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Based on stated maturity dates rather than early redemption dartes that could be elected by insmument holders, the scheduled principal

payments of long-term debt at December 31, 2009, were as follows:

Theseafter Total

{milfions, except percentages)
Virginia Power

2010 2011 2012 2013 2014

§ 246 '5 1% _$ 618 $418; $ 17 $5149 % 6461

Weighted-average coupon

471% 7.74% 5.17% 4.88% 7.73%  6.01%

Rominion
Secured Senior Notes
Unsecured Senior Notes

$ 12 $13 $ 13 $11 $15 § N9 $ 183
1,122 484 1,470 890 " 685 9,511 13,942

Tax-Exempt Financings 1 — — — —_ M8 747
Unsecured Junior Subordinated Notes Payabla to Afﬂlgated Trusts — — — - — 268 268
Enhanced Junior Subordinatad Notes -— —_— —_ —_ —_ 1,485 1485

Total

$1,135  $487 $1483 3701 $630  $12,1290  $16,825

Weighted-average coupon

449% 6.35% 5.62% 5.01% 5.27%  6.26%

Dominion’s and Virginia Power’s short-term credir facilities a.nd long-term debt agreements contain customary covenantis and default
provisions. As of December 31, 2009, there were no events of default under these covenants,

Convertible Securities

As of December 31, 2009, Dominion has $202 million of out-

standing contingent convertible senior notes that are convertible

by helders into a combination of cash and shares of Deminion’s
common stock under cerezin circurstances. The conversion fea-
ture requires that the principal amount of each note be repaid in
cash, while atnounts payable in excess of the principal amount
will be paid in common stock. At issuance, the notes were valued
at a conversion tatc of 27.173 shares of common stock per $1,000
principal amount of senior notes, which represented 2 conversion
price of $36.80. The conversion rate is subject to adjustment
upon certain events such as subdivisions, splits, combinations of
commaon stock or the issuance to all common stock holders of
certain common stock rights, warrants or options and certain
dividend increases, As of December 31, 2009, the conversion rate
had been adjusted o 28.1237 shares, primarily due to individual
dividend payments above the level paid ac issuance. In January

2010, Dominion’s Board of Directors declared dividends payable

March 20, 2010 of 45.75 cents per share of common stock which

will increase the conversion rate to 28.22 effective as of Febru-

ary 24, 2010.

The number of shares included in the denominator of the
diluted EPS caleulation is calculated as the net shares issuable for
the reporting period based upon the average market price for the
period. This resuls in an increase in the average shares out-
standing used in the calculation of Dominion’s diluted EPS when
the conversion price of $36.80 is lower than the average market
price of Dominion’s commen stock over the period, and resulgs in
no adjusement when the conversion price exceeds the average
market price.

The senior notes are convertible by holders into a combina-
ton of cash and shares of Dominion’s common stock under any
of the following circumsrances:

(1) The closing price of Dominion’s common stock exceeds the
applicable conversion price ($42.52 as of February 24, 2010)
for at Jeast 20 out of the last 30 consecutive tading days
ending on the last rrading day of the previous calendar quar-

rer;

(2} The senior notes are called for redempdon by Dominion;

{3) The occurrence of specified corporate transactions; or -

(4) The credit rating assigned to the senior notes by Moody’s is
below Baa3 and by Standard & Poor’s is below BBB- or the
ratings are discontinued for any reason.

The senior notes have not been eligible for conversion dunng
2009 and as of December 31, 2009, the closing price of Domin-
ion’s common stock was not equal to $42.67 per share ot higher
for at least 20 our of the [ast 30 consecutive trading days; there-

fore, the senior notes are not eligible for conversion during the

first quarter of 2010. During 2008, approximately $18 million of
the contingent convertible senior notes were converted by holders.
Beginning in 2007, the notes have been eligible for contingent
interest if the average trading price as defined in the indenture
equals of exceeds 120% of the principal amount of the senior -
nates. In December 2008, Dominion amended the terms of jts
Series C 2.125% Convertible Senior Notes and the related
Twenty-Seventh Supplemental Indenture. The amendment
eliminates Dominion’s ability to redeem the Notes before -
December 2011, The amendment als establishes a new
repurchase date in December 2011, Helders have the right to
tequire Dominion to purchase these senior motes for cash at
100% of the principal amount plus accrued interest in December
2011, 2013 or 2018, or if Dominion undergoes ceftain funda-
mental changes. :

Junior Subordinated Notes Payable to Affillated Trusts - -
In previous years, Dominion and Virginia Power established sev-
eral subsidiary capital trusts, each as 2 finance subsidtary of the

. respective parent company, which holds 100% of the voting

interests. The trusts sold trust preferred securities representing’
preferred beneficial incerests-and 97% beneficial vwnership in the
asscts held by the trusts, In exchange for the funds realized from
the sale of the trust preferred securitiés and common securities
that represent the remaining 3% benéficial ownership interest in
the assets held by the capital trusts, Dominion and Virginia
Power issued various junior subordinared notes. The junior sub-
ordinated notes constitute 100% of each capital trust’s assets,
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Each trust must redeem its trust preferred securities when their
respective junior subordinaved netes are repaid ar marurity or if
redeemed priot to maturity.

© - Tn May 2008, Virginia Power repaid its $412 million 7.375%
unsecured junior subordinated notes and redeemed all 16 million
units of the $400 million 7.375% Virginia Power Capiral Trust II
preferred securities due July 30, 2042, These securitics were
redeemed ar a price of $25 per preferred security plus accrued and
unpaid distributions.

In July and August 2007, Dominion repaid $248 million of
its 8.4% unsecured junior subordinated notes and redeemed
approximately 240 thousand units of the $250 million §.4%
Deminion. Resources Capital Trust LI preferred securities due
January 15, 2031. The securities wete redeemed at an average
price of $1,209 per preferred sccurity plus accrued and unpaud
diseributions.

“In July 2007, Dominion repaid $206 million of ics 7.8%
unsecured junior subordinated notes and redecmed all 8 millian
units of the $200 million 7.8% Dominion CNG Capiral Trust I
preferred securities due October 31, 2041. The securitics were
redcemed at a price of $25 per preferred security plus accrued and
unpaid distributions,

The following table prmdcs summary information about the
trust preferred securities and junior subordinated notes out-
standing as of December 31, 2009:

Trust
) ) Preferred  Common
Date : Securities Securities
Established Capitat Trusts * Units Ratz  Amoumt  Amount
(thousands) {rnilions)

December 1997 Dominion Resources

: Capital Trust (1 250 7.83% %250 $7.7
January 2001 . Dominion Resources ‘ ]
Capital Trust (112 10 B4% 10 0.3

Junior subordinated notesldebentures held as asseis by vach capital irust were

as follows: - -

(1) 3258 million—Donzinion Rﬂ'ﬂ‘un‘ﬂ, fne. 7.83% Debentires due
12172027,

(2) 519 md[mm——Damtmon Rrsourm, [m: 8.4% bemrure.! due
HI15/2031.

The following table presents interest charges related to the
Companies’ junior subordinated nores payable to affiliated trusts:

2009 2008 2007

(millions) ‘
Dominion : $21 333 §73
Virginia Power o - _$—  $t2 - 330

. Distribution payments on the trust prcfcrrcd securitics are
considered to be fully and unconditionally guaranteed by the
respective parent company that issued the debt instruments held
by each trust when all of the related agreements are taken inta
consideration. Fach guaraniee agreement only provides for the
guara.m:e(: of distribution payments on the relevant trust preferred
securities to the exvent thar the trust has funds legally and
immediately available to make disttibutions. The crast’s ablllty to
pay amounts when they are due on the trust preferred securities is
dependens solely upon the payment of amounts by Deminion
when they are duc on the juniot subordinated notes. Dominion
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may defer interest payments on the junior subordinated notes'on
one or more occasions for up to five consecutive years and the
related trusts must also defer distributions. If the payment on the
junior subordinated notes is defecred, Dominion may not make
distributions related to its capital stock, including dividends,
redempdions, repurchases, liquidation payments or guarantee
payments. Also, during the deferral period, Dominion may not
make any payments oni, redeem or repurchase any debt securities
thar are equal in right of payment with, or subordinated to, the

junior subordinated notes.

Enhanced Junior Subordinated Noles &

In June 2006 and September 2006, Dominion issued $300 mil-
lion of 2006 Series A Enhanced Junior Subordinated Notes due
2066 (June 2006-hybrids) and $500 million of 2006 Seties B
Enhanced Junior Subordinated Notes due 2066 (September 2006
hybrids), respectively. The June 2006 hybrids will bear interest at
7.5% per year until June 30, 2016. Thereafter, they will bear
interest at the three-month LIBOR plus 2.825%, reset quarterly.
The September 2006 hybrids will bear interest a1 6.3% per year
until September 30, 2011, Thereaftet, they will bear interest at
the three-month LIBOR plus 2.3%, reset quarterly.

In June 2009, Dominion issued $685 million (including $60.-
million related to the underwriter’s option to purchase addidonal
notes to. cover over-allotments) of its 8.375% Sertes A Enhanced
Junior Subordinated Notes (June 2009 hybrids) that will mature
in 2064, subject to extensions no later than 2079, The June 2009
hybrids are listed on the New Yotk Stock Exchange under the
symbol DRU.

Dominion may defer interest paymcnts on the hybrids on ane
or more occasions for up to 10 consecutive years. If the interest
payments on the hybrids are deferred, Dominion may not make
distributions related to its capital stock, induding dividends,
redemptions, repurchases, liquidation payments or guarantee
payments. Also, during the deferral period, Dominion may not
make any payments on or redeem or repurchase any debr secu- -
rities that are equal in right of payment with, or subordinated to,
the hybrids.

NOTE 19. PREFERRED STOCK

Dominion is authorized to issue up to 20 million shares of pre-
ferred stock; however, none were issued and outsta.ndmg at -
Deceinber 31, 2009 or 2008.

Virginia Power is authorized to issue up to 10 million shares
of preferred stock, $100 liquidation preference, and'had
2.59 million preferred shares issued and outstanding at~ *

- December 31, 2009 and 2008. Upon involuntary liquidation,”
- dissolution or wmd.mg—up of Virginia Power, each share wou]d be

entitled to receive $100 plas accrued dividends. Dividends are
cumulative,

Holders of Virginia Power’s outstanding preferred stock are
not entitled to voting tights except, tnder cerrain provisions of
the amended and restated articles of incorporation and refated
provisions of Virginia law restricting corporate action, or upon
defaulr in dividends, or in special statutory proceedings and as
required by Virginia law (such as mergers, consolidations, sales of
assets, dissolution and changes in voting rights or priorities of
preferred stock).




Presented below are the series of Virginia Power preferted
stock not subject to mandatory redemption that were outstanding
as of December 31, 2009:

Issued and .

Outstanding  Entiled Per Share
Diwidend Shares Uipon Liguidation

{thausands)
$5.00 107 $112.50
4,04 13 102.27
4.20 13 102.50
4.12 32 103.73
4.80 73 101.00
7.05 500 101,410
6.98 800 101.402
Flex MMP 12/02, Series A 1,250 100,00
Total 2,580
(1) Thmugb 7/31/2010; $101.06 commencing 8/1/2010; wnawnis decline

in steps thereafier to $100.00 by 8/1/2013,

{2} Through 8/31/2010; 3101.05 commencing 9/ 1/2010; amounis decline
in steps thereafter to 3100.00 by 9/1/2013. :

{3) Dividend rate was 5.50% through 12/20/2007. Dividend raie is now
6.25% through 3/20/201 1; afier which, the rase will be dezermined
according to periodic anctions for periods established by Virginia Power
ar the time of the avcrion proces.

NOTE 20. SHAREHOLDERS' EQUITY
Issuance of Gommon Stock
Dominian

In January 2009, Dominion entered into sales agency agreements
pursuant te which Dominion may offer from time to time up to
$400 million aggregate amount of its common stock. Sales of
common stock can be made by means of privately negotiated
transactions, as transactions on the New York Stock Exchange at
market prices or in such other transactions as are agreed upon by
Dominion and the sales agents and in conformance with appli-
cable securities laws.

Duting 2009, Dominion issued 14 million shares of common
stock for cash proeeeds of $456 million. Dominion issued
6.2 million shares through ar-the-market issuances under its sales
agency agreements and received cash proceeds of $191 million,
net of fees and commissions paid of $2 millian. Following these
issuances, Dominion has the bility to issue up to $207 million of
stock under sales agency agreements. Dominion also issued
76,000 shares of its commen stock to its officers and directors
under a private placement program for aggregate consideration of
approximately $2 million. The remainder of the shares issued and
cash proceeds received during 2009 were through Deminion
Direct®, employee savings plans and the exercise of employee
stock options. In February 2010, Dominion began purchasing its
common stock an the open market with proceeds received
through Dominion Direct® and employee savings plans, rather
than having additional new common shares issued.

Additionally, in February 2069, Dominion issued approx-
imately 1.6 million shares of cammon stock to an existing holder
of its senior notes, in a privately negotiated transaction, in
exchange for approximately $56 million of the principal of two
series of its outstanding senior notes, which were retired. The
transaction was exempt from registration pursuant to Sec-
uon 3(a}(9) of the Securities Act and no commission or remuner-
ation was paid in connection with the exchange.

VIRGINIA PowEr

In 2009, Virginia Power issued 31,877 shares Of its common
stock to Dominion reflecting the conversion of $1 billion of
short-term demand note borrowings from Dominion to equity.

Shares Reserved for Issuance

Ar December 31, 2009, Dominion had approximarely 62 million
shares reserved and available for issuance for Dominion Direct®,
employee stock awards, employee savings plans, director stock
compensation plans and contingent convertible senior notes.

