to a majoriry of the
outstanding shares entitled 1o be voted. The proposed requirement of a majoricy of shares entitled to be voted, while less than the
current requirement for twa thirds of the shares entitled to be voted, provides a continuing measure of protection for minority
shareholders that the Board believes is appropriare.

We are also proposing separately s [tems 4, 5 and 6, respectively, to amend Article XXX11 of the Bylaws to make corresponding
changes and to amend other provisions in Article V of the Articles related to setting the number of directors and removal of a director
for cause. These amendments cannot be implemented unless Item 3 is approved.

The affirmarive vote of two thirds of the shares outstanding and entitled to be voted on the record date for this Annual Meeting will be
required for approval of this Item 3. Abstentions and broker non-votes will not be counted as a vote in favor or against this proposal.

ADOQPTION OF ITEMS 4, 5 AND 6 IS CONDITIONED UPON THE APPROVAL BY SHAREHOLDERS OF THIS ITEM 3,
ITEMS 4, 5 AND 6 WILL NOT BF IMPIEMENTED UNLESS ITEM 3 IS APPROVED BY TWQ THIRDS OF THE SHARES OF
COMMON STOCK QUTSTANDING AND ENTITLED T0O BE VOTED.
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EQuity COMPENSATION PLANS

Number of securilies
remaining avaitable for
Humber of securtties future issuance under equity
W be issued Weighted average compensation plans
upon exercise of exercise price of {excluding securilies
As of Decamber 31, 2009 outstanding optigns opuistanding options reflecied in column (al}
{3) {b) ()
Plans approved by shareholders 625,000 $32.06m 34,217 32723
Plans not approved by shareholders 3,196,603 3110 949,857
Tolal 3,821,603 $31.25W 35,167,184

(1) Reflects weightad average exarcisa price of putstanding options only and excludes restricted stock and performance awards.

{2) Amount includes shares that may be issued other than upon the sxercise of an option, warrant or right as follows: Direclors’ Stock Accumulation Plan, 270,703 shares,
and Directors’ Deferred Cash Compensation Plan, 375,351 shares.

£3) Amount also includes 15,610,446 shares available v ssuance under the 2005 Incentive Compensation Plan as restricted stock or parformance awards. Shares for
expired or farfeited awards become available for new awards.

(4) Amount represents shares available jor issuance 1o directors who have shares hetd in trust under the frozen Directors' Stock Compensation Plan.

Plans Not Approved by Shaseholders. Dominions Leadership Stock Option Plan (LSOP) for Salaried Employees and the Direcrors’
Stack Compensation Plan, under which 10 million and one million shares, respectively, were made available for issuance, did not
require sharcholder approval when adopted. The LSOP was a program used by Dominion to motivate, attract and retain key
non-executive salaried employees through the award of stock oprions, as well as to encourage ownership of Dominion stock. This
plan was frozen in 2005 and no future awards will be made under this plan. The Directors’ Stock Campensation Plan was alse
amended to freeze participation and prohibit deferral of compensation and grents of new benefits after December 31, 2004.
Additional information regarding the Directors’ Stock Compensatien Plan may be found under Frozen Directors Plans.
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The table below provides the incremental payments that would be earned by each NEQ if his employment had been terminated, or
constructively terminated, as of December 31, 2009. These benefits are in addition to retiremenc benefits that would be payable on

any termination of employment. Please refer to the Pensian Benefiss table for information related to the present value of accumulated
retirement benefits payable to the NEQs.

Incremental Payments Upon Termination and £hange in Control

Reliree Medical Excise Tax
Nan-Qualified Restrictad | Performanca | Non-Compete Severance | and Executive | Outplacemant & Tax
Plan Payment Stocktw Grantit Paymentsi® Payments | Life Insurancet® Sendces Gross-Up Total

Thomas F. Farell I8}

Retirement | $5,073,912[$1,434,783| $1,200.000 — -— — —|$ 7,708,595

Change in Controi® $5,002,200| 3,713,523| 1565217 —| $10,807,200 —1  $25,000 —{ 21,203,140
Mark F. McGettrick

Termination Without Cause —| 1,268,489 358,696 — ] $147.438 — —{ 1775023

Yoluntary Termination — — — — - — — — —

Termination With Cause — — —_ — — — —_ — —_

Death / Disability —| 1268489| 358696 — — — — 1,627,185

Change in Controff® 1,049,000 928389] 39134 —j 4,794 002 13,063 250001 $2,504,229] 9,704,994
Paul D. Koonce

Termination Without Cause — 761,126 215217 — — —_ — —_— 976,346

Voluntary Termination —_— — — _ —_ — — — —

Termination With Cause — _ — — _ —_ — — —

Death / Disability — 761,129 215,217 — —_ — — 976,346

Change in Controk® 1,117,500 567,062 234,783 —|  3.628,560 —_ 25,000 —| 5,562,895
David A, Christiani®

Retirement —|  549701] 155435 — - — — —] 705136

Change in Gontrol™ 2,158,700 402,321 160,566 —| 3,601 680 —— 25,0001 2316,075] 8,673,341
Jaimes F. Stultst®

Retirement —| 422888| 119566 — — - — —_ 542,434

Death / Disability —| 960,225 119,565 — — — — —| 1,079,790

Change in Control® 583,200] 954,315 130435 —=| 2,619,351 —| 25000 1562002| 5910303

{1) Grants made in 2007, 2008 and 2005 under the LTIP vest pro-rata upon temination without cause, death or disability. These grants vest pra-rata upon retirement
provided the CEO of Dominion {or in the case of the CEQ, the CGN Commitiee) determines the NEO's retirement is not detrimental to the company; amounts shown assume
this determination was made. K Mr. Stutts had retired on December 31, 2008, he would have forfeited the restricted steck granted to him for retention purposes o March 1,
2000; however, this grant vests pro-rata upon death or disability. The amounts shown in the restricted stock column are based on the closing stock price of $38.92 on

December 31, 2009.

{2} Pursuant to a letier agreement dated February 28, 2003, Mr. Fareeli will be entitled o a special payment of one imes salary in exchange for a two-year non-¢compets
agreement. Mr, Famalt would not be entitiad to this non-compete payment in the event of his death.

(3) Amounts in this column reprasent the value of the incrementa benefit the NEOs would receive for executive life insurance and retires mediical oovarage. Executive life
insurance for Mr. McGeitrick Is only avaitable upon a change in control with premiums payable for five years. Mr. McGettrick is eligible for retires medical if lerminated without
cause. Mr. Koonce will not be aga 55 aven with the added age pravided under a change in contro! ang therefore be is nat eligible for retiree medical coverage. Wessrs. Famell,
Christians and Stutts are entitied to exacutive fife insurance coverage and retiree medical benefit upon any termination since they are retirament eligible and have oompleted
10 years of service. Retiree health benefits have been quantified using assumptions used for financial accounting purposes.

(4) For the NEOs who are eligible for retirement, this table above assumes they would retire in connection with any termination event.

{5) The amounts ingicated upon a change in control are the incremental amounts attributable to five years of additional age and service crecited pursuant to the Employmest
Centinuity Agreements that each NEQ would receive over the amounts payable upon a retirement (Messrs. Farrell, Christian and Stutis} or a voluntary termination or
termination without cause (Messrs. McGettrick and Koonce).
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Additional Post-Employment Benefits for NEOs

Under the terms of lecter agreements with our NEQs, the following benefits are available in addition to the benefits described above.
These benefits are quantified in the table below to the extent they would be payable if the triggering event set forth in the table
oceurred on December 31, 2009,

Br, Farrell, Mr. Farrell has carned  lifetime benefit under the ESRP. For purposes of caleulating his benefits under the Pension Plan
and BRP, Mr. Farrell has earned 25 years of credited service as he has mert the requirement of remaining employed until he atnained
age 55. He will be credited with 30 years of service if he remains employed untl he attains age 60. Mr. Farrell will become entitled to
a payment of one times salary upon his retirement as consideration for his agreement not to compere with the company for a
two-year period following retirement. This agreement ensures thar his knowledge and services will not be available to competitors for
two years following his retirement date.

Mr. McGettrick. Mr. McGettrick will earn a lifetime benefit under the ESRP if he remains employed until he attains age 60. Under the
terms of a retention arrangement, he has earned five years of additional age and setvice credit for purposes of computing his
retirement benefits and eligibility for benefits under the ESRP, long-term incentive grants, and retiree medical and life insurance
plans as he has met the requirement of remaining employed until he arained age 50. If Mr. McGettrick terminates employment
befare he atrains age 55, he will be deemed to have retired for purposes of determining his vesting credit under che terms of his
restricted stock and performance grant awards.

Mr. Koonce. Mr. Koonce earned a liferime benefit under the ESRP in early 2010 upon his atrainment of age 50. The nongualified plan
payment quantified in the table assumes a triggering event occurred on December 31, 2009, and therefore does not reflect the value
of this lifetime benefit. If Mr. Koonce leaves the company before age 55, he will be entitled to a pro-rated ESRP benefir.

Mr. Christian. Mr. Christian will earn a lifetime benefit under the ESRP if he remains employed with the company until he attains age
60. As consideration for this benefit, Mr. Christian has agreed not to compete with the company for a two-year period following
retirement. This agreement ensures that his knowledge and services will not be available to competitots For two years following his
retirement date. -

Mr. Stutts. Mr. Stutts joined Dominion mid-gareer in 1997, At the time of his employment, Dominion agreed to credit him with 20
years of service (eight additional years) if he remained employed until he arcained age 65 for purposes of computing his retirement
benefies under the Pension Plan and BRP; he has attained age 65.



POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

Under certain circumstances, the company provides benefits to cligible employees upon termination of employment, including a
termination of employment involving a change in control of the company, thar are in addition to termination benefits for other
employees in the same situarion. This section desctibes and explains these benefits generally, and specifically the incremental benefis
that pertain to our NEOs ather than M. Chewning, who retired on June 1, 2009.

Change in Control )

As discussed in the Employee and Executive Benefits section of the CD&A, Dominion has entered into an Employment Continuity
Agreement with each of its officers, including the NEQs. Each agreement has a three-year term and is automatically extended
annually for an additional year, ualess cancelled by Dominion.

The Employment Continuity Agreements require two triggers for the payment of most benefits:

* There must be a change in control; and

* The executive must either be terminated without cause, or terminate his or her employment with the surviving company after a
“constructive termination.” Constructive termination means the executive’s salary, incentive compensation or job responsibility is
reduced after a change in control, or the execurive’s wotk location is relocated more than 50 miles without his or her consent.

For purposes of the Employment Centinuity Agreemencs, a change in control will occur if (i) any person or group becomes a
beneficial owner of 20% or morte of the combined voting power of Dominion voting stock or (ii) as a direct or indirect result of, or in
connection with, a cash render or exchange offer, merger or other business combination, sale of assets, or contested election, the
directors constituting the Dominion Board before any such transaction ccasc to represent a majority of Dominion's or is successor’s
Board within two years after the lasc of such transactions.

If an exccutive’s employment following a change in control is terminated without cause or due ta a constructive termination, the

executive will become entitled to the following termination benefits:

* Lump sum severance payment equal to three times base salary plus annual incentive plan award (desermined as the greater of

(i) the target annual award for the current year or (ii) the highest actual annual incentive plan payout for any one of the three years

preceding the year in which the change in control occuss),

*  Full vesting of benefits under ESRP and BRP with five years of additional credited age and five years of additional credited service
from the change in control date.

* Group-term life insurance. If the officer elects to convert group-term insurance to an individual policy, the company pays the
premiums for 12 months.

«  Executive life insurance. Premium payments will cantinue to be paid by the company until the cartier of: (1) the fifth anniversary
of the termination date, or (2) the later of the 10th anniversary of the policy or the date the officer attains age 64.

* Retiree medical coverage will be determined under the relevant plan with additional age and service credited as provided under an
officer’s letter of agreement (if any) and incdluding five additional years credited to age and five additional years credited to service.

*  Qurtplacement services for one year (up to $25,000).

* [f any payments arc classified as “excess parachute payments™ for purposes of Internal Revenue Code Section 280G and the
executive incurs the excise tax, the company will pay the executive an amount equal to the 280G excise tax plus a gross-up
multiple. '

The terms of awards made under the long-term incentive program, racher than the terms of Employment Conrinuity Agreements,

“will determine the vesting of each award in the event of 2 change in control. These pravisions are described in the Long-Term
Incensive Program section of the CD&A.
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The Dominion Fixed Income Fund is an investment option that provides a fixed rate of return each year based on a formula that is
tied to the adjusted federal long-term rate published by the IRS in November prior to the beginning of the year. Dominion’s Asser
Management Committee determines the rate based on its estimate of the rate of return on Dominion assets in the trust for the Frozen
Deferred Compensation Plan.

The default Benefit Commencement Date is February 28 after the year in which the participant retires, but the participant may select
a different Benefit Commencement Dhate in accordance with the plan. Participants may change their Benefit Commencement Diate
election; however, a new election must be made ar least six months before an existing Benefit Commencement Date. Withdrawals less
than six months prior to an existing Benefit Commencement Date are subject 1o a 10% early withdrawal penalty. Account balances
must be fully paid our no later than the February 28 thar is 10 calendar years after a participant retires or becomes disabled. If a
participant retires from the company, he or she may continue to defer an account balance provided that the total balance is dis-
tributed by this deadline. In the event of termination of employment for reasons other than death, disability or retirement before an
elecied Benefit Commencement Date, benefit payments will be distributed in a lump sum as soon as administratively practicable.
Hardship distributions, prior to an elected Benefit Commencement Date, are available under certain limited circumstances.

Participants may elect to have their benefit paid in a lump sum payment or equal annual installments over a period of whole years
from ene to 10 years. Participants have the ability to change their distribution schedule for benefits under the plan by giving six
months notice to the plan administratar. Once a participant begins receiving annual installment payments, che participant can make
a one-time election to either (1) receive the remaining account balance in the form of a lump sum distribution or (2) change the
remaining installment payment period. Any elecrion must be approved by the company before it is cffective. All discributions are
made in cash with the exception of the Deferred Restricted Stock Account and the Deferred Stock Oprion Account, which are dis-
tributed in the form of Dominion common stock.

The Frozen DSOP cnabled employees to defer all or a portion of their salary and bonus and receive options on varions murval funds.
Participants also received lost company marching contributions to the 401(k) Plan in the form of oprions under chis plan, DSOP
options can be exercised at any time before their cxpiration date. On exercise, the participant receives the excess of the value, if any, of
the undetlying mutual funds aver the strike price. The participant can currently cheose among options on 27 mutual funds, and
there is not 2 Dominion stock alternative or a fixed income fund, Participants may change options among the mutual funds on any
business day. Benefits grow/decline based on che toral return of the mutual funds selected. Any options thar expire do not have any
value. Options expire under the following terms;

* Options expirte on the last day of the 120% month after retirement or disability;

* Options expire on the last day of the 24t" month after the participant’s death (while employed);

* Options expire on the last day of the 12 month after the participant’s severance;

= Opdons expire on the 90 day after termination with cause; and

* Options expire on the last day of the 120t month afier severance following a change in conurol.

The NEOs held options an the following publicly available murual funds, which had rates of return for 2009 as noted.

Fund : Rate of Retum Fund Rate of Retwrn
Vanguard Developed Markels Index 28.2% Artisan International Investor 39.8%
Vanguard Extended Market Index 37.4% Dodge & Cox Balanced 284%
Vanguard Short-Term Bond Index 4.3% Harbor international Fund 38.6%
Vanguard Small Cap Growth Index 419% Perkins Mid Cap Value Investor 30.4%
Vanguard U.S. Value 15.3%




December 31, 2009 benefit calculations shown in the Pension Benefits table use a discount rate of 6.6% to determine the present
value of the future benefit obligations for the Pension Plan, BRP and ESRP and a lump sum interest rate of 5.85% to estimate the
lump sum values of BRP and ESRP benefits. Each NEQ is assumed to retire at the earliest age at which he is projected to become
cligible for full, unreduced pension benefits. Beginning with the 2009 calculations, for purposes of estimating future eligibility for
unreduced Pension Plan and ESRP benefits, the effect of future service is considered. Each NEQ is assumed to commence Pension
Plan payments at the same age as BRP payments. The longevity assumption used to determine the present value of benefits is the
same assumption used for financial reporting of the Pension Plan liabilities, with no assumed mortality before retirement age.
Assumed mortality after retirement is based on tables from the Society of Actuaries” RP-2000 study, projected from 2000 ro 2009
with 50% of the Scale AA factors, and further adjusted for Dominion experience by using an age set-forward factor. For BRP and
ESRP benefits, other actuarial assumptions include an assumed tax rate of 40%.

The discount rate for caleulating lump sum BRF and ESRP payments at the rime an officer terminates employment is selected by
Dominion’s Administrative Benefits Committee and adjusted periodically. For year 2009, a 4% discount rate was used ta determine
the lump sum payout amounts. For 2010 and later years, the discount rate for each year will be based on 2 rolling average of the
blended rate published by the Pension Benefit Guaranty Cotporation in October of the previous five years.

NONQUALIFIED DEFERRED COMPENSATION

Ageregate Eamings | Apmregate Balance

n Last FY atLast FYE

Name {asof 12/31/2008)" | (asof 123172009
Thomas F. Farredl I} $ 6836 § 140598
Mark F. McGettrick 113,630 868,145
Thomas N. Chewning 2,108 16,874
Paul D. Koonce 84,201 1,059,208
David A. Christian 1,176 27,020
James F, Stutts 76,274 520,579

*No preierential earnings are paid and thereiore no earnings from thesa plans are included in the Summary Compensalion Tabie.

At this time, Dominion does not offer any nonqualified elective deferred compensation plans to its officers or other employees. The
Norngualified Deferred Compensation table reflecs, in aggregate, the plan balances for two former plans offered to Dominion officers
and other highly compensated employees: The Dominion Resources, Inc. Executives’ Deferred Compensation Plan (Frozen Deferred
Compensation Plan), and Dominion Resources, Inc. Security Option Plan (Frozen DSOP) were frozen as of December 31, 2004,
Although the Frozen DSOP was an option plan rather than a deferred compensation plan, we are including information regarding
the plan and any balances in this table to make full disclosure about possible future payments to officers under our employee benefit
plans,

The Frozen Deferred Compensation Plan includes amounts previously deferred from one of the following categories of
compensation: (i) salary; {ii) bonus; (iii} vesting restricted stock; and (iv) gains from stock option exercises. The plan also provided for
company contributions of lost company 401(k) Plan match contributions and transfers from several CNG deferred compensatian
plans, The Frozen Deferred Campensation Plan offers 28 investment funds for the plan balances, induding a Dominion Stock Fund.
Participants may change investment elections on any business day. Any vested restricted stock and gains from stock option exercises
that were deferred were automatically allocated to the Dominion Stock Fund and this allocation cannot be changed. Earnings are
caleulated based on the performance of the underlying investment fund.

The NEOs invested in the following funds with rates of returns for 2009 as follows: Vanguard 500 Index Fund, 26.5%; Dominion
Resources Stock Fund, 13.5%; and Dominion Fixed Income Fund, 5.29%. The Vanguard 500 Index Fund has the same rate of
return as the corresponding publicly available mucual fund.
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The restoration benefit is generally paid in the form of a single lump sum cash payment. However, a participant may elect to receive a
single life or 50% or 100% joint and survivor annuity for the portion of his or her benefir that accrued prior to 2005, The lump sum
calculation includes an amount approximartely equivalent o the amount of taxes the parricipant will owe on the lump sum payment
s0 that the participant will have sufficient funds, on an after-tax basis, to purchase an annuity contract.

A participant who terminates employment before he or she is eligible for benefits under the Pension Plan generally is not entided to 2
restoration benefit. Messrs. Farrell, McGettrick and Stutts have been granted age and service credits for purposes of calculating their
Pension Plan and BRP benefits. Under the terms of a retention agreement, Mr. Chewning earned 30 years of credited service for
purposes of calculating his benefics, Mr. Farrell, having attained age 55, has eamed benefits based on 25 years of service; if he remains
employed until age 60, benefirs will be calculated based on 30 years of service. Mr. McGettrick, having ateained age 50, has earned
benefits calculated based on five additional years of age and service. M. Stuts, having attained age 63, has earned benefits based on
20 years of service, For each of these NEQs, the additional years of service count for determining both the amount of benefits and the
eligibility to receive them. For additional information regarding service credits, see Additional Poss-Employment Benefins for NEOs
under Porential Payments Upen Termination or Change in Control,

If a vested participant dics when he or she is retirement eligible (on or after age 55), the participant’s beneficiary will receive the
restoration benefit in a single lump sum payment. If 2 participant dies while employed but before he or she has atmined age 55 and
the participant is married at the time of deach, the participant’s spouse will receive a restoration benefit calculared in the same way as
the 50% Qualified Pre-Retirement Survivor Annuity payable under the Pension Plan and paid in a lump sum payment.

Dominion Executive Supplemental Retirement Plan

The Dominion Executive Supplemental Retirement Plan (the ESRP) is a nonqualificd defined benefit plan thac provides for an
annual retirement benefit equal to 25% of a parricipant’s final cash compensation (base salary plus target annual incentive award)
payabie for 2 period of 10 years or, for certain participants designated by the CGN Committee, fot the parvicipanc’s lifetime, To
accommodate the enactment of Internal Revenue Code Section 4094, the portion of a participant’s ESRP benefit that had accrued as
of December 31, 2004 is frozen, but the calculation of the overall benefit is nat changed.

A Dominion employee is eligible to participare in the ESRP if (1) he of she is a member of management or a2 highly-compensated
employee, and (2) he or she has been designated as a participant by the CGN Committee. A participant remains a participant until
he or she ceases to be eligible for any reason other than retirement or until his or her status as a participant is revoked by the CGIN
Committee.

A participant is entitled to the full ESRP bencfit if he or she separates from service with Dominicn after reaching age 53 and
achieving 60 months of service. A participant who separares from service with Dominion with at leasc 60 months of service but who
has not yet reached age 55 is entided 1o a reduced, pro-rated retirement benefit. A participant wha separates from service with
Dominion with fewer than 60 months of service is generally not entitled to an ESRP benefit unless the participant separated from
service on account of disability or death.

The ESRP benefit is generally paid in the form of a single lump sum cash payment. However, a participant may elect to receive the
portion of his or her benefit that had accrued as of December 31, 2004 in monthly installments. The lump sum caleulation includes
an amount approximately equivalent to the amount of taxes the participant will owe on che lump sum payment so thac the
participant will have sufficient funds, on an after-tax basis, to purchase a 10-year or lifetime annuiry contracr.

All of the NEOs except Mr. Koonce are currently entitled to a full ESRP retirement benefit. If Mr. Koonce terminates employment
before he atmains age 55, he will receive a pro-rated ESRP benefit. Based on determinations made by the CGN Commirtee,

Mir. Farrell will receive an ESRF benchit calculated as a liferime benefit, and Messes. McGettrick and Christian will receive ESRP
benefits calculated as liferime benefits provided they remain employed with the company until arainment of age 50. Mr. Koonce
became cntitled to receive 2 benefit calculated as a lifetime benefit upon his attainment of age 50 in January 2010.

Actuarial Assumptions Used to Calculate Pension Benefits

Acruarial assumprtions used w0 caleulawe Pension Plan benefits are prescribed by the terms of the Pension Plan based on internal
Revenue Code and Pension Benefit Guaranty Corporation requirements. The present value of the accumulated benefit is calculated
using actuarial and other factors as determined by the plan actuaries and approved by Dominion. Actuarial assumptions used for the
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Credited service is measured in months, up to a maximum of 30 years of credited service. The estimated Social Security benefit taken
into accouat is the assumed Social Security benefit payable starting at age 65 or actual retirement date, if later, assuming thar the par-
ticipant has no further employment after leaving Dominion. These factors are then applied in a formula.

The formula has different percentages for credited service through December 31, 2000 and on and after January 1, 2001. The benefit
is the sum of the amounts from the following two formulas,

For Credited Service through December 31, 2000: For Credited Service on or afler January 1, 2001:
2.03% times Final Average Minus  2.00% times eslimatad 1.80% times Final Average  Minus  1.50% times estimated
Earnings times Credited Secial Security benefit Earnings times Credited Sacial Security benefit
Service before 2001 times Credited Service Service after 2000 tmes Credited Service
before 2001 afler 2000

Credited Service is limited ta a toral of 30 years for all parts of the formula and Credited Service after 2000 is limited ro 30 years
minus Credited Service before 2001.

Bencfit payment options are (1} a single life annuiry or (2) a choice of a 50%, 75% or 100% joint and survivor annuity. A Social
Security leveling option is available with any of the benefit forms. The normal form of benefit is a single life annuity for unmarried
participants and a 50% joint and survivor annuity for married participants. All of the payment options are actuarially equivalent in
value to the single life annuity. The Social Security leveling option pays a larger benefir equal to the estimared Social Security benefit
until the participant is age 62 and then reduced payments after age 62.

The Pension Plan also indludes a Special Retirement Account (SRA), which is in addition to the pension benefit. The SRA is credited
with 2% of base pay each month as well as interest based on the 30-year Treasury bond rate ser annually (6.66% in 2003). The SRA
can be paid in a lump sum or paid in the form of an annuity benefit.