Accumuiated Other Comprehensive Income (Loss)
Presented in the table below is 2 summary of AQCI by

component:

At Dacember 31, 2000 2008

(milions) ' T '

Dominion

Net unreatized gains {losses) on derwalives—hedgmg
activities, net of tax of $(170) and $(311}
respectively

Net unreafized gains (losses) on nuclear .
decommissioning trust funds, net of tax qf 397 and
$(18), respectively 151 27

Net unrecognized pension and other postrétirement o ‘
benefit cosis, net of tax of $444 and $562,

$W $507

respeactively (643) (803}
Totsl AQCI ?(21 1)  3(269)
Virginia Pawer

Net unrealized gains (losses) on derivatives—hedging

activities, net of tax of ${8} and $(3), respectively $13 % 4
Met urwealized gains (losses) on nuclear |

decommissioning trust funds net of tax nf (%) and

$(1), respectively i3 1
Total AQCI $_- 28 § 5

Stock-Based Awards

1o Apil 2005, Dominion's shareholdess approved the 2005
Incentive Compensation Plan {2005 Incentive Plan} for employ-
ees and the Non-Employee Directors Compensation Plan (Non-
Employee Directors Plan). In May 2009, Dominion’s
shareholders approved an amendmentiand restatement of the
2005 Incentive Plan. The 2005 Incentive Plan, as amended,
permits stock-hased awards that include restricred stock, pecform-
ance grants, goal-based stock, stock options, and stock apprecia-
tion rights. The Non-Employee Directors Plan permits grants of
restricted stock and stock options. Under provisions of both
plans, employees and non-employee directors may be granted
options to purchase common stock ata pnoc not less than its fair
market vatue at the date of grant with a maximum term of eight
years. Option terms are set at the discretion of the CGN
Committee of the Board of Directors or the Board of Directors
itself, as provided under each plan. At December 31, 2009,
approximately 34 million shares were available for furure grants
under these plans. Prior to April 2005, Dominion had an
incentive compensation plan that provided stock options and
resiricted stock awards to directors, execntives and ather key
employees with vesting periods from one to five years. Stock
options gcn::ral]y had contractual terms from six and one half to

en years in length.
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Dominion measures and recognizes compensation expense
telating to share-based payment transactions based on the fair
value of the equity or liability instruments issued. Dominion’s
results for the years ended December 31, 2009, 2008 and 2007
include $44 million, $46 million, and $57 million, respectively,
of compensation costs and $17 million, $17 million, and $21
million, respectively of income tax benefits related to Dominion’s
stock-hased compensation arrangements. Stock-based compensa-
tion cost is reported in other operations and maintenance expense
in Dominion’s Consolidated Statements of Income. Benefits of
tax deductions in excess of the compensation cost recognized for
stock-based compensation (excess tax benefits} are classified as a
financing cash flow. During the years ended December 31, 2009,
2008 and 2007, Dominion realized $5 million, $7 million, and
$46 million, respectively, of excess tax benefits from the vesting of
restricted stock awards and exercise of stock oprions.

STOCK OPTIONS

The following table provides a summary of changes in amounts of
stock options outstanding as of and for the years ended

December 31, 2009, 2008 and 2007. No options were granted
under any plan in 2009, 2008 or 2007,

Weighted-
average
Weighted - Remaining  Agaregated
avaraga  Contractual Intrinsic
Shares Exercise Price Life Valuet
[thousands) {years} (millions)
Outstandiing and

exercisable at

December 31,

2006 14,491 $30.26
Exercised (7,453) $30.06 $108
Forfeited/expired {17 $30.44
Outstznding and

exercisable at

December 31,

2007 7,021 $30.46
Exercised (1,458) $30.20 $ 17
Forfeited/expired (5) $28.85
Outstanding and

exercisable at

December 31,

2008 5,658 $30.53 $ 30
Exarcised {1,706} $28.93 $10
Forfeited/expired . {30) $28.89
Cutstanding and

exercisable at

December 31, '

2009 3,822 $31.25 1.7 $ 29

(1) Insyinsic value vepresents ihe difference between the exercise price of the
aption and the market vafue of Domtinion’s stack.

Dominien issues new shares to satisfy stock option exercises.
Dominion received cash proceeds from the exercise of stock
options of approximately $49 million, $43 million, and $226
million in the years ended December 31, 2009, 2008 and 2007,

respectively.
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RESTRICTED STOCK

The fair value of Dominion’s restricted stock awards is equal o'
the market price of Dominion’s stock on the date of grant.
Restricted stock awards genetally vest over a three-year service
period. The following table provides 2 summary of restricted
stock activiry for the years ended December 31, 2009, 2008 and

2007;
Weighted-
average
Grant Date
Shares Fair Value
(thousands)
Nonvested at December 31, 2006 2,493 $32.72
Granted 508 4453
Vested (897) 33.00
Cancelled and forfeited (90) 383
Nonvested at December 31, 2007 2,014 $35.31
Granted 546 40,98
Vested (935 3209
Cancelled and forfeited (69) 39.51
Converted from goal-based stock to restricted
siock 200 3477
Nonvested at December 31, 2008 1,756 $38.55
Granted s33 3384
Vesled ] 913} 34.81
Cancelled and forfeited an 3832
Converted from goal-based stock to restricted
stock - 185 44.18
Nonvested at December 31, 2009 1,484 $30.88

As of December 31, 2009, unrecognized compensation cost
related to nonvested restricted stock awards oraled $21 million
and is expected to be recognized over a weighted-average period
of 1.4 years. The fair value of restricted stock awards that vested
was $29 million, $40 million, and $30 million in 2009, 2008 and
2007, respectively. Employees may elect to have shares of
restricted stock withheld upon vesting to satisfy tax withholding
obligations. The number of shares withheld will vary for each
employee depending on the vesting dare fair market value of
Dominion stock and the applicable federal, state and local tax
withholding rates. Shares tendered for taxes are added to the
shares remaining ro be issued and become available for reissuance

as incentive awards.

GOAL-BASED STOCK

In recent years, goal-based stock awards have been granted to key
contributors who are non-officer employees. Goal-based stock
awards have also been granted in lien of cash-based performance
grants o certain officers who have not achicved a certain targeted
level of share awnership. Current outstanding goal-based shares
include awards granted in April 2008, February 2009 and April

2009,




The issuance of awards is based on the achievement of multi-
ple performance metrics during a two-year petiod, including
return on invested capital, book value per share, and total share-
holder return relative to that of a peer group of companies. The
actual number of shares issued will vary between zero and 200%
of targeted shares depending on the level of petformance metrics
achieved. The fair value of goal-based stock is equal to the market
price of Dominion’s stock on the date of giant. Goal-based stock
awatds granted to key non-officer employees convert to restricted
stock at the end of the rwo-year performance period and genetally
vest three years from the original grant date. Awards to officers
vest at the end of the two-year performance period. All goal-based
stack awards are settled by issuing new shares.

After the performance period for the April 2006 grants ended
on December 31, 2007, the CGN Commireee determined the
actual performance against mettics established for those awards,
and 130 chousand shares of the outstanding poal-based stock
awards granted in April 2006 were converted to 200 thousand
shates of restricred stock for the remaining term of the vesting
period ending in April 2009.

After the performance period for the Aptil 2007 grants ended
on December 31, 2008, the CGN Committee determined the
actual performance against metrics established for those awards.
For awards to key non-officer employees, 127 thousand shares of
the outstanding goal-based stock awards granted in April 2007
were converted to 185 thousand shares of restricred stock for the
remaining term of the vesting period ending in April 2010. For
awards to officers, 27 thousand shares of the outstanding goal-
based stock awards were converted to 38 thousand non-restricred
shares and issued ro the officers.

The following table provides a summary of goal based stock
activity for the years ended December 31, 2009, 2008 and 2007:

Weighted-
Average
Targeted Grant
Number of Bate Fair
Shares Value
{thausands)
Nonvested at Decermber 31, 2006 194 $34.77
Granted 160 4424
Vested (32), 3477
Cancelled and forfeited (33 .35.03
Nonvested ai December 31, 2007 289 $39.16
Granted 164 40.87
Vested {1} 43.78
Cancelled and forfeited ()] 4333
Converted from goal-based stock to restricted

stock (130} 34.77
Nonvested at December 31, 2008 . 315 $42 56
Granted 165 3143
Vested (28) 4438
Cancelled and forfeited [¥3] 37.24

Converted from goal-based stock to restricted .
stock (127} 44.18
Nonvested at Decernber 31, 2009 323 ©  $36.12

At December 31, 2009, the targeted number of shares
expected to be issued under the April 2008, February 2009 and
April 2009 awards was approximately 323 thousand. In January
2010, the CGN Committee determined the actual performance
against metrics established for the April 2008 awards with a per-
formance period that ended December 31, 2009, Based on thac

determination, the total number of shares to be issusd under the,
goal-based stock awards was approximately 365 thousand.

As of December 31, 2009, unrecognized compensation cost
relared to nonvested goal-based stock'awards totaled $7 million
and is expected to be recognized over a welghted-avera.ge period
of 1.5 years. ‘

CasH-BASED PERFORMANCE GRANT

Cash-based performance grants are made to Dominion's nfﬁccrs
undet Dominion's Long-Term Incentive Program. The acmual |
payout of cash-based performance grans will vary between zéro
and 200% of the rargeted amount based on the I:vel of perform-
ance metrics achieved. Y

The tatgeted amount of the cash-hasnd performance grant
made to officers in April 2006 was $13 million, but the acmal
payout of the award in February 2008 determined by the CGN
Committee was $18 million, based on the level of performance
metrics achieved. At December 31, 2007, a hablllt}r of $18 mil-
lion had been accrued for this award,

The targeted amounit of the cash-based performance grant
made to officers in April 2007 was $11 million, but the actaal
payout of the award in February 2009 determined by the CGN
Committec was $16 million, based on the level of performance
metrics achieved. At December 31, 2008, a liability of $16 mil-
lion had been accrued for this award.

In April 2008, a cash-based performance grant was made to
officers. Payout of the performance grant:occurred in February
2010 based on the achievement of three performance meurics
during 2008 and 2009: return on invested capital, book value per
share and rotal shareholder returs relative o that of a peer group
of companies. At December 31, 2009, the targeted amount of the
grant was $12 million. Based on the achievement of the perform--
ance metrics, payout of the 2008 cash-based performance grants
was $15 million. At December 31, 2009, a Liability of $15 million
had been accrued for this award. -

In February 2009, a cash-based perfurmance grant was made
to officers. Payout of the performance grant wilt ocour by
March 15, 2011 based on the achievement of three performance
metrics during 2009 and 2010: return.on invested capiral, book
value per share and total shareholder return relative to that of a
peer group of companies. At December 31, 2009, the targeted
amount of the grant was $11 million and a liability of $5 million
had been accrued for this award.

NoOTE 21. DIVIDEND RESTRICTIONS

The Virginia Commission may prohibit any public service com-
pany, including Virginia Power, from declaring or paying a divi-
dend to an affiliate if found to be detrimenital to the public
interest. At December 31, 2009, the Virginia Commission had -
not restricted the payment of dividends by Virginia Power.

Certain agreements associared with Dominion’s and Virginia
Power’s credit facilities contain restrictions on the ratio of debt to
total capitalization. These limitations did not restrict Dominion’s
or Virginia Power's ability to pay dividends or receive dividends
from their subsidiaries at Decémber 31, 2009, ‘

See'Note 18 for a description of potential restrictions on divi-
dend payments by Dominion in connection with the deferral of
interest payments on junior subordinated notes.
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NoTE 22. EMPLOYEE BENEFIT PLANS
DowiNION ’

Dominian pravides certain bf:neﬁts to cllglblc active employees,
retirees and qualifying dependents. Under the terms of its benefit
plans, Dominion reserves the right to change, madify or wrmi-
nate the plans. From time to time in the past, benefits have
changed, and some of these changes have reduced benefits.

Dominion maintains qualified noncontributery defined bene-
fit pension plans covering virtually all employees. Retrement
benefits are based primarily on years of service, age and the
employee’s compensation. Dominion’s funding policy is to con-
eribute annually an amount that is in accordance with the provi-
sions of ERISA. The pension program also provides benefits wo
certain retired executives under a company-sponsored nan-
qualified employec benefit plan. The nonqualified plan is funded
through contributions to a grantor trust.

Dominion provides retiree healthcare and life insurance bene—
fits with annual employee premiums based on several factors such
as age, retirement darte and years of service.

Pension and other postretirement benefit costs are. aEected by
employee demographics {(including age, compensation levels and
years of setvice), the level of conrributions made to the plans and
earnings on plan asses. These costs may also be affected by
changes in key assumptions, including expected long-term raves of
return on plan assets, discount rates, healthcare cost trend rates
" and the rate of compensation increases.

Dominion uses December 31 as the measurement date for all
of its employee benefit plans, Dominion uses the markec-related
value of pension plan assets to dgtermine the expected return on
plan assets, a componence of net periodic pension cost. The
marker-related value recognizes changes in fair valuc on a straight-
line basis over a four-year period, which reduces year-to-year vola-
tility. Changes in fair value are measuted as the difference
between the expected and actual plan asset recurns, including
dividends, intersst and realized and unrealized invescment gaing
and losses. Since the market-relaced value recognizes changes in
fair value over a four-year period, the future market-related value
of pensian plan assets will be impacted as previously unrecognized
changes in fair value are recognized.

Dominion’s pension and other postretirement b::ncﬁt plans
hold investments in trusts to fund employee benefit paymens.
Aggregate actual returns for Dominion’s pension and other post-
retirement plan assets were $777 million in 2009 and negative
$1.4 billion in 2008, versus expected returns of $462 million and
$484 million, respectively. Differences berween actual and
expected returns on plan assets are accumulaced and amortized
during future periods. As such, investment-related declines in
these: trusts, such as those experienced during 2008, will result in
Future increases in the periodic cost recognized for such employee
benefit plans and will be included in the determination of the
amount of cash to be conmibured to the employee benefit plans,

In December 2003, the Medicare Prescription Drug,
Improvement and Modernization Act of 2003 (the Medicare Act)
was signed into law. The Medicare Act introduces a prescription
drug benefit under Medicare (Medicare Part 1), as well asa.
federal subsidy to sponsots of retiree healthcare henefir plans thar
provide 2 benefit that is at least actuarially equivalent to Medicare
Part D. Dominion determined that the prescription drug benefit
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offered under its other postretirement benefit plans is at least
actuarially equivalent w0 Medicare Part D. In 2009 and 2008,
Deminion received a federal subsidy of $4 million and §3 mil-
lion, respectively, and expects to continue to receive the subsidy
offered under the Medicare Act.
The following table summarizes the changes in Dominion’s
pension plan and other postretirement benefit plan obligatiens
and plan assetsand includes a statement of the plans’ funded sta-

tus:
) . Oiher Postrelirement
Pension Benefits Benefits
Year Ended Decemnber 31, 2009 2008 2009 2008
{milligns, except percentages)
Changes in bensfit obligation:
Benefit obligation at beginning - :
of year $3,893 $3,603 $1,554. %1464
Service cost 106 102 80 60
Interest cost 250 23 . 100 93
Benefits paid {179) {196} n (73}
Actuarial {gains) losses during
the year 54 54 (85) 19
Plan amendments t 4 m - &
Settlements and Curtailments 1 — — (i1
Adoption of new accounting
standard( — - _ 5
Medicare Part D
reimbursement — —_ 4 3
Benéfit obligation at end of .
year $4,128 53893 $1,555 §$1,554
Changes in tair value of plan '
assets:
Fair value of plan assets at
beginning of year $3,757 $5098 $ M7 § 960 -
Actual return {loss) on plan ' )
assets 833 1,179 144 (213
Employer contributions 13 34 64 36
Benefits paid (179} (196) {(37) (36)
Fair value of plan assets at
end of year $4228 $3757 $ 918 $ 747
Funded status at end of year $ 100 % (1360 % (637) % (BOV}
Amaunis recognized in the
Gonsolidated Balance Sheets
at December 31:
Assets held for salel@ $§ 47 3§ 99 $ — F —
Noncurrent pension and ather
pastretirement beneflt assets 695 512 ? 2
Liabilities held for salet2 — — {11} (21}
Other current fiabilities (13) aly) 2) —
Pension and other
postretirement benefit _
liabilities {628) (737) . (631} (788}
Net amount recognized $ 100 $ (136) % (837 $ (807}
Significant assumptions used
to determing benefit
obligations as of
" December 31: .
Discaunt rate 8.80% 660% 680% 680%
Weighted average rate of
increase for compengation 4.76% 479% 479% 4.78%

(1) Represents split-dollar life insnrance Mzhy resulsing from the adoption
fore and postretire-

ment benefir aspecis of endor:emeﬂr :p!x:—doﬂftr Gife insurance

of new decournting guidance for




arrangements on Janyary 1, 2008. This accouniing gutdance requires an
emplayer to recogmize @ liability for fusure obligations (employee benefits)
velated ta its endovsemens splis-dollar life insurance plans where benefits
extend into postretivement peviods.

(2) Represenss pension plan assets classified as assere held for tale for Peoples
at December 31, 2009 and Peoples and Hope at December 31, 2008,
and other postretitement benefit plan ebligations classified as liabilities
held for sale for Proples at December 31, 2009 and Peoples and Hope at
Decenmber 31, 2008, in Dominion’s Consolidared Balunce Sheets.

The acoumulated benefit obligation (ABO) for all of Domin-
ion’s defined benefit pension plans was $3.6 billion and $3.4 bil-
lion at December 31, 2009 and 2008, respectively.

Under its funding policies, Dominion evaluates plan funding
requirements annually, usually in the fourth quarter after receiv-
ing updated plan information from its actuary. Based on the
funded status of each plan and other factors, Dominion
determings the amount of contributions for the current year, if
any, at that me. No contributions to its pension plans are cur-
rently expected in 2010. Certain regulatory authetities have held
that amounts recovered in utility customers’ rates for other post-
retirement benefits, in excess of benefits actually paid during the
year, must be deposited in trust funds dedicated for the sole
purpose of paying such benefits. Accordingly, certain of Domin-
ion’s subsidiaries fund other postretirement benefit costs through
VEBAs. Dominton’s remaining subsidiaries do not prefund other
postretirement benefit costs but instead pay claims as presented.
Dominion expects to contribute $36 million 1o the Dominion
VEBAzin 2010.

Dominion does nat expect any pension ot other postretire-
ment plan assets o be returned to the Comipany during 2010.

The following table provides information on the benefit obli-
gations and fair value of plan assets for plans with a benefit
ohligation in excess of plan assets:

Other Postretirement

Pension Benefits Benefils
As of December 31, 2009 2008 2009 2008
{millions)
Benefit obligation $3,537 $3320 $1430 $1546
Fair value of plan assets 2,902 2,577 788 737

The following table provides infortnation on the ABO and
fair value of plan assers for pension plans with an ABO in excess
of plan assets:

As of December 31, 2008
{millions}

Accumulated benefit abligation $3,085 32881
Fair value of plan assets 2,902 2,677

The followirg benefit payments, which reflect expected furure
service, as appropriate, are expected to De paid:

Estimated Future Benefit Payments

Other Posiretirement

Pensian Bansfits Benefits
[milions)
2010 $ 197 $ N
2011 201 b1
2012 218 106
2013 230 12
2014 248 L]
2015-2019 1,623 677

The above benefit payments for other postretirement benefit
plans are expected to be offset by Medicare Part I subsidies of
approximately $5 million in 2010, $6: million annyally for the
period 2011 through 2013, $7 million in 2014 and $44 million
during the peried 2015 through 2019.

Dominion’s overall objective for investing its pension and
other postretirement plan assets is (o achieve the best possible
long-term rates of return commensutate with prudent levels of
risk. To minimize risk. funds are broadly diversified among asset
classes, investment strategies and investment advisors. The strate-
gic target asset allocations for its pension funds are 34% U.S.
equity, 12% non-U.S. equity, 22% fixed income, 7% real estate
and 25% other, such as private equity investments. U.5. equity
includes investments in large-cap, mid-ap and small-cap compa-
nies located in the United States. Non-U.S. equity includes
investments in lamge-cap companies lorated outside of the United
States including both developed and emerging markets. Fixed
income includes corporate debt securities of companies from
diversified industries and U.S. Treasusies. The U.S.equity, non-
U.S. equity and fixed income invesements are in individual secu-
rities as well as murual funds and commingled funds. Real estate
includes equity real esrate investment trusts {REITS) and invest-
ments in commingled funds and partnerships. Other investments
include partnership investments in private cquity and other funds
thar follow several different strategies.

Dominion maximizes the use of observable inputs and mini-
mizes the use of unobservable inputs when measuring fir vatue.
Fair value is based on actively-quoted marker prices, if available.
In the absence of actively-quoted market ptices, Dominion seeks
price information from external sources, including broker quotes
and industry publicarions. If pricing information from external
sources is not available, or if Dominjon believes that observable
pricing is not indicative of fair value, judgment is required to
develop the estimates of fair value,

The Plan’s invesements are valued based on the valucs of the
investments and the underlying investments which have been-
determined as follows:

o Securities, Mutnal Fands and REITs—Investments in U.S.
gavernment securitics, corporate debr instruments, common
and preferred stock, registered investment companies and
murkat funds are presented at fair value using quoted market
prices in active markers, including quoted prices for similar
assets or liabilities in active markets, and quored prices for
identical or similar assets or liabilities in inactive markets.

‘o Commingled Funds—Investments in commingled funds are

stated at fair value, which has been determined based on che
unit value of each fund. Unic values are determined by divid-
ing the net asset value of the fund (based on the fair value of
the underlying investments) by the total number of units
outstanding.

. Pamzer.sbzps—lnvcstmcnts in partnerships are generally valued
using net asset value based on Dorhinion’s proportionats
share of the partnership’s fair value as determined by reference
to the most recent audited fair value financial statements or
fair value staternens provided by the investment managet,
adjusted for any significant events occurring between the
investment manager’s and Dominion’s measurement date.
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Dominion also utilizes the following fair value hierarchy, liabilities in active markets; quoted prices for identical or sim-
which priotitizes the inputs to valuation techniques used to ilar assers or liabilities in inactive markets, inputs other than
measure fair value, into three broad levels: quoted prices that are observable for the asset or liability, and
*  Level I—Quoted prices (unadjuseed) in active markets for inputs that are derived from observable market data by

" identical assets and liabilides chat it has the ability to acoess ac correlation or other means.

the measurement date, »  Level 3—Unobservable inputs for the asset or Liability, includ-
»  Level 2—Inputs other than quoted prices included within ing situations where there is little, if any, markert activity for

Level 1 that are either directly or indirectly obsesvable for the the asset or liability.

asset or liability, including quoted prices for similar assets or

The fair value hieracchy gives the highest priotity to quored prices in active markets (Izvel. 1) and the lowest priority to unchservable
daxa (Level 3). In some cases, the inputs used to measure fair value mighr fall in different levels of the fair value hierarchy. The lowest level
input that is significant to a fair value measurement in its entirety determines the applicable level in the fair value hierarchy, Assessing the
significance of a particular input to the fair value measurement in its entirety requires Judgment, oonstdermg factors specific to the asset or
liability.

The fair values of Dominion’s pension plan assets by asset category are as follows:

Fair Vaiue Megsurements

Pension Plans
Al December 31, 2009 2008
Level 1 Level 2 ievel 3 Total Level 1 Leved 2 Level 3 Total
| {milllions} ) .
Cash equivalents $ — $233 $ — $233 % — $ 48 § — 3 45
U.S. equity:
Securitics 991 1 - 992 786 — — 786
Mutual funds 83 C e — B3 97 - - —_— 97
Commingied funds P 113 -_ . 113 — 1135 — 135
MNon-1.5. equity: :
Securities 81 —_ — 81 72 — — 72
Mutual funds 257 - — 257 208, — - 208
Cammingled funds ) - 147 - 147 — 126 — 126
Fixed incorme:
Commingled funds ’ S 675 _ 675 — 742 — 742
Mutual funds : 139 — _ 139 a7’ — — 97
Corporate debt securities ) - 128 —_ 126 — 153 - 153
U.5. Governmentfother securities 26 .10 — k] 30 6 — 36
Real estaie: '
REITs ) ’ 33 - -— s 22 —- — 22
Commingled funds — —_ 108 108 - — 165 165
Partrerships : — — 118 118 — - 145 146
Other investments: o =
Partnerships ‘ — — 1,081 1,081 — — a0 909
Totaltl . 51,590 $1,305  $1,317  $4,212  '$1,312 $1 208 $1 220 $3,740
(1) Excludes ;1:: asseis related to cash and pmdmg.w’es and purchases of securities qf $14 miilion and $17 million at December 31 2009 and 2008,
respectively o
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The fair values of Dominion’s other postretirement plan assets by asset category are as follows:

Fair Value Measurements

Other Postretirernent Flans
At December 31, 2009 ) 2008
Level 1 Level 2 Leve| 3 Totat Level 1 Leved2  Lewel 3 Total
{millions)
Cash equivalents t— $13 $— $13 $— £ 4 §$— % 4
U.S. equity: ’ :
Securities 49 - — 49 a7 N 74
Mutual funds 251 — —_ 251 210 — — 210
Commingled funds — 35 — a5 — = — [+
Non-U.S. equity:
Mutual funds 85 - - a5 68 — — 58
Other 4 7 —_— 1 3 6 — 9
Fixed income: ' ' ' , -
Commingled funds — 321 — 3 -~ 285  — 285
Other 8 7 — 15 5 9 — 14
Real estate: o
Partnerships —_ —_ 14 14 — — 18 18
Cther 2 — 5 7 1 — 8 9
Other investments; .
Partnerships . _— _ 116 118 — . — 96 96
Totallt $399 $383  $135 $917 $314 $310 $122 $746

(1} Excludes net assers related to cash and pending sales and purchases of securivies of $1 million each at December 31, 2002 and 2008,

The following table presents the changes in Domlmon s pension plan a.nd other postretmement plan assery thay are measurﬂi at fair
value and included in che Level 3 fair value category: :

Fair Value Measurements Using Significant Unobservable Inputs (Leve! 3}

Pension Plans . QOther Postretirement Plags
Reat Other Real Other -
Estate  Invesmments Tawml  Estate  dnvestments  Tolal
{mikions) ) -

Balance at December 31, 2008 $311 $ 909 %1220 $26 $95 5122

Actual return on plan assets: ) ’
Relating to assets still held at the reporting date 82y - 138 % (B} 15 7
Relating to assets sald during the period . . - A 1 e —_— — —
Purchases, sales and settlements ) . [#3] 43 41 .1 5§ &
Transfers in and/or aut of Level 3 — — — — — —
Balance at Decemnber 31, 2009 $226 $1.081 %4317 $18 $118  $135

Strategic investment policies are established for each of Dominion’s prefunded benefit plans based upon periodic asset/liabilicy studies.
Facrors considered in setting the investment pelicy include empioyee demographics, liability growth.rates, future discount rates, the
funded status of the plans and the expected long-term rate of return on plan assets. Deviations from the plans strategic allocation are a
funcrion of Dominion’s assessments regarding short-term tisk and reward opportunities in the capital markets and/or shore-term marker
movements which result in the plans’ actual asset allocations varying from the strategic target asset allocations, Through periodic rebalanc-
ing, acrual allocarions are brought back in line with the rarget. Financial derivatives may be used o obtain or manage marker exposures
and to hedge assets and liabilities.
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The components of the provision for net periodic benefit (credit) cost and amounts recognized in other comprehensive income and

regulatory assets and liabilitics are as follows:

Pension Benefits Other Postretirement Benefits

Year Ended December 31,

2009 2008 2007 2009 2008 2007

(millions, except percentages)

Service cost

Interest cost

Expected return on plan assats
Amortization of prior service (credit) cost
Amortization of transition obligation
Amortization of net actuarial loss
Settlerents and curtaiimentst®

Plan amendmenist®

$106 $ 102 $112 4 60 $ 60 S 55
250 236 222 100 a3 77
(405} {410 (39D (7 ) IV} (71}
4 @ (6) G
- - - 3
37 a0 6
11 — (3)
4 —_

|
|l w1l &

Net perigdic benefit (credit) cost

g8
— 1
$ (3} % 62 $ (1) $126 § 83 § 70

Changes in pian assets and henefit obligations recognized in othar comprekensive income and

regilatory assets and liabilities:
Current year net actuarial {gain) loss
Prior service {credit) cost

- Transition asset

Settlements and curiailments
Less amounts included in net periodic_benefit (credit) cost:
Amortization of net actuarial loss )

$(174)  $1643  B(200) ${172 § 306 $ 137
- 4 3 (1) {7 (8}
— — (7]
@ — (21) — (1) —

B8 M 6y ey ® 6

Amartization of prior service credit (cost} @ (4) ) 7 6 6
Amortization of transition obligation - - — — — (3)
Plan amendments ' — — — - — (2)
Totel recognized in other comprehensive income and regulatory assets and liabilities $(218) $1636 $(2o8) $1188) $ 385 % 107

Significant assumptions used to determine periodic cost:
Discount rate

Expected long-term rate of return on plan assats
Weighted average rate of increase for compensation
Healthcare cost trend rate

Rate 1o which the cost trend rate is assumed to decline (the ultimate frend rate)

Year that the rate reaches the ultimate trend rate

6.60% 6.60% 620% B680% 650% 6.10%
BEO% 850% B75% 7.95% 7.75% B.00%
479% 479% 479% 478% 470% 4.70%
' 8.00% 9.00% 9.00%

490% 490% 5.00%

2060 2059 2011

(1) Relates to the sale of Dominion’s non-Appalachian EebP operations and the impart

of distributions to retired exccutives.

(2) Represenss a one-rime benefit enhancemens for certain employees in conncction with the dispositian of Dominion’s non-Appatachian EhP business.