A participant becomes vested in his or her benefit after completing three years of service. A vested participant who terminates employ-
ment before age 55 can start receiving benefit payments calculared using rerminared vested reduction factors at any time after artain-
ing age 35. If payments begin before age 65, then the following reduction factors for the portion of the benefits earned after 2000
apply: age 64 — 9%; age 63 — 16%; age 62 — 23%; age 61 — 30%; age 60 — 35%; age 59 — 40%; age 58 — 44%; age 57 — 48%;

age 56 — 52%; and age 55 — 55%.

The Internal Revenue Code limits the amount of compensation that may be included in detesmining pension benefits under quali-
fied pension plans. For 2009, the compensation limit was $245,000. The Internal Revenue Cade also limits the total annual benefit
that may be provided to a participant under a qualified defined benefic plan. For 2009, this limitation was the lesser of (i) $195,000
ot (i) the average of the participant’s compensation during the three consecutive years in which the participant had the highest
agpregate compensation.

Dontinion Retirement Benefit Restoration Plan
The Dominion Retirement Benefit Restoration Plan {the BRP) is a nonqualified defined benefit pension plan designed o make up
for benefir reductions under the Dominion Pension Plan due to the limits imposed by the Internal Revenue Cade.

A Dominion employee is eligible to parricipate in the BRP if (1) he or she is 2 member of management or 2 highly compensated
emplayee, (2) his or her Dominion Pension Plan benefit is or has been limited by the Internal Revenue Code compensation or bene-
fix limits, and (3) he or she has been designated as a participant by the CGN Committee. A participant remains a participant until he
or she ceases to be eligible for any reason other than retirement or until his ot her status as a participant is revoked by the CGN
Committee.

Upon retirement, a participant’s BRP benefit is calculated using the same formula used ro determine the participant’s default annuity
form of benefit under the Dominion Pension Plan {(single life annuity for unmarried participants and 50% joint and surviver annuity
for married participants), and then subtracting the benefit the participant is entitled to receive under the Dominion Pension Plan. To
accommadate the enactment of Internal Revenue Code Section 4094, the portion of a participant’s BRI benefir that had accrued as
of December 31, 2004 is frozen, bur the calculation of the overall restoration benefit is not changed.
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PENSION BENEFITS(!)

The following table shows the actuarial present value of accumulated benefits payable to our NEOs, together with the number of
years of benefit service credited to each NEQ, under the plans listed in the table. Values are computed as of December 31, 2009,
using the same interest rate and mortality assumptions used in determining the aggregate pension obligations disclosed in the
company’s financial statements. Please refer to Actuarial Assumptions Used to Calculate Pension Benefirs for derailed informartion
regarding these assumptions.

Numer of Present Value Payments
Years Credited of Accumulated During Last
MName Plan Narne Sarvicp Benefitt Fiscal Year
Thomas F. Farrek || Pension Plan 14.00 $ 443715
Benefit Restoration Plan 25.00 5,608,490
Supplemental Retirement Ptan 25.00 11,400,615
Mark F. McGetirick Pension Plan 25.50 663,573
Benefit Restoration Plan 3000 4061546
Suppiermental Retirement Plan 30.00 2,545,337
Thomas N. Chewning Pension Plan 2200 $ 37589
Benefit Restoration Plan 3000 4,511,025
Supptemental Retirement Plan 30.00 5,093,814
Faul D. Koonce ) Pension Flan 11.00 268939
Benefit Restoration Plan 11.00 383,094
Supplemental Retirernent Plan 11.00 1,594,988
David A. Christian Pension Plan 2550 817,283
Benefit Restoration Plan 25.50 1,889,402
Supplemental Retirement Plan 2550 2,725,852
James F. Stutts Pension Plan 11.7% 471,312
Benefit Restaration Plan 20.00 1,296,774
Supplemental Retiremeant Plan 20.00 1,704,852

(1) The years of crecited service and the present value of accumulated benefits were ceterminad by our plan actuaries, using the appropriate accrued service and pay and
other assumptions similar to those used for accounting and disc losure purposes.

(2) Years of cradited service shown in this column jor the Pension Plan are actual years accrued by an NEO from his date af participation 10 Dacember 31, 2009. Service for
the Benefit Restoration Plan and the Supplementa| Retirement Plan is the NEQ's actual credited service as of December 31, 2009 plus any potentiai total credited servica ta
the plan maximum, incluging anry exira years of credited service granted 10 Messrs. Farrell, Chewning, McGettrick and Stutts by the OGN Committee for the purpose of
calculating benefits under thesa plans. Please refer to the narrative betow and under Fotential Payments Upon Termination or Change In Cantral and Additiona! Post-
Employmertt Benefits for NEQs for information about the requirements for receiving axira years of credited senvice and the amount credited, if any, for each NED.

{3} The amounts in this column are based on actuarial assumptions that all of the NEOs woukd retire at the earliest age they become eligible Jor unreduced benefits, which is
(i) age B0 for Mesars. Farrell, Koonce and Christian, (i) age 55 for Mr. McGetirick (when he would be treated as ege 60 based on his five additional years of credited age} and
(i) age 65 for Mr. Stutts (his current age). In addition, for purposes of calculaling the Benefit Restoration Plan benefits for Messrs, Farrell, McGettrick and Stutts, the amounts
reflect additional credited years of service granted to them pursuant ke their agreements with the company (see Additiona! Post-Emploviment Benefits for NEOs below). if the
amounts in this column did not nclude the additional years of credited service, the presant value of the Benefit Restaration Plan benefit would be $2,902,161 lower for

Mr. Farrali, $2,384,884 lower for Mr. McGettrick, and $806,687 kower for Mr. Stutts. Pension Plan and Supplemental Retirernent Plan benefits amounts zre not apgmented
by the additional service credit assumptions.

Dontinion Pension Plan

The Dotninion Pension Plan is a tax-qualified defined benefir pension plan. All of the NEOs participate in the Pension Flan. The
Pension Plan provides unreduced retirement benefits at termination of employment at or after age 65 or, with three years of service,
at age 60. A participant who has artained age 55 with three years of service may elect early retirement benefits at a reduced amount. If
a participant retires berween ages 55 and 60, the benefit is reduced 0.25% per month for each month after age 58 and before age 60,
amd reduced 0.50% per month for each month berween ages 55 and 58. All of the NEOs have more than three years of service.

The Pension Plan basic benefit is calculated using a formula based on (1} age at retirement; (2) final average earnings; (3) estimared
Social Scourity benefits; and (4) credited service. Pinal average carnings are the average of the participant’s 60 highest consecutive
months of base pay during the last 120 months worked. Final average earnings do not include compensation payable under the
annual incentive plan, the value of equity awards, geins from the exercise of stock options, long-term cash incentive awards,
perquisites or any other form of compensation other than base pay.
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QUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
The follawing rable summarizes equity awards made to NEQs that were outstanding as of December 31, 2009. There were no
unexercised or unexercisable option awards cutstanding for any of our NEOs as of December 31, 2009.

Stock Avards

Number of Ehares or Markat Value of Shares
Units of $tock That or Linits of Stock That
Name Have Not Yested Have Mol Vestedt!!
Thomas F. Farrel H 67,048 $2,609,508
73,458% 2,858,985
85,2764 3,318,942
Mark F, McGettrick 16,762t 652,377
: 18,365 714,766
- 21,318 g29.735

Thomas N. Chewning _—9 —
Paul . Koonce 10,058@ 391,457
11,019® 428 B89
12,792t 407 B85
Oavid A. Christian 7,264 282,715
7,958 300,725
9,234 359,582
James F_Stutts 5,588@ 217485
6.122= 233,268
7,107 276,604
16,568 644,827

(1) The market value is based on closing stock price of $38.92 on December 31, 2009.

(2) Shares scheduled to vest on Aprii 3, 2010

(3} Shares scheduled to vest on April 1'. 2011

(4} Shares scheduled to vest on February 1. 2012

{53 tpon his retiremient on Jung 1, 2009, Mr. Chewning's outstanding restricted stock awards vesked in accordance with the terms of the award agreements.
(6} Shares scheduled to vest on March 1, 2010

OPTION EXERCISES AND STOCK VESTED
The following table provides information zbout the value realized by NEOs during the year ended December 31, 2009 on exercised
stock options and vested restricted stock awards.

Option Awards Stock Awards

Number of Shares Vatue Reafired Number of Shares Value Realized
Name Acquired on Exercise on Exercise Acquired on Vesting on Viesting
Thomas F. Farvell I ) 400,000 $2,103,953 131,160 34,104,130
Mark F. McGettrick —_ — 26,876 841,349
Thomas N. Chewning 300,000 958,720 109,251 3,452,251
Paul D. Koonce — — 22,562 707,658
David A. Christian —_ — 20,748 699,626
James F. Stutts -— — 11,290 360,655
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GRANTS OF PLAN-BASED AWARDS
The following table pravides informaripn about stock awards and non-equity incentive awards granted to our NEOs during the year
ended December 31, 2009.
Estimated Future Payouts Under Mon-Equity Al Other Stock Grant Gate
Grase Incentive Plsn Awardg Awaeds: Number Feit Value of
Approval of Shares of Stock and
Name Geam Datatt? Date® | Trweshold Targat Maxmum Stock or Units | Options Awardkixat
Thomas F. Farreil i
2009 Annual Incentive Plant@ $0 | $1,500,000 | $3,000,000
2009 Cash Performance Granti® D | 3000000 6000000
2009 Restricted Stock Grant® 2122009 | 172642009 85,276 $3.000,010
Mark F. McGeibrick
2009 Annual Incentive Plant® 0 618,355 | 1,236,710
2009 Cash Performance Grant . 0 750,000 | 1,500,600
2009 Restricted Stock Granti® ' 212/2009 | /262000 21,319 750,002
Thomas N. Chewning
2009 Annual Incantive Plzan@ 0 662,637 | 1325274
2009 Cash Perlormance Granitd 0| L000,000| 2000000
2009 Restricted Stock Granti® 2122000 | 172602008 28,426 1,000,027
Paul B. Koonce
2009 Annual incerttive Plant2 v 448,110 896,220
2002 Cash Performance Grant® 0 450,000 900,000
2008 Restricted Stock Grantis 2722000 | li2er2009 12,792 450,023
David A. Christien
2008 Annual Incentive Plant@ 0 443,040 856,080
2009 Cazh Performance Grantt 0 325,000 680,000
2008 Restricted Stock Grant® 2122000 | /262009 9,239 325,028
James F, Stutts
2008 Annual Incentive Plan® 0 344,000 688,000
2008 Cash Performance Gramt<! H 250,000 500,000
2008 Restricted Stock Granit4 2/2/2000 | 1/26/2009 7.107 250,024
2009 Restricted Stock Retention Grant(® JL2009 | 22312000 16,568 500,022

(1} On January 26, 2009, the CGN Committee appfoved the 2008 long-term compensation awards for ouwr dfficers, which consisted of a vestricted stock grant and & cash
performance grant. The 2009 restricted stock awarl was granied on February 2, 2009. Under our 20056 incentive Compensation Plan, fair mariet value is defined as the
closing price of Dominion commen skock as of the fast day on which the stock is raded praceding lhe date of grant, The fair market value for the February 2, 2009 restricted
stock grant was $35.18 per share, which was Domivion's closing stock price on January 30, 2009.

{2} Amounts represent the range of potential pe; under the 2009 AIP, Actual amounts paid under the 20089 AIP are found in the Non-Equily Incentive Plan Compensation
column of the Summary Compensaiion Table, Under our AlP, officers are eligible for an annual performance-based award, The CGN Committee establishes target awards for
each NED based on his salary levet and expressed 85 a percentage of the individual NEQ's base salary. The target award is the amount of cash that will be paid if the plan is
fulty funded and payout goals are achieved, For the 2009 AIP, funding is based on the achievement of consolidated operating earnings goals with the maximum funding
capped at 200%, as explained under the Annual Incentive Pian section of the CD&A. The 2003 target percentages of base satary for our NEOs are as follows: Mr. Famell-—
125%; Messrs, McGettrick and Chewning—95%.: ir. Koonce—90%; and Messrs. Christian and Stutts—80%. Dug i Mr. Chewning's retirement on June 1, 2009, he
raceived a pro-rata payout of his 2009 AIP award bpsed on his five months. of service during 2009. This payout was made in February 2010 at the same time: payouts were
made to ather officers and was calculated basad or| goal achievernent for the one year performance period.

(3) Amounts represent the range of patential pa under the 2009 cash performance grant. Payouts can range from 0% 10 200% of the target 2ward. Awards will be pakd
in February 2011 depending on the achievement of performance goals for the two-year period ended December 31, 2010. The amount earned will depend on the level of
achievement of three performance metrics: Total Sharehclder Return (TSR)}—50%. Return on invesied Capital (ROIC)—40% and Book Value per Share (Book Value Perior-
mance}r—10%. TSR measures Dominion’s share parformance for the two-yaar pariod ended Dacembar 31, 2010 relative to the TSR of a group of industry peers selected by
the CGN Comenittee. ROIC goat achievement will be scored against 2008 and 2010 budget goals. Book Value Performance will measure the company's value according to its
balance sheet (a5 opposed Lo the market value of company stock). Due to Mr, Chewning’s retirement on June 1, 2008, any payout of his 2000 performance grant will be
pro-rated based on his four months of service, meagured from the February 2009 grant aale, during the 24-month performance period.

{4) The 2000 restricted stock grant fully vests at thg end of three years. The restricted stock grant provides for pro-rata vesting if an officer dies, becomes disabled, is termi-
nated withou! cause or if there is a change in contrl. Pro-rated vesting will aiso occur upon redirement if the CEO of Dominion (or, in the case of the CEQ's retirement, the
CGN Cammittee} determines the officer’s redir is not detrimental #o Dominion, Dividends on the restricted shares are paid during the restricted pericd at the same rate
declared by Dominion for all shareholders. Due 1o Nir. Chewning's retirement on June 1, 2009, he became vested in 3,158 shares of his 2009 restricted stock grant with & faiv
market value on the vesting date of $31.79 per shafe, which was Dominion’s closing stock price on May 29, 2009.

(5) On February 23, 2009, the CGN Committee awdrded Mr. Stults 16,568 shares of restricted stock for retention purpases during the critical pesiod of the Virginia base rate
case prooeeding. The grant date was March |, and the shares will fully vest on March 1, 2010, provided Mr. Shitts remains employed until that date. The fair market
value for this retertion grant was $30. 18 per share, which was Dominion's closing stock price on February 27, 2009. Dividends on the restricted shares are paid during the
restricted period at the same rete declared by Demihion for all sharehclders.
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[6) Al Qther Corpensation amcunts for 2009 are as follows:

Life Employee Corgany Vacalion Dividends Paid Cther Tetal

Exacutive Iresurance 401¢k) Flan Match Abgve Sald Back to on Rastricted Cash Al Other

MName Perquisites® Premiums Matche* IRS Limitst Company'® Stock Paymentsie Gompensaion
Themas F. Farrsll 1l 280,353 $48,271 $7.350 $38,202 $23,077 5452501 — $ 649,754
Mark F. McGettrick 28,349 16,004 9,800 16,131 — 110,538 — 181413
Thomas N. Chewning 16,620 89,893 — — 86,520 111,755 $877 513 1,182,301
Paul D. Keonce: 21,024 14,438 7,350 7.527 - 69,142 — 119,481
David A. Christian 32,974 33,930 9,800 12,263 — 55,357 — 144334
James £ Stukts 26,974 41,440 7,350 7,222 8,263 57,822 — 149,077

(a) Unless noted, the amounts in this colurnn for all NEQs are comgprised of the following: personal use of company vehicle and financial planning and health and wellness
allowance. For Mr. Farrell, the amounts in this column also include personal use of the corporate aircraft. The value of Mr. Famrell's personat use of the aircraft during 2009
was $50,999. For personal flights, all direct operating costs are included in calculating aggregate incremental cost. Direct operating costs incinde the following: fued, airpart
fees, catering, ground transportation and crew expenses (any food, lodging and other costs), The fixed costs of owning the aircreft and emplaying the crew ase not taken inlo
consideration, 35 96% of the use of the corporate aircraft is for business purposes. The CGN Committee has directed Mr. Farrell to use corporate aircraft for all personal fraval
whenever it is feasible 1o do so.

(b} Employees whe contribute ta the 401(x) Plan receive a matching contribution of 50 cents for each dollar contributed up to 6% of compensation {subject to 1RS limits) for
employees who have less than 20 years of service, and 67 cents for each dollar contributed up to 6% of compensation (subject to IRS imits) for employess wha have 20 or
mare years of service,

(c) Reprasents each payment of “lost” 4010k} Plan matching contritution due to IRS limits.

{d) For 2009, all full-time employees could elect to sefl up to 40 hours of vacation they did not use during the calendar year and seceive the value of the sold hours as taxable
compensation. This practice was discontinued beginning January 1, 2010.

1€} Inctuded in this amount Is a lump sum payment of $697 513 paid 1o Mr. Chewning as consigeration for a two-year non-compele agreement that was enlered info on
Februgary 23, 2008, and $180,000 for consulting fees paid to Mr. Chewning for the period of September 2008 through Dacember 2009, Following his retirement, the com-
pany entered into an agreement with Mr. Chewning to provide consulting services related o the campany’s pending rate cases, pending and potential transactions, énvestor
felations, financial markets and other matters as requested by Messrs. Farrell or McGetirick.
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SUMMARY COMPEMSATION TABLE
The follawing table presents informatidn concerning compensation paid or earned by our NEQs for the years ended December 31,
2009, 2008 and 2007 as well as the graht date fair value of stock awards and changes in pension value,
Change in
Pension Valus
and Nonguatiicd
fon-Enulty Delereed
Stock | IncentvePan | Compensation Al Oktrer
Name and Principal Position Year Satary® Bonus@ Awards® | Compaensation®) Eamings’™ | Compensationt®) Tatal
Thomas F. Farredl Il 2008 | $1,200,000 - | $3,000,010 $5,532,000 $1,691,777 § 849,754 | $11,973,54
Chairman, President and —
Crief Executive Officer 2008 1,191,667 3,000,025 6,735,000 2,625,135 626,421 14,178,248
2007 1,100,000 | $2,000,000 3,000,063 6,542,400 2,187,921 635,749 15,466,133
Mark E. MeGettrick 2009 648,250 — 750,002 1,865,292 1,872,269 181413 | 5117225
Executive Vice President and 2008 | 629,333 — 750,027 | 2042103 724,614 167861 | 4313538
Chiet Financial Officer
2007 B67,000 —_ 750,016 1,772,070 781,765 185942 4,036,793
Thomas N. Chewning 2009 287,785 — 1,000,027 1,162,942 — 1,182,301 3,633,065
Executive Vice President .
and Chief Finaneial Cificer 2008 677,292 — 2,000,016 2,474,966 348,003 314,650 5,814,927
tretired fune 1, 2009} 2007 642,000 500,000 1,000,051 2,490,018 325,855 345341 5,307,265
Paul D. Koance
Executive Vice Prasident 2009 495,883 —_ 450,023 1,088,608 383,883 119,481 2,537,983
(CEQ—Dominion Virginia Power) 2008 433,650 — 480,016 1,343,435 520,415 123818 2,921,334
David A. Chrislizn 2009 551,550 — 325,028 524,726 1,252,716 144,334 3,198,354
(CEG—Dominion Geagration) 2008 | 537,750 — 305,005 | 1,066,473 612,221 132202 | 266385
James F. Stutis
Senigr Vice President and
General Counsel 2008 425,533 — 750,048 715,040 786,287 148,077 2,835,993

{1} Mr. Farrell did not receive 2 salzry increase in 2009, Salary increases for the cther NEOs became effective on March 1, 2009, For the monthes of January and February
2009, monthly saiary was paid at the 2008 manthly|salary emount.

{2} The amounts in this column represent special, dne-Hme cash bonuses appraved by the CGM Committee in 2007 for Messrs. Farrell 2nd Chewning far their cantributions
to the successfui divestiture of the company’s explofation and production assets. Mr. Fareell's bonus also recognized his strategic lsadership of the company throughout the
transiion period during and after the divestiture. -

(3} The amounts in this column reflect the full granl] date fair value of stock awards for the respactive vear, in accordance with FASB ASC Topic 718 - guidance for share-
based payments. Dominion did not grant any stock potions in 2009, For Mr. Chewning, the amsunts in the table reflect the full vatue of his awards 25 of the grant dates. He
retired on June 1, 2008 and bacame vested in a prd-rata portion of his 2007, 2008 and 2009 restricted stock awards under the lang-term incentive program and 100%
vested in his 2008 retention rastricted stock award. Note 20 to the Consoldated Financial Statements in Dominion's 2009 Annual Report on Farm 10-K for more
information on the valuation of stock-based awargs and the Ouistanding Equily Awards at Fiscal Year-£nd table for a listing of al outstanding equity awards as of
Decambar 31, 2009,

(4) The 2009 amaunts in this column include the uts under Dominion's 2009 AIP and 2008 Performance Grant. All of the MEOs received 116% funding of their 2009
AlIP target awards and 100% payout for accomplishiment of their goals. The 2009 AIP payout amounts were as follows: Mr. Farrell: $1,740,000; Mr. McGetirick: $717,292;
Mr. Chewning: $320,275 {dug to Mr. Chewning's retirement on June 1, 2008, his payout was pro-rated based on his five months of service during the twelve-menth perfor-
mange period); Mr. Koonce: $519.808; Mr. Christian: $513,926; and Mr. Stutts: $399,040. See the CO&A for additional information on the 2009 AIP and the Grants of Plan
Basad Awards table for the range of each NEO's potlential awsard under the 2009 AIP. The 2008 Performance Grant was awarded on April 1, 2008 and the payout amount
was celermined besed on achievernent of performanca goals for the 24-month performance period ended December 31, 2009. Payouts can range from 0% to 200% of the
target amount. The actual pavout was 126.4% of the target amount. The payeut amounts were as follows: Mr, Famrell; $3,792,000; Mr. McGettrick: $948,000; Mr. Chewning:
$842,657 (due W Mr. Chewning’s retirement on Junje 1, 2009, his payout was pro-reted besed on his months of service during the parformance period); Mr. Koonce:
$568,800; Mr. Christian: $410,800; and Mr. Stutts: [$316,000. The 2008 amounts reflact bath the 2008 AIP and the 2007 Performance Grant payouts, and the 2007
amaunts reflect both the 2007 AIP and the 2006 mance Grant payouts.

(5) Ml amounts in this column are lor the aggregate|change in the actuarial present value of the NEQ™s accumulated banafits under our qualified Pansion Pran and
nonaualified executive retirement plans. In conn with his retirement on June 1, 2009, Mr. Chewning received payments from the pension plans, as shawn in the
Pension Benefits table, which resulted in a reduction in the present vaiue of his accumulated benefits measured as of Decernber 31, 2009 compared ta those benefits as of
December 31, 2008. There are no above-market eatnings on nonqualified deferred compensation plans. The values shown in this column are not directly in relation to the
actual pension benefits that wilt be payable upon eath NEQ's retirement, and can vary significantly year over year based on: (i) interest rate and other actuarial assumptions:
{ii} adjustments to salary or Annual Incentive Pian tdrgets; and (i) actuel age versus predicied age at retirement. For 2009, increases in pension values are partially
attributatie to the appiication of actuarial faclors applieg for purpcses of determining eligibility for unreduced retirement benefits. See the namative following the Pension
Benelis table for additional infarmation regarding thie actuarial assumplions used o calculate values in this column.
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Executive Compensation

SUMMARY COMPENSATION TABLE — AN OVERVIEW

The Summary Compensation Table provides information in accordance with SEC requirements regarding compensation carned by
our NEQs, as well as amounts accrued or accumulated during years reported with respect to retirement plans and other items. The
NEQs include our CEQ, our CFO, our former CFO and the three most highly compensated executives other than our CEQ and
CFO.

The following highlights some of the disclosures contained in this table for our NEOs. Derailed explanations regarding certain types
of compensation paid to an NEQ are included in the footnotes to the rable. Mr. Chewning retired on June 1, 2009 and

Mr. McGettrick succeeded him as CFO cffective as of that date. SEC rules require disclosure of Mr. Chewning's compensation
because he served as the company’s CFO for a portion of the year,

Satary. The amounts in this column are the base salaries earned by the NEQs for the years indicated.

Stock Awards. The amounts in this column reflect the full grant date fair value of the stock awards for accounting purposes for the
respective year. The amounts shown for 2008 and 2007 are different from the amaunts shown in our prior proxy statements due toa
change in SEC reporting requirements.

Non-Equity Incentive Plan Compensation. This column includes amounts earned under two performance-based programs: the AIP and
cash-based performance grant awards under our long-term incentive programs. These performance programs are based on perform-
ance criteria established by the CGN Committee at the beginning of the performance period, with actual performance scored against
the pre-set criteria by the CGN Committee at the end of the performance period.