The components of AOCI and regulatory assews and Liabilities
that have not been recognized as components of periodic benefit
(credit) cost are as follows:

Other

Postretirement

: Pension Benefits Benefits

At December 31, . 2009 2008 2009 2008

[millions) _

Net actuarial loss ) $1.788  $2.001 $2H %472
Prior service (credit) cost 18 23 (36) (41}
Totgliw $1,807 $2024 $235 $431

{1) As of December 31, 2009, of the £1.8 billion and $235 million related
to pension benefits and other posirevivement benefits, $1 billion and 387
wmillion, respectively, are included in AQCI, with the remainder
inclided in regulatory assers and Babifities, As of December 31, 2008, of
the $2 billion and $431 million related tv pension benefits and other
postresivemens benefiss, $1.1 billion and 3228 million, respeciively. are
inctuded in AOCL, with the remainder included in regulatory assets and
linbilities,

The following table provides the components of AQCI and
regulatory assets and liabilities as of December 31, 2009 thar are
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expected to be amortized as components of periodic benefit cost
in 2010:

Other
Pension Pastretirement
Benefits Benefits
{millions) -
Net actuarial ioss $64 $13
Prior service (credit) cost 3 {N

Dominion determines the expected long-tertn rates of return
on plan assets for its pension plans and other postretirement
benefit plans by using a combination of:

¢ Historical return analysis to determine expected future risk
premiums, asset volatilities and correlations;

»  Forward-looking return expectations detived from the yield
on long-term bonds and the price earnings ratios of major
stock market indices;

*  Expected inflation and risk-free interest rate assumptions;
and

¢ The types of investments expected to be held by the plans.




Dominion devclaps assumptions, which are then compared to
the farecasts of other independent investment advisors to ensure
reasonableness. An internal committee selects the final assump-
tons. .

Dominion determines discount rates from analyses of AA/Aa
rated bonds with cash Hows marching the expected payments to
be made under its plans.

Assumed healthcare cost trend rates have a significant effect
on the amounts reported for Dominion’s retiree healthcare plans.
A one percentage point change in assumed healtheare cost crend
rates would have had the following effects:

Other Postretiement Benefits

Cne One
percentage percentage
point point
increase decraase
(millions)
£¥fect on fotal of service and interest cost
camponents for 2009 $ 24 $ @y
Effect on other postretirement benefit
gbligaticn at December 31, 2008 191 {149}

In addition, Dominion sponsors defined contribution thrif-
type savings plans. During 2009, 2008 and 2007, Dominion
recognized $42 million, $39 million and $37 million,
respectively, as contributions to these plans.

Vircimia PowEr

Virginia Power participates in a defined benefit pension plan
sponsored by Dominion. Benefits payable under the plan are
based primarily on years of service, age and the employee’s com-
peasation. As a participating employer, Virginia Power is subject
o Deminion’s funding policy, which is to contribute annually an
amount that is in accordance with the provisions of ERISA. Vir-
ginia Power’s net periodic pension cost related to this plan was
$48 million, $32 million and $37 million in 2009, 2008 and
2007, respectively. Employee compensation is the basis for . -
determining Virginia Power’s share of total pension costs.
Virginia Power did not contribute to the pension plan in 2009,
2008 or 2007.

Virginia Power parcicipates in a plan thar provides certain
retiree healthcare and life insurance benefits to multiple Domin-
jon subsidiaries. Annual employee premiums are based on several
factors such as age, retirement date and years of service. Virginia
Power’s net petiodic benefic cost related to this plan was $55 mil-
licn, %33 million and $24 million in 2009, 2008 and 2007,
respectively. Employee headcount is the basis for determining
Virginia Power’s share of total benefit costs.

Certain regulatory aurharities have held that amounts recov-
ered in rates for other postretirement benefits, in excess of benefits
actually paid during the year, must be deposited in trust funds
dedicated for the sole purpose of paying such benefits. Accord-
ingly, Vitginia Power funds other postretirement benefit costs

through a VEBA. Virginia Power’s contributions to the VEBA .
wete $34 millian, $15 million and $7 million in 2009, 2008 and
2007, respectively. Virginia Power expects 1o contribure $35 mil-
lion to the VEBA in 2010.

Dominion holds investments in trusts to fund employee bene-
fit payments for its pension and other postretirement benefit
plans, in which Virginia Power’s employees participate.
Investmenr-related declines in these tusts, such ds those experi-
enced during 2008, will result in futufe increases in the periodic
cost recognized for such employez benefit plans and will be
included in the determination of the amount of cash ehat Virginia
Power will provide to Dominion for its share of employee benefit -
plan conributions.

Virginia Power also participates in Domlmon-sponscred
employee savings plans that cover subbtantially all employees. -
Employer matching contributions of $14 million, $14 million
and $12 million were incurred in 2009, 2008 and 2007,

respectively.

NOTE 23. COMMITMENTS AND
CONTINGENCIES ‘

As the result of issues generated in the nrdmary course of business,
Dominion and Virginia Power ate involved in legal, tax and regu-
latory proceedings before various courts, regulatory commissions
and governmental agencies, some of which involve substantial
amounts of money. The ultimate ourcome of such. proceedings
cannot be predicted at this time; however, for current proceedings
not specifically reported herein, management does not anticipare
that the liabilities, if any, arising from such proceedings would
have a.material effect on Dominion’s or Virginia Power's financial
position, liquidity or results of opcratinn&

Long-Term Purchase Agreements

At December 31, 2009, Virginia Power had the fallowing long-
term commitments that are noncancelable or are cancelable only .
under certain conditions, and that third parties have used co
sccure ﬁnanang for the facilities that will provide the contracted
goads or services:

2010 2011 2012 2013 2014 Thereafter Total

{millians)
Purchased electric

capacity“? $345 $345 $349 $352 $360 $1,126 $2,877

(1) Commitments represent estimated amounts p:zué[z Jor capacity under
power purchase consracis with qualifying fi and independent
power prodicers, the last of which ends in 2021, Capacity payments
under the contracts are generally based on fixed dollar amounts per
morth, subject o escalation using broad-based ecomamic indices, At
Devember 31, 2009, the present value of Virginia Power’s total
commitmens for capacisy payments is 82 billion. Capacity payments
totaled 8356 million, $379 million, and $410 million, and energy

payments totaled $254 million, $372 million, and 5360 mrﬂwn ﬁrr
2009, 2008 and 2007, vespectively.
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Lease Commitments

Dominion and Virginia Power lease various facilities, vehicles 2nd
equipment primarily under operating leases. Payments under
certain leases are escalated based on an index such as the
consumer price index. Future minimum lease payments under
noncancelable operating and capital leases that have initial or
remaining lease terms in excess of one year as of December 31,
2009 are zs follows:

2010 2011 2012 2013 2014 Thereafier Total

{miillions)

$143 $135 $118  $90 337 $147 5670

Yirginia

Power $35 $31 $22 $14 $10 $23 $135

Rental expense for Dominion totaled $172 million, $160
million, and $185 million for 2009, 2008 and 2007, respectively.
Rental expense for Virginia Power totaled $49 million, $39 mil-

-lion, and $37 million for 2009, 2008, and 2007, respectively.

"The majority of rental expense is reflected in other operations and
maintenance expense.

Dominion leases the Fairless power station, which began
comumercial operations in June 2004, During construction,
Dominion acted as the construction agent for the lessor, con-
trolled the design and construction of the facility and has since
been reimbussed for all project costs (§898 million) advanced w
the lessor. Dominion makes annual lease payments of $53 million
that are reflected in the lease commitments table. The lease
expires in 2013 and at thar time, Dominion may renew the lease
at negotiated amounts based on original project costs and current
market conditions, subject to lessot approval; purchase Faitless at
its original construction cose; or sell Fairless, on behalf of the les-
sot, to an independent third party. If Faitless is sold and the pro-
ceeds from the sale are less than its original construction cost,
Dominion would be required to make a payment to the lessor in
an amount up to 70.75% of the original project costs adjusted for
ceriain other costs as specified in the lease. The lease agreement
does not contain any provisions that involve credit rating or stock
price trigger events.

Environmental Matters

Dominian and Virginia Power ate subject to costs resulting from
a number of federal, stare and local laws and regularions designed
to protect human health and the environment. These laws and
regulations affecr future planning and existing operations. They
can result in increased capital, operating and other costs as a result
of compliance, remediation, containment and meonitoring obliga-
tions.

AIR

The CAA is a comprehensive program utilizing a broad range of
regulatory tools ro protect and preserve the nation’s air quality. At
a minimum, states are required to establish regulatory programs
to address all requirements of the CAA. However, states may
choose to develop regularory programs that are morc restrictive.
Many of Dominion’s and Virginia Power’s faciliries are subject to
the CAA’s permitting and other requirements.

In March 2005, the EPA Administrator signed bath CATR
and CAMR.
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In Eebroary 2008, Dominien received a request for
informarion pursuant o Section 114 of the CAA from the EPA.
The request concerns historical opetating changes and capital
improvements undertaken at Dominion’s Sate Line and Kincaid
power stations. In April 2009, Dominion received a second
request fot information. Dominion provided information in
response to both requests. Also in April, Dominion received a
Neotice and Finding of Viclations from the EPA claiming new
source review violations, new source performance standards viola-
cions, and Tide V permit program violations pursuant to the
CAA and the respective State Implementation Plans. Dominion is
currently evaluating the impact of the Notice and cannot predict
the outcome of this marter.

In Pebruary 2008, the D.C. Appeals Court issued a ruling
that vacates CAMR as promulgated by the EPA. The EFA
Administration has announced that the EPA will proceed with a
Maximum Achievable Control Technology rulemaking for coal
and oil-fired eleceric utility steam generating units. These rules

could require significant reductions in mercury and other hazard-

ous air pollutants from electric gencration facilities. It should be
noted that Dominion continues to be governed by individual
state mercury emission reduction regulations in Massachusetts
and Hlinois that were largely unaffected by the' CAMR ruling,

In July 2008, the D.C. Appeals Caurt issued a ruling vacating
CAIR as promulgated by the EPA. In December 2008, the Court
denied rehearing, but also issued a decision to remand CAIR to
the EPA, so the CAIR rules remain in effect. The remand allows -
CAIR. o remain in place until such dme that the EPA develops
and implements a new rulemaking addressing the issues identified
by the Court. Dominion and Virginia Power cannor predict how
a new rulemaking will impact fucure SO, and NOy emission
reduction requirements beyond CAIR. In January 2010, the EPA
proposed a new, more stringent National Ambient Air Qualiry
Standard for ozone, which could require additional NOy, controls
in cercain areas where the Contpanies operate,

In June 2005, che EPA finalized amendments to the Regional
Haze Rule, also known as the Clean Air Visibility Rule. Alchough
Dominion and Virginia Power anticipate that the emission reduc-
tions achieved through compliance with other CAA required
programs will generally address the Clean Air Visibility Rule if
those rules proceed, additional emission reduction requirements
may be imposed on the Companies’ facilities,

Implementation of projects to comply with SO, NOy and
mercury limitations, and other state emission control programs
are ongoing and will be influenced by changes in the regulatory
environment, availability of emission allowances and emission
control technology. In response to the federal CAA and stare
regulatory requirements, Dominion and Virginia Power estimate
that they will make capital expenditutes at their affected generat-
ing facilities of approximartely $597 million and $159 million,
respectively, during the period 2010 through 2014,

It: December 2009, the EPA issued their Final Endangerment
and Cause or Contribute Findings for Greenbouse Gases Under
Section 202(a) of the Clean Air Ary, finding thar GHGs “endanger
both the public health and the public welfare of current and
future generations.” If GHGs become regulated pollutants under
the CAA, Dominion and Virginia Power will be required to
obeain permits for GHG emissions from new and modified




facilities and amend operaring permits for major sources of GHG
emissions. Until these actions occur, and the EPA establishes
guidance for GHG petmitting, including Best Available Control
Technology, it is nor possible to determine the impact on
Dominion’s or Virginia Power’s facilities that emit GHGs.

WATER

The Clean Water Act is a comprehensive program requiring a
broad range of regulatory tools including a permit program to
authorize and regulate discharges to surface waters with strong
enforcement mechanisms, Dominion and Virginia Power must
comply with all aspects of the Clean Water Act prograrns at their
operating facilides. In July 2004, the EPA published regulations
under Clean Water Act Section 316b that govern existing utilities
that employ a cooling water intake structure and thar have flow
levels exceeding a minimum threshold. The EPA’s rule presented
several compliance options. However, in January 2007, the U.S.
Court of Appeals for the Second Circuit issued a decision on an
appeal of the regularions, remanding the rule to the EPA. In July
2007, the EPA suspended the regulations pending further rule-
making, consistent with the decision issued by the U.5. Courr of
Appeals for the Second Circuit. In November 2007, a number of
industries appealed the lower court decision to the U.S. Supreme
Court. In April 2008, the U.S. Supreme Court granted the
industry request to review the question of whether Section 316b
of the Clean Water Act authorizes the EPA to compare costs with
benefits in determining the best technology available for minimiz-
ing “adverse environmental impact” at cooling water intake struc-
tures. The U.S. Supreme Court ruled in April 2009 thar the EPA
has the authority to consider costs versus environmental benefits
in selecting best rechnology available for reducing impacts of
cooling water intakes at power stations. It is currently unknown
how the EPA will interpret the ruling in its ongoing rulemaking
aciivity addressing cooling water intakes as well as how the states
will implement this decision. Dominion hag sivteen facilities,
including eight at Virginia Power, that are likely to be subject to
these regulations. Dominion and Virginia Power cannot predice
the ourcome of the judicial or EPA regulatory processes, nor can
they determine with any certainty what specific controls may be
required.

In August 2006, the Connecticur Department of Environ-
mental Protection issued a notice of a Tentative Petermination to
renew the National Pollutant Discharge Elimination System
permit for Dominion’s Millstone power station, which included a
draft copy of the revised permit. In October 2007, Connecricut
Department of Environmental Protection issued a report to the
hearing officer for the tentative determinarion stating the agency’s
intent to further revise the draft permit. In December 2007, the
Connecticut Department of Environmenral Prorection issued a
new drafc permit. An administrative hearing on the draft permit
began in January 2009 and was completed in February 2009. In
February 2010, the hearing officer issued 2 proposed final deci-
sion, recommending that che Connecticur Department of Envi-
ronmental Protection Commissioner issue the revised draft permit
without change. A final determination is expected ro be issued by
the Connecticur Department of Environmental Protection in
2010. Until the final permit is reissued, it is not possible ta pre-
dict any financial impact that may result.

In October 2003, the EPA and the Massachuserts Depart-
ment of Environmental Protection each issued new National
Pollutant Discharge Elimination System permits for Dominion’s
Brayton Point power station. The new permits contained identi-
cal conditions that in effect require the installation of cooling
towets to address concerns over the withdrawal and discharge of
cooling water. Currently, Dominion estimates the total cost to
install these cooling towers at approximately $650 million, which
is included in irs planned capiral expendirures through 2014.