Change in Pension Yalue and Nonqualified Deferred Compensation Earmmings. This column shows any year-over-year increases in the annual
accrual of pension and supplemental retirement benefits for sur NEQs. These are accruals for future benefits that may be carned
under the rerms of our retirement plans, and do not reflect actual payments made during the year to our NEOs. The amounts dis-
closed reflect the annual change in the actuarial present value of bencfits under defined benefic plans sponsared by the company,
which include the company’s tax-qualified Pension Plan and the nonqualified plans described in the narative following the Pension
Benefiss table. The annual change equals the difference in the accumulared amount for the current fiscal year and the accumulated
amount for the prior fiscal year, generally using the same actuarial assumptions used for the company’s audited financial statements
for the applicable fiscal year, including assumed retirement dates, life expectancy of our officers and other assumptions. For 2009,
however, accrued benefit calculacions are based on assumptions that the NEQs would retire at the carliest age at which they are pro-
jected to become eligible for full, unreduced pension benrefits {including the effect of future service for eligibility purposes), instead of
their unreduced retirement age based on current years of service. The application of these assumptions results in a greaver increase in
the accumulated amount of pension benefits for certain NEOs than would result wichout the application of these assumptions. This
method of calculation does not increase actual benefits payable ac retirement but only how much of that benefit is allocated to the
increase duting 2009. Please refer to the footnotes o the Pension Benefizs table and the narmative following that table for additienal
information related to actuarial agsumptions used to calculate pension benefits.

All Other Campensation. The amounts in this column disclose compensation that is not classificd as compensation reporeable in another
column, including perquisites and benefits with an agpregate value of at least $10,000, the value of company-paid life insurance
premiums, company matching contributions ta an NEQ's 401(k) Plan account, company marching contributions paid direcily to the
NEQ thar would be credited to the 401(k) Plan if Internal Revenue Code contribution limits did not apply, payment for unused
vacation days not carried forward to the following year, and dividends paid on restricted stock.

Total. The number in this column provides a single figure that represents the total compensation either earned by each NEO for the
years indicated or accrued benefits payable in later years and required to be disdlosed by SEC rules in this table. It does not reflect
actual compensation paid to the NEO during the year, but is the sum of the dollar values of each type of compensation quantified in
the other columns in accordance with SEC rules.
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At least annually, the CGN Commitfee reviews the share ownership guidelines and monitors compliance by executive officess, bath
individually and by the officer groupjas a whole. The NEOs” ownership is shown in the Direcror and Officer Share Qunership table;
each NEO exceeds his ownership mTe:.

Recovery of Incentive Compensatign
Consistent with standards established by the Sarbanes-Oxdey Act of 2002, Dominion’s Corporate Governance Guidelines authorize
the Board to seek recovery of performance-based compensation paid to officers who are found to be personally responsible for fraud
or intentional misconduct that causeq a restatement of financial results filed with the SEC. Beginning in 2009, the CGN Committee
approved a broader clawback provisign for inclusion in our AIP and long-term incentive performance grant documents. This claw-
back provision authorizes the CGN Committee, in its discretion and based on facts and circumstances, to recoup AIP and
performance grant payouts from any employee whaose fraudulent or intentional misconduct (i) directly causes or partially causes the
need for a restatement of a financial stacement or (ii} relates to or materially affects the company’s operations or the employee’s duries
at the company. The company reservps the right to recover a payout by secking repayment from the employee, by reducing the
amount that would otherwise be payable to the employee under another company benefit plan or compensatian program to the
extent permitted by applicable law, by withholding future incentive compensation, or any combination of these actions. The
dawback provision is in addition to, and not in lieu of, other actions the company may take to remedy or discipline misconducr,
including termination of employment or a legal action for breach of fiduciary duty, and any actions imposed by law enforcement
agencies. :

Tax Deductibility of Compensation
Code Section 162(m) generally disallpws a deduction by publicly-held corporations for compensation in excess of $1 million paid to
the CEQ and next three most highly-compensated officers other than the CFO. If certain requirements are met, petformance-based
compensation qualifies for an exemptjon from the Code Section 162(m) deduction limit. We intend to provide comperitive executive
compensation while maximizing Donhinion's tax deduction. While the CGN Committee considers Code Section 162(m) tax
implications when designing annual and long-term compensation programs and approving payouts under such programs, it reserves
the right ta approve, and in some has approved, non-deductible compensation when corporate objectives justify the cost of
being unable to deduct such compensation. Dominion’s tax deparement has advised the CGN Comumittee thar the cost of any such
lost tax deductians is not material to the company.

Accounting for Stock-Based Compepsation

We measure and recognize compensation expense in accordance with the Financial Accounting Standards Board (FASB} guidance for
share-based payments, which requiresithar compensation expense relating to share-based payment transactions be recognized in the
financial statements based on the fair palue of the equity or liability instruments issucd. The CGN Commictee considers the account-
ing treatment of equity and performance-based compensation when approving awards.
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2009. Mr. Chewning’s payout under his 2008 performance grant also was based on the actual goal achievement following the end of
the performance period that ended December 31, 2009 and was pro-rated for his months of service during the performance period.
Similacly, Mr, Chewning’s payous, if any, under his 2009 performance grant will be determined after the end of the performance
period ending December 31, 2010 and will be pro-rared based on his months of service during the performance period thar will end
on December 31, 2010.

M. Chewning’s ourstanding restricted stock awards under the 2007, 2008 and 2009 long-term incentive programs were vested
pro-rara upon his retirement based on a determination by the CEQ that My, Chewning'’s retirement would not be detrimental to the
company. Mr. Chewning's 2008 restricted stock retention award was fully vested upon his retirement based on the CGN
Committee’s determination that Mr. Chewning’s retirement would not be detrimental to the company. The number of shares and
value received upon vesting for these restricied stock awards are shown in the Option Exercises and Stock Vested table.

Pussuant to his February 2003 letter agreement with the company, Mr. Chewning received a payment equal to his final annual base
salary upon his retirement as consideration for his agreement not to compete with the company for a two-year period following his
retirement. The amount of this non-compete payment is included in the Al Gther Compensation column of the Summary
Compensation Table.

In Seprember 2009, several months following his retirement, Dominion engaged Mr. Chewning as a consultant to zestify in the
Virginia base rate case proceeding, to provide support with other pending rate cases and to provide advice regarding strategic
transactions, investor relations, financial matters and ather matters as requested by Messrs, Farrell or McGettrick. Consulting fees
paid to Mr. Chewning for his services are disclosed in the A Other Compensation column of the Summary Compensation Table.

Dominion does not have comprehensive employment agreements or severance agresments for its NEQs. Although the CGN
Commirree believes the compensation and benefit programs described in this CD&A are appropriate, Dominion, a5 on¢ of the
nation’s largest producers and transporters of energy, is part of a constantly changing and increasingly competicive environment. In
recognition of their valuable knowledge and experience and to secure and retain their services, we have entered into letter agreements
with each of our NEQs 1o provide certain benefit enhancements or other protections, as described in Additional Pos-Emplayment
Benefits for NEOs under Potential Payments Upon Termination or Change in Control.

OTHER RELEVANT COMPENSATION PRACTICES

Share Ownership Guidelines
We require officers to own and retzin significant amounts of Dominion stock during their careers to align their interests with those of
our shareholders by promoting a long-term focus through long-term share ownership. The guidelines ensure that management
maintains a personal stake in the company through significant equity investment in the company. Targeted ownership levels are the
lesser of the following:

Position Values# of Shares

Chairman, Presigent & Chief Executive Officer & x salary/145,000
Executive Vice President - Dominion 5 x salary/36,000
Senior Vice President — Dominion & Subsidlares/President — Dominion Subsidiaries 4 x salary/20,000
Vice President — Dominion & Subsidiaries 3 x salary/10,000

The levels of ownership reflect the increasing level of respensibilicy for that officer’s position. Shares owned by an officer and his or
her immediate family members as well as shares held under company benefit plans contribute to the ownership targets. Restricted
stock, goal-based stock and shares underlying stock options do not contribure to the ownership targets. We prohibit certain rypes of
transactions related to Dominion stock, including derivative securities, hedging transzctions, margin accounts and pledging shares as
collateral.

Vith limited exceptions, officers are expected to retain ownership of their Dominion stock, including restricted stock and goal-based
shares that have vested, as Jong as they remain employed by the company. We refer to shares held by an officer that are more than
15% above his or her ownership target as “Qualifying Excess Shares.” Officers may sell up to 50% of their Qualifying Excess Shares
at any time and may sell all Qualifying Excess Shares during the one-year period preceding retirement. Qualifying Excess Shares may
also be gifted to a charitable organization or put into a rrust outside of the officer’s control for estate planning purposes at any time.
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the officer attains age 64. Officers arg taxed on the premiums paid by the company. The premiums for these policies are included in
the All Other Compensation column of the Summary Compensation Table.

PERQUISITES
We provide perquisites for our officefs te enable them to perform their duties and responsibilities as efficiently as possible and to
minimize distractions. The CGN micree annually reviews the perquisites 1o ensure they are an effective and efficient use of
corporate resources. We believe the benefits we receive from offering these perquisites outweigh the costs of providing them. In
addition to incidental perquisites associated with maintaining an office, we offer the following perquisites to all officers:

* An allowance of up to $9,500 a ygar to be used for health dub memberships and wellness programs, comprehensive executive
physical exams and financial and ¢state planning. Dominion wants officers to be proactive with preventive healtheare and also
wants executives to use professionhl, independent finzncial and estate planning consultants 1o ensure proper tax reporting of
company-provided compensationjand to help officers optimize their use of Dominion’s retirement and other employee benefic
prograrms.

* A vehicle leased by Dominion, upi to an established lease-payment limit (if the lease payment exceeds the allowance, the officer
pays for the exczss amount on thejvehicle}. The costs of insurance, fuel and maintenance for company-leased vehicles are paid by
the company.

= In limived circumstances, use of company aircraft for personal eravel by executive officers. For security and other reasons, the
Board has directed Mr. Farrell to {ise the aircraft for all travel, including personal travel, whenever it is feasible to do so.

Mr. Farrell's family and guests may accompany him on any personal trips. The use of company aircraft for personal teavel by other
executive officers is limited and y related to {i} travel with the CEO or (i) personal travel to accommodate business demands
on an executive's schedule. With the exception of Mr. Farrell, personal use of aircraft is not available when there is a company
need for the aircraft. Use of company aircraft saves substantial time and allows us to have better access to our executives for
business purposes. During 2009, 96% of the use of Dominion's aircraft was for business purposes. Other than Mr. Farrell, none
of the NEQs or other executive officers used company aircraft for personal travel in 2009.

Other than costs associated with comprehensive executive physical exams {which are exempt from taxation under the Internal
Revenue Code), these perquisites are fully taxable to officers. There is no tax gross-up for imputed income on any perquisites.

EMPLOYMENT CONTINUITY AGREEMENTS

Dominion has entered into Employment Continuity Agreements with all officers to ensure continuity in the event of a change in
control of the company. While Dom{nion has determined these agreements are consistent with the practices of its peer companies,
the most important reason for these agreements is to protect the company in the event of an anticipated or actual change in control of
Dominion. In a rime of transition, irfis critical to protect sharcholder value by retaining and conrinuing to motivate the company's
core management team. In a change in control situation, workloads typically increase dramatically, outside competitors are more
likely to attempt to recruit top perforiners away from the company, and officers and other key employees may consider other
opportunities when faced with uncerfainties at their own company. Therefore, the Employment Continuity Agreements provide
securicy and prorection to officers in $uch circumstances for the long-term benefir of the company and its shareholders.

In determining the appropriate multiples of compensation and benefits payable upon a change in control, the company evaluated
peer group and general practices and tansidered the levels of protection necessary to retain officers in such situations. The
Employment Continuity Agreements|are double-trigger agreements that require both a change in control and a qualifying
termination of employment to trigges a benefit. The specific terms of the Emplayment Continuity Agreements are dlscusscd in
Porenvial Payments Upon Termination or Change in Control.

OTHER MATTERS
In February 2009, the CGN Commitree granted restricted stock to Mr. Stuus for retention purposes. The terms of the restricred
stock grant are described in the Grands of Plan-Based Award: table and the accompanying footnote. The size of the award was
recommended by the CEQ, based onjan analysis of Mr. Stutts’ total compensation for 2009 as compared to that of other senior
officets, to provide a sufficient incentve for Mr. Stutts to remain with Dominion throughout the critical period of the Virginia base
rate case proceeding and to assist with strategic initiatives.

Mr. Chewming retired from Dominign on June t, 2009. In accordance with the terms of the 2009 AIP, Mr. Chewning’s AIP payout
was based on actual goal achievemeng determined after the end of the plan year and pro-rated for his five months of service during
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2010 Compensation Decisions
~ In January 2010, the CGN Committee approved the AIP and long-term incentive program (LTIP) for 2010. There are no changes to
the design of the AIP for 2010. The full funding target for the 2010 AIP is $3.30 operating EPS, the approximate mid-point of our
2010 earnings guidance. Like the 2009 LTIP, 50% of the 2010 LTIP awards are full value equity awards in the form of restricred
stock that will become vested after three years and 50% arc performance-based awards with metrics measured over a rwo-year
performance period. There are two metrics for the performance-based awards: relative TSR to our 2010 peer group (weighted 50%)
and ROIC {weighted 50%). The TSR goals and peer group for 2010 are the same as chose described above for the 2008
performance-based awards. The ROIC goals have been updated to reflect our 2010-2011 business and strategic plans. The 2010
LTIP awards were granted February 1, 2010,

Employee and Executive Benefits
Bencfit plans and limited perquisites comprise the fourth element of our compensation program. These benefits serve as retention
tools and reward long-term employment.

RETIREMENT PLANS

We sponsor two types of tax-qualified rerirement plans for eligible employess, including our NEQs: a defined benefit pension plan
(the Pension Plan) and a defined contribution 401 (k) savings plan (the 401(k) Plan). The NEQs, as employees hired before 2008, are
eligible for a pension benefit upon attainment of retirement age based on a formula that takes into account final compensation and
yeats of service. They also receive a cash balance benefit under which the company contributes 2% of each participant’s compensation
to a special retirement account, which may be paid i a lump sum or added to the annuiry benefit upon retirement. The formula for
the Pension Plan is explained in the narmative following the Pension Benefizs table. The change in Pension Plan value for 2009 for the
NEOs is included in the Swmmary Compensation Table.

Officers whose matching contributions under our 401(k) Plan are limited by Internal Revenue Code limits receive a cash payment to
make them whole for the company match lost as a result of these limits. These cash payments are currendy taxable. The company
marching contributions to the 401{k) Plan and the cash payments of company matching concriburtions above Internal Revenue Code
limits for the NEOs are included in the A# Other Compensation column of the Summary Compensation Table and detailed in the
footnote for that columa.

We also maintain two nonqualified retirement plans for our executives: the Retirement Benefir Restoration Plan (BRP) and the Execu-
tive Supplemental Retirement Plan (ESRP). Unlike the Pension Plan and 401(k) Plan, these plans are unfunded, unsecured obliga-
tions of the company. These plans keep us competitive in attracting and retaining officers. Because of Internal Revenue Code limits
on Pension Plan benefits and because a more substantial portion of total compensation for our officers is paid as incentive compensa-
tion chan for other employees, the Pension Plan and 401(k} Plan alone will produce a lower percentage of replacement income in
retirement for officers than these plans will for other employees. The BRP restores benefits that will not be paid under the Pension
Plan due to the Internal Revenue Code limits. The ESRP provides a benefit that covers a portion (25%) of final base salary 2nd target
annual incentive compensation to partially make up for this gap in retitement incoms, The BRP and ESRP do not include long-term
incentive compensation in benefit calculations and, cherefore, a significant portion of the potential compensation for our officers is
excluded from calculation in any retirement plan benefit. As consideration for the benefits earned under the BRF and ESRP, all offi-
cets agree to comply with confidentiality and one-year non-competition requirements set forth in the plan documents following their
retirement or other termination of employment, The present value of accumulated bencfits under these retirement plans is disclosed
in the Pension Benefits table and the terms of the plans are Rully explained in the narrative following that table.

OTHER BENEFIT PROGRAMS

Dominion’s officers participatc in all of the benefit programs available to other Dominion employees. The core benefit programs
include medical, dental and vision benefic plans, a health savings account, healdch and dependent care flexible spending accounts,
group-term life insurance, travel accident coverage, long-term disability coverage and a paid time off program. There are other
miscellaneous employee benefit programs, including employee assistance programs and employee leave policies.

We also maintain an executive life insurance program for officers to replace 2 former company-wide retiree life insurance program
that was discontinued in 2003. The program is fully-insured by individual policics that provide death benefits ar a fixed amount
depending on an officer’s salary tier. This life insurance coverage is in addition to the group-term insurance that is provided to all
employees. The officer is the owner of the policy and the company makes premium paymencs until the later of 10 years or the date
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= Baok Value per Share. Book Valug Performance measures the company’s value according to its balance sheet (the difference
between assets and liabilities) as dpposed to the marker value of company stock, subject to certain pre-approved exclusions,
whether positive or negative, as sqt forch in the awards. It measures the use of funds as well as the efficiency of issuing stock. The
CGN Committce applied a 10% jweighting to this measure in order to allow a mix of performance measures while maintining
the desired focus on relative TSR|and ROIC. Book Value Performance was calculated as common sharcholders’ equity divided by
the number of outstanding shareq as of December 31, 2009. The Book Value Performance targets and corresponding payout
scores are as follows:

Percentage Payout of
Book Yalue Performance Book Value Perdormance Percentage”
$20.80 and above 200%
$20.70 - $20.75 150% - 199.5%
£20.60 - $20.69 100% - 140.5%
$20.50 - $20.59 50% - 99.9%
Below [$20.50 %

*Boak Value Perfarmence Percentage payoud is interpolated between the top and bottom of
the ntages for any range.

Actual Book Value Performance for the 2008-2009 period was below $20.50.

Based on the achievement of the performance criteria, the CGN Commirttee approved a 126.4% payout for the 2008 performance
grants. The following table summarifes the achievement of the 2008 performance criteria:

Goal Goal
Measy| Weight%  Achievement3®% Payout%
Relative TSR 50% 1285%  64.2%
ROIC 40% 155.5% 62.2%
Book Malue Perfarmance 10% 0.0% 00%

Comhined Querall Performance Score 126.4%

The resulding payout amounts for the NEOs for the 2008 Performance Grants are shown below and are also reflected in the
Non-Eguity Incentive Plan Compensation column of the Summary Compensation Table.

2008 Qverall Calculated

Performance Performance Periormance

Name Grant Award Score Grant Payout
Thomas F. Farrell il £3.000000 x 126.4% = $3,792,000
Mark F. McGettrick 750,000 x 126.4% = 948,000

Thomas N. Chewning 666,667 X 126.4% = 842 667
Paul D. Koance 450,000 X 126.4% = 568,800
David A. Christian 325000 x 1264% = 410,800
James F, Stuits 250,000  x 126.4% = 316,000

*Due to Mr. Chewning's retirement on Jue 1, 2009, his payout was pro-rated based on his 14 months of service (measured from the Apeit 2008 grant date)
during the two-year perfarmanca period.
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PayoUT UNDER 2008 PERFORMANCE GRANTS

In February 2010, payouts were made to officers who received 2008 performance grans, including the NECs. The 2008
performance grants were based on three goals: TSR for the two-year period ended December 31, 2009 relative to Dominion’s peer
group of companies (weighted 50%); ROIC for the same two-year period (weighted 40%); and Book Value Performance as of

December 31, 2009 {weighted 10%).

*  Relative TSR. TSR is the difference between the value of a share of common stock at the beginning and end of the two-year
performance period, plus dividends paid as if reinvested in stock. For this metric, Dominion’s TSR is compared to TSR levels at
its peer companies for the same two-year period. The peer group for the 2008 performance grant TSR metric is the same as the
2009 peer group of companies described above in The Peer Group and Peer Group Comparisons. The relative TSR targers and

corresponding payout scores are as follows:

Percentage Payout of
Relative TSR Perdormance TSR Percentaga”
Top Quartite - 75% to 100% 150% - 200%
20 Quartile - 50% to 74.9% 100% - 145.9%
3¢ Quartile - 25% to 46.9% 0% —99.9%
4+ Quartile - below 25% %

*T3R weighting s interpolaied between the top and battom of the perceriages within a
guartile. A rinimum paymant of 25% of the TSR percentage will be mada if the TSR
performance is at least 10% on a compounded annual basis for the performance period,
regardless of refative performange.,

Actual relative TSR performance for the 2008-2009 period was in the second quartile.

*  ROIC. ROIC reflects the company’s total return divided by average invested capital for the performance period. The ROIC goal
at target is consistent with the strategic plan/annual business plan approved by the Board, For this purpose, total return is the
company’s consolidated operating earnings plus its afier-tax interest and related charges, plus preferred dividends, We designed
our 2008 ROIC goals to provide 100% payout if we achieved an average ROIC of 8.70% over the two-year performance period.
The ROIC performance: targets and corresponding payout scores are as follows:

Percantage Payout of
ROIT Perfigrmance ROIC Percemage”
8.90% and above 200%
8.80% - 8.89% 150% ~159.9%
8.70% - 8.79% 100 - 149.9%
8.60% - 8.69% 50% - 99.9%
Below 8.50% 0%

*ROIC percentage payout is interpolated between the lop and boltom of the percentages for
any range,

Actual ROIC performance for the 2008-2009 period was 8.81%.
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awarded was determined by dividing the stated dollar value by the closing price of Dominion’s common stack on January 30, 2009.
The grants have a threc-year vesting term, with cliff vesting at the end of the restricred period on February 1, 2012. Dividends are
paid to officers during the restricted period. As discussed in Orher Matzers below, Mr. Stunts received an additional restricred stock
grant in 2009 for retention purposes. The grant date fair value of the 2009 restricted stock grant awards made to the NEOs are dis-
closed in the Grants of Plan-Based Awards table. Dividends paid during 2009 are reported in the A# Oher Compensarion column of
the Summary Compensation Table.

2009 PERFORMANCE GRANTS

Most officers, including the NEQs, received cash performance grants on February 2, 2009. The 2009 performance grant target levels
for the NEOs were the same as their 2008 performance grant target levels. Officers who have not achieved 50% of their targeted
share ownership guideline received stock-based performance grants. Dividend equivalents are not paid on any performance-based
grants. The performance period commenced on January 1, 2009 and will end on December 31, 2010. Like our 2008 performance
grants, the 2009 grants are denominated as a target award, with potential payours ranging from 0-200% of the target based on
Daominion’s total shareholder return (TSR} relative to the peer group of companies selected by the CGN Committee, return on
invested capital (ROIC), and increase in book value per share (Book Value Performance).

The TSR merric was selected to focus our officers on long-term sharcholder value when developing and implementing cheir strategic
plans and in tutn, reward management based on the achievement of TSR levels as measured relative to our peer companies. The
ROIC merric was selected to reward officers for the achievement of expected levels of return on the company's investments. We
believe an ROIC measure encourages management to choose the right investments, and with those investments, to achieve the
highest returns possible through prudent decisions, management and controf of costs. The Book Value Performance metric is
intended to promate better long-term value of Dominion assets by effective capital allocation and management and to encourage a
decision-making process chat minimizes write-offs and issuances of stock below anticipated share prices.

VESTING TERMS FOR THE 2009 RESTRICTED STOCK GRANTS AND PERFORMANCE GRANTS

The grants are forfeited in their entirety if an officer voluntarily terminates employment or is terminated with cause before the vesting
date. The grants have pro-rated vesting for retirement, terminarion without cause, death or disability, which rewards officers (or their
beneficiarics) only for the period of time they provided services te Dominion. In the case of retirement, pro-rated vesting will not
occur if the CEQ (or, for the CEQ, the CGN Committee) determines the officer’s retirement is detrimental to the company.

Far the performance grants, payour for an officer who retires or whose employment is terminated without cause is made following the
end of the performance period so that the officer is rewarded only to the extent the performance goals are achieved. In the case of
death or disability, payout is made a5 soon as possible to facilitate che administration of che officer’s estate or financial planning. The
payout amount will be the greater of the officer’s tatget award or an amount based on the predicied performance used for compensa-
tion cost disclosure purposes in Dominion’s financial stacements.

In the event of 4 change in control, we use a modified double trigger for the vesting of our reszricted stock awards, with pro-rated
vesting a5 of the change in control date, and full vesting if an officer’s employment is terminated or constructively rerminated by the
successor entity before the scheduled vesting date. This approach appropriately rewards officers for their service with Dominion up
through the date of the change in control and also encourages them to remain with the successor entity to ensure an orderly transition
of management following the change in control.

We take a differenc approach for performance grants. Given that the relative TSR, ROIC and Book Value Performance merics are
exclusively Dominion-related goals, we do not consider it reasonable or fair to continue to apply those goals in the event of a change
in control. Accordingly, the payout of the performance grants will occur as soon as administratively feasible following the change in
control date at an amount that is the greater of an officer’s target award or 2n amount based on the predicted performance used for
compensation cost disclosure purposes in Dominion’s financial statements.



to complete a reorganization and cransition of NERC-relaced compliance services provided by the law deparument and the other was
to improve the process for resolving compliance incident reports. His rate case and other regulatory legal support goal was to enhance
teamwaork with the regulatory accounting group in preparing cases, including witness development, with an emphasis on quality of
the final product. His training goal was to lower costs by enhancing in-house negotiation skills training and to identify other in-house
training opporcunities. The efficiency goal was to implement a plan to integrate 2 new document management system for the law
department. Mr. Stutts fully achieved all of these operating and stewardship goals.