I October 2007, the Virginia Seatc Water Control Board
issued a renewed water discharge (VPDES) permit for Virginia
Power’s Norcth Anna power station, The Blue Ridge Environ-
mental Defense League, and other persons, appeated the Virginia
State Water Control Board's decision to the Richmond Circuit
Court, challenging several permit provisions related to North
Anna’s discharge of cooling water. In February 2009, the court
ruled that the Virginia State Water Concrol Board was required o
regulate the thermal discharge from North Anna into the waste
heat trearment facility. Virginia Power filed a motion for
reconsideration with the court in February 2009, which was
denied. The final order was issued by thewourt in September
2009. The court’s order allows North Anna to continue to oper-
ate pursuant to the currendy issued VPDES permie. In Ocrober
2009, Virginia Power filed a Notice of Appeal of the coure's
Order with the Richmond Circuit Court, initiating the appeals
process to the Virginia Court of Appeals.iUncil the appeals proc-
ess is complete and any revised permit is issued, it is not possible
w predict any financial impacr thar may result.

SoLID AND HaZARDOUS WASTE

The Comprehensive Environmental Response, Compensation
and Liability Acr of 1980, as amended, provides for an immediate
response and removal actions coordinated by the EPA in the
event of threatened releases of hazardous substances into the envi-
ronment and authorizes the U.S. government either to clean up
sites at which hazardous substances have created actual or powen-
tial environmental hazards or w order persons responsible for the
situation to do so. Under the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended,
generators and transporters of hazrdous substances, as well as
past and present owners and operators of conraminated sites, can
be strictly, jointly and severally liable for the cost of cleanup.
These potentially responsible parties can be ordered to perform a
cleanup, be sued for costs associated with an EPA-directed clean-
up, voluntarily serde with the U.S. povernment concerning their
liability for cleanup costs, or voluntarily hegin a site investigation
and site remediation under state oversight.

From time w0 time, Dominion or Virginia Power may be
identified as potentially respansible parties w a Superfund site.
The EPA (or a state) can either allow such a party to conduct and
pay for a remedial investipation, feasibility study and remedial
action; or conduct the remedial investigation and action itself and
then seek reimbursement from the potentially responsible parties.
Each party can be held jointly, severally and strictly liable for the
cleanup costs. These parties can also bring contribution actions
against each other and seck reimbursement from their insurance
companies. As a result, Dominion or Virginia Power may be
responsible for the costs of remedial investigation and actions
under the Superfund law or other laws or regulations reganding
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the remediation of waste. The Companies do not believe that any
currently identified sites will result in significant liabilities.

Dominion has determined that it is associated with 17 fermer
manufacrured gas plant sites. Studies conducted by ather utilities
at their former manufactured gas plant sites have indicated that
those sites contain coal tar and other potentially harmful mareri-
als. None of the 17 former sites with which Dominion is asso-
ciated is under investigation by any state or federal environmental
agency. At one of the former sites Dominion is conducting a state
approved post closure groundwater monitoring program and an
envirenmental land use restriction has been recorded. Another
stie has been accepted into a state-based voluntary remediation
program and Dominjon has not yet estimated the future
remediation costs. It is not known to what degree the other for-
mer sites may contain envitonmental contamination. Dominion
is not able to estimare the cost, if any, that may be required for
the possible remediation of these ather sites.

The EPA has announced thar it will propose regularions for
management of coal combustion byproducts ac power plants
under the Resource Conservation and Recovery Act. It is expected
thar such regulations will address ash impoundments, ash land-
fills, and ash handling practices. If these regulations arc adapted,
significant expenditures could be required at facilities that gen-
erate coal combustion byproducts. Due to the uncertain nature of
the content and timing of these regulations, Dominion and Viz-
ginia Power cannot predice the financial impace at this time.

CLIMATE CHANGE LEGISLATION AND REGULATION

In Junc 2009, the U.5. House of Representatives passed compre-
hensive legislaticn titled the "American Clean Energy and Secu-
rity Act of 20097 to encourage the development of clean energy
sources and reduce GHG emissions. The legislation contains
provisions establishing federal renewable energy standards for
electric suppliers. The legislation also includes cap-and-trade
provisions for the reduction of GHG cmissions. Similar legis-
lation has been introduced in the U.S. Senate. In addition, the
EPA has proposed one rule and finalized another rule that
together hold that GHGs are air pollutants subject to the provi-
sions of the CAA. These are the EPA Final Endangerment and
Canse or Contribute Findings for Greenhouse Gases Under Section
202(a) of the Clean Air Act and the Proposed Rulemaking To
Establish Light-Duty Vebicle Greenbhouse Gas Emission Standards
and Corporase Average Fuel Economy Standards (proposed Sep-
tember 2009). Possible ourcomes from these actions include regu-
lation of GHG emissions from various sources, including electric
generation and gas transmission and distribution facilities.

Dominicn and Virginia Power currently support the enact-
ment of federal legistation thar regulates GHG emissions
cconomy-wide, establishes a system of tradable allowances, slows
the growth of GHG emissions in the near term and reduces GHG
emissions in the long term. In addition, the Companies suppart
legislation that sets a realistic baseline year and schedule and that
is designed in a way to limit potential harm to the economy and
comperitive businesses. :

In addition to possible federal action, some regions and states
in which Dominion and Virginia Power operate have already .
adopted or may adopt GHG emission reduction programs. For
example, the Virginia Energy Plan, released by the Governor of
Virginia in Seprember 2007, includes a goal of reducing GHG
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emissions stare-wide back to 2000 levels by 2025. The Governor
farmed a Commission on Climate Change to develop a plan to
achieve this goal. In November 2008, the Commission on Cli-
mate Change formulated its recommendations to the Governor.

In July 2008, Massachusetts passed the Global Warming
Solutions Act. Among other provisions, the Global Warming
Solutions Act sets economy-wide GHG emissions reduction goals
for Massachusetts, including reductions of 10% to 25% below
1990 levels by 2020, interim goals for 2030 and 2040, and reduc-
tions of 80% below 1990 levels by 2050. Regulations requiring
the implementation of the Global Warming Solutions Act have
not yet been proposed. Dominion operates two coal/vil-fired
generating power stations in Massachuserts thar are subject to the
implementation of the Global Warming Solutions Act.

Additionally, Massachusetts, Rhode Island and Connecticut,
among other states, have joined the RGGI, a multi-stare effort to
reduce CQO, emissions in the Northeast implemented ¢hrough
state specific regulations. Under che initiative, aggregare CO,
emissions from power plants in participating states are reguired to
be stabilized at current levels from 2009 to 2015. Further reduc-
tions from current levels would be required w be phased in star-
ing in 2016 such that by 2019 there would be a 10% reduction in
participating state power plant CO,; emissions.

Until December 31, 2008, rwo of Dominion’s facilities in
Massachuserts, Brayton Point and Salem Harbor, were subject to
existing regularions on CO; under Massachusetts Regulation 310
CMR, 7.29. These facilities could comply with these regulations
cither through procurement of GHG emission credits or payment
inro che Massachusetts GHG Expendable Trust. The combined
2008 CO; compliance obligation for these two power stations was
474,687 tons of CO;, which wus settled by Seprember 1, 2009,
Daominion procured 381,864 tons of GHG emissions credits
from a combination of Dominion’s GHG emission credit projects
{251,582 tons), as well as procurement from third party projects
{130,282 rons). Payment into the GHG Expendable Trust for the
two power stations covered the rernainder of Dominion’s com-
pliance obligation. This Massachusetts CO; program is now
superseded by RGGI. Three of Dominion's facilities, Brayion
Point, Salem Harbor and Manchester Street, are subjecr o
RGGL Beginning with calendar year 2009, RGGI requires thar
Dominion cover each ton of CO, direct stack emissions from
these facilities with either an allowance or 2n offset. The allow-
ances can be purchased through anction or through a secondary
mazket. Dominion participated in RGGI allowance auctions o
date and has procured allowances to meet its estimared com-
pliance requirerments under RGGI for 2009 and 2010 and
partially for 2011. Dominion does not expect these allowances to
have a material impact on its results of operations or financial
condition.

In December 2009, the governors of 11 Northeast and mid-
Adantic states, including Connecticut, Maryland, Massachusetts,
New York, Pennsylvania, and Rhode Island (RGGI states plus
Pennsylvania) signed a memorandum of understanding commit-
ting their states toward developing a low carbon fuel standard to
reduce GHG emissions from vehicles, The memorandum of
understanding establishes a process to develop a regional frame-
work by 2011 and examine the economic impacts of a low carbon
fuel standard program.




The U.S. is currently not a party to the Kyoto Provocol,
which is 2 protocol to the United Nations Framework Con-
vention on Climate Change that became effective for signatories
on Pebruary 16, 2605. The Kyoto Protocol process generally
requires developed countries o cap GHG emissions at certain
levels during the 2008-2012 time period. At the conclusion of the
December 2009 United Narions Climate Change Confetence in
Copenhagen, Denmark, the Copenhagen Accord was adopted,
which includes a coliection of non-binding, voluntary actions by
various countries, including the 1.8, o keep the increase.in
global mean temperature below 2 degrees Celsius, 1t does not
include specific emissions targets, but calls for industrial nations
to offer up emissions reduction targets for 2020 and for develop-
ing nations to commit to “national appropriate mitigation
actions”. The U.S. is expected to participate in this process,

The cost of compliance with furure GHG emission reduction
progtams could be significant. Given the highly uncertain. out-
come and timing of future action by the U.S. federal government
and states on this issue, Dominion and Virginia Power cannot
predict the financial impact of future GHG emission reduction
programs on their operations or their customers ar this time,

Nuclear Operations

NUCLEAR DECOMMISSIONING—MINIMUM FINANCIAL
ASSURANCE

The NRC tequires nuclear power plant owhers io annually
update minimum financial assurance amounts for the future
decommissioning of their nuclear facilities, The 2009 calculation
tor the NRC minimum financial assurance amount, aggregated
for Dominion’s and Virginia Power’s nuclear units, was $2.6 bil-
lion and $1.5 billion, respectively, and has been satisfied by a
combination of the funds being collected and deposited in the
nuclear decommissioning trusts and the real annual rate of return
growth of the funds allowed by the NRC, Dominion believes that
the amounts currendy available in its decommissioning trusts and
their expected earnings will be sufficient to cover expected
decommissioning costs for the Millstone and Kewaunee units.
Virginia Power also believes that the decommissioning funds and
their expected arnings for the Surry and North Anna units will
be sufficient, particularly when combined with furure ratepayer
collections and contributions to these decommissioning trusts, if
such future collections and contributions ate required. This
reflects a positive long-term outlook for trust fund investment

" returns as the units will not be decommissioned for decades.
Dominien and Virginia Power will continue to monitor these
trusts to ensure they meet the minimum financial assurance
requirement, which may include the use of parent company guar-

antees, surety bonding or other finandal guarantccs recognized by
the NRC.

NUCLEAR INSURANCE

The Price-Anderson Act provides the public up to $12.5 billion
of liability protection per nuclear incident via obligations required
of owners of nuclear power plants ‘The Price-Andersan Act
Amendment of 1988 allows for an inflationary provision adjust-
ment every five vears. Dominion and Virginia Power have pur-
chased $300 million of coverage from commercial insurance poels
for each reactor site with the remainder provided through a
mandarory industry risk-sharing program. In the evenrof a

nuclear incident at any licensed nudlear reacror in the U.S., the
Companies could be assessed up to $118 million for each of their
licensed reactors not to exceed $18 million per year per reactor.
There is no limir ro the number of incidents for which th:s retro-
spective premium can be assessed.

The current level of property insntance coverage for Dumm—
ton’s and Virginia Power’s nuclear uniss is as follows:

) Coveraget
{billions)
Dominion .
Millstone ‘ ’ $2.75
Kewaunes . " t80
Virginia Power | '
Surry ' . 82585

North Anna , : ¥ 7 255
(1) Coverage for each unit exceeds the NRC minimum requsirement. )

The Companies’ coverage exceeds the NRC mintmum-
requirement for nuclear power plant licensees of $1.86 billion per
reactor site and includes coverage for premature dedommissioning
and functional total loss. The MRC requires that the proceeds
from this insurance be used first, o terurn the reactor to and -
maintain it in a safe and stable condition and second, to deconi -
taminate the reactor and seation site in accordarice with a plan -
approved by the NRC. Nudlear propesty insurance is provided by
the Nuclear Electric Insurance Limited (NEIL), 2 mutual
insurance company, and is subject to retrospective preémivm
assessments in any policy year in which losses exceed the funds
available to the insurandé company. Dominion’s-and Virginia -
Power’s maximum assessment for the current palicy peried is $95
million and $49 miilion, respecrively. Based on‘the severity of the
incident, the board of directors of the nuclear insurer has the dis-
cretion to lower or eliminate the maximum retrospective pre-
mium asscssment. Dominion and Virginia Power have the .
financial responsibility for any losses that exceed the limits or for
which insurance proceeds are not ava.llable becaisse they must first
be used for stabilization and dccontammatlon

Dominion and Virginia Power purchase insurance from NEIL
to mitigate certain expenses, induding replacement power costs,
associated with the prolonged outage of a nudear unit due to
direct physical damage. Under this program, the Comparues are |
sub]cct £ a retrospective premium assessment for any policy year
in which losses exceed funds available to NEIL. Dominion's and
Virginia Power’s maximum assessment for the current policy
period is $33 million and $19 million, respectively. .

ODEC, a part owner of North Anna, and Massachuserrs
Municipal Wholesale Flectric Company and Central Vermont
Public Service Corporation, part owners of Millstone’s Unit 3, are
responsible to Dominion and Virginia Power for their share of
the nuclear decommissioning obligadon and insurance premiums
on applicable units, including any retrospective premium assess:
ments and any losses not covered hy insurance.