Amounts earned under the 2009 AIP by NEQs are shown below and are reflected in the Non-Eguity Incentive Plan Compensarion
column of the Summary Compensation Table.

Target Total Fayout 2009 AIP
Name Base Salary " Award Funding % Score%® Payout
Thomas F. Farrell Il $1,200,000 % 125% X 116% X 100% = $1,740,000
Mark F. McGettrick 650,900 x 95% X 116% «x 100% = 717,292
Thomas N. Chewning 280630  x 95%  x 116%  x 100% = 320,275*
Paul D. Kaonce 497900  x a0% «x 116% x 100% = 519,808
David A. Christian 553,800  x 80% x 116% «x 100% = 513,926
James F. Stuits 430,000 x 80%  x 116%  x 100% = 399,040

* Due to Mr. Chewning's retirement on June 1, 2008, his payout was pro-rated based on his five months of service during the 12-month perirmance peried.

Long-Tern Incentive Program

OVERVIEW

Our long-term incentive program focuses an Dominion's longer-term strategic goals and retention. In recent years, 50% of our
long-term incentives have been full value equity awards in the form of restricted stock with time-based vesting and the other 50%
have been performance-based awards. We believe restricted stock serves as a strong retention tool and also creates a focus an
Dominion’s stock price to further align the interests of officers with the interests of our shareholders. Far those officers who have
made substantial progress towards their share ownesship guidelines, 50% of their long-term award is in the form of a cash
performance grant. Because officers are expected to retain ownership of shares upon vesting of restricted stock awards, as explained in
Share Quwnership Guidelines, the long-tetm cash performance grant balances the program and allows a portion of the long-term
incentive award to be accessible to our NEOs during the course of their employment.

The CGN Committee approves long-term incentive awards in January each year with a grant date established in early February. This
process ensures incentive-based awards are made at the beginning of the performance petiod and shortly afeer the public disclosure of
Dominion’s earnings for the prior year,

In prior years, lang-term incentive values for our NEOs and other officers were targeted between the market median and the 75
percentile, which is consistent with Dominion’s larger size and complexity compared with our peer companies. Actual performance
versus pre-set performance goals determines the extent to which final long-term compensation earned is at, above, ar below market
median or market 75" percentile. Consistent with our intent to pay for actual achievement of the performance goals we establish ar
the beginning of the performance period, we do not analyze compatative data at the end of the performance period ta determine the
extent to which payouts may be above or below market median or market 75t percencile. Additionally, an analysis of comparative
data would be of little practical use due to factors such as job rotations and changes in market conditions during the performance

cycle.

The fact that an officer may have received long-term incentive awards over the course of his or her career is not a significant consid-
eration in determining the officer’s entitlement to appropriate long-term incentive awards in the current year. if a newer officer does
not have prior grants outstanding due to his or her shorr tenure, we do nat increase the compensation paid to such officer duc to a
lack of outstanding grants from prior years,

2009 RESTRICTED STOCK GRANTS
Al officers received 2 restricred stock grant on February 2, 2009 based an a stated dollar value. The 2009 restricted stock grants for
the NEOs under our long-term incentive program had the same values as their 2008 restricred stock gra.nts The number of shares
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The AIP is designed so that AIP payouts earned by the NEOs will qualify as tax deductible “performance-based” compensation under
Section 162(m) of the Internal Revenue Code (Code Section 162{m)). Code Section 162{m) requires (i) that performance goals be
established during the initial 90 days of the performance period and (ii} that the goals are not altered during the performance period.
To preserve the tax deduction for payouts made to the NEOs, their payout, if any, is contingent solely on the achicvement of the
consaolidated financial goal (weighted 100%). If the consolidated financial goal is met, the CGN Committee has the authority o
exercise negative discretion to lower payouts if additional discretionary goals are adopted and these discretionary goals are not
achieved.

For the 2009 ATP, all of the NEOs adopted a discretionary safety goal. Messrs. Koonce, Christian and Siutts adopred discretionary
business unit financial goals, and Mr. Stutts also adopted discretionary operating and stewardship goals. These goals are described
under 2009 AIP Payours. The table below shows the goal weightings applied to these discrerionary goals.

LConsotidated Business Unit Opersting!
Name Financial Goal Fingncial Goals Stewardship”
Thomas F. Farrell I} 95% 0% 5%
Mark F. McGettrick . 95% 0% 5%
Thomas N. Chewning G5% 0% 5%
Paul D. Koonce 65% 30% 5%
David A. Christian 65% 30% 5%
James F. Stutls A0% 30% 0%
*The 5% goal weghting is for a safety goal. Only Mr. Stutts had other, non-safety operating and stewardship goals, as

described below.

2009 AIP PAvYOUTS

) ) rgel ] Total Payout
The formula for calculating an award is: Ta Funding Soore
Base Satary | x Avvard X Percentage X =
Parceniage Fercentage

The 2009 discretionary business unit financial goals and accomplishment levels for Mr. Koonce {Dominion Vitginia Power),
Mr. Christian (Dominion Generation), and Mr. Stutts (Services Company) were as follows:

Goal Goal Actual
Theeshaid  100% Peyoul 2009 2009 Actuel 2009 Approved
Busingss Unit (Net Income)  (Net Income) (Nt Income)  Accomplishment  Accomplishment
(Million/$}
Dominion Virginia Power $ 320 $ 400 $ 38 96.0% 100.0%
Dominion Generation $1,026 $1,282 $1,281 52.9% 100.0%
Dominion Resources Services® $ 665 $ 554 $ 554 100.0% 100.0%

* Services Company officers and employees carry an expense goal rather than a net income goal,

During 2009, all business units worked together to modify their 2009 budgets in support of the consolidated 2009 budget plan, but
no corresponding adjustments were made to business unit AIP financial goals. Dominion Generation and Dominion Virginia Power
would have fully achieved their net income goals if their respective budgers had not been modified. Accordingly, the CGN
Committee determined it was appropriate not o exercise its negative discretion 1o reduce the 2009 AIP payouts for Messts. Koonce
and Christian based on the actual accomplishment of the discretionary business unit financial goals for Dominion Virginia Power
and Dominion Genetation, respectively.

A discretionary safety goal of minimizing OSHA recordable incident rates to a specified target number was adopted for all of the
NEOQs. Ezch NEQ achieved his safety goal. In addition to his safety goal, which was weighted 5%, Mr. Stucts had discretionary
operating and stewardship goals in four other categories: compliance {weighted 10%); rate case and other regulatory Jegal support
(weighted 5%); rraining (weighted 5%}; and efficiency improverments [weighted 5%). Mr. Stutts had two compliance goals; one was
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lower than market median depending on the extent to which goals are not achieved. We do not, however, review comparative data at
the end of the performance period to analyze the extent to which AIP payouts may be above or below marker median because our
intent is to pay for actual performance at Dominion.

As explained above, 2009 AIP targets as a percentage of hase salary generally were maintained at 2008 levels. The 2009 AIP targets
for the NEOs, as a percentage of their basc salary, were: M. Farrell - 125%; Messrs. McGertrick and Chewning — 95%; Mr. Koonce
— 90%,; and Messrs, Christian and Stutis — 80%. Based on internal pay equity considerations, including the relative importance of
Mr. Christian’s position at the time, as well as succession planning considerations, the CGN Committee increased Mr. Christian’s
AIP rarger from 70% 1o 80% in January 2009 while Mr. Christian was our chief nuclear officer; he was promoted ta CEC -
Dominion Generation on June 1, 2009, The AIP target for Mr. Stutis was also increased from 70% to 80% in 2009 due to his
increased level of responsibilities, including preparation for major regulatory proceedings and strategic transactions, and for recention
purposcs.

FUNBPING OF THE 2009 AIP

Funding of the 2009 AIP was based solely on consolidated operating earnings per share, with potential funding ranging from 0% ta
200% of the target funding, Consolidated operating earnings per share are our reported earnings determined in accordance with
generally accepred accounting principles (GAAP), adjusted for certzin items. We believe that by placing a focus on pre-established
consolidated operating earnings per share targets, we increase employee awareness of the company’s financial objectives and
encourage behavior and performance that will help achieve these abjectives.

The 2009 AIP had a full funding targer of $3.25 operating carnings per share, the approximate mid-point of our 2009 carnings
guidance announced in January 2009, or $1.92 billion in consolidated operating earnings. Funding is based on a formula that
provides proportionate sharing of consolidated operating earnings berween AIP participants and shareholders until the full funding
target is achieved. Consolidated operating eatnings above the full funding target of $3.25 operating carnings per share are shared
equally with shareholders, up to the maximum AIP funding level of 200% at $3.37 operating earnings per share.

Full funding means that the ATP is 100% funded and participants can receive their full targeted AIP payout if they achieve a score of
100% for their particular goal package, as described below in Fow We Determine AIP Payours. At the maximum plan funding level of
200%, participants can earn up to twa times their targeted AIP payout, subject to achievement of their individual goal packages.

Dominian’s consolidated operating earnings for the year ended December 31, 2009 were $1.94 billion or $3.27 per share as
compared to its consolidated reported earnings in accordance with GAAP of $1.29 billion or $2.17 per share.* This resulted in 116%
funding for the 2009 AIP.

How WE DETERMINE AIP PayouTs

For most officers, payout of their funded AIP awards for 2009 was subject to the accomplishment of business unit financial and
operating and stewardship goals, including a safety goal. The percentage allocated to each category of goals represents the percentage
of the funded award subject to the performance of that goal. Officer goals are weighted according to their responsibilities. The overall
soore cannat exceed 100% scoring,

Business unit financial goals provide a line-of-sight performance target for officers within a business unit and, on a combined basis,
support the consolidated operaring earnings target for Dominion. Operating and stewardship goals provide line-of-sight performance
targets that may not be financial and that can be customized for each individual or by segments of each business unit. Operating

and stewardship goals promote our core values of safery, ethics, excellence and teamwork, which in turn contribute to our financial
success.

* Reconciliation of 2009 Consolidated Operating Earnings to Reported Earnings. The following itewss, which are net of uax, are
included in Dominion’s 2009 reported earnings, bur are exccluded from consolidated operating earnings: $281 million impairment charge
related to gas and odl properties, 3435 mitlion charge for proposed Virginia base rate case settlement, $62 millian benefit related to
revision of @ nuclear decommissioning asset retirement obligation for a power station no longer in service, $26 million of earnings from
The Peoples Natural Gas Company and $27 millian net expense related to other items.
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market data rcsources for particular positions can vary greatly from year to year; therefore, we consider market trends for cerrain posi-
tions over a period of years rather than a one-year period in setting base salaries for such positions. We believe that an overall goal of
rargeting base salaty at or slightly above the market median is a conservative but appropriate target for base pay. In addition to being
ranked above the peer group marker median in 2009 in terms of revenues, assets and marker capiralization, the scope of Dominion’s
business operations is complex and unique in its industry. Successfully managing such a broad and complex business requires a skilled
and experienced management team. We believe we would not be able to successfully recruir and retain such a team if the base pay for
officers was below market median, or in the case of our nuclear officers, belaw levels closer to the 75t percentile.

As explained above, Dominion did not use marker data as the basis for 2009 compensation decisions, Individual and company per-
formance would have supported metit increases for 2009 of 3.5% or more for our NEQs, but due to uncertain matket conditions
and the current economic climate, the CGN Committee capped base salary increases at 2.5% for most officers, including the NEOs
other than Mr. Parrell and Mr. Stutts, At Mr. Farrell’s request, the CGN Committee set his 2009 base salary at the same level as
2008. For Mr. Srutts, the CGN Committee considered his exemplary performance and increased levet of responsibilities during 2008
and 2009, including preparation for major regulatory proceedings and his significant role in providing legal support for numerous
strategic projects, transactions, financings and laber negotiations. In recognition of Mr. Stutts’s accomplishments and for retention
purposes {Mr. Stutts has attained normal retirement age), the CGN Committee approved a 6.6% increase in his base salary for 2009,

Annual Incentive Plan

OVERVIEW

The Annual Incentive Plan (AIF) plays an important role in meeting Dominion’s overall objective of rewarding strong performance.
The AIP is a cash-based progtam focused on short-term goal accomplishments. All non-union employees (including our NEOs)
scheduled to work 1,000 hours or more in a calendar year are cligible o participare in the AIP. Union employees covered under
collective bargaining agreements that provide for pardcipation in the company’s annual incentive plan are alse <ligible to participate
in the AIP,

The AIP is designed to:

* e interests of shareholders and employees closely together;

* focus our workforce on company, business unit, ream and individual goals that ultimarely influence operational and financial
results;

* reward corporate and business unit earnings performance;

reward safety and other operating and srewardship goal success;

emphasize teamwork by focusing on commeon goals;

appropriately balance risk and reward; and

provide a compertirive toral compensation opportunity.

= & 2 »

TARGET AWARDS

An NEQ's compensation opportunity under the AIP is based on his target award. Target awards are determined as a percentage of a
participant’s base salary (for example, 95% of base salary). The targer award is the amount of cash that will be paid if a participant
achieves a score of 100% for the goals established at the beginning of the year and the plan is funded ac the full funding rarget set for
the year. Participants who retire during the plan year are eligible to receive a pro-rated payment of their AIP award after the end of
the plan year based on final funding and goal achievement. Participants who terminate employment during the plan year and who are
not eligible to retire forfeit their AIP award.

In prior years, the AIP varget awards established for the NEOs and other officers generally were designed so that the officer’s total
cash compensation for the year would be at or slightly above the market median if the plan goals and full funding are achieved. For
nuclear officets as a group, we targeted compensation that was more consistent with market 75t percentile overall in recognition of
the significant size and outstanding performance of our nuclear unit, competition in that industry, and the unique skills and experi-
ence that our nuclear officers contribute to that critical area of our business strategy. Annual incentive target award levels were also
consistent with our intent to have a significant portion of NEQ compensation at risk.

If AIP goals are exceeded, as they were in 2009, an officer’s total cash compensation may be higher than market median depending
on che extent to which goals are exceeded, and if the goals are not achieved, an officer’s total cash compensation may be significantly
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Generally, in prior years our program has been designed to pay base salary and total cash compensation at or slightly above the 50
petcentile for the officers as a group. Total direct compensation for the officers as a group has been designed to be in a range berween
the 50 and 75% percentiles, but actual achievement of the incentive-based compensation goals will determine whar is actually
earned. As part of this analysis, we have taken into account Dominion's larger size and complexity compared with our peer
companies. As discussed above, however, comparative data was not a factor in serting compensation for 2009,

CED Compensation Refative to Other NEOs

Mr. Farrell participates in the same compensation programs and receives compensation based on the same philosophy and factors as
other NEQs. Application of the same philosophy and factors to Mr. Farrell’s position results in overall CEO compensation that is
significantly higher than the compensation of the other NEQs. His compensation is commensurate with his greaver responsibiliries
and decision-making authority, broader soope of duties that encompasses the entirety of the company (as compared to the other
NEOs who are responsible For significant but distiner areas within the company) and his overall responsibility far corporate strategy.
His compensation also reflects his role as our primary corporate representative to investors, customers, regulacors, analysts, legistarors,
industry and the media.

We consider CEQ compensation trends versus the next highest-paid officer and execurive officers as a group vver a multi-year period
w monitor the ratio of Mr. Farrell's pay relative to the pay of other executive officers based on (i) salary only and (i) total direct
compensation. We also compare our ratios to that of our peers to confirm that our ratios are consistent with practices at our peer
companies. There is no particular targeted ratio or goal, but instead the CGN Committee considers year-to-year rrends and compar-
isons with our peers. The CGN Committee did net make any adjustments to the compensation of any NEOs based on this review in
2009.

Allocation of Total Direct Gompensation in 2009

Consistent with our objective to reward sirong performance based on the achievement of short-term and long-term goals, a
significant portion of total cash and rotal direct compensation is at risk. Approximately 86% of Mr. Farrell’s targeted 2009 total
direct compensation is performance-based, tied to pre-approved performance metrics or ticd to the performance of our stock. For the
other NEOs, petformance-based and stock-based compensation ranges from 66% to 77% of targered 2009 tatal direct compensation.
This compares 1o an average of approximately 53% of targeted compensation at risk for most officers at the vice president level and
an average of approximately 12% of rotal pay at risk for non-officer employees.

The charts below illustrate the elements of total direct compensation opportunities in 2009 for Mr. Farrell and the other NEOs as a
group (excluding Mr. Chewning who retired June 1, 2009) and the allocation of such compensation among base salary, targered
2009 annual incentive plan award and targeted 2009 long-term incentive compensation.

Salary 14%

Salary 28%

Long-Term
Incentive
47%
Long-Term
incenlive
£9%
Alfccation of Mr. Famrell’'s Allocation of Average Total Direct Compengation
Total Direct Compensation Cpporlunities Opportuniiies for other NEOs

Base Salary

Base salary compensates our officers, along with the rest of our warkforce, for committing significant time to working on Dominion’s
behalf, Annual salary reviews achieve two primary purposes: (i) an annual adjustment, as appropriate, to keep salaries in line and
competitive with the market and (o reflect changes in responsibility, including promotions; and (i) a motivational ool to acknowl-
edge and reward cxcellent individual performance, special skills, experience, the strategic impact of a position relative to other
Deminion executives and other relevant considerations.

Although the base salary component of cur program generally has been rargeted at or slightly above market median, our primary goal
is to compensate our officers at a level that best achieves our objectives and reflects the considerations discussed above. We find that
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and NEOs a5 a group; and other information the CGN Committee may request in its discretion. Management's internal compensa-
tion specialists provide the CGN Committee with detailed comparisons of the design and features of Dominion’s long-term incentive
and other executive benefit programs with available information regarding similar programs at the peer companies. These tools are
used as part of the overall pracess to ensure that the pragram results in appropriate pay relationships as compared to the market and
internally among the NEOs, and that an appropriate balance of at-risk, performance-based compensation is maintained to support
the program’s core objectives.

ELEMENTS OF DOMINION’S COMPENSATION PROGRAM
Qur executive compensation program consists of four basic elements:

Pay Element

Primary Qbjectives

Key Features & Behavioral Focus

Base Salary

+ Provide competitive level of fixed cash compensation lor
perferming clay-to-day responsibilities
« Attract and retain talent

+ Targeted at market median with adjustrients based an
internal equity and other company considerations
* Rewards individual performance and level of experience

Annual incentive Plan

» Provide competitive level of at-risk cash compensation
for achievement of short-lerm financial and operational
goals

» Align short-term compensation with our annual budget,
earnings goals, business plans and core vaiues

Cash payments based on achievement of annual financial
and individual operating and stewardship goals

Rewards achievement of annual financial goals for
Dominion and business unit and individual goals selected
to support longer-lerm strategies

Long-Term Incentivé Program

* Provide competitive level of at-risk compensation for
achievemnent of long-term performance goals

+ Create lorg-term sharehoider value

+ Retain talent

A combination of performance-based cash and restricted
stock awards {for 2009, a 50/30 mix)

Encourages and rewards officers for making decisions
and invesiments that create long-term sharehatder value
as reflectad in superior relative total shareholder retums,
as wefl as achieving desired refurns on invested capital
and back value per share performance

Employee and Exgcutive
Benefits

* Provide competitive retirement and other benefit pro-
grams that atiract and retain highly-qualified individuals

* Provide competitive terms ko encourage officers to
remain with us during any polential change in control to
ensura an orderly transition of management

¢ Company-wide benefit programs, supplemented by execu-
tive retirement plans, limited perquisites, and change in
control and other agreements

Encourages officers 10 remain with us long-term and to
act in the best interest of shareholders, even during any
patential change in control

Factors in Setting Compensation
In setting compensation for 2009, we did not follow the same process we have followed in recent years due to volatile market con-
ditions and budget considerations. Instead of evaluating compensation for each officer on an individual basis and in comparison to
market benchmarks, we provided the same base salary increase of 2.5% for all afficers and maintained our 2008 annual and leng-
erm incentive target levels. There were a few exceptions, including for some of our NEOs. Mr. Farrell did not eceive any increase in
his base salary for 2009. We made further adjustments to the compensation of Messrs. Christian and Stutts for reasons other than
market-based pay considerations, as described below in Base Saiary and Annual incentive Plan.

As part of the process of setting compensation targets, approving payouss and designing future programs, the CGN Commitree
evaluates the company’s overall performance versus its business plans and straregies, its short-term and long-term goals and as

" compated to its peer companies. In addition to considering Dominion’s overall performance for the year, the CGN Committee takes

into consideration several individual factors that are not given any specific weighting in setting each element of compensation for each

NEQ, including;

* an officer’s expertience and job performance;
* the scope of responsibility for a position, including any differences from peer company positions and general market survey data;
* internal pay equity considerations, such as the relative importance of a parricular position or individual ofﬁoer to Dominion’s

strategy and success, and comparability to other officer positions at Dominion;

* retention and market comperitive concerns; and
+ the officer’s rale in any succession plan for other key positions.
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Dominion's peer group is generally consistent from year to year, with merger and acquisition activity being the primary reason for
any changes. The 2009 peer group was a diversified group consisting of the following 14 energy companies:

Ameren Corporation FirstEnergy Corp.

American Eleciric Power Company, Inc. FPL Group, Inc.

Constellation Energy Group, tnc. : NiSource, Inc.

DTE Energy Company PPL Corporation

Cuke Energy Corporation Progress Energy, Inc.

Entergy Corporation Public Service Enterprise Group Inc.
Exelon Corporation Southern Company

The CGN Committee, PM&P and management use peer company datz to: (i) compare Dominion’s stock and financial performance
against its peers using a number of different metrics and time periods to evaluate how we are performing as compared to our peers;
(ii) analyze compensation practices within our industry; (iii) evaluate peer company practices and determine peer median and 75t
percentile ranges for base pay, annual incentive pay, long-term incentive pay, total direct compensation generally and for specific
positions; and (iv) compare cur Employment Continuity Agreements and other benefits. In setting the levels for base pay, annual
incentive pay, long-term incentive pay and total direct compensation, the CGN Commitree also takes into consideration Dominion’s
larger size compared with the median of the peer group. As of year-cnd 2009, Dominion ranked above the peer market median in
revenues, assets and market capitalization.

SURVEY Dara

Historically, PM&P and management have considered survey data in addition to peer company data to establish blended market
benchmarks for the NEO posirions. For 2009 compensatian decisions, however, PM&P and management reviewed broad-based and
industry-specific survey compensation data only for general purposes to obtain a higher level and a general understanding of
compensation practices. Due to the volatile and uncertain market conditions during the period that survey data was compiled, we did
not believe it was appropriate to benchmark or otherwise use market data or peer group data as the basis for 2009 compensation
decisions.

COMPENSATION DESIGN AND Risk

The CGN Commirree, with the assistance of Dominion’s chief risk afficer and other executives, annuatly reviews the overall
structure of the company’s execurive compensation program and policies to ensure they are consistent with effective management of
entetprise key risks and that they do not encourage executives to take unnecessary or excessive risks that could threaten the value of
the encerprise.

With respect to the programs and policies that apply to our NEQs, this review includes:

* analysis of how different elements of compensation may increase or mitigare risk-taking;

» analysis of performance metrics used for short-term and long-term incentive programs and the relation of such incentives to the
objectives of a pareicular position o business unit;

* analysis of whether the performance measurement periods for short-term and long-term incentive compensation are appropriate;

* analysis of the overall structure of compensation programs as related to business risks; and

* an annual review of the company’s share ownership guidelines, including share ownership levels and retention practices.

Based on this review, we believe the company’s well-balanced mix of salary and short-term and long-term incentives, as well as the
performance metrics that are included in the incentive programs, are appropriate and consistent with the company’s risk management
practices and overall strategies. In addition, as described in Recovery of Incentive Compensation, the CGN Commitree’s authority to
recover or “clawback” performance-based compensation deters excessive risk-taking and other performance-related misconduct.
Other aspects of the compensation program deter excessive risk-taking, such as the requirement that payouts of performance grants
for executives who retire are based on actusl performance determined at the end of the performance peried; strong share ownership
guidelines; and prohibitions on hedging, pledging, and other derivative transactions related vo Dominion stock.

OTHER TOOLS

The CGN Committee uses a number of tools in its annual review of the compensation of the CEO and other NEQs, including
charts illustrating the toral range of payouts for each performance-based compensation element under 2 number of different scenarios;
spreadsheets showing the cumulative dollar impact on total direct compensation thar could result from implementing proposals on
any single element of compensation; graphs showing the reladonship between the CEQ’s pay and that of the next highest-paid officer
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Our Process for Seting Compensation

The CGN Committee is responsible for reviewing and approving NEQ compensation and our overall executive compensation
program. Each year, the CGN Commirtee conducts 2 compichensive assessment and analysis of the executive compensation
program, including each NEO's compensation, with input from management and our independent compensation consultant. As part
of its assessment, the CGIN Commitize reviews the performance of the CEO and other executive officers, meets at least annually with
the CEO 1o discuss succession planning for his position and the positions of the company’s senior officers, reviews the share ownesr-
ship guidelines and executive officer compliance with the guidelines, and establishes compensation programs designed to achieve
Dominion’s objectives.

THE ROLE OF THE INDEPENDENT COMPENSATION CONSULTANT

The CGN Committee’s practice has been to retain an independent compensation consulrant, Pear] Meyer & Partners (PM&P), to

advise the committee on executive and director compensation matters, PM&P does not provide any services to Dominion other than

its consulring services to the CGN Committee related to executive and director compensation. Our PM&P consultant participates in

CGN Committee meetings as requested by the chairman of the committee, either in person or by teleconference. Qur consultant also

communicates directly with the chairman of the committee outside of meetings. PM&cP provided the following services related to our

2009 executive com penmtion program:

*  performed 2 derailed review of base salary plus annual bonus potential (total cash compensation), the value of targeted long-term
incentives, and total direct compensation (the sum of total cash and targeted long-term incentive compensation) for our NEOs,
and provided a full report to the CGN Committee on its findings;

+ participated in the selection of our peer companies, providing independent advice to the CGN Cnmmmcc on the process used to
select the peer group and the appropriateness of our peer group;

» participated in CGN Committee exccutive sessions without management present to discuss CEQ compensation and any other
relevant marvers, including the appropriate relationship berween pay and performance and emerging trends, to angwer technical
questions, and to review and comment on management proposals and analyses of peer group compensation data; and

* genenally reviewed and offered advice as requested by or on behalf of the CGN Committee regarding other aspects of our executive
compensation program, including special projects, best practices and other matters.

MANAGEMENT’S ROLE IN OUR PROCESS

Although the CGN Committee has the responsibility to approve and monitor all compensation for our NEOs, managemenr plays an
important role in derermining executive compensation. Internal compensation specialists provide the CGN Committec data, analysis
and counsel regarding the executive compensation program, including an ongoing assessment of the effectiveness of the program,
peer practices, and executive compensation trends and best practices. Working with the CEQ, the CFO and his team, and others, our
internal compensation specialists assist in the design of our incentive compensation plans, incduding performance target
recommendations consistent with the strategic goals of the company, and in establishing the peer group. Management also works
with the chairman of the CGN Committee to establish che agenda and prepare meeting informartion for each committee meeting,

On an annual basis, the CEQ is responsible for reviewing with the CGN Committee his succession plans for his own position and for
the company’s senior officers. He is also responsibie for reviewing the performance of his senior officers, including the other NEOs,
with the CGN Commirtee at least annually. He makes recommendations on the compensation and benefits for the NEOs {other
than himself) to the CGN Committee and provides other information and counsel as appropriate or as requested by the CGN
Committee, but all decisions are ultimately made by the CGN Committee. The CEO typically does not make any recommendations
with respect to his own compensation. In early 2009, howeves, he made a request thar the CGN Committee not consider any
increase in his compensation for 2009.

THE PEER GROUP AND PEER GROUP COMPARISONS

Each year, the CGN Committee approves a peer group of companies. In selecting our peer group, we use a methodology
recommended by PM&P o idcntify companics in our industry that compete for customers, executive talent and investment capital.
We screen this group based on size and usually eliminate companies that are much smaller or larger than Dominion’s size in revenues,
assets and market capitalization. We also consider the geographic locations and the regulatory environment in which potential peer
companies operate.
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Compensation, Governance and Nominating Committee Report

In preparation for filing this Proxy Statcment, the Compensation, Governance and Nominating (CGN) Committec reviewed and
discussed the following Compensation Discussion and Analysis (CD8&A) with management. Based on this review and discussion, we
tecommended to the Board of Directors that the CD8zA be included in this Proxy Statement and incotporated by reference into
Dominion’s Annual Report on Form 10-K for the year ended December 31, 2009. This report was prepazed by the following
independent directors who comprise the CGN Committee:

Frank S. Royal, Chairman
Jjohn W. Harris

Robert S. Jepson, Jr.
Mark J. Kington

David A. Wollard

February 25, 2010

Compensation Discussion and Analysis

INTRODUCTION :
This Compensation Discussion and Analysis (CD&A) provides a detailed explanation of the objectives and principles that underlie
Dominion’s exccutive compensation program, its elements and the way successful performance is measured, evaluated and rewarded.
It also describes our compensation decision-making process. Dominion’s executive compensation program is designed to pay for
performance and contributed to the company’s success in 2009 by linking 2 significant amounr of compensation to the achievement
of performance goals.

Qur program and processes generally apply to all of Dominion’s officers, but this discussion and analysis focuses primarily on
compensation for our named executive officers (INEQOs). During 2009, Dominion’s NEOs were:

* Thomas F. Farrell 1I, Chairman, President and Chief Execudve Officer (CEO)

»  Mark F. McGettricls, Executive Vice President and Chief Financial Officer {CFQ)

+ Thomas N. Chewning, Executive Vice President and Chief Financial Officer (retired fune 1, 2009)

* Paul D, Koonce, Executive Vice President and CEQ — Dominion Virginia Power

+ David A, Christian, CEQ — Dominion Generation

* James F. Stutts, Senior Vice President and General Counsel

OBJECTIVES OF DOMINION’S EXECUTIVE COMPENSATION PROGRAM AND THE COMPENSATION
DECISION-MAKING PROCESS

Qur Objectives

The major objectives of our compensation program are to:

* attract, develop and retain an experienced and highly-qualified management team;

* motivate and reward superior performance that supports our business and strategic plans and contributes to the long-term health
of the company;

* align the interests of management with those of our shareholders by placing a substantial portion of pay at risk through perfor-
mance goals that, if achieved, are expected to increase total shareholder return;

* promote internal pay equity; and

* reinforce our core values of safety, ethics, excellence and “One Dominion”™ — our term for teamwork.

These objectives provide the framework for our compensation decisions. To determine if we are meeting the objectives of our
compensation program, the CGN Commitcee reviews and compares the company’s actual performance to our short-term and long-
term goals, our strategies and performance ar our peer companies.

Dominion’s 2009 performance indicates thar the design of our compensation program is meeting our objectives. The NEOs have
service with Dominion ranging from 11 to 34 years. We have attracted, motivaced and maintained a superior lcadership team with
skills, industry knowledge and instisutional experience that strengrhen their ability to act as sound stewards of shareholder dollars. We
are performing well relative to our intermal goals and as compared to our pects.
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Auditors

FEES AND PRE-APPROVAL POLICY

The Audit Committee has a pre-approval policy for Deloitte & Touche’s services and fees. Each year, the Audit Commitree
pre-approves a schedule that details the services to be provided for the following year and an estimared charge for such services. At its
December 2009 meeting, the Committee approved the schedule of services and fees for 2010. In accordance with Dominion's
pre-approval policy, any changes to the schedule may be approved by the Commitee ac its next meeting.

The Following table presents Fees paid to Deloittz & Touche for the fiscal years ended December 31, 2009 and 2008, all of which
were pre-approved by the Audit Committee.

Type of Fees {millians) 2003 2008
Audit fees $ 5.60 $6.45
Audit-related fees 0.96 1.14
Tax fees 0.05 0.02
All gther fees — —

Total $6561 §7.61

Audit Fees, These amounts represent fees of Deloitre & Touche for the audit of our annual consclidated financial statements, the
review of financial statements included in our quarterly Form 10-QQ reports, the audic of internal concrols over financial reporting,
and the services that an independent auditor would customarily provide in connection with subsidiary audits, statutory requirements,
regulatory filings, and similar engagements for the fiscal year, such as comfort lewers, atrest services, consents, and assistance with
review of documents filed with the SEC,

Audit-Related Fees. Audit-Related Fees consist of assurance and related services that are reasonably related to the performance of the
audit or review of Dominion’s consolidated financial statements or internal control over financial reporting. This category may
include fees related to the performance of audits and attest services not required by statute or regulations, including audits in
connection with acquisitions and divestitures, audits of our employee benefit plans, due diligence related o mergers, acquisitions, and
investments, and accounting consultations about the application of GAAP to proposed transactions.

Tax Fees. These amounts are for tax compliance services, tax consulting services and related costs.
OTHER INFORMATION ABOUT THE AUDITORS

Representatives of Deloitte 8 Touche will be present at the 2010 Annual Meeting. They will have an opportunity to make a
statement if they desire, and will be available to respond to shareholder questions.

Item 2 — Ratification of Appointment of Auditors

Our Audit Committee has rerained Deloitte 8 Touche LLP, an independent registered public accounting firm, as Dominion’s
independent auditors for 2010. Although ratification is not required by our Bylaws or otherwise, the Board is submitting the
selection of Deloitte & Touche LLP to cur sharcholders for ratification as 2 matter of good corporate governance,
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The Audit Commictee Report

Our Commitree operates under a written charter that was most recently revised in December 2008. Qur charter can be found on the
company's website at www.dom.com/finvestors/corporate-governance/board-committees-and-charters. jsp.

Our Committee reviews and oversces Dominion’s financial reporting process and related disclosure and internal controls. Each
November, we develop the coming year’s meeting schedule and agendas. The agendas include reviews of Dominion’s internal
controls testing, disclosure controls and procedures, charrer requirements, charitable giving, auditor independence requirements,
pre-approval of fees, and other issues that we, management and the independent auditors feel should be addressed more closely.

During 2009, the Committee reviewed a number of topics with management and the independent auditors, incloding:

*  Quarterly and year-end resules, financial statements and reports prior to public disclosure;

* The activities of management’s disclosure commirtee and Dominion’s disclosure controls and procedures, including internal controls;

* Management’s compliance with Section 404 of the Sarbanes-Oxley Act relative to documentation, and internal and independent
audirors’ testing of internal controls; '

= New and proposed accounting standards and their potential effect on Dominian's financial statements;

* The status of internal audit’s staffing, qualifications and audit plans; '

* Dominion’s nuclear operations and performance; and

* Dominion’s ethics and compliance program.

Our Commirtee conducts pre-meeting sessions o review with management a single topic in more detail. The topics are chosen as
part of the November planning process. In 2009, sessions focused on: results of the 2008 Risk Assessment Process; expansion of
Dominion Generation's renewable energy portfolio; climate and energy policy issues; and nuclear fleet performance.

Throughout 2009, we met with the internal and independent auditors, with and without management present, to discuss the plans
for, and scope and results of, their audits and reviews of Dominion’s internal controls and the overall quality of Dominion’s financial
reporting. At four of the Committee’s meetings, we also met with the internal audivors, independent audicors and management in
separate executive sessions.

Managemenc has represented that Dominion’s consolidated financial staternents were prepared in accordance with generally accepted
accounting principles (GAAP). We reviewed and discussed the audited consolidated financial statements with management and the
independent auditors. In accordance with the requirements established by PCAQB AU 380, Communication with Audit Conumittees, this
discussion included a review of significant accounting estimates and controls, and the quality of Dominion’s accounting principles.

We have received written disclosures and letrers from the independent auditors required by the applicable requirements of the Public
Company Accounting Oversight Board regarding the independent auditors’ communications with the Committee concerning,
independence and the NYSE governance standards regarding internal quality control procedures. We have discussed with the
independent auditors che issue of their independence from Dominion, including any non-audir services performed by them.

2009 CONSOLIDATED FINANCIAL STATEMENTS

Relying on these reviews and discussions, we recommended to the Board of Directots, and the Board approved, the inclusion of the
audited financial statements and management’s annual report on internal control over financial reporting in Dominion’s Annual
Report on Form 10-K for the year ended Dzcember 31, 2009, for filing with the SEC.

INDEPENDENT AUDITORS FOR 2010 )

Qur Committee discussed with management and reviewed with the independent auditors their plans and proposed fees for audiring
the 2010 consolidated financial statements and internal controls over financial reporting of Dominion and its subsidiaries, as well as
their proposed audit-relaied and non-audit services and fees. Based on our discussions and review of the proposed fee schedule, we
have retained Deloitte & Touche LLP, a registered public accounting firm that is independent of us, as Dominion’s independent
auditors for 2010, and in accordance with our pre-approval policy, approved the fees for the services presented to us. We determined
that the non-audit related services proposed to us do not impair Deloitte & Touche’s independence and that it is more economical
and efficient o use them for the proposed services. Permission for any other specific non-zudit related services will require prior
approval by our Committee or its chaitman, When apprapriate, Dominion seeks compeditive bids for non-audit related services.

David A. Wollard, Chairman
George A. Davidson, Jr.
Robert S. Jepson, Jr.
Margarer A, McKenna
Robert H. Spilman, Jr.

February 25, 2010
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Robert H. Spilman, Jr.
Director since 2009

Ape: 53

David A. Wollard
Director since 1999

Age: 72

18

Mr. Spilman has been president and chief executive officer of Bassett Furniture Industries, Inc., a furniture
manufacturer and distribucor, since 2000, He is a director of Ruddick Corporation and Bassett Furniture
Industries, Inc. Mr. Spilman serves on the Virginia Foundation for [ndependent Colleges and is also
chairman of the Board of Directors of New College [nstitute. He received his undergraduate degree from
Vanderbilt University. Mr. Spilman serves on the Audit Commirree,

Mr. Spilman’s qualifications to serve as a direcior include his experience as a currenr chief executive officer
of a public company and the business leadership and management skills needed for that position. As lead
director of Ruddick Corporation, M. Spilman brings additional public company board experience and
leadership to Dominion’s Board.

Mr. Wollard is founding chairman of the hoard, emeritus, Exempla Healthcare (1997 to 2001}, Heis a
director of Vectra Bank Colorado. Mr. Wollard has previously served as chairman of the Denver Chamber
of Commerce and Dawntown Denver Partnership. He received his undergraduate degree from Harvard
College and praduated from the Stonier Graduate School of Banking. Mr. Wollard held a variety of
execurive positions with banking institutions in Florida and Colorado, where he was the president of Bank
One Colorado, N.A. Mr. Wollard serves on the Audit and Compensation, Governance and Nominating
Committees.

Mr. Wollard's qualifications to serve as a director include his extensive background in the banking
industry. He has held executive positions and has been a direcror of numerous financial institucigns.
Mr. Wollard also has regnlatory and governmental experience which is beneficial as the energy industry
faces growing legislative and regulacory scrutiny. He has also served on the board of, and has held
leadership positions with, many non-profit organizations.




Mark J. Kington
Director since 2005

Age: 50

Margarce A. McKenna

Director since 2000

Age: 64

Frank §. Reyal, M.D.
Director since 1994

Age: 70

M, Kington has been managing director of X-10 Capital Management, LLC since 2004 and is president

- of Kington Management Corporation, an investment firm. He is and has been the principal officer and

investor in several communications firms and is a founding member of Columbiz Capital, LLC, a venture
capiral firm specializing in the communications and information technology induscries. Mr, Kingron serves
on the University of Virginia Foundation Board of Directoss, the board of the Northern Virginia Health
Foundarion and INOVA Health System Investment Commitcee. Mr. Kington received his undergraduate
degree from the University of Tennessee and an MBA from the University of Virginia. Mr. Kington serves
on the Finance and Risk Oversight and Compensation, Gevernance and Nominating Committess.

Mr. Kington's qualifications to serve as a director include information technology, capital markets,
banking and investment management experience. He also has experience working in a highly-regulated
industry with his experience in the telecommunicarions industry. As with our other directors who have
scrved as chief executive officer or in equivalent positions, Mr. Kington also brings leadership and
management skills.

Ms. McKenna has been president of The Wal-Mart Foundation since 2007 and served as president of
Lesley University from 1985 to 2007. She currently serves on the Greater Boston Chamber of Commerce
and is a director of the Cisco Learning Institute. Ms. McKenna received her undergraduate degree from
Emmanuel College and her law degree from Southern Methodist University. She was a civil rights attomey
with the U.S. Department of Justice and held a variety of positions with the U.5. government from 1976
to 1981, including deputy counsel in the White House and deputy under secretary of education.

Ms. McKenna serves on the Audit Committee.

Ms. McKenna's qualifications to serve as director include her executive experience and leadership skills as
the current president of a prominent non-profic organization and as the former president of a university.
She also has governmental expertise and legal experience through her service with various branches of the
U.S. government. Ms. McKenna also has previous public company board experience.

Dr. Royal has been a physician since 1969. He is a director of SunTrust Banks, Inc. and Smichfield Foods,
Inc. Dr. Royal also served as a director of Chesapeake Corporation from 1990 to 2007 and CSX
Corporation from 1994 to 2008. Dr. Royal received his undergraduate degree from Virginia Union
University and his medical degree from Meharry Medical College and currently setves on the Board of
Trustees of both institutions. Dr. Royal serves on the Compensartion, Governance and Nominating
Committee.

Dr. Royal's qualifications to serve as a director include significant experience and knowledge of the
requirements, rules, issues and concerns thar a public company faces. He has extensive public company
board expericnce with significant leadership positions on the various boards that he has served. Dr. Royal
has previously served on the boards of several Fortune 500 companies. He cutrently serves on the Audit
and Compensation Committee of SunTrust Banks, Inc. and is chairman of the Nominaring and
Gaovernance Committee and member of the Audic and Compensation Committee of Smithfield Foods.
Dr. Royal is also an expert on healthcare matters, benefit plan issues and other relevant matrers pertinent
to his position on the CGN Committee.
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Thomas F. Farrell II
Director since 2005

Age: 55

John W. Harris
Dircctor since 1999

Age: 62

Robert 8. Jepson, Jr.
Direcror since 2003

Age: 67

16

M. Fareell has been chairman, president and chief executive officer of Dominion since April 2007,

Mr. Farrell served as president and chief executive officer of Dominion from January 2006 to April 2007,
president and chief operating officer fram January 2004 to January 2006, and prior w that, executive vice
president. He is chaitman of the board and chief executive officer of Virginia Electric and Power Company, a
wholly-owned subsidiary of Dominion, and was chairman, president and chief executive officer of CNG, 2
former wholly-owned subsidiary of Dominion. Mr. Farrell is a director of Altris Group, Inc, He received his
undergraduare and law degrees fram the University of Virginia.

Mr. Farrell’s qualificadions to serve as a director include his 15 years of industry experience as well as his
legal expertise, having served as General Counsel for Dominion and Virginia Power and as a practicing
artorney with a private firm. He is a member of the boards of the Institute of Nuclear Power Operations
and Edison Electric Institute through which he actively tepresents the interests of Dominion, Vieginia
Power and the energy sector. Mr. Farrell also has extensive community and public interest involvement
and serves or has served on many non-profit and university foundations.

Mr. Harris has been president and chief executive officer of Lincoln Harris, LLC (formetly The Harris
Group), a real escate consulting firm, since 1999 and is a former president of The Bissell Companies, Inc.,
a commercial real estate and investment management company. He is a director of Piedmont Narural Gas
Company, Inc. Mr. Harris is also a director of the Presbyterian Hospital Foundation. He received his
undergraduate degree from the University of North Carolina ac Chapel Hill. Mr. Harris serves on the
Finance and Risk Oversight and Compensation, Governance and Nominating Committees.

Mr, Harris's qualifications to serve as a director include his extensive public company board experience,
with prior directorships with several Fortune 500 companies. As a cusrent director of Piedmont Narural
Gas Company, [nc., he has knowledge of and familiarity with Dominion’s industry, markets and regu-

latory concerns. Through his current and past service as chief exerutive officer and equivalent positions,
Mr. Harris has business lcadership and managemen skills needed for such posirions, as well a5 financial
and capital markets experience.

M, Jepson has been chairman and chicf executive officer of Jepson Associates, Inc., a private investment
firm, since 1989. Mr. Jepson serves on the board of the Georgia Ports Authority, Savannah College of Art
and Design and the Lucas Theatre for the Arts. He received his undergraduate and graduate degrees in
business and commerce from the University of Richmond. M. jepson is the principal contributor and
founder of the University of Richmond’s Jepson School of Leadership Studies. M. Jepson serves on the
Audit and Compensation, Governance and Nominating Committees.

M. Jepson’s qualifications to serve as a director include his more than 26 years of experience as chiel
execurive officer of chairman of public and private companies. He has previous public company board
experience relevant to Dominion’s industry and has had directorships with numerous other public and
nonpublic entities. Mr. Jepson also brings capital markets, banking and investment management experi-
ence to Dominion’s Board.



William P. Barr
Direcror since 2009

Age: 59

Peter W. Brown, M.D.
Director since 2002

Age: 67

George A. Davidson, Jr.
Director since 2000

Age: 71

Mr. Barr served as Executive Vice President and General Counsel of Verizon Communications Inc. from
2000 to 2008. Prior to that, he served as the 77th Attorney General of the United States from 1991 wo
1933 before joining GTE Corporation as Executive Vice President and General Counsel from 1994 to
2000. Mr. Barr is a director of Time Warner Inc., Selected Funds and Holcim US. He received A.B. and
M.A. degtees from Celumbia University and a }.D. degree from George Washington Universicy. Mr. Barr
serves on the Finance and Risk Oversight Commitee.

Mr. Barr’s qualifications to serve as a director indude his extensive legal experience with service as an
attorney with a public company and with private law firms. He has experience with and knowledge of
public company requirements from an internal perspective with his service as an'executive of Verizon
Communications Inc., as well as an external perspective as a director of public companics. Mr. Barr has
governmental and regulatory expertise through his service as a U.S. Artarney General, and through his
prior executive positions, he has mergers, acquisitions and divestitures experience.

Dr. Brown has been a physician in private practice at Virginia Surgical Associates, P.C. since 1978. He isa
director of Bassctt Furniture Industries, Inc. Dit. Brown serves on the Bon Secours St. Mary’s Healtheare
Foundation and the Medical College of Vieginia Foundation. He received his undergraduate and medical
degrees from Emory University and is a clinical associate professor of surgery at Virginia Commonwealth
Universicy Medical Center. Dr. Brown serves on the Finance and Risk Oversight Committee,

Dr. Brown's qualifications to serve as a director include his experience as a medical professional, which _
provides the Board with additional insight on today’s healthcare issues and concerns. Dr. Brown is actively
involved in the Richmond, Virginia community, where our headquarters and regulated subsidiary,
Virginia Electric and Power Company, are based. He is currently or has served in leadesship positions of
several medical foundations. He also has years of experience as a direcror of a public company other than
Dominion.

M. Davidson retired as chairman of the board of directors of Dominicn in August 2000 and was former
chairman and chief executive officer of Consalidated Natural Gas Company (CNG) from May 1987 unuil
January 2000. He is a ditector of Goodrich Corporation and former direcror of PNC Financial Services
Group, Inc. (PNC). Mr. Davidson also serves on the Pitsburgh Culrural Trust, Sewickley Valley Hospital
Foundation, Carnegie Museum of Natural History and the University of Pittsburgh Board of Trustees. He
received his undergraduarte degree in petroleum engineering from the University of Pitssburgh.

Mr. Davidson serves on the Audit Committee,

Mr. Davidson's qualificarions to serve as 2 director include his more than 34 years of energy industry
expetience. He held a variety of management and executive positions with CNG and is a former chairman
of the American Gas Association. He has more than 20 years of service on two public company boards. As
a former director of PNC, he has significant knowledge of the financtal institution industry. Mr. Davidson
demonstrates extensive leadership skills and community and public interest involvement through his
chairman positions of several university and non-profit foundations. He also has regulatory and
governmental experience.
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Item 1 — Election of Directors

The CGN Committee, which is comprised encirely of independent directors, is responsible for reviewing the quatifications of and
selecting director candidates for nomination to the Board. In identifying potential nominees for the Board, the CGN Committee
considers candidates recommended by shareholders, 2 current member of the Board, a member of management or any others thar
come to its attention by other means. In accordance with its charter, the CGN Committee considers all nominee recommendations,
including those from sharcholders, and uses the same nomination process for all nominees in its selection process. A shareholder who
wishes to recommend a prospective nominee for the Board must provide notice in writing to the Corporate Secretary and follow the
shareholder nomination procedures described in Sharebolder Proposalt and Director Nowminations on page 10,

The CGN Commitcee recognizes that a Board with a diverse set of skills, experiences and perspectives creates a governing body best
suited to provide oversight of the company while representing the interests of our shareholders, cusiomers, employees and other
constituents. The CGN Committee considers many attributes that it deems relevant for serving as a director, including, among
others, experience as a chief executive officer, industry experience, financial or accounting skills or oversight experience, legislarive or
regulatory experience, public company board experience outside of Dominion, and other attributes. Other attributes also considered
include a candidate’s characrer, judgment, diversity of experience, acumen and abilicy to act on behalf of shareholders. The CGN
Committee also believes that the members of the Board should have experience and background that complement those of cach
other.

Dominion does not have a policy with respect to director diversity, but under the company’s Corporate Governance Guidelines, the
CGN Committee is charged with selecting candidates who represent a mix of backgrounds and experiences that will enhance the
quality of the Board’s deliberations and decisions as well as those of its threc committees. The CGN Committee may also consider in
its assessment the Board's diversity, in its broadest sense, reflecting, but not limited to, age, geography, gender and ethnicity. The
CGN Commirtee also considers whether a director candidate is independent in accordance with Dominion’s and the NYSE's
independence standards. Based on its deliberations, the CGN Committee recommends director candidates 1o the Board for
nomination.