SPENT NUCLEAR FUEL

Under provisions of the Nuclear Waste Policy Ant of 1982,
Dominion and Virginia Power enteted into contracrs with the
DOE for the disposal of spent nuclear fuel. The DOE failed to
begin accepting the spent fuel on ]anuary 31, 1998, the date pro-
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vided by the Nudlear Waste Policy Act and by the Companies’
contracts with the DOE. In January 2004, Dominion and:
Virginia Power filed lawsuits in the U.S. Court of Federal Claims
against the DOE requesting damages in connection with its fail-
ure to commence accepting spent nuclear fuel. A trial occurred in
May 2008 and post-trial briefing and argument concluded in July
2008. On Ocrober 15, 2008, the Courr issued an opinion and
order for Dominion in the amount of approximately $155 mil-
lion. which includes approximately $112 million in damages
incurred by Virginia Power for spent fuel-related costs at its Surry
and North Anna power stations and approxitately $43 million in
damages incurred for spent nuclear fuel-related costs at Domin-
ion’s Millstone power station through June 30, 2006. Judgment
was entered by the Court on October 28, 2008. [n December
2008, the government appealed the judgment to the U. 8. Court
of Appeals for the Federal Circuit and the appeal was docketed. In
March 2009, the Federal Circuit granted the government’s
request ta stay the appeal. With the exception of one case, the
"Federal Circuit has issucd such stays in all other currently pending
appeals from spent fuel damage awards. In November 2009,
Dominion and Virginia Power filed 2 motion o lift the stay and
the government has opposed this motion. Once the stay is lifted,
briefing on the appeal will ke place. Payment of any damages
will nor occur until the appeal process has been resolved. Domin-
ion and Virginia Power cannot predict the outcome of this mat-
ter; however, in the event that they recover damages, such
recovery, including amounts ateributable to joint owners, is not
expected to have 4 material impact on their results of operations.
A lawsuit was also filed for Dominion's Kewaunee power station,
and that lawsuit is presently stayed through March 15, 2010, The
Companies will continue to manage cheir spent fuel antil it is
accepted by the DOE. o

Guarantees, Surety Bonds and Letters of Credit

At December 31, 2009, Dominion had issued $261 million of
guatantees to support third parties and equity method investees
{issued guarantees). This includes $182 million of guarantees to
support Dominion’s investrnent in a joint venture with Shell to
develop NedPower. These NedPower guarantees are primarily
comprised of a limited-scope guarantee and indemnification for
one-half of the project-leve! financing for phases one and two of
the NedPower wind farm, which would require Dominion to pay
one-half of NedPower's debt, only if it is unable to do so, as a
direct result of an unfavorable ruling associated with current liti-
gation seeking to halt the project. In February 2010, the under-
lying licigation was dismissed by the applicable court pursuant to

an agreed dismissal order, and Dominion is in the process of seek- |

ing a formal acknowledgement from NedPower's lenders that the
termination provisions of Dominion’s litigation guaranty agree-
ment have been satisfied. No significant amounts have been
recorded. Dominion’s exposure under this litigation-related guar-
antee totaled $156 million as of Becember 31, 2009, Shell has
provided an identical guarantee for the other one-half of
NedPower’s borrowings. B

Issued guarantees also include $21 million of guarantees to
support Dominion’s investment in a joint venture with BP 1o

develop Fowler Ridge. The guarantees primarily relate to certain

116

reserve requirements associated with Fowler Ridge’s non-recourse
financing. Dominion’s exposure under these guarantees was $21
million as of December 31, 2009. BP has providcd identical guar-
antees for the other one-half of these joint venture commitments.

In addition to the above guarantees, Dominion and its part-
ners, Shell and BP, may be required to make additienal periodic
equity contributions to NedPower and Fowler Ridge in con-
nection with certain funding requirements associated with cheir
respective non-recousse financings. As of December 31, 2009,
Dominion’s maximum remaining cumulative exposure under
these equity funding agreements is $156 million through 2019
and its maximum annual future contributions: coulld range fromm
approximately $14 million to $1% million. Dominion expects the
operating cash flows for these piojects ro be sufficient to meee its
financing requirements. 4

Dominion also enters into guarantee arrangemients on behalf
of its consolidated subsidiaries, primarily to facilitate their com-
mercial transactions with third parties, To the extent that a
liability subject to a guarantee has been incurred by one of
Dominion’s consolidated subsidiaries, that liability is included in
its Consolidated Financial Statements, Deminion ig not required
to tecognize liabilities for guarantess issued on behalf of its sub-
sidiaries unless it becomes probable that it will have to perform
under the guarantess. Dominion believes it is unlikely thar it
would be required to perform ot otherwise incur any losses asso-
ciated with guarantees of its subsidiaries’ obligations.

At December 31, 2009, Dominion had issued the following
subsidiary guarantees:

Stated Limit Valusd!

{millions) . )

Subsidiary debl® : ' $ 128 § 128
Commodity transactions® 2,734 244
Lease obligation for power generation facilityt4 a1 811
Nuclear obligations™ ‘ n 90
Other 4495 127
Total - $4,377  §1,388

(1) Represenis the esiimated poviion of the guarantee’s stased Fmit that is
utilized as of Detember 31, 2009 based npan prevailing economic con-
ditions and fact patierns specific to each guaranice arrangement. For
those guarantees related tv ebligations that are revorded as Habilities by

- Dominion’s subsidiaries, the value includes the recorded amount.

(2) Guaranizes of debt of certain DEI subsidiaries. In ihe event of defitnlt by
the subsichiaries, Dominion would be obligated to repay such amounzs,

(3) Guarantees related ts energy irading and marketing acrivities and other
commodity commitments of certain subsidiaries, including subsidiaries of
Virginiz Power and DEL These guaraniess were provided to counier-
parties in order w facilitate physical and financial transactions in gas,
oil, electricity, pipeling capacity, transportation and relgied commodities
and services. If any of these subsidiaries f2il wo perform or pay under the
cantracts and the counterparties seek ]pnﬁarmamce or payment, Doniinion
would be obligated io satisfy such obligazion. Dominion and its sub-
sidiaries receive similar guarantees as collateral for credit extended to
others. The value provided includes certain guarantess ihas do not have
started fimirs.

(4) Guarantze of & DEI subsidiary’s leasing obligavion for Fasirless.

(5) Guarantees related iz certain DEI subsidiaries’ potential retrospective

. premiums that could be assessed if there is & nuclear incident under
Dominton’s nuclear insurance programs and guarantees for @ DEI sub-
sidiary’s and Virginia Power’s commitment to. buy nuelear fisel. Excludes
Deminior’s agreement te provide up o $150 million and 360 million
t0 two DE[ subsidiaries to pay the operazing expenses of Millsione and
Kewaunee, respeciively, in zhe event of a prolonged outage, as paré af’
sarisfiing ceriain NRC requirements concerned with enswring adequate
[funding for the operations af nuclear power stations.




Additionaily, as of Decenaber 31, 2009, Dominion had pur-
chased $151 million of surety bonds and authorized the issuance
of standby lecters of credic by financial institurions of $204 mil-
lion o facilitate commercial transactions by its subsidiaries with
third parties. Under the terms of surety bonds, Déminion is obli-
gated 1o indemnify the respective surety bond campany for any
amounts paid.

Vireinia Power

As of Decemnber 31, 2009, Virginia Power had issued $16 million
of guarantees primarily t support tax exempt debt issued through
conduits. Virginia Power had also purchased $3% million of surery
bonds for various purposes, including providing workers’
compensation coverage. Under the terms of surety bonds,

Virginia Power is obligated to indemnify the respective surery
bond company for any amounts paid.

Indemnifications

As part of commercial contract negotiations in the normal course
of business, Dominion and Virginia Power may sometimes agree
to make payments to compensate or indemnify cther parties for
possible future unfavorable financial consequences resuléing from
specified evenrs. The specified events may involve an adverse
judgment in a lawsyit or the imposition of additional taxes due o
2 change in rax law or interpretation of the rax law. Dominion
and Virginia Power are unable to develop an estimate of the
maximum potential amount of future payments under these can-
tracts because events that would obligate them have not yer
occurred or, if any such event has occurred, they have notbeen
notified of its occurrence, However, at December 31, 2009,
Dominion and Virginia Power believe future payments, if any,
that could ultimately become payable under these contract provi-
sions, would not have a material impacs on their results of oper- -
ations, cash flows or financial position.

Litigation
GAS AND Or11. OPERATIONS

Dominion has been involved in litigation since 2006 with certsin
royalcy owners seeking to recover damages as a result of Domin-
ion allegedly underpaying royalties by improperly deducting post-
production costs and not paying fair market value for the gas
produced from their leases. The plaintiffs sought class action sta-
tus on behalf of all West Virginia residents and others who are
parties to, or beneficiatics of, oil and gas leases with Dominian. In
2008, the Court preliminarily approved settlement of the class
action and conditionally certified a temporary scttlement class.
Following preliminary approval by che Courr, settlement novices
were sent out 1o potential class members, [n 2009, the Court
entered a Memorandum Opinion and Final Order approving set-
tlement and certifying the settlement class and the Final Judg-
ment Order. In 2007, Dominion established a litigarion reserve
representing its best estimate of the probable loss related to this
mateer and does not believe that final tesolution of the matter will
have 2 matertal adverse effect on irs results of operauons or finan-
cial condirion,

ELECTRIC UTILITY OPERATIONS

Virginia Power is 2 co-owner with ODEC of the Clover power
station, Virginia Power has been in litigation with Norfolk

Southern Raitway Company {Norfolk Southern) regarding a long
term coal transportacion agreement for the delivery of coal to the .
facility, The trial couet agreed with Norfotk Southern’s inter-
pretation that the agreement specifies the use of an index (NS
Index) which Norfolk Southem claims should have been applied
to adjust the base rate and which should be applied going for-
ward. The trial court assessed darmnages of approximately $78 mil-
lian for the contract period from December 1, 2003 through
November 30, 2007 and imposed prejudgment intexest of
approximately $9 million. Vitginia Power’s share would have
been one-half of the toral judgment, or approximarely $44 mil-
lion. On appeal, the Supreme Court of Virginia in Seprember
2009 affirmed the decisions of the erial court an all issues except
for the calcularion of damages, The Supreme Coure of Virginia
remanded the case to the trial court to recalculate damages in
accordance with its opinion and in November 2009, the Circuit
Court of Halifax County, Virginia entered 2 final order calcular-
ing damages and prejudgment inrerest throngh September 30,
2009 of approximately $11 million, of whlch Virginia Powct has
paid its one-haif share.

NoTE 24. CREDIT RISK

Credit risk is the risk of financial loss if counterparues fail 1o
petform their contractual obligations. In order to minimize over-
all credit risl, credit policies are maintained, including the evalua-
tion of counterparty financial condition, collateral requirements
and the use of standardized agreements that facilitate the netting
of cash flows associated with a single counterparty. In addition,
counterparties may make available collateral, including letters of
credit or cash held as margin deposies, as a result of exceeding
agreed-upon credit lxmu:s, or may be required to prepay the trans-
action.

Dominion and Virginia Power mainain a Pl’DVlSlﬂl’l for aredit
losses based on factors surrounding the credir risk of their
customers, historical trends and other information. Management
helieves, based on credit policies and the December 31, 2009
provision for credit losses, that it is unlikely chat a material
adverse effecc on financial position, results of operations or cash
flows would occur as a result of counterpariy nonperformance.

GENERAL

DomiINiON

As a diversified energy company, Dominion transaces ptimarily
with major companies in the energy industry and with commer-
cial and residential energy consumers. These transactions princi-
pally occur in the Northeast, mid-Atlantic and Midwest regions
of the U.5. and Texas. Dominion does not believe that this geo-
graphic concentration contribures significantly o its averall
exposure to credit risk. In addition, as a result of its large and
diverse customer base, Dominion is not cxposed to a significant
concentration of credix risk for recewables arising from electric °
and gas utility operations.

Dominion’s exposure to credit risk is conceritrated prunanly
within its energy marketing and price risk management activities,
s Dominion transacts with a smaller, less diverse group of coun-
terparties and transactions may involve large notional volumes
and potentially volatile commaodity prices. Energy marketing and
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price risk management activities include trading of energy-related
commodities, marketing of merchant generation output, scruc-
tured transactions and the use of financial contracts for enterprise-
wide hedging putposes. Gross credit exposure for each
counterparty is calculated as outstanding receivables plus any
unrealized on- or off-balance sheet exposure, taking inte account
contractual netting rights. Gross credit exposure is calculated
prior to the application of collateral. At December 31, 2009,
Dominion’s gross credit exposure totaled $753 million. After the
application of collateral, credit exposure is reduced to $650 mil-
lion. Of this amouat, investment grade counterparries, including
those internally rated, represenced 94%. Two counterparty
exposures are greater than 10% of Dominion’s total exposure, one
representing 13% and the other 10%; both of which are large
financial i institutions rated investment grade,

VIRGINIA Puwen

Virginia Power sells electricity and provides distribution and
transmission services to customers in Virginia and northeastern
North Carolina. Management believes that this geographic con-
centration risk is mitigated by the diversity of Virginia Power's
customet base, which includes residential, commercial and
industrial customers, as well as rural electric cooperatives and
municipalities. Credir risk associated with trade accounts receiv-
able from energy consumers is limited due to the targe number of
customers. Virginia Power's exposure to potential concentrations
of credit risk results primarily from sales to wholésale customers.
Virginia Power’s gross credit exposure for each counterparty is
calculated as outstanding receivables plus any unrealized on- or
off-balance sheet cxposuré, taking into account contractual net-
ting rights, Gross credit exposure is calculated prior o the
application of collateral. At December 31, 2009, Virginia Power’s
gross credit cxposure totaled 339 million. After the application of
collateral, credit exposure is reduced to $28 million. Of this
amount, investment grade counterparties, including those
internally rared, represented 82%, and no single counterparty
exceeded 33%.

CREDIT-RELATED CONTINGENT PROVISIONS

The majority of Dominion’s and certain of Virginia Power’s
derivative instruments contain credit-related contingent provi-
sions. These provisions require the Campanies to provide
collateral upon the occurrence of specific events, primarily 2 credit
downgrade. If the credit-relared contingenr features underlying
these instruments that ate in 2 liability position and not fully col-
lateratized with cash were fully triggered as of December 31,
2003, Dominion and Virginia Power would be required to post
an additional $36 million and $2 million, respectively, of
collateeal to rtheir counterparties. The collateral thar would be

. required to be posted includes the impacts of any offserting asset
positions and any amounts already posted for derivatives, non-
derivative contracts and derivatives elected under the normal
purchases and normal sales exception, per contracrual terms. As of
December 31, 2009, Dominion has posted $62 miilion in
collateral, including $48 millicn of letters of credit and Virginia
Power has not posted any collateral, related to derivatives with
credit-related contingent provisions that are in a liabiliry position
and nor fully collaceralized with cash. The collateral posted
includes any amounts paid related to non-derivative contracts and
derivatives elected under the normal purchases and normal sales
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exception, per contractual terms. The aggregace fair value of all
derivative instruments with credit-related contingent provistans
that are in 2 liability position and not fully collateralized with cash
as of Diecember 31, 2009 is $181 million for Dominion and $2
million for Virginia Power and does not include the impact of -
any offsetring asset positions. See Note 8 for further lnforma.uon
about derivative instruments.

NOTE 25. DOMINION CAPITAL, INC.