Information about each director nominee is presented below and includes specific experience, qualifications, atrribures and skills
that led our Board ta the conclusion thar he or she should serve as a director. These nominees are collegial, thoughtful, responsible
and intelligent people and divetse in terms of geographic location throughout the areas of our operations, age, gender, ethniciry and
professional experience. Overall, these nominees represent a diverse mix of qualifications deemed essential to form a cohesive and

effective Board of Directors.

Our Bylaws and Cotporate Governance Guidelines require that directors be elected by 2 majarity of the votes cast unless the clection
is contested. A majority of votes cast means thar the number of shates voted for a direetor exceeds the number of votes cast against the
director. (In a contested election, where the number of nominees for director exceeds the number of directors to be elected, directors
are elected by a plurality of the vates cast.) If an incumbent director in an uncontested election does not receive 2 majotity of votes
cast for his or her election, the director is required to submit a letter of resignation prompdy to the Board of Directors. Within 90
days of the certification of the election results, the Board must acr on the resignation, taking into consideration any recornmendadion
by the CGN Commirtee and any additional relevant information and factors. The director who tenders his or her resignation does
not pastictpate in the decisions of the CGN Commirtee or the Board relating to the resignarion.

Each nominee presented below is an incumbent directar recommended by the CGN Committee and nominated by the Board.
Directors are elected annually; therefore, cach director’s term of office will end at the next Annual Meeting of Shareholders or when
his or her successor has been elected. Because this year's election is not contested, each director must receive a majority of the votes
cast in order to be elected a5 described above. If any nominec is not available to serve (for reasons such as death or disability), your
proxy will be voted for a substitute nominee if the Board of Directors nominates one.
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Share Ownership

DIRECTOR AND OFFICER SHARE QOWNERSHIP

Baneficia! Share Cwnership of Common $tock as of March 1, 2000

Name of Delerred Stock Restricted

Benelicial Owner Shares Accounts™ Shares Total®
William P. Barr 3,763 — — 3,763
Peder W. Brown 40,771 5,323 — 46,054
Gearge A, Davidson, Jr. 216,681 5,440 — 222,121
Thomas F. Farrell 430,232 — 318,215 749,447
John W, Harris 84,140 33,895 _— 118,035
Robert 8. Jepson, Jr, 154,577 2,368 — 156,945
Mark J. Kington 57,895 18,692 — 76,587
Benjamin J. Lambert, 11l 9,211 15,977 — 25,188
Margaret A. McKenna 4,793 28,078 — 32,871
Frank 5, Roys) 12,289 25,063 — 37,357
Robert H. Spilman, Jr. 30 1,175 - 1,205
David A Wolfard 21,206 5,119 — 26,325
David A. Christian 62,738 — 35,807 98,545
Paul D. Kaonce 84,431 — 48,885 133,317
Mark F. McGettrick 104,584 — 80,472 185,456
James F. Stitts 71,299 — 30,1683 101,462
All directors and executive officers a5 a group {24 persons)® 1,632,704 141,135 § 658,171 | 2432010

{1} Shares in trust for which a director has voting rights. Amounts include shares issued to a trust for certain directors from their frozen delerred compensation plan accounts.

{2} No individual divector or executive officer has the nght to acguire benelicial ownership of shares within 80 days of March 1, 2010, Includes shares as to which vating and/
o investment power is shared with or contralled by another person as follows: Mr. Kinglon, 53,100 (shares held in joint terancy): and all directors and executive officers as a

group, 53,692,

{3) Neither any individual director or executive officer, nor all of the directors or execulive officers as a group, own mora than one percent of the shares outstanding at

March 1, 2010.

SIGNIFICANT SHAREHOLDERS

Benaficial Ownership Percentags of
Name and address ol Common Stock Comimon Shares
of Benaficial Owrer {based on 136 Ming) Quistanding
Capital Research Glohal Investors (v
333 South Hope Street
Los Angeles, CA 90071 37.943.826 6.3%
BlackRock, inc.
40 East 5204 Street
New York, NY 10022 32,644 854 5.4%

{1) This sharehelder disclaims beneficial ownearship of the shares reported. The awnership resylts from

the shareholder acting as an investmeni advisor to vatious investment companies.
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Expense Reimbursements

We pay and/or reimburse directors for travel, lodging and related expenses they incur in attending Board and committee meetings
and for other business-related travel. These reimbursements include the expenses incurred by directors’ spouses in accompanying the
directors 1o one Board meeting and the Annual Meeting each year. In addition, directors and their spouses may accompany the CEOQ
or other senior executives on corporate aircraft for both business and personal travel. Beginning in 2009, we ceased all tax gross-ups
on zny imputed income for directors.

Director Compensation Plans

NON-EMPLOYEE DIRECTORS COMFENSATION PLAN

Qur non-employee directors are paid cheir annual retainer and meeting fees under this plan. A director may elect to receive all or a
portion of his or her meeting fees in the form of cash or stock. If a director does not make an election, meeting fees are paid in cash.
The plan also allows directors to defer all or 2 portion of cheir annual retainer and meering fees into stock unit or cash accounts. Srock
unit acoounts are credited quarterly with additional stock units equal in value to dividends paid on Deminion commeon stock and
cash accounts are credited monthly with interest at an annual rate established for the Fixed Rare Fund (which was 5.29% in 2009)
under Deminion's frozen Executive Deferred Compensation Plan. Shares of Dominion common stock equal in value to stock units
beld for directors under this plan are issued into a trust and directors retain all voting and other rights as shareholders. Distriburions
under this plan are made when a director ceases to serve on the Board. In addition, this plan provides a means for the Board to
receive grants of restricted stock awards and stock oprions. No stock oprions have been granted under this plan.

FrROZEN DIRECTORS PLANS

On December 31, 2004, the Board froze the following director plans: Deferred Cash Compensation Plan, Stock Compensation Plan
and Stock Accumulation Plan {described in footnote (a) under the A Other Compensation table o the Nen-Employee Directar Com-
pensation table), These plans provided a means w compensate directors and allowed directors to defer receipr of thar compensation,
whether in cash or stock, until they ceased to be directors or reached a specified age. In the casc of the Deferred Cash Compensation
Plan, deferred fees were credited to cither an interest bearing account (interest is credited based on the average three-month ULS.
Treasury Bill rate) or a Dominion common steck equivalent account. Under the frozen plans, dividend equivalents continue to
accrue and may be held in trust until distributions are made. Prior to 2005, the stock portion of a director’s retainer was paid under
the Stock Compensation Plan and directors had the option to defer receipt of that stock.

Other Director Benefils

CHARITABLE CONTRIBUTION PROGRAM

This program was discontinued in January 2000. For directors elected before that time, Dominion funded the program by purchas-
ing life insurance policies on the directors. Participating directors (currently Messrs. Harris and Wollard and Drs. Lambert and
Rayal) will derive no financial or tax benefits from the program because all insurance proceeds and charitable rax deductions accrue
solely to Dominicn. Upon a participating director’s death, $500,000 will be paid in 10 annual installments to the qualifying chari-
table organization(s) designared by that director. _

MATCHING GIFTS PROGRAM

The Dosminion Foundation will match a director’s donations, on a one-to-one basis, te one or more 501(c){3} organizations up to0 2
maximure of $5,000 per year. If the donation is to an organization on whose board the director serves or for which the director
volunteers more than 50 howrs of work during a year, the Diominion Foundation will mavch the donation on a two-to-one basis, up
to the $5,000 maximum. This benefit is available to all Dominion employees as well as our directoss.

INSURANCE

All employees and our directors are covered by business travel accident insurance while traveling on business for Dominion or any of
its subsidiaries. The policy provides 24-hour coverage while traveling on business and has a maximum benefit of $250,000 for
employees and $200,000 for directors in the evenr of death or a percentage of the death benefir in the event of permanent bodily
dismemberment. There is no incremental cost for covering the directors under this insurance policy, as the premium would remain
the same even if coverage for the directors was discontinued. Dominion also provides director and officer liability insurance for its

non-employee directors.

Share Ownsrship Requirement ,

All non-employee direcrors are expected to acquire and hold the lesser of 12,000 shares of Daminion stock or shares equal in value to
five times the annual rerainer within four years of their election to the Board. Except for two recenly elected direcrors, all of our
non-employee directors currenty meet their share ownership requirement.
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The following tables and footnotes reflect the compensation and fees received in 2009 by our nen-employec directors for cheir
services. Mr. Farrell does not receive any compensation for his service as a director.

Non-Employee Director Compensation

Hame Fees earned or paid in cashil! ' Stock Awards®@! Al Gther Compensation® Tolal
William P. Barr $ 27,000 $ 37,518 — 5 64,518
Peler W. Brown 88,000 89,954 $ 30,791 208,785
George A. Davidson, Jr. 95,000 89,294 47,320 233,314
John W. Harris 111,500 29,964 52,550 264,044
Rebert 5. Jepson, Jr, ] 116,000 29,954 27,540 233,534
Mark J. Kinglon 108,000 80,994 5,000 202,994
Benjamin J. Lamben, Hi 88,000 89,994 57,050 235,044
Margaret A. McKenna 84,000 89,954 5,000 183,994
Frank S. Royal 115,000 89,954 52,550 257,544
Robert H. Spilman, Jr. 27,000 37,518 — 64,518
David A, Wollard 131,000 89,994 57,550 278,544
All directors §1,001,500 $684,082 $335,351 $2,221,833

(1) Direclors may defer all or a partion of their compensation or choose o receive stock in liew of cash for meeting fees under the Non-Employee Directors Compensation
Plan. Mr. Kingtor and Dr, Royal received stock in lieu of cash for their 2009 meeting fees and annual cash retainer. Dr. Brown receivad stock i fieu of cash for his meeting
fees for a partion of 2009. Dr. Lambert received stock in Biau of cash for 50 percent of his 2009 meeating fees.

(2) Each non-employee director who was elected in May 2000 received an annual stock retainer valued at approximately $90,000, which was equal to 2,847 shares, valued at
$31.61 per share based on the closing price of Dominion commoan stock on May 4, 2009, Messrs. Barr and Spilman received a pro-rata siock refainer (based on five
remaining months until the next annuat meeting} valued at appraximately $37,500, which was equal to 963 shares, valued 2f $38 96 per share based on the closing price of
Dominion common stock on Decamber 17, 2009. Direttors may defier all or a portion of this stock retainer. (See the Direotor and Officer Share Ownership table for March 1,
2010 balances). A otal of 27,549 shares of stock, in aggregate, were distributed to directors, or to a trust account for deferrals, for their annuai stock retainers.

Na options have been granted 10 directors since 2001. No directors had oplions outstanding as of December 31, 2009.
{3) Al Other Compensation amounts for 2000 ere as follows:

Direclor Dividends | Maiching Gift Donations®l Dther Total
Brown $30,791 — — $30,721
Davidson — 35,000 $42,3200 47,320
Harris 52,550 — - 52,550
Jepson 27,540 — — 27,540
Kington — ' 5,000 — 5,000
Lambert £2,550 4,500 — 57,050
McKenna — 5,000 —_ 5,000
Royal ) £2,650 —_ ) — 52,550
Wollard 52,550 5,000 — 57,550

{a) Amounts represent dividend eguivalents eamed on the Directors Stock Accumulation Pian (SAP) balances. For cerfain directors elected to the Board prior ta 2004, the
SAP provided non-employee directors a one-time stock award equivalent in vaiue to approximately 17 times the annual cash retainer then in effect. Stock units were Credited
10 a book aceount and 2 separate account continues to be credited with additional stock units equal in value to dividends on all stock units held in the director's account. A
director must have 17 years of service o receive all of the stock units awarded and accumulated under the SAP. Reduced distributions are made where a director has at least
10 years of service or has reached aga 62 when service &5 a director ends. Dividend earnings under the SAP are paid at the same rate declared by the company for all
shareholders.

{o) Under a company-wide program, qualifying charitable contributions by directors and employees are matched up o $5,000 by the Daminion Foundation.

() This amount represents the costs of benefits arising from CNG's merger with Daminion and in accordanca with Mr. Davidson's retirement agresment as CEO of CNG foe
financial planning, office space, nominal elerical halp, downtown office parking space, tefephona service and laptop. These benefits were deemed deferred compensation
payable with respect to past services provided by Mr. Davidson to CNG as an executive and were part of an overall agreernent relating Lo his retiremant from such position.
Effective January 1, 2008, 1he form of payment of the company’s obligation for Mr. Davidsan's Genefits was changad to an annual payment of $40,000 per year, to be
-adjusted annually for any increase in tha average censumer price index. The annual ingrease from 2008 to 2009 was 5.8%,
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SHAREHOLDER PROPOSALS AND DIRECTOR NOMINATIONS

Under SEC rules, if a sharcholder wishes to submit a proposal for possible inclusion in the 2011 Proxy Statement, Dominion’s
Corporate Secretary must receive it no later than the close of business on December 2, 2010. Shareholders should refer to Rule 14a-8
of the Securities Exchange Act of 1934, as amended, which sets standards for eligibility and specifies the types of proposals that are
not appropriate for inclusion in the proxy statement. Shareholder proposals should be sent to our Corporate Secretary at Dominion
Resources, Inc., 120 Tredegar Street, Richmond, Virginia 23219.

Ta nominate a director ar the 2011 Annual Meeting, you must be a shareholder and deliver written notice to our Corporate Secretary

at least 60 days before the meeting, If the meeting date has not been publicly announced 70 days before the meeting, then notice can

be given up to 10 days following the public announcement. Any notice must include the following informarion:

1. Your namne and address;

2. Each nominee’s name and address;

3. A statement that you are an owner of Dominion stock entitled to vote at the meeting and you intend to appear in person or by
proxy to nominare your nominec;

4. A description of all arrangements or undertakings between youo and each nominee and any other person concerning the
nomination;

5. Orher information abour the nominee that would be included in a proxy sratement soliciting proxies for the elecrion of directors;
and

6. The consent of the nominee to serve as a director.

If you wish to bring any ocher matter (other chan the nomination of a ditecror) in person before the 2011 Annual Meeting,
Dominion’s Bylaws require you to notify the Corporatc Secretary in writing no less than 90 days and not more than 120 days prior
to the one-year anniversary of the date of this year's Annual Meeting. This means thar for the 2011 Annual Meeting, your notice
must be delivered, or mailed and received, between January 18, 2011 and February 17, 2011, and must contain the mformanon
specified by our Bylaws regarding each marter, induding:

* A brief description of che business you wish to bring before the 2011 Annual Meeting, including the complete text of any related
resolutions to be presented and the reasons for conducting such business at the meeting;

* Your name and address and the name and address of any associated petson of yours, as they appear on Dominion's records;

* The number of shares of stock that you and any associated person of yours own or beneficially own, including a description of any
agreement, arrangement or understanding relating to such shares and a written agreement by you o update and supplement this
information as of the record date for the 2011 Annual Meeting; and

= Any material interest you and any associated person of yours have in such business.

If you do not provide the proper notice in the specified timeframe, the chairman of the meeting may exclude the matter, and it will
not be acted upon ar the meeting. If the chairman does not exclude the marrer, the proxies may vote on it in the manner they believe
is appropriate, in accordance with SEC rules. A copy of ous Bylaws can be found on our website at www.dom.com/investors/
corporate-governance/governance-pelicies-and-guidefines.jsp and will be furnished to shareholders without charge upon written
request to the Corporate Secretary,

NON-EMPLOYEE DIRECTOR COMPENSATION

As provided in our Corperate Governance Guidelines, the CGN Committee annually reviews and assesses the compensation paid to
non-employee directors but, depending on the market data and the company’s needs, the CGN Commirttee may recommend changes
less frequently. The Board belicves that its compensation should be aligned with the interests of the sharcholders; therefore, 2
significant portion of Dominion’s director compensation is paid in Dominion stock. From time to time, the CGN Committee will
discuss with PM&P, its independent compensation consultant, trends in director compensation.

Upon completion of its anrrual review in late 2009, the CGN Committee recommended no changes to non-employee director
compensation. The annual cash rerainer is $60,000. The annual stock retainer is $20,000 to be paid in Dominion stock. All Board
and Committee meeting fees are $2,000 per meeting. The Audit and CGN Committee chairmen each receive an additional annual
cash retainer of $15,000, The Finance and Risk Oversight Committee chairman receives an additional annual cash retainer of
$7,500.
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Compensation, Governance and Naminating Committee

The members of the CGN Committee are Frank 3. Royal (chairman), John W, Harris, Robert S. Jepson, Jr., Mark J. Kinggon and
David A. Wollard. As determined by the Board in accordance with our independence standards, these five directors are independent.
This committee consults directly with its independent compensation consultant, Pearl Meyer & Partners (PM&CP), and management
to review and ¢valuate Dominion’s organizational structure and compensation practices, which include both Dominion's execurive
and director compensation programs. This committee also meets with PM&P, withour management present, to review and discuss
CEQ compensation and other matters. The company’s processes for the consideration and determination of executive and director
compensation, including the roles of the CGN Committee, management and PM&P in designing our executive and director
compensation programs are discussed in Compensation Diccussion and Analysis and Non-Employee Director Compensation.

The CGN Committee is also responsible for overseeing Dominion’s cotporate governance practices, evaluating the Board’s
effectiveness and reviewing the qualifications of director candidates. 1t makes recommendations to che Board regarding all of these
marters, including director nominees, and administers certain compensation plans. The CGN Committec’s policies for consideration
of director candidates recommended by shareholders, the procedures to be followed by shareholders in submitting such
recommendations, and the qualifications and skills that the CGN Committee considers and the process it uses in identifying and
selecting director nominees, are discussed in Sharehoider Proposals and Direcvor Nominarions and Irem I — Election of Direcsors. The
CGN Committee’s report to sharcholders is on page 21. In 2009, this committee mer 10 times.

Finance and Risk Oversight Committee

The members of the Finance and Risk Oversight Commiree are John W. Harris {chairman), William P. Barr, Peter W. Brown,
Mark ]. Kington and Benjamin J. Lambers, 111, As determined by the Board in accordance with our independence srandards, these
five directors are independent. This committec oversees the company’s financial policies and objectives, reviews the company’s capital
structure, considers our dividend policy and reviews the company’s financing activities. In addition, this commiteee oversees the
implementation of the company’s risk assessment and risk management policies and objectives and reviews its insurance coverage. In
2009, this committee met four times.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

No member of the CGN Committee has served as an officer or employee of Dominion at any time. No Dominian executive officer
serves as a member of the compensation commitcee or on the board of directors of any company at which a member of Dominion’s
CGN Comuiteee or Board of Directors serves as an executive officer.

COMMUNICATIONS WITH DIRECTORS
The Board has established a process for shareholders and other interested persons to communicate directly with Dominion’s
non-management directors. Information regarding this process, including how to email or to write our non-management directors,
may be found on our website at www.dom.com/investors/corporate-governance/contact-board-of-directors.jsp. Concerns relating to
accounting, internal accounting controls and auditing matters may also be submitted confidentially and anenymeusly through this
website. You may direct your communications to our non-management directors as a group or to any commitcee of the Board. The
Board has ditected the Corporate Secretary or her representative to moniter incoming correspondence and, as appropriate, to review,
sort and sumemarize communicacions or forward cetrain communications (such as customer complaints) to other company personnel.
. All emails received by Dominion are first isolated and scanned for vituses, malicious/disruptive code, spam/junk email and profanicy,
and are forwarded only if free of these items. When appropriare, the Corporate Secretary consults with the General Counsel and
Audit Committee chairman, who then determine whether to communicate further with the Audit Committee and/or the full Board.
‘The non-management directors have access to these emails at all times, as well as 1o a reporr thar tracks how communications have
been handled.

Letters may be sent to the non-management directors as a group or individually, care of the Corporate Secretary, Dominion
Resources, Inc., P.O. Box 26532, Richmond, Virginia 23261. The same general procedures described above will be followed for
postal mail. Inappropriate communications (such as commercial solicitations) will not be forwarded ro the Board.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
To the company's knowledge, no executive officer or director failed to file, on 2 timely basis, the reports required by Section 16(a} of
the Exchange Act for the fiscal year ended December 31, 2009 except as previously reported in Dominion’s 2009 Proxy Sratement.



BOARD LEADERSHIP STRUCTURE AND ROLE IN RISK OVERSIGHT

Our Corparate Governance Guidelines provide that our Board will determine whether to have a joint CEQ and Chairman position
or whether to separate these offices, taking into consideration succession planning, skills and experience of the individuals filling these
positions and other relevant factors. The Board belicves that the most effective leadership structure for Dominion at this time is for
Mr. Farrell to serve as both Dominion’s CEO and Chairman of the Board of Directots for the reasons set forch below.

The Board believes it is imperative to have one voice leading Dominicn through the challenges of re-regulation of our electric utility
business in Virginia as well as its first Virginia base rate case since 1997. Having a combined CEO and Chairman alse promotes
unified leadership and direction for the company and allows a single dear focus for management to execute the company’s strategy
and business plans effectively. This was essential during the financial and ecanomic uncertainties of 2008 and 2009, and the Board
believes Mr. Farrell provides the necessary leadership experience and skills to address the energy demands, financial issues and
environmental and regulatory challenges of the furure.

The Board believes there is no single bese leadership structure thar is the most effective in all circumstances, and may decide o
separate the pesitions of CEQ and Chairman in the future if it decms it is appropriate and in the best interests of the company. The
Board has adopred governance policies and pracrices 1o easure a strong and independent board thar provides balance to the combined
CEQ and Chairman position. All directors except For Mr. Farrell are independent and all committees of the Board are made up of
entirely independent directors, The independent direcrors also meet in executive session without management present at each
regularly scheduled Board meeting with the Chair of the CGN Committee leading these non-management executive sessions, Board
members also have complete and open access to management, as well as our independent auditor and the CGN Committee’s
independent compensation consultant.

The Board believes that Dominion’s current board leadership structure enhances its ability to engage in risk oversight because of
Mr. Farrell's insights from a management perspective into the marerial risks inherent in Dominion’s business and his role as
Chairman to ensure that the Board and its standing commitrees give artention to these areas. Ulcimarely, the full Board has
responsibility for risk oversight, but our commitcees help oversee risk in areas over which they have responsibility. The full Board
receives regular updates related 1o various risks for both our company and our industry, As provided under our Corporate
Governance Guidelines and the respective commiteee’s charter, the Audit and Finance and Risk Oversight Committees receive and
discuss reports regularly from members of management, including the chief risk officer, who are involved in the risk assessment and
risk management functions on a daily basis. In addition, the CGN Committee annually reviews, with the assistance of management,
the overall structure of the company’s compensation program and policies for all employces as they relate to the company’s risk
MARAgement practioes.

COMMITTEES AND MEETING ATTENDANCE .

Under oor Corporate Governance Guidelines, directors are expected to artend all Board and committee meetings. The Board met
nine times in 2009. Each Board member attended at least 75% of all Board and committee mectings on which he or she served. All
of our directors attended the 2009 Annual Meeting of Sharcholders.

The Board has established the following standing committees of the Board to assist it with its performance of its responsibilities:
Audit Committee; CGN Commircee; and Finanee and Risk Oversight Committes. The Board has adopted charters for each of these
commirtees and these charters are avaifable on our website at www.dom.com/finvestors/corperate-governance/board-
commitrees-and-charters.jsp.

Audit Committee

The members of the Audit Committee are David A. Wollard (chatrman), George A. Davidson, Jr., Robert $. Jepsan, Jr., Margaret A.
McKenna and Robert H. Spilman, Jr. As determined by the Board in accordance with out independence standards, these five
directors are independent and are “audit committee financial experts” as defined under SEC rules. This committee is responsible for
assisting the Board with oversight of the independence, performance and qualification of our independent auditor; the integrity of
Dominion’s financial stacements and reporting practices; the company’s compliance with legal and regularory requirements; and the
performance of the company’s internal audit function. This committee also reviews and discusses policics with respect to risk
assessment and risk management.

The Audit Committee also retains the independent audicors for the next year and pre-approves the audit and non-audit services
provided by the independent auditor. This committee periodically meets with both the independent auditer and internal auditor in
separare sessions without management presenc. This committee also consults with the independent and internal auditors regarding
audits of Dominion’s consolidated financial starements and the adequacy of internal controls. The Audit Committee's report to
sharcholders is on page 19. In 2009, this committee met eight times.
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The CGN Committee evatuates all directors and director nominees under Dominion’s independence standards, including
consideration of the marters described below under Related Party Transactions, that mighe affect a director’s independence. As partof
such evaluation, the CGN Committee reviewed all commercial and charitable relationships, even if such relationships may be
categorically excluded under our independence standards and related party transaction guidelines, None of these relationships were
deemed to affect the independence of the directors or director nominees. Based on the CGN Committee’s review, the Board
determined thar the following directors are independent: Messrs, Bart, Brown, Davidson, Harris, Jepson, Kington, Lambert, Royal,
Spilman and Wollard and Ms. McKenna. The Board determined thar Mr. Farrell is nor independent because he is a current
Dominion employee.