At December 31, 2007, DCI held an investment in the sub-
ordinated notes of a third-party CDO entity. The CDO entity's
prunary focus is the purchase and origination of middle marker
scnior secured first and second lien commercial and industrial
loans in both the primary and secondary loan markets, Dominion
concluded previousty that the CDO entity was a VIE and that
DCI was the primary beneficiary of the CDO entity and gherefore
Dominion consolidated the CDO entity at December 31, 2007.
In March 2008, Dominion reached an agreement to self its
remaining interest in-the subordinated notes to a third party,
effectively. eliminating the variability of its interest, and, therefore
deconsolidated the CDO endity as of March 31, 2008 and recog-
nized impairment losses of $62 million ($38 million aftcramx),
which were recorded in other operations and maintenance
expense in its Consolidated Statement of Income. In connection
with the sale of the subordinated notes, in April 2008, Dominion
received proceeds of $54 million, including accrued interest. This
sale concluded Dominion’s efforts to divest of DCI, since its
remaining assets are aligned with Dominion’s core basiness.
In 2007, DCI had impairment losses associared with DCI
operations of $98 million (367 million after-tax) related to.its
ittvesuments in retained interests from CMO securitizations, loans
held for resale and venture capital and other equity investmens,

NOTE 26. RELATED-PARTY TRANSACTIONS

Virginia Power engages in related-party transactions primarily
with other Dominion subsidiaries (affiliates). Virginia Power’s .
receivable and payable balances with affiliates are. sertled based on
cantractual terms or on a monthly basis, depending on the nature
of the underlying transactions. Virginia Power is included in
Dominion’s consolidaved federal income tax return and partic—
ipates in certain Dominion benefit plans. A djscussmn of si sig- -

nificant related party transactions follows.

Transactions with Aﬁlllates
Virginia Power transacts with affiliates for certain quantities of
natural gas and other commodities in che ordinary course of
business. Virginia Power also enters into certain commodity
derivarive contracts with affiliates. Virginia Power uses these con-
tracts, which are principally comptised of commedity swaps and
options, £0 manage commodity price risks associated with pur-
chases of natusal gas. Virginia Power designates the majority of
these contracts as cash flow hedges for accounting purposes.
DRS provides accounting, legal, finance and certain admin-
istrative and technical services to Virginia Power. In addition,
Virginia Power provides certain services to affiliates, including
charges for facilities and equipment usage.




Presented below are significant transactions with DRS and
other affiliates:

Year Ended December 31, 2008 2008 2007
(milions)

Commodity purchases from affiliates $327 $527 $373
Services provided by affiliates 420 399 345

During 2009, Virginia Powsr purchased turbines from an
. affiliate for $58 million to be used in the Bear Garden power sta-
tion, currently under construction,

In September 2008, Virginia Power purchased a gas-fired
turbine from an affiliare for $36 million as part of an expansion ac
irs Ladysmith power station (Unit 5) o supply electricity during
periods of peak demand. :

The following table presents Virginia Power’s borrowings
from Dominion under short-term arrangements:

At December 31, 2009 2008

(milliores}
Cutstanding borrowings, net of repayments, under the

Darminion money pool for Virginia Power's

nonregulated subsidiaries $ 2 $198
Short-term demand note berrowings from Dominicn — 219

In 2008, Virginia Power merged with Dominion Nuclear
North Anna as part of continued development efforts associated
with the possible construction of a third nuclear onit ar Norch
Anna, This merger was approved by the Virginia and North
Carolina Commissions and became effective in December 2008,
As a resule of the merger, Virginia Power recorded assets and
liabilities of $48 million, primarily reflecting the acquisition of an
Early Site Permit and an in-process COL, and a payable 1o an
affiliate that was sectled in 2009.

Virginia Power incurred interest charges related to its borrow-
ings from Dominion of $5 million, $10 million, and $27 million
in 2009, 2008 and 2007, respectively.

In 2009, Virginia Power issucd 31,877 shares of its commeon
stock to Dominion reflecting the conversion of $1 billion of
shore-term demand note borrowings from Dominion to equity.
In 2008, Virginia Power issued 11,786 shares of its common
stock to Dominion reflecting the conversion of $350 million of
short-term demand note bortowings from Dominion to equity,
In 2007, Vitginia Power recorded contributed capital of $220
million reflecting the conversion of 2 $220 million note payable
to Dominion to equity.

NOTE 27. QPERATING SEGMENTS

Dominion and Virginia Powet are organized primarily on the
basis of products and services sold in the U.S8. A description of the
operations included in the Companies” primary operating seg-
ments is as follows:

Primary Description
Qperating Segment of Operations
DVP Regulated electric: ‘
distribution X X
Regulated electric’ '
transmission ¢ X X
Nonregulated retall:
energy marketing
{slectric and gas) X

Dominion Generation  Regulated electricifleet
Merchant electric fleat .

Gas transmission and
slorage

Gas distribution

LNG import and storage

Appalachian gas
exploration and
production X

Producer services- X

Dominion  Virginia Power

o

Dominion Energy

In addition to the operating segments above, the Companics
also report a Corporate and Other segment.

The Corporate and Other Segment of Virginia Power primarily
includes specific items arcriburable to its operating segments that
arc not included in profit measures evaluated by executive
management in assessing the segments’ petformance or allocating
resources among the scgments,

The Corporaie and Other Segment of Dominion includes its
corporate, service company and other functions (including
unallocated debt) and the net impact of certain operations dis-
posed of or to be disposed of, which are discussed in Note 5 to
the Consolidated Financial Statements. Operations to be disposed
of at December 31, 2009 include Peoples, which Dominion sold
in Febroary 2010, Operations disposed of during 2008 included
certain DCI operations. Operations disposed of during 2007
included all of Dominion’s non-Appalachian E&P operations,
three natural ges-fired merchant generation peaker facilities and
certain DCI operations. In addition, Corporate and Other
includes specific items attributable to Dominion’s operating
segments that are not included in profit measures evaluated by
executive management in assessing the segments” performance or
allocating resources among the segments.

Prior to the fourth quarter of 2009, Hope was inciuded 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 chis subsidiary,
Hope was transferred to the Dominion Energy operating segment
and its assets and liabilities were reclassified from held for sale. All
segment informarion for prior years has been recast to conform to
the new segment seructure,
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Dominion

In 2009, Dominion reported net expenses of $677 million in the
Corporate and Other segment attributable to its operating seg-
ments. The net expenses in 2009 primarily related to the impact
of the following items:

* A §455 million ($281 million after-tax) ceiling test impair-
ment charge related to the carrying value of Dominion’s E&P
properties, actributable to Dominion Energy:

+ A $712 million ($435 million after-tax) charge in connection
with the proposed settlement of Virginia Power’s 2009 rate
case proceedings, atriburable to:

»  Dominion Generation ($257 million after-tax); and
«  DVP (3178 million after-rax); and

s A $103 million (362 million after-tax) reduction in other
operations and maintenance expense due to a downward
revision in the nuclear decommissioning ARO for a power
station unit that is no longer in service, attributable wo
Dominion Generation.
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In 2008, Dominion reported net expenses of $137 million in
the Corporate and Other segment attributable ro its operating
segments. The net expenses in 2008 primarily related to the
impacr of the following iterns attributable o Dominien Gen-
eration;
= $130 million (3109 million afrer-tax) of cercain impairment

charges reflecting other-than-temporary declines in the Fair

value of securities held as investments in nuclear decom-
missioning trusts as of December 31, 2008; and

*  $39 million ($24 million after-tax} of impairment charges
relaced to non-refundable deposits for certain generation-
related vendor contracts.

In 2007, Dominion reported net expenses of $618 million in
the Corporate and Other segment atuibutable ro Dominion’s
operating segments. The net expenses in 2007 primarily related to
the impact of the following items aceribueable to Dominion
Generation:

* A $387 million ($252 million after-tax) charge related to che
tmpairment of Dresden;

* A $252 million ($158 million after-tax) extraotdinary charge
due to the reapplication of accounting guidance for cost-based
regulation to the Virginia jurisdiction of Virginia Power’s
utility generation operations; and

= A $231 million ($137 million after-tax} charge resulting from
the ermination of the long-term power sales agreement asso-
ciated with State Line.

Intersegment sales and transfers are based on underlying con-
tractual arrangements and agreements and may result in
intersegment profit or loss.




The following rable presents segment information pertaining to Dominion’s operations:
Corporate  Adjustments
Dominien  Domiinion and B Conbolidated
Year Ended Decemnber 31, OVP  Generatiort Energy Other  Eliminations ., Taial
{millions) '
2009 : ’ : ‘
Total revenue from external custemers $3,107  $8,390 $2604 $:(58) $1,088  $15,131
Intersegment revenue . 174 361 1,208 111 (2,452) . -
Total aperating revenue ’ 3,281 8,751 - 3810 ‘B53 (1,364} 15,13
Depreciation, depletion and armortization 341 492 258 48 S 1,139
Equity in earnings of equity method investess - 8 21 13 - 42
Interest income ‘ 13 49 16 118 (gy . 18
Interest and related charges 159 201 113 ‘539 (118} geq
i Income taxes 233 634 319 (634) —_ - 612
Net income {loss) attributable to Dominion 384 1,281 517 {89s) e 1,287
Investrment in equity method investees 8 438 102 a5 — ' 595
Capital expenditures B84 2,140 37 119 -_ 39837
Total assets (billions) ' 9.3 18.7 10,1 12.6 @b 42.6
2008 ' ' .
Tatal revenue from external customers $2,977 $8,668  $2641 $ -513 $1,590  $16290
Intersegment revenue 134 102 1,829 740 (2,805} —
Total operating revenue 3111 8,671 4,470 1,253 (1,215) 16,290
Depreciation, depletion and amortization ' 312 423 284 17 2 1,034
Equity in earnings of equity method investees — 27 17 8 I 52
Intarest income ) 22 78 3% 120 {167) 83
Interest and related charges 149 230 141 484 (l6n . 837
Income taxes : 232 628 283 (324) — . 879
Loss from discontinued operatians, net of tax — _ — o) — )
Net income (loss) attribuizble to Dominion 380 1,227 470 {243) — 1,834
Investrnent in equity method investees [ 557 114 49 — 726
Capital expenditures 797 1,655 840 152 — 3,054
Total assers (biltions) 94 192 115 15.0 (13.0). 4211
2007
Total revenue from external customers $2.804 $7630  $2,195 $1,005  $1,181 $14,816
Intersegment revenus 151 135 1,501 603 {2,390} -
Total operating revenue 2,955 7,765 3,697 1,608 {1,209} 14,816
Depreciation, depletion and amortization 300 363 250 458 (3) 1368
Equity in earnings of equity methad investees 1 15 13 4] 35
interest income 14 67 32 176 (144) 145
Interest and related charges . 139 256 115 795 (144) ‘ 1,161
Income taxes ' 263 494 341 785 - 1,783
Loss fram discortinued operations, net of tax —_ — —_ (8) - )
Extraordinary item, net of tax — — — (18 . — (153)
Net income attributable to Deminion 415 756 as7 981 .= 2539
Capital expenditures ' 564 1,026 945 1437 e 3,72
At December 31, 2009, 2008, and 2007, none of Dominion’s a $700 million {$427 million after-tax} charge in connection with
A long-lived assets and no significant percentage of its operating the proposed scttlement of the 2009 rate case praceedings, artrib-
revenues were associated with international operations. utable to Dominion Generation ($257 million aftcr-tax) and
DVP ($170 million afrer-tax).
VIRGINIA POWER [n 2008, Virginia Power’s Corpomte and Other segment
B The majority of Virginia Power’s revenue is provided through included $23 million of net afrer-tax expenses attnbutable to its
tariff rates. Generally, such revenue is allocated for management Dominion Generation segment. The het expenses in 2008
reporting based on an unbundled rate methodology among Vit- primarily related w impairment charges of $18 million ($11 mil-
ginia Power's DVP and Dominion Generation segments: ' lion after-tax) related to non-refundable deposits for certain
In 2009, Virginia Power’s Corporate and Other segment generation-related vendor contraces and $8 million ($3 million
included $430 million of net after-rax expenses attributable to its after-tax) reflecting other-than-temporacy declines in the fair
operating segments, The net expenses in 2009 primarily related to value of securities held as investmentsin nuclear decommission-
ing crusts.
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In 2007, Virginia Power’s Corporate and Other segment
included $166 million of net after-tax expenses artributable to its
Dominion Generation segment. The net expenses in 2007 largely
resulted from a $259 million ($158 million afeer-tax} extra-

ordinary charge in connection with the reapplication of account-
ing guidance for cose-based regularion to the Virginia jurisdiction
of Virginia Powet’s generation operations.

The following rable presents segment information pertaining to Virginia Power’s operations:

ACTIVITIES (UNAUDITED)

In 2007, Dominion sold its non-Appalachian E&P operarions.
Dominion’s remaining Appalachian E&P operations do not qual-
ify as significant gas and oil producing activities for 2009 or 2008,
As a result, the following information only derails Dominion’s gas
and oil operations for 2007.

Total Gosts Incurred
The following costs were incurred in gas and oil producing activities:

Dominion Corporate and Adjusiments & Consolidated
Year Ended Decernber 31, CVP  Generation Dther Eliminations Totat
(millions) -
2009
Operating revenue $1,465 $5,560 $(441) $ — $6,584
Depreciation and amortization 320 320 1 - 641
Interest incame 11 B — —_ 17
Interest and related charges 158 19 - — 349
income taxes 163 241 211 - 147
Net income (loss) 313 475 (432 — 358
Capital expenditures 839 1,649 — — 2,468
Total assets (biltions) 9.0 123 — (1.2} 20.1
2008 .
Operating revenue $143%  $5478 $ 17 $ — $6.934
Depreciation and amartization 310 208 — — 608
Interest income 15 9 - (3) 21
Interest and related charges 144 167 1 (3) 309
Income 1axes 182 331 (13) — 800
Net income (loss) 307 583 (26) — 864
Capital expenditures 752 1,245 — . — 2,037
Total assets (billions) 83 119 — {1.4) 188
2007 | )
Qperating revenue $1,487 $4.709 $ 5 $ — $6,181
Depreciation and amortization 299 254 15 — 568
Interest income & 9 8 (7} 16
Interest and related charges 133 174 3 (6} ©34
Income taxas 212 166 {7) — 371
Extracrdinary item, net of tax — — (158) — (158)
Net income (loss} 342 276 (170) - 448
Capital expenditures 559 736 — — 1,205
NOTE 28. GAS AND OIL PRODUCING Results of Dperations

Dominion cautions that the following standard disclosures
required by the FASB do not represent its results of operations
based on its historical financial statements. In addition to requic-
ing different determinations of revenue and costs, the disclosures
exclude the impact of intcrest expense and corporate overhead.