In determining the independence of Dr. Brown, the CGN Committee considered the employment of an adult, financially
independent immediate family member during 2009 by a law firm that provides services to Dominion and concluded that

Dr. Brown did not have a marerial interest in that employment refationship. The CGN Committee recommended and the Board
concurred that such employment relationship does not affect Dr. Brown's independence,

In determining the independence of M. Spilman, the CGN Committee reviewed the employment of an adul, financially
independent immediate family member of Mr. Spilman by a commercial company providing services to Dominion and concluded
that Mr. Spilman did not have a material interest in that employment relationship. The CGN Committee recommended and the
Board concurred that such employment relationship does not affect Mr. Spilman’s independence.

The CGN Committee also reviewed the benefits provided to Mr. Davidson in accordance with his retirement agreement from his
previous service as chief execurive officer (CEO) of Consolidated Natural Gas Company (CNG) and in connection with CNG’s
merger with Dominion. The CGN Committee recommended and the Board concurred that the retirement agreement does not affect
Mr. Davidson’s independence.

RELATED PARTY TRANSACTIONS

The Board has adopted related party transaction guidelines for the purpose of identifying potential conflicts of interest anising out of
financial transactions, arrangements and relations between Dominion and any related person. Under our guidelines, a related person
is a direcror, executive officer, director nominee, a beneficial owner of more than 5% of Dominion's common stock or any immediate
family member of one of the foregoing persons. A related party transaction is any financial wransaction, arrangement or relatignship
{including any indebtedness or guarantes of indebtedness) or any series of similar transactions, arrangements or relationships in excess
of $120,000 in which Dominion (and/or any of its consolidated subsidiaries) is a parcy and in which the related person has or will
have a direct or indirect material interest.

In determining whether a direct or indirect interest is material, the significance of the information to investors in light of all
circumstances is considered. The imporvance of the interest to the person having the interest, the relationship of the partics to the
transaction with each other and the amount involved are also among the factors considered in determining the significance of the
information to the investors.

Our guidelines set forth certain transactions that are not considered to be related party transactiens including, among other items,
compensation and expense reimbursements paid to directars and executive officers in the ordinary course of performing their duties;
teansactions with other companies where the related party’s only relationship is as an employee, if the aggrepate amount involved does
not exceed the greater of $1 million or 2% of thar company’s gross revenues; and charitable contributions thar are less than the
greater of $1 million or 2% of the charity's annual receipts. The full text of the guidelines can be found on cur website at
www.dom.com/inveseors/corporate-governance/pdf/related_parey guidelines.pdf.

"We collect information abour potential related party transactions in our annual questionnaires completed by directors and executive
officers. The Corporate Secretary and the General Counsel review the potential related party transactions and assess whether any of
the identified transactions constitutes a related party transaction. Any identified related party transaction is then reported to the CGN
Committee. The CGN Commirtee reviews and considers relevant facts and circumstances and determines whether to ratify or
approve the rclated party transactions identified. The CGN Commitice may only approve or ratify related party transactions that are
in, ar are not inconsistent with, the best interests of Dominion and its shareholders and are in compliance with our Cade of Ethics.

Since January 1, 2009, there have been no related party transactions involving Dominion that were required eithet to be approved
under Dominion’s policies or reparted under the SEC's related party transaction rules.
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Corporate Governance and Board Matters

‘The Board is charged with the responsibility of overseeing Dominion’s management, as wel! as the business and affairs of Dominion
on behall of its shareholders. The Board and management also recognize dhar the interests of Dominion are advanced by responsibly
addressing the concerns of other constituencies, including employees, custemers and the communities in which Dominion operates.
Dominion's Cotporate Gevernance Guidelines are intended to support the Board in its oversight role and in fulfilling its obligation
to sharehelders. Qur Corporate Governance Guidelines address, among other things, the compasition and responsibilities of the
Board, direcror independence standards, details of our Bylaws concerning the election of directors by majority vote, stock ownership
requirements and compensation of non-emplayee directors, management succession and review, and the recovery of performance-
based compensation in the event financial results are restated due to fraud or intentional misconduct. The Compensation,
Governance and Nominating (CGN} Committee regularly reviews our Corparate Governance Guidelines and recommends
modifications to these guidelines to the Board when appropriate and when NYSE and Securities and Exchange Commission (SEC)
regulations require changes.

Our Corporate Governance Guidelines, which include our director independence standards, can be found on Dominion’s website at

www.dom.com/investors/corporate-governance/pdf/corp_gov_guidelines.pdf. In addition to our Corporate Governance Guidelines,

other informarion relating to governance can be found on the governance page of our website, www.dom.com/investors/corporare-

governance/index.jsp, including:

* Informarion regarding the current members of our Board of Directors;

* A description of each of our Board committees [Audit, CGN, and Finance and Risk Oversight} as well as each committee’s
cucrent charter and members;

*  Qur Articles of Incorporation;

= QOur Bylaws;

*  Qur related party transaction guidelines;

* Information related o our political contributions; and

*+ Information about how to communicate with our non-management direcross.

Our Code of Ethics applies to our Beard of Directors, our principal executive, financial and accounting officers, and all other
employees, and can be found on our website at www.dom.com/investors/corporate-governance/governance-policies-and-
guidclines.jsp. Any watvers or changes 10 our Code of Ethics relating to our executive officers will also be posted at this website
address.

You can request a paper copy of our Cede of Ethics or any other governance document at no charge by writing o our Corporate
Secretary at Dominien Resources, Inc., P.O. Box 26532, Richmond, Virginia 23261, or phoning us at 1-800-552-4634.

DIRECTOR INDEPENDENCE

Under cur Corporate Governance Guidelines and the requirements of the NYSE, where our common stock is listed, our Board must
be comprised of a majority of independent directors. To assist it in determining director independence, our Board has adopted a set
of independence standards that meets the independence requirements of the NYSE listing standards. [n appiying the independence
standards, the Board considers all relevant facts and circumstances in making an independence determination. Qur independence
standards also include categorical standards relating ta commercial relationships and charitable contributions that arc used by the
Board to assist it in assessing director independence. Qur Board may determine that a director is independent even if that director has
a telationship that does not meet these categorical standards, provided that relationship does not violate the NYSE rules. 1f such a
determination is made, the basis for the Board’s determination will be explained in Dominion’s next proxy statement. The full text of
our independence standards is included in the appendix to our Corporate Governance Guidelines and may be found on our website
at www.dom.com/investots/cotporate-governance/pdf/corp_gov_guidelines.pdf.

Our Audit Committes and CGN Commitee charters also contain additional independence requirements for each committee’s
members. Our Audit Committee charter prohibits committee members from receiving any compensation from Dominion excepr in
their capacity as a director or committee member or as permiteed by SEC rules with respect to fixed amounts of compensation under
a retirement plan for prior services. Cur CGN Committee charter specifies thar at least two members of the committee must meet the
requirements to be considered outside directars under Section 162{m} of the Internal Revenue Cacle.
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Whe will pay fer the cost of this proxy solicitation and who will count the votes?

Dominion will pay for the cost of scliciting proxies. Some of our employees may telephone shareholders after the initial mail
solicitation, but will not receive any special compensation for making the calls. We also have retained Georgeson Inc., a proxy
soliciration firm, to assist in the solicitation of proxies for 2 fee of $14,000 and reimbursement of expenses. In addition, we may
reimbuese brokerage firms and other custodians, nominees and fiduciaries for their reasonable expenses in sending proxy materials to
the beneficial owners of stock. We have rerained Corporate Election Services, Inc. to tabulate the vores and to assist with the 2010
Annual Meeting.

Gan { access the Netice of Annuval Meeting, 2010 Proxy Statement, 2009 Summary Annual Report and 2009 Annual Repart
on Form 10-K aver the Infernet?
Yes. These documents may be viewed at www.dom.com/proxy.

How can | access future proxy materials and annual reports on the Internet?

If you received the printed proxy materials this year, you can consent to access these marerials electronically in the furure by marking
the appropriate box on your proxy card or by following the instructions provided when voting by Internet or by telephone. If you
choose this option, you will receive a proxy card by mail nex year with instructions containing the Internet address to access these
documents. Your choice will remain in effect unless you notify Dominion that you wish to resume mail delivery of these documents.
You can request paper copies of these documents by writing us at Dominion Resources, Inc., Shareholder Services, P.O. Box 26532,
Richmond, VA 23261; by phoning us at 1-800-552-4034; or by emailing us at sharebolder services@dom.com.

If you hold your shares in street name, please refer to the information provided by the institution that holds your shares for
instructions on how to elect this option.

What is “householding” and how does it affect me?

For Shareholders of Record wha received printed proxy materials, a single copy of the 2010 Proxy Statement, 2009 Summary Annual
Report and 2009 Annual Report on Form 10-K (annual repott package) has been sent to multiple shareholders who reside at the
same address. Any shareholder who would like to receive a separare annual report package may call or write us at the address above,
and we will promptly deliver it. If you received mulriple copies of the annual repore package and would like to receive combined
mailings in the future, please contact us as shown above. Sharcholders who hold their shares in street name should contact the
institution that holds the shares regarding combined mailing,
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How many shares must he present to hold the Annual Meeting?

In otder for us to conduct the 2010 Annual Meeting, a majority of the shares outstanding on March 12, 2010 must be present in
person or represented by proxy. This is referred to as a quorum. Your shares are counted as present if you attend the 2010 Annual
Meeting in pesson or if you return a propetly executed proxy by mail or place your vote over the Internct or by telephone.

What are the voting requirements to elect the directors and ta approve each of the proposals in this proxy?

The voting requirement for each item is presented in the table below. Broker discretionary voting is only permisted for Irem 2, which
is the proposed ratificarion of the appointment of our independent auditars. Broker non-votes or abstentions will not be counted as a
vote in favor or against any of the items presented.

VYote Required for Approval
ltem 1 and ltems 7 through 1C Majority of votes cast FOR
ftem 2 Majority of votes cast FOR
iterns 3 through 6 * Two-thirds of shares outstanding voted FOR

Will any other matters be voted on at the Annual Meeting?

Management and the Board are not aware of any matters that may come before the 2010 Annual Meeting other than che matters
disclosed in this Proxy Statement. If any other matrers are properly presented at the 2010 Annual Meeting for consideration, the
person or persons voting the proxies will vote them in accordance with their best judgment.

Do | have to attend the Annual Meeting in order to vote my shares?
MNo. Whether or not you plan to attend this year’s meeting, you can vore your shares by proxy. It is important that all Dominion
shareholders participate by voting, regardless of the number of shares owned.

What do | need ta bring to be admitted to the Annual Meeting?

We stroagly encourage you to request an Admission Ticket by emailing shareholder.services@dom.com or by contacting Dominion
Shareholder Services at 1-800-552-4054. In order (o expedite the registration process, shareholders who attend the meeting will be
asked to present an Admission Ticket and valid picture identification, such as a driver’s license or passport. {Admission Tickets are
not transferrable.)

if you do not request an Admission Ticket in advance, you must present a valid picrure identification and proof of ownership of your
Dominjon shares to be admirred to the Annual Meeting. Proof of ownership can be any of the followmg‘

* Dominion account statement

* Brokerage account statement

* A letter from the bank or broker who holds your shares

If you are a Beneficial Owner and plan to vote at the meeting, you must bring the legal proxy that was provided to you by the
institution chat holds your shares. If you are an authorized proxy, you must present the proper documentation. In all cases, valid
photo identification is also required.

Cameras (including cell phones with cameras), recording devices and other electronic devices will nor be permitted to be in use
during the meeting. Rules of the meeting will be printed an the back of the agenda that will be given to you at the meeting.

Will seating be limited at the Annual Meeting? _
Seating will be limited and shareholders will be admitted on a first come, first served basis. Registration will begin one hour before the
start of the meeting, Having an Admission Ticket will expedite your registration.

Will shareholders be given the opportunity to ask questions at the Annual Meeting?

Yes. The Chairman will answer questions asked by shareholders during a designated portion of the meeting. When speaking,
shareholders must direct questions and comments to the Chairman and limic their remarks 1o masters that relate directly to the
business of the mecting. For other rules, please see the back of the agenda that will be given to you at the meeting.
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Shareholders of Record

If your shares are registered directly in your name on Dominjon’s records (including any shares held in Dominion Direct®,
your company’s direct stock purchase and dividend reinvestment plan,) you are considered, for those shares, to be the
“Sharehalder of Record.” The proxy materials or Notice have been sent directly to you by Dominion.

* Ifyou reccived your proxy materials in the mail, you may vote your shares by proxy over the Internet, by telephone or by
returning your proxy card by mail in the envelope provided. Instructions o vote over the Internet or by telephone are
printed on your proxy card. If you received a Notice, you may vote over the Internct using the instructions provided. All
votes must be received by the proxy tabulator no later than 6:00 2.m. Eastern Time on the day of the 2010 Annual Meeting. -

* If you atrend the 2010 Annual Mecting, you may vote your shares in person. For identification requirements, please see
Whas de I need to bring to be admitted io the Annual Meeting?

* Yon may revoke your proxy and change your vote before the Annual Meeting by submitting a written notice to our
Corporate Secretary, by submirring a later dated and properly signed proxy (including by means of a telephone or Intemey
vore), or by voting in person ar the Annual Meeting,

*  All shares will be vored according to your instructions if you properly vote your proxy by one of the methods listed above.
If you sign your proxy card but do not specify how you want your shares voted, they will be voted as recommended by the
Board. No vote will be recorded, howevet, if you specify how you want your shares voted, but do not praperly sign your
proxy card,

Beneficial Owners

1f your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered a “Beneficial

Owner” of shares held in sttcet name. The proxy materials or Notice, including voting and revocation instructions, have been

forwarded to you by the institution that holds your shares. As the Beneficial Owner, you have the right to direct your broker,

bank or other holder of record on how to vote your shares.

* Follow the instructions on the vote instruction form or Notice provided to you by the institution that holds your shares.

* Ta vote in person at the 2010 Annual Meeting, you must present a valid picture identification and a legal proxy provided by
the institution that holds your shares.

*  Please see Whar is discretionary voting by brokers? below.

Dominign Employee Savings Plan Farticipants
If your shares are held under one of the company’s Employee Savings Plans, you are considered the “Beneficial Owner” of
shares held in your plan accoune. The Notice has been forwarded to you by the Trustee for the Plans. As the Beneficial Owner,
you have the right to direct the Trustee on how to vote your shares.

*  You may submit your voting instruction aver the Interner using the instructions provided on the Notice. If you wish to
change your voring instrucrion, follow the instructions on the Notice.

« To allow sufficient time for the Trustee to vote your shares, your voting instractions must be received by 6:00 a.m. Eastern
Time, May 12, 2010, Only the Trustee can vate your plan shates, even if you atrend the meeting in petson.

+  The Trustee will vote according to your instructions and will keep your vote confidencial,

+ Ifyou do not vote your Employee Savings Plan shares or if you return your vote instruction card signed with no direction
given, your shares will be voted by the Trustee as directed by the independent fiduciary hired by the Plan Administrator.

What is discretionary voting by brokers?

If you hold your shares in street name and you do not provide your broker with timely voting instructions, New York Stock
Exchange (NYSE) rules permit brokerage firms to vote at their discretion on certain “routine” matters, such as the ratification of
Deloitte & Touche LLP a5 our independent auditors. Brokerage firms may not vore without instructions from you on the following
matters: clection of directors, the approval of amendments to our Articles of Incorporation and Bylaws or any of the sharcholder
presented proposals. Without your voting instructions on items that require them, a “broker non-vote”™ will occur,



Questions and Answers About the Annual Meeting and Voting

Why did | receive these proxy materials?

You received these materials because you owned shares of Dominion Resources, Inc. (Dominion) common stock as of March 12,
2010, and aze therefore digible to vote at Dominion’s 2010 Annual Meeting of Sharcholders to be held on May 18, 2010 (the
2010 Annual Meeting). These materials allow you to exercise your right to vote at the 2010 Annual Meeting and provide you with
important information about Dominion and the items to be presented for a vote at this meeting,

Why did | receive a Notice of Internet Avaifability of Proxy Materials instead of printed proxy materials?

Some sharcholders received a Notice of Internet Availability of Proxy Materials (the Notice) instead of a full set of printed proxy
materials. The Notice provides access to proxy materials in a fast and efficient manner via the Internet. This reduces the amount of
paper necessary to procuce these matenials, as well as costs associated with mailing these materials to shareholders. On April 1, 2010,
we began mailing the Notice to certain shareholders of record as of March 12, 2010, and posted our proxy materials on the website
referenced in the Notice. As more fully described in the Notice, sharcholders may choose to access our proxy materials on the website
OF may request 1o receive a printed set of our proxy materials. The Notice and website provide information regarding how you may
request to receive proxy materials in printed form by mail or electronically by email for chis meeting and on an ongoing basis.
Shareholders who previously requested printed proxy materials or electronic materials on an ongoing basis received those materials in
the format requested.

What is a proxy?
A proxy is your legal designation of another person to vote your shares at the 2010 Annual Meeting. The person you designate is
called a proxy. When you designate someone as your proxy in a written document, thar document also is called 2 proxy or a proxy

card.

The proxy card is solicited by your Board of Directors for the 2010 Annual Mecting. By signing and returning it, you will be
designating two non-employee members of the Board of Directors and Dominion’s Corporate Secretary as proxies to vote your shares
at the 2010 Annual Meeting based en your direction. You alsa may vote your shares by telephone or aver the Interner as described
below.

Who is entitled to vote?

All sharcholders who owned common stock at the close of business on March 12, 2010 (the record date) may vote. Each share of
Dominion common stock is entitled to one vote on each matter properly brought before the 2010 Annual Meeting. There were
600,475,468 shares of Dominion common stock outstanding on the record date.

What are the matters on which | will be casting a vote?

You will be voting on the following:

+ The election of the nominees for director mamed in this Proxy Statement

* Ratification of the appointment of Deloitte & Touche LLP as our independent auditors for 2010
*»  Several amendments to our Articles of Incorporation and Bylaws

* Three shareholder proposals, if presented

Your Board of Diirectors is soliciting this proxy for the 2010 Annual Meeting and recommends that you vote FOR. all of the direcror
nominees, FOR the ratification of Deloitte 8 Touche LLP as aur independent auditors for 2010, FOR. the amendments to our
Articles of Incorporation and FOR the amendment to our Bylaws,

Your Board recommends that you vote AGAINST the three sharcholder proposals.
How do [ vole my shares?

Your voting method varies depending on whether you are a Shareholder of Record, Beneficial Qwner or participant in 2 Dominion
Employee Savings Plan.



Notice of Annual Meeting

Dominion Resources, Inc.
P.Q. Box 26532
Richmond, Virginia 23261

April 1, 2010
Dear Fellow Sharcholder:

On Tuesday, May 18, 2010, Dominion Resources, Inc. will hold its 2010 Annual Meeting of Sharcholders

at the Virginia Historical Society, 428 North Boulevard, Richmond, VA 23220. The meeting will begin at
9:30 a.m. Fastern Time. Only sharcholders who owned stock at the close of business on March 12, 2010 may
vote at this meeting or any adjoutnments that may take place.

At the meeting we propaose to:

= Elect the 11 directors named in this Proxy Statement;

+ Ratify the appointment of independent auditors for the audit of our 2010 financial statements and incernal
controls over financial reporting;

*» Approve amendments to our Articles of Incorporation and Bylaws;

* Consider three shareholder proposals, if presented; and

» Astend to other business properly presented at the meeting.

This year, we are pleased to deliver proxy materials to some shareholders over the Internet. Utilizing Internet
delivery allows us to distribute our proxy materials in an environmentally responsible and cost effective man-
ner. For more infarmation, please see the Notice of Internet Availability of Proxy Materials narrative on
page 2.

This Proxy Statement, our 2009 Summary Annual Report and Dominion’s Annual Report on Form 10-K will
be mailed or be available to you electronically around April 1, 2010. For information on voting your shares
and attending the meeting, please see pages 2-4. For your convenience and to expedite the registration process
at the meeting, we are making Admission Tickets available in advance. If you plan to attend the meeting,
please follow the instructions on page 4.

Please vote your proxy as soon as possible. Your vote is very impertant to us and we want your shares to be
represented at the meeting,

By Order of the Board of Directors,

(a0 M, ok

Carter M. Reid

Vice President-Governance and Corporate Secretary



2010 Proxy Statement Contents

1
2
6

13
14
19
20
20
21
21
37

51

54

Notice of Annnal Meeting
Questions and Answers About the Annual Meeting and Voting

Corporate Governance and Board Matters
Director Independence
Related Party Transactions
Board Leadership Structure and Role in Risk Oversight
Committees and Meeting Attendance
Compensation Committee Interlocks and Insider Participation
Communications with Directors
Section 16(a) Beneficial Ownership Reporting Compliance
Sharcholder Proposals and Director Nominations
Non-Employee Director Compensation
Share Ownership
Item 1 — Election of Directors
The Audit Committee Report
Auditors
Item 2 — Ratification of Appointment of Auditors
Compensation, Governance and Nominating Commirtee Report
Compensation Discussion and Analysis
Executive Compensation
Summary Compensation Table
Grants of Plan-Based Awards
OQumsranding Equity Awards at Fiscal Year-End
Option Exercises and Srock Vested
Pension Benefits
Nonqualified Deferred Compensation
Potential Payments Upon Termination ot Change in Cantrol
Equity Compensation Plans

Management Proposals
Items 3 through Item 7 — Amendments to Articles of Incorperation and Bylaws

Sharcholder Proposals
Item 8 — Ser and Pussue Goal for 20% Renewable Electricity Encrgy Generation by 2022
Irem 9 — Reject Plans to Construct North Anna 3
Item 10 — Advisory Vote on Executive Compensation

important Nolice Regarding the Availability of Proxy Materials for
Dominion's 2010 Annual Meeting of Shareholders to be Held on May 18, 2010

Dominion’s Notice of Annual Meeting, 2010 Proxy Statement, 2009 Summary Annual Report and 2009 Annual Report
on Form 10-K are available on our website at
www.dom.com/froxy


http://www.dom.com/proxy




RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit C-2 “SEC Filings”

Enclosed herewtth, please find an original and ten copies of the most recent 10-K and 8-K
filings of parent company Dominion Resources, Inc. Website references to those same
filings are noted below.

2009 10-K filing: _
http://www.sec.gov/Archives/edgar/data/103682/000119312510042883/d10k.htm

2010 8-K filing:
http://www.sec.gov/Archives/edgar/data/715957/000071595710000007/driearnings8k042920
10.htm
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Glossary of Terms

The folluwiﬁg abbreviations or acronyms used in this Form 10-K are defined below:

Abbraviation ar Acronym Definition

AQCI Accumulated other comprehensive income (loss)

AFUDC Allowance for funds used during construction

AP Annual Incentive Plan

Antero Anterc Ressources

AROs Asset retirement obligations

BBIFNA Babcock & Brown Infrastructure Fund North America

hef Billion cubic feet

befe Billion cubic feet equivatent . ) )

Bear Garden A 580 MW combined cycle, natural gas-fired power station under construction in Buckingham County,
Virginia

BP BP Alternative Energy, Inc.

Brayton Point Brayton Point power station

BRP Benefit Restoration Plan

BVP Book Value Performance

CAA Clean Air Act

CAIR Clean Air Interstate Rule

CAMR Clean Air Mercury Rule

CAD Chief Administrative Officer )

Carson-to-Suffolk ling Virginia Power project to construct an approximately 60-mile 500-kV transmission line! in southeastemn
Virginia

CEQ Chief Executive Officer .

CD&A Campensation Discussion and Analysis

CDO Collateralized debt obligation

CFO Chief Financial Officer

CGN Committee Compensation, Governance and Nominating Committee

CNG Consolidated Natural Gas Company

CNO Chief Nuclear Officer

Co Carbon dioxide \

cof. Combined Construction Permit and Operating License

coo Chief Operating Officer

Dallastown Dallastown Realty

DCH Dominion Capital, Inc.

CCP Dominion Cove Point LNG, LP

DD&A Depreciation, depletion and amortization expense

DE! Dominion Energy, Inc.

DOE Department of Energy

Dominion The legal entity, Dominion Resources, Inc., one or more of Daminion Resources, Inc.’ s consolldated

Dominion Direct®
Dominion East Ohio
DPP

DRC
Dresden
DRS

DSM

DT!

DVP

E&P

EPA

EPACT

EPS
Equitable
ERISA

ESRP
Fairless
FASB

FERC

Fitch

Fowler Ridge
FTRs

GAAP
GHG
Hope

HSR Act
IRS

SO
ISO-NE
Kewaunee

subs,ldlarles (other than Virginia Power) of operating segments or the entirety of Domlnlon
Resources, Inc. and its consclidated subsidiaries

A dividend reinvestment and open enrallment direct stock purchase plan

The East Ohio Gas Company

Dominion Pension Plan

Deferral Recovery Charge

Partaily-completed merchant generation facility sold in 2007

Dominion Resources Services, Inc.

Demand-side management

Dominicn Transmission, Inc.

Dominicn Virginia Power operating segment

Exploration & production

Environmental Protection Agency

Energy Palicy Act of 2005

Earnings per share

Equitable Resources, Inc.

The Employment Retirement Income Security Act of 1974

Executive Supplemental Retirement Plan

Fairless power station

Financial Accounting Standards Board

Federal Energy Regulatory Commission

Fitch Ratings Ltd.

A wind-turbine facility joint venture wnth BP in Benton County, Indiana

Financiat fransmission rights

U.S. generally accepted accountmg principles

Greenhouse gas

Hope Gas, Inc.

Hart-5cott-Rodino Act

Internal Revenue Service

Independent system operator

150 New England

Kewaunee nuclear power station

Kilovolt '

Kilowatt-hour




Glossary of Terms, continued

Abhreviation or Acronym Dofinition

LIBOR London Interbank Offered Rate

LIFO Last-in-first-out inventory method

LNG Liquefied natural gas

LTIP Long-term incentive program

Manchester Street Manchester Street power station

mcf Thousand cubic feet

mcfe Thousand cubic feet equivalent . y ,
MD&A Management's Discussion and Analysis of Financial Condition and Results of Operations

Meadow Brook-to-Loudoun
line

MiSQ
Millstone
Moody's
MW

MWh

NedPower

NEQs

NERC

NGLs

North Anna

North Carolina Comrission
X

NRC

NYMEX

QDEC

Qhio Comimission

Peaker facilities

Pennsylvania Commission

Peoples

PJM

PM&P

PNG Companies LLC

Prairie Fork

PUHCA

Regulation Act

RGG)

Rider R

Rider S
Rider T

ROE

ROIC

RTEP

RTO

Salem Harbor
SEC

SELC
Shell

S0,

SRA

Standard & Poor's
State Line
Stee{River Buyer

SteelRiver Fund

tcte

TSR

U.s.

VEBA

VIE

Virginia Cormmission

Virginia Hybrid Energy
Center

Virginia Power

VPEM
VPP

West Virginfa Commission

Project to construct an approximately 270-mile 500-kV transmission line that bue\%i_ns in southwestern
ennsylvania, crosses West Virginia, and terminates in northern Virginiz, of which Virginia Power will

construct approximately 65 miles in Virginia and Trans-Allegheny Interstate Line Company will
construct the remainder

Midwest independant Transmission System Operators, inc.

Millstone nuclear power station

Moody's Investors Service

Megawatt

Megawatt hour .

A wind-turbine facility joint venture with Shell in Grant County, West Virginia

Named executive officers

North American Electric Reliabiiity Corporation

Natura! gas liquids

North Anna nuclear power station

North Carolina Utilities Commission

Nitrogen oxide

Nuclear Regulatory Commission

New York Mercantile Exchange

Old Dominion Electric Cooperative

Public Utilities Commission of Ohic ‘ . .

Collectively, the three natural gas-fired merchant generatior: peaking facilities sold in March 2007

Pennsylvania Public Utility Commission

The Peoples Natural Gas Company

PJM Interconnection, LLC

Pearl Meyer & Partners )

An indirect subsidiary of Babcock & Brown Infrastructure Fund North America

A 300MW wind-turbine facility in central Rlinois

Public. Utiliies Holding Company Act

The Virginia Electric Liility Regulation Act

Regional Gresnhouse Gas Initiative . )

A rate adjustment clause for recovery of construction-related financing costs related to the construction
of the Bear Garden facility to be recovered through rates in 2010 .

A rate adjustment clause associated with the recovery of construction-related financing costs for the
Virginia City Hybrid Enetgy Center . ,

A rate adjustment clause 1o recover certain fransmission-related expenditures over the 12-month period
beginning September 1, 2009, subject to an annual review and re-set in 2010, if necessary :

Return on equity

Return on invested capital

Regional transmission expansion plan

Regicnal transmission organization

Salem Harbor power station

Securities and Exchange Commission

Southern Environmental Law Center

Shell WindEnergy, inc.

Sulur dioxide

Special Retirement Account . .

Standard & Poor’s Ratings Services, a division of the McGraw-Hill Companies, Inc.

State Line power station ) .

Originally Peoples Hope Gas Companies LLC, which was subsequently renamed PNG Companies LLC in
2010

SteelRiver Infrastructure Fund North America LP

Trillion cubic feet equivalent

Total shareholder return

United States of America

Voluntary Employees’ Beneficiary Association

Variable interest entity

Virginia State Corporation Commission ) .

A 585 MW (nominal) carbon-capture compatible, clean coal powered electric generation facility under
construction in Wise County, Virginia . ) o

The legal entity, Virginia Electric and Power Company, one or more of its consolidated subsidiaries or
operating segments or the entirety of Virginia Power and its consolidated subsidiaries

Virginia Power Energy Marketing, Inc.

Volumetric production payment

_ Public Service Commission of West Virginia

2




Part I

Item 1. Business
(GENERAL

Dominion, headquattered in Richmond, Virginia and
incorporated in Virginia in 1983, is one of the pation’s largest
producers and transporters of energy. Dominion’s strategy is to be
a leading provider of elecericity, narural gas and related sesvices o
customets primarily in the castern region of the U.S. Dominion's
portfolio of assets includes approximarely 27,500 MW of
generation, 6,000 miles of electric vransmission lines, 56,000
miles of electric distribution lines in Virginia and North Carolina,
12,000 miles of natural gas transmission, gathering and srorage
pipeline, 21,700 miles of gas distribution pipeline, exclusive of
service lines of two inches in diameter or less, and 1.3 Tcfe of
proved natural gas and oil reserves. Dominion also owns the
nation’s largest underground natural gas Storage System, operates
approximately 942 bof of storage capacity and serves retail energy
customers in twelve states.

Dominion is focused on expanding its invesement in regulaced
elecuric generation, and regulated electric and natutal gas erans-
mission {nfrastructure within and around its existing footprint. As
a result, regulated capital projects will continue to receive priority
treatment in its spending plans. Dominion expects this will
increase its earnings contribution from regulaved operations, while
reducing the sensitivity of its earnings to commaodity prices.
Dominion’s nonrcgulated operations include merchant gen-
eration, energy marketing and price risk management acrivities,
retail energy marketing operations and narural gas and oil
exploration and production in the Appalachian basin of the
U.S. Dominion’s operations are conduered chrough varicus
subsidiaries, including Virginia Power,

Virginia Power, headquartered in Richmiond, Virginia and
incorporared in Virginia in 1909 as a Virginia public service
corporation, is a regulated public utilicy that generates, transmits
and distributes electricity for sale in Virginia and northeastern’
North Carolina. In Virginia, Virginia Power conducrs business
under the name “Dominion Virginia Power.” In Notth Carolina,
it conducts business under the name “Dominion North Carolina
Pawer” and setves retail customers located in the northeastern
region of the state, excluding certain municipalities. In addition,
Virginia Power sells electricity at wholesale prices to nural electric’
cooperatives, municipalities and into wholesale electricity
markets. All of Virginia Power’s common stock is owned by
Dominion,

The term *Dominion” is used throughout this report and,
depending on the context of its use, may represent any of the fol-
lowing: the legal enrity, Dominion Resources, Inc., one or more
of Dominjon Resources, Inc.’s consolidated subsidiaries (other
than Virginia Power) or operating segments or the entirery of
Dominion Resources, Inc. and its consolidated subsidiaries.

The term “Virginia Power” is used throughout this report
and. depending on the context of its use, may represent any of the
folfowing: the legal entity, Virginia Electric and Power Company,
one or mote of its consolidated subsidiaries or operating segments
or the entirety of Virginia Powcr and its consolidated subsidiaries.

Amounts disclosed for Dominion are inclusive of Virginia
Power, where applicable,

EMPLOYEES

As of December 31, 2009, Dominion had approximarely 17,900
full-time employees, of which approximately 6,600 employees are
subject 1o collective bargaining agreements. As of December 31,
2009, Virginia Power had approximarely 7,400 full-time employ-
ees, of which approximately 3,300 employees are subjcct to
collective bargaining agreements. :

PriNncirAL EXECUTIVE OFFICES

Dominion and Virginia Power’s principal executive offices are
located at t20 Tredegar Streer, Richmond, Virginia 23219 and
their telephane number is (804) 819-2000.

WHERE YOU CAN FIND MORE INFORMATION
ABOUT DOMINION AND VIRGINIA POWER

Dominion and Virginia Power file their annual, quarterly and
current reports, proxy statements and other information with the
SEC. Their SEC filings are available to the public over the Inter-
nec at the SEC’s website av hrip://www.sec.gov. You may also
read and copy any document they file at the SEC’s public refer-
ence room at 100 F Screer, NL.E., Washingron, I.C. 20549.
Please call the SEC ar 1-800-SEC-0330 far further information
on the public reference reom.

Duminion and Virginia Power make their SEC filings avail-
able, free of charge, including the annual repart on Form 10-K,
quarterly reports on Form 10-Q), current reports on Form 8-K
and any amendments to those reports, through Dominion’s
internet website www.dom.com, as soon as practicable after filing
ot furnishing the material to the SEC. You may also requesta
copy of these filings, at no cost, by writing oz telephening
Dominion at: Corperarte Secretary, Dominion, 120 Tredegar
Street, Richmond, Virginia 23219, Telephane (804} 819-2000.
Information contained an Dominion’s website is not
incorporated by reference in chis report.

ACQUISITIONS AND DISPOSITIONS

Follewing are significant acquisitions and divestitures by Domin-
ion and Virginia Power during the last five years.

AcQuISITION OF KEWAUNEE NUCLEAR POWER STATION

In July 2005, Daminion completed the acquisition of Kewaunee,
a 556 MW facility in northeastern Wisconsin for approximarely
$192 million in cash. The operanons of Kewaunee are included
in the Dominion Generation operating segment.

AcQuisITION OF USGEN NEW ENGLAND, INC. POWER
STATIONS

I January 2005, Dominion completed the acquisition of three
fossil-fucl ficed generation facilities for $642 million in cash. The
facilities include Brayton Point, 2 1,551 MW facility in Somerset,
Massachusecrs; Salem Harbor, a 754 MW facilicy in Salem,
Massachusetts; and Manchester Streer, 2 432 MW facility in
Providence, Rhode Island. The operations of these facilities are
included in the Dominion Generation operating segment.



http://www.sec.gov
http://www.dom.com

ASSIGNMENT OF MARCELLUS ACREAGE

In 2008, Dominion completed a transaction with Antero to
assigns drilling rights to approximarely 117,000 acres in the Mar-
cellus Shale formation lacated in West Virginia and Pennsylvania,
Dominion received proceeds of approximately $347 million.
Under the agreement, Dominion receives a 7:5% overriding roy-
alty interest on furure patural gas production from the assigned
acreage. Dominion retained the drilling rights in traditional
formations both above and below the Marcellus Shale interval
and continues its conventional dtilling program on the acreage.

SaLe oF E&P PROPERTIES

In 2007, Dominion completed the sale of its non-Appalachian
natural gas and oil E&P operations and assets for approximately
$13.9 billion. See Note 4 to the Consolidated Financial State-
ment for additional information.

In 2006, Dominion received apprommately $393 million of
proceeds from sales of certain gas and oil properties, primarily
resulting from the sale of cermin propemes located in Texas and
New Mexico.

The historical results of these operations are included in the
Corporate and Other segment.

SALE OF MERCHANT FACILITIES

In March 2007, Dominion sold three Peaker facilities for net cash
proceeds of $254 million. The Peaker facilities included the 625
MW Armsuong facility in Shelocta, Pennsylvania; the 600 MW
Troy facility in Luckey, Ohio; and the 313 MW Pleasants facility
in 8t. Mary’s, West Virginia, Following the decision to sell these
assets in December 2006, the results of these operations were
redassified to discontinued operations and are presented in the
Corporate and Other segment.

SALE OF DRESDEN

In Sepfember 2007, Dominion completed the sale of Dresden o
AEP Generating Company for $85 million.

SALE OF CERTAIN DCI OPERATIONS

In August 2007, Dominion completed the sale of Gichner, LLC,
all of the issued and cutstanding shares of the capiral stock of
Gichner, Inc. (an affiliate of Gichner, LLC) and Dallastown for
approximately $30 million.

In March 2008, Dominion reached an agreement to sell its
remaining interest in the subordinated notes of 4 third-parey
CDAO enrity held as an investment by DCI and in April 2008
received proceeds of $54 million, including accrued interesc. As
discussed in Note 25 1o the Consolidared Financial Statemens,
Dominion deconsolidated the CDO entity as of March 31, 2008,

TRANSFER OF VIRGINIA POWER ENERGY MARKETING, INC.
TO DOMINION

On December 31, 2005, Virginia Power completed a transfer of
its indirect wholly-owned subsidiary, VPEM, to Dominion
through a series of dividend distributions, in exchange for a capi-
tal contribution of $633 million. VPEM provuda fuel, gas supply
management and price risk management services to other Domin-
ion affiliates and engages in energy trading and marketing activ-
ities. As a result of the transfer, VPEM's results of operations were
teclassified to disconrinued operations in Virginia Power’s Con-
solidated Statements of Income and presented in its Corporate
and Other segment.

SALE OF PEOPLES

In March 2006, Dominion entered into an agreement with Equi-
table ro sell wo of its wholly-owned regulated gas distribution
subsidiaries, Peoples and Hope. Peoples serves approximarely
358,000 customer accounts in Pennsylvania aad Hope serves
approximately 114,000 customer acoounts in West Virginia. This
sale was subject to regulatory approvals in the stares in which the
companies operate, as well as antitrust clearance under the HSR
Act. In January 2008, Dominion and Equitable announced the
termination of that agreement, prirarily due'to the continued
delays in achieving final regulatory approvals. Dominion con-
tinued o seek other offers for che purchase of these utilitics.

In July 2008, Dominion entered into an agreement with an
indirect subsidiary of BBIFNA to sell Peoples and Hope. In May
2009, following a change in ownership of the general partner of
BBIFNA and other related transactions, BBIFNA was renamed
“SteelRiver Infrastructure Fund North America LP”. The sale of *
Peoples and Hope to the SteelRiver Buyer, an indirect subsidiary
of the SteelRiver Fund, was expected to close in 2009, subject to
staxe regulatory approvals in Peninsylvania and West Vieginia. In
November 2009, the Pennsylvania Commission approved the
settlement entered into among Dominion, Peoples, the SteelRiver
Buyer and two of the active intervenors in the Peoples sale pro-
ceeding. thereby approving the sale of Peoples to the SteelRiver
Buyer. In December 2009, the West Virginia Commission denied
the application for the sale of Hope. Dominion decided o rerain
Hope, but continue with the sale of Peoples. The sales price for
Peoples was approximately $780 million, subject to changes in
working capital, capital expenditures and affiliated borrowings. In
February 2010, Dominion completed the sale of Peoples and
nered after-tax proceeds of approximatcly $542 million. A more
detailed description of the sale can be found in Note 4 to the
Consolidated Financial Seatements,




OPERATING SEGMENTS

Dominjon manages its daily operations through three primary
operating segments: DVP, Dominion Generation and Dominion
Energy. Dominion also reports a Corporate and Other segment
that includes its corporate, service company and ocher functions
and the net impact of certain operations disposed of ot o be
disposed of, which are discussed in Note 4 to the Consolidated
Financial Statements. Corporate and Other also includes specific
items attribucable to Dominion’s operating segments that are not
included in profic measures evatuated by executive management
in assessing the segments’ performance or allocating resources
among the segments. Prior to the fourth quarter of 2009, Hope
was included in Dominion’s Corporate and Other segment and
its assets and liabilities were classified as held for sale. During the
fourth quarter of 2009, following Dominion’s decision to retain
this subsidiary, Hope was transferred to the Dominion Energy
operating segment and its assets and liabilities were reclassified
from held for sale.

Virginia Power manages ixs daily operations throu.gh two
primary operating segments: DVP and Dominion Generation. It
also reports 1 Corporate and Gther scgment that primarily
includes specific items attributable to its operaring segments that
are not included in profit measures evaluared by executive ‘
management in assessing the segments’ performance or allocating
resources among the segments.

While daily operations are managed through the operating
segiments peeviously discussed, assets remain wholly-owned by
Dominion and Virginia Power and their respective legal sub-
sidiaries.

A description of the operations included in the Companies’
primary operating segments is as follows:

Primary Operating : . Virginia

Segment Description of Operations Dominicn  Pawer

DVP Regulated electric distribution X X
Regulated electric transmission X X

Nonregulated vetail energy
marketing (electric and gas)

Dominian Generation Regulated electric fleet
Merchant electric fleet

Gas transmission and storage

Gas distribution

LNG import and storage

Appalachian gas exploration and
production

Producer services

Dominion Energy

S D g | D el | e
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For additional financial information on business segments,
including revenues from external customers, see Notes 1 and 27
to the Consolidated Financial Statements. For addirional
information on operating revenue relared to Dominion’s and
Virginia Power’s principal products and services, see Notes 2 and
5 1o the Consolidared Financial Statements.

bvp

The DVP Qpevating Segment of Virginia Power includes Virginia
Powrer’s regulated electric cransmission and distribution
(including customer service} operations. Virginia Power's electric
transmission and distribution operations serve residential, com-
mercial, industrial and governmental customers in Virginia and
northeastern North Carolina.

Revenue provided by electric distribution operations is based
primarily on rates established by state regulatory authorities and
state law. Changes in revenue are driven primarily by weather,
customer growth and other factors impacting consumption such
as the economy and energy conservation, Variability in earnings
results from changes in rates, weather, the economy, customer
growth and operating and maintenznce expenditures. Operation-
elly, electric distribution continues w focus an improving service
levels while striving o reduce costs and link investments to opera-
tional results. As a result, electric service reliability has improved.
The metric used to measure electric service reliability (Syseem
Average Interruption Durarion Index, excluding major storm
events) has improved from 139 minutes at the end of 2004 o .
110 minutes at the end of 2009, Customer service options are
also being enhanced and expanded through the use of technology.
Customers now have the ability to use the Internet for routine
billing and payment transactions, connecting and disconnecting
service, reporting outages and obtaining outage updares. Ar the
end of 2009, over 800,000 of Virginia Power's customers wete
signed up to manage their account on-line through dom.com,
and over 2.9 million transactions were performed on-line in
2009, This reflects a transaction increase of 45% over 2008. As
electric distribution continues to evolve, safety, operational pet-
formance and customer service will remain as key focal areas.

The Virginia General Assembly enacted leglslatmn in April
2007 thav institured a modified cost-of-service rate model for the
Virginia jurisdiction of Virginia Power’s utility operations, subject
to base rate caps in effect through December 31, 2008, In 2009,
the Virginia Commission iniciated a review of Virginia Power’s
base rates. A discussion of Virginia Power's proposal in the case,
including a settlement agreement to which it is a party, is con-
tained in Electric Regulation in Virginia under Regulation.

Revenue provided by Virginia Power's electric transmission
operations is based primarily on rates approved by FERC. The
proficability of this business is dependent on its ability, thraugh
the rates it is permitted to charge, to recover costs and earn a rea-
sonable return on its capital investments, Variability in earnings
results from changes in rates and the dming of properry addidons,
retirements and depreciation.

In April 2008, FERC granted an appll‘catmn by Virginia
Power's electric transmission operations to establish a forward-
locking formula rate mechanism that updates transmission rates
on an annual basis and approved an ROE of 11.4% on the
common equity base of these operations, effective as of January 1,
2008. The FERC ruling did not matcrially impact the Comparty’s
results of operations; however, the FERC-approved formula
method allows Virginia Power ro earn a more current retusn on
its growing invesument in electric wansmission infrastructure. In
addition, in August 2008, FERC granted an application by
Virginia Power’s electric transmission operations requesting a
revision to its cost of service to reflect an additional ROE
incentive adder for eleven electric transmission enhancement
projects and approved an incentive of 1.5% for four of the proj-
ects and an incentive of 1.25% for the other seven. Sec Federal
Regulztions in Regulation for additional information.

Virginiza Power is 2 member of PIM, an RTO, and its electric
transmission facilities are integraved into PIM wholesale electricicy
markets. Consistent with the increased authority given to NERC
by EPACT, Virginia Power's electric rransmission operations are
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committed to meeting NERC standards, modesnizing their infira-
structure and maintining superior system reliabiliry. Virginia
Power's electric transmission operations will continue to focus on
safety, operational performance and execution of PJM’s RTEP.

The DVP Operating Segment of Dominzon includes all of Vir-
ginia Power’s regulared electric transmission and distriburion
operations as discussed above, as well as Dominion’s nonregulared
retail energy marketing operations.

Dominion’s retail energy marketing operations compete in
norregulated energy markets and have experienced scrong
customer growth during the past few years. The reail business
requires limited capital investment and currently employs fewer
than 150 people. The retail customer base is diversified across
three produce lines—natural gas, electricity and home warrancy
services. In natural gas, Dominion has a heavy concentration of
customers in markets-where urilities have a long-standing
commirment to customer choice. In efectricity, Deminion pur-
sues markets where utilities have divested of generation assets and
where customers are permitted and have opted to purchase from
the market. Major growth drivers are customer additions, new -
markets/products and sales channels, and supply optimizarion.

COMPETITION

DVP Operating Segment—Dominion and Virginia Power

Wichin Virginia Power's service territory in Virginia and Notth
Carolina, there is no competition for electric distribution service.
Addmona]ly, since its electric transmission facilities are integrated
into PJM, electric rransmission services are administered by PJM
and are not subject to competition in relation to transmission
service provided to customers within the PJM region. Virginia
Power is seeing continued growth in new customers in its trans-
mission and distribution operaticns.

DVP Operating Segment—Dominion

Dorninion’s retail energy marketing operations competé against
incumbent utilities and other encrgy marketers in nonregulated
energy markets for natural gas and electricity. Customers in these
markers have the tight to select a rerail marketer and ypically do
so based upon price savings or price stability; however, incumbent
utilities have the advantage of long-standing relationships with
their customers and greater name recognition in their markets.

REGULATION

Virginia Powert’s electric rerail service, including the rates it may
charge ro jurisdictional customers, is subject to regulation by the
Virginia Commission and the North Carolina Commission, Vir-
giniz Power’s electric rransmission rares, rariffs and rerms of serv-
ice are subject to regulation by FERC. Electric transmission siting,
autharity remains the jurisdiction of the Virginia and North
Carolina Commissions. However, EPACT provides FERC with
certain backstop authority for transmission siting, See Swase Ragee-
lavions and Federal Regulations in Regulation for additional
information.

PROPERTIES

Virginia Power has approximately 6,000 miles of elecrric trans-
mission lines of 69 kV or more locared in the states of Nerth
Carolina, Virginia and West Virginia. Portions of Virginia Pow-
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er's electric transmission lines cross national parks and forests
under permits entiring the federal government to use, at specified
charges, any surplus capacity that may éxist in these lines. While
Virginia Power owns and maintains its electric transmission facili-
ties, they are a part of PJM, which coordinatcs the plamiing,
operarion, emergency assistance, and exchange of capacicy and
energy for such facilities.

Each year, as part of PJM’s RTEP process, reliability projects
are authorized. In June 2006, PJM authorized construction of
numerous electtic transmission upgrades through 2011, Virginia
Power is involved in two of the major construction projects,
which are designed to improve the reliability of service to custom-
ers and the region, and are subject o applicable state and federal
permits and approvals. h

In Ocrober 2008, the Virglma Commission authorized con-
struction of the Meadow Brook-to-Loudoun fing and affirmed the
65-mile route proposed for the line which is adjacent to, or with-
in, existing transmission line right-of-ways. The Virginia
Commission’s approval of the Meadow Brook-to-Loudoun line
was conditioned on the respective state commission approvals of
both the West Virginia and Pennsylvania pottions of the trans-
mission line. The West Virginia Commission’s approval of Trans-
Allegheny Interstate Line Company’s application became cffective
in February 2009 and the Pennsylvania Commission grarited
approval in December 2008. In March 2009, the Sierra Club
filed an appeal and request for stay of the West Virginia Commis-
sion’s approval, which was subsequendy denied by the Supreme
Court of West Virginia in April 2009. An appeal of the
Pennsylvania Commission’s approval by the Energy Conservation
Council of Pennsylvania is pending. In February 2009, Petitions
for Appeal of the Virginia Commission’s appraval of the Meadow
Brook-to-Loudoun line were filed with the Supreme Court of
Virginia by the Piedmont Environmental Council and others. In
November 2009, the Virginia Supreme Court affirmed the
Virginia Commission’s approval of the Meadow
Broak-to-Loudoun line, The Meadow Broak-to-Loudoun line is
expected to cost approximarely $255 million and, subject to the
receipt of all regulatory approvals, is expected to be completed in
June 2011.

In Octaber 2008, the Virginia Commission authorized the
construction of the Carson-to-Suffolk line. This project is esti-
mated to cost $224 million and is expected to be completed in
June 2011, The siting and construction of these transmission lines
are subject ro applicable state and federal permits and approvals.

In addition, Virginia Power’s electric distribution nerwork
includes approximately 56,000 miles of distriburion lines, exclusive
of service level lines, in Virginia and North Carolina, The grants
for most of its elecrric lines conrain righe-of-ways that have been
obtained from the apparent owner of real estate, bur underlying
titles have not been examined, Where right-of-ways have norbeen
obtained, they could be acquired from private owners by con- .
demnation, if necessary. Many electric lines are on publicly-owned
property, where permission to operate can be revoked.

SOURCES OF ENERGY SUPPLY
DVP Qperating Segmens-—Dominion and Virginia Power
DVP’s supply of elecericity to serve Virginia Power customers is

produced or procured by Dominion Generation. See Dominion
Generation for addidonal informarion.