" Year Ended Dacember 31, 2007
' Total u.s. Canada
(milligns)
Praperty acquisition costs:
Praved properties : $ 1@ % 19 $—
Unproved properties 7o 75 2
Total property acquisition costs 96 94
Exploration costs 132 126
Development costsil 1,114 1,086 28
Total $1,342 31,306 $36

(1) Developament costs incurred for proved undeveloped reserves were 3445
million for 2007.
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Yesr Ended December 31, 2007
Total US, Canada
[millions)
Revenue (net of royalties) from:
Sales to nonaffiliated companies $1,367 $1.291 $78
Transfers to other operations 288 298 —
Tctal 1,665 1,589 76
Less:
Production (lifting) costs 386 369 27 -
Depreciation, depletion and amortization 536 514 22
Income tax expense 271 262 g9
Results of oparations $ 462 § M4 $18




Company-Owned Reserves
Estimated net quantities of proved gas and oil (including con-
densate} reserves in the U.S. and Canada at December 31, 2007,

and changes in the reserves during the year, is shown in the two
schedules thar follow:

2007
Total kS Canada
{beh)
Proved developed and undaveloped
reserves—&as
At January 1 5,136 4,961 175
Changes in regerves:
Extensions, discoveries and other
additions 129 130 9
Revisions of previous estimates &8 g8 —
Production (214) (206) (8)
Purchases of gas in place 44 a4 —
Sales of gas in place (4,174) {3,948) {176}
At December 31 1,019 1,019 —_
Praved developed reserves—Gas
At January 1 3,856 3,424 132
At Decemnber 31 636 636 —
(thousands of barrels)
Proved developed and undevelaped
reserves—U0i!
At January 1 232258 2168489 15410
Changes in reserves:
Extensions, discoveries and other
additions 3,094 2,863 241
Revisions of previous estimatesth g32 932 —
Production (12,185  (11,626) (559)
Purchases of oil in place 3 3 —
Sales of oif in place (211,490} (196,398) (15,002
At December 31@ 12,613 12,613 —
Praved developed reserves—A0il
At January 1 180,779 173,718 7,061
At December 31 12,613 12,613 —

{1) Natural gas liquids revisions were primarily ibe resuit of additional
contractual cb:mge: with third-party gus processors in which Dominion
wow rakes title fo its provessed NGLs, and residue gas and liquids reserve
amvunts recognized under such contracts, Oilicondensate revisions were
primarily the resmit of positive performance revisions at Gulf of Mexica
deepwater locasions,

(2) Ending reserves included 0.3 million barvels of oilicondensate and
12.3 million barrels af NG Ls.

Standardized Measure of Discounted Fultire Net Cash.
Fiows and Changes Therein

The following tabulation has been prepared in accordance w1th
the FASE's rules for disclosure of a standardized measure of dis-
counted future net cash flows relating to proved gas.and.oil .

reserve qﬁami[ies that Dominion owns:

2007
Total US.  {anada
{milliens) . .
Future cash inflowstd " $8128 $8,128 $—
Less:
Future development casts o 671 671 @ —
Future production cosis 123 1,235 —
Future income tax expense 2,432 2432 @ —
Future cash flows 3,790 3,790 —
Less annual discount (10% & yaear) 2,36 .2346 =
Standardized measure of discourted
future net cash flows $1,444 31,444 —

(1) Avnaunts exchide the effect afderwauw ngtrimenis dmgmd as bedgm
af furure sales of production at December 31 2007 :

In the foregoing determination of fumre msh mﬂows, sales
prices for gas and oil were based on contractual arrangements or
marker prices at December 31, 2007. Fature costs of developing
and producing the proved gas and oil reserves reporred were-based
on oosts determined at December 31, 2007, assuming the con-
tinuation of existing economic conditions. Future income taxes
were computed by applying the December 31, 2007 starutory tax
rate 1o future pretax net cash flows, less the tex basis of the
properties involved, and giving effect 10;1ax deducxions, perma—
nent differences and tax credits.

It is not intended thac the FASB’s standardized measure of
discounted future net cash flows represent the fair market value of
Dominion’s proved reserves. Dominion cautions that the dis-
closures shown are based on estimates of proved reserve quantities
and future production schedules which are inherendy imprecise
and subject to revision, and the 10% discount rate is arbitfary. In
addition, costs and prices as of the measurement date are used in
the determinations, and no value may be assigned to probable or
possible reserves.
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The following tzbulation is-a summary of changes between
the total standardized measure of disconnted future net cash flows

at the beginn'mg and end of 2007:
2007
{millions)
Standardized measure of discounted future net cash flows at
January 1 . $ 8109
Changes in the year resulting from:
Sales and transfers of gas and oil prodiced during the
- year, less produchion cosks {1,270)
Prices and production and development costs retated to
future production 289
Extensions, discoveries and other additions, less production
and development costs B ‘ 419
Previously estimated development costs incurred during”
the year ) 67
Revisions of previous quantity estimates 286
Accretion of discount 181
income taxes 3,173
Other purchases and sales of proved reserves in place (10,197)
Other {principaily timing of praduction) (13
Standardized measure of discounted future net cash flows at
December 31 $ 1444

NOTE 29. QUARTERLY FINANCIAL AND
COMMON STOCK DATA (UNAUDITED)

A summary of Dominion’s and Virginta Power’s quarterly results
of operations for the years ended December 31, 2009 and 2008
follows. Amounts reflect all adjustments necessary in the opinion
of management for a fair statement of the results for the interim
periods. Results for interim perinds may fluctuate as a result of
weather conditions, changes in rates and other factors.

DomiMiok

First  Second Third  Fourth
Quarter  Quarter  Quarter  Cluarter  Full Year

{millions, except per share

amounis)

2009 :
Operating revenue $4,770 $3.450 $3,648 $3,255 $15,131
tncoma from operations 705 902 1,072 {50) 2629
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First Second Third Fourth
Guarter Guarter Quarter Quarter  Fuli Year

{millions, except per share
amounts)

Net income including
noncontrolling
interests ’ 252 458 588 @ 1,304

Net income : ’ ’ S
attributable to -
Dominian 2498 454 584 @ 1,287

Basic and Diluted EPS:
Net income
attributable to
Dominion 0.42 076 1.00 {0.01} 217
Dividends paid per
share 04375 04375 04375 04375 1.75
Common stock prices  $37.18- $33.93 - $34.84- $30.79- $38.79-
thigh-low) 2115 2870 3210 3315 2715

2008
Operating ravenue
Income from

pperations 1,059 711 1,055° 801 3626
Income from

continuing

operations® 680 300 508 348 1,83
Loss from ’ o

discantinued

operations@ . — 2 — — (2
Net income including

noncontrolling

$ 4353 § 3399 $ 4,365 § 4,173 $16,290

interest 684 302 bl2z 362 1,850
Net income :
attributable to
Dominion 680 208 508 348 1,834
Basic EPS:
Net income
attributable to . Lo
Dominiont 1.18 0.52 0.88 Q.60 3.17
Diluted EPS:
Net income
attributable ko .
Dominiont@ 1.18 0.51 0.87 0.60 3.16
Dividends paid per
share 0398 0395 0395 0385 158
Comman stock prices  $48.50 - $48.28 - $4850- $4446- $48.50 -
(high-low) aBB3 41,12 4051 3126 3126

(1) Ampunts atiriputable to Dominion’s common shareholders,
(2) Loss from discontinsed operations bad no impact on basic or dilwted
EPS,




Dominion’s 2009 results include the impact of the following

significant items: ,
*  First quarter results include a $272 million after-tax ceiling

impairment charge relared 10 the carrying value of its E&P
properties and a $50 million after-tax net loss on investments
held in nuclear decommissioning trust funds.

Second quarter resules include 2 $62 million after-tax reduc-
tion in other operations and maintenance expense due t a
downward revision in the nuclear decommissioning ARQ for
a power station unit that is no longer in service.

Third quarter results include a $34 million afier-tax net gain
on investments held in nuclear decommissioning truse funds.
Fourth quarter results include a $435 million after-tax charge
in connectian with the proposed setdement of Virginia Pow-
er’s 2009 rate case proceedings.

Dominion’s 2008 results include the impact of the following

significant items:

*

First quarcer results include a $136 million after-tax benefit
due to the reversal of deferred tax labilities associared with the
planned sale of Peoples and Hope. Results also include a $38
million after-tax charge resulting from the impairment of a
DCI investment.

Third quarter results include a $26 million after-tax adjust-
ment to the gain from the disposition of Dominian’s 1.8,
non-Appalachian E&P operations.

Fourth quarter results include after-tax charges of $58 million
reflecting other-than-temporary declines in che fair value of
certain securities held as investments in nuclear
decommissioning trusts and 2 $24 million after-tax impair-
ment charge related tw non-refundable deposits for cerrain
generarion-relared vendor contracts,

VIRgINIA PowER

Vitginia Powet’s quartetly results of operatons were as follows:

First Second - Thid . Fourth
Quarler Quarter Qusarker Quarter Year
{millions} i
2009
Operating revenue $1,859  $1675 $1,938 31,112 36,584
- Inecome (loss) fram :
aperations 402 299 . 954 (507) 748
Net income (loss) 204 149 315 312) 356
Balance avaitable for )
common stick 200 L] 311 - (317 339
2008 . :
Operating revenue $1524 $1546 $2,177  $1.687 $6,934
Income from - : :
operations 418 - 390 561 252 1,621
Met income azz. 200 3B . 139 BGA
Balance available for ) :
commen stock 218 196 239 134 847

Virginia Power’s 2009 results ioclude the impact of the follow-

ing significant item:

+  Fourth quarter results include a $427 million after-tax charge
in connection with the proposed settlement of its 2009 rate,

case proceedings.
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Item 9. Changes in and Disagreements
With Accountants on Accounting and
Financial Disclosure

None.

Irem 9A. Controls and Procedures

DomiNioN

Senior management, including Dominion’s CEO and CFO,
evaluated the effectiveness of Dominion’s disclosure controls and
procedures as of the end of the period covered by this report.
Based on this evaluation process, Dominion’s CEQ and CFO
havc Condudcd that DOlTlil'l.ioll’s disc]oﬂurﬂ Cﬂﬂ[ﬂ)ls and Pl'(x:e-
dures are effecrive. There were no changes in Dominion’s internal
control over financial reporting that occurred during the last fiscal
quarter that have materially affected, or are reasonably likely ro
materially affecc, Dominion’s internal control over financial
reporting. '

MANAGEMENT’S ANNUAL REPORT ON
INTERNAL CONTROL QVER FINANCIAL
REPORTING

Management of Dominion Resources, [nc. (Dominion) under-
stands and accepts responsibility for Dominion’s financial state-
ments and related disclosures and the effectiveness of internal
control over financial reporting (internal control). Dominion

- continuously strives to identify opportunities to enhance the
effectiveness and efficiency of internal control, just as Dominion
does throughour all aspects of its business.

Dominion maintains a system of internal control designed to
provide reasonable assurance, at a reasonable cost, that its assets
are safeguarded against loss from unauthorized use or disposition
and chat transactions are executed and recorded in accordance
with established procedures. This system includes written policies,
an organizational structure designed to ensure appropriate
segregation of responsibilities, carefu! selection and wraining of
qualified personnel and internal audits.
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The Audit Commicee of the Board of Directots of Domin-
ion, composed entirely of independent directors, meets periedi-
cally with the independent registered public accounting firm, che
internal auditors and management to discuss auditing, internal
control, and financial reporting matters of Diominion and to
ensure that each is properly discharging its responsibilities, Both
the independent registered public accounting firm and the
internal audirors periodically meet alone with. the Audit Commic-
tee and have free access to the Committee at any time.

SEC rules implementing Section 404 of the Sarbanes-Oxley
Act of 2002 require Dominion’s 2009 Annual Report to contain
a management’s report and a report of the independent registered
public accounting firm regarding the effectiveness of internal
control.-As a basis for the report, Dominion tested and evaluared
the design and opetating effectiveness of internal controls. Based
on its assessment as of December 31, 2009, Dominion makes the
following assertion: ' ' ‘ '

Management is responsible for establishing and maintaining
effective internal control over financial reporting of Deminion.

There are inherent limitations in the effectiveness of any
internal control, including the possibility of human error and the
circumvention or overtiding of contrals. Accordingly, even effec-
tive internal controls can provide only reasonable assurance with
respect to financial statement preparation. Further, because of
changes in conditions, the effectiveness of internal control may
vary gver time,

Dominion evaluated its internal control over financial report-
ing as of December 31, 2009. This assessment was based on cri-
teria for effective internal control over financial reporting
described in fnternal Conirol-Integrated Framework issucd by the
Commirree of Sponsoring Organizarions of the Treadway Com-
mission. Based on this assessment, Dominion believes that it
maineined effective internal control over financial reporing as of
December 31, 2009. ‘

Dominion’s independent registered public accounting firm is
engaged to express an opinion on Dominion’s internal control
over financial reporting, as stated in their report which is included
herein. ,

February 26, 2010




REPORT OF INDEPENDENT REGISTERED
PuUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Dominion Resources, [nc,

Richmond, Virginia

We have audited the internal control over financial reporting of
Dominion Resources, Inc, and subsidiaries ("Dominion”) as of
December 31, 2009, based on criteria established in Intérnal
Control—Integrated Framework issued by the Commirtee of
Sponsoring Organizations of the Treadway Commission. Domin-
ion's management is responsible for maintining effective invernal
control over financial reporting and for its assessment of the effec-
tiveness of internal contzel over financial reporting, included in
the accompanying Management's Annual Report on Internal
Contrrol over Financial Reporting, Our responsibility is to express
an opinion on Dominion’s internal contral over financial report-
ing based on our audit.

We conducted our audit in accordance with the standards of
the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the
audit ro obrtain reasonable assurance about whether effective
internal conerol over financial reporting was maintained in all
material respects. Our audit included obtaining an understanding
of internal contrel over financial reporting, assessing the risk that
a material weakness exists, testing and evaluating the design and
operating effectiveness of internal control based on the assessed
risk, and pcrforming such other procedures as we considered
necessary in the circumstances. We believe that our audit provides
a reasonable basis for our opinion.

A company’s internal control over financial reporting is a
process designed by, or under the supervision of, the company’s
principal executive and principal financial officers, or persons
performing similar functions, and effected by the company’s
board of dirertors, management, and other personnel to provide
reasonable assurance regarding the reliability of financial reperting
and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles. A

company’s internal control aver financial reporting includes those
policies and procedures that (1) pertain to the maintenance of
recotds that, in reasonable detail, accurately and faidy reflect the
sransactions and dispositions of the assets of the company; :
(2) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in accord-
ance with-generally accepted accounting pnncaples and that
receipts and expenditures of the company are being made only in .
accordance with authorizations of maniagement and directors of
the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, -
or disposition of the company’s assets that could have a material -
effect on the financial statements, :

Because of the inherent limitations of mtemal contral over
financial reporting, including the passibility of collusion or
improper management override of cangrols, matetial misstate-
ments due to error or fraud may not be prevented or detected on -
a timely basis. Also, projections of any evaluation of the cﬂlecuve-
ness of the internal control over finandial reporting to future peri-
ods are subject to the risk that the controls may hecome -
inadequate because of changes in conditions, or thar the degree of
compliance with the policies or procedures may deteriorate,

In our opinion, Dominion maincained, iri all miaterial
respects, effective internal contrel over financial reporting as of -
December 31, 2009, based on the criteria established in Internal
Control—Integrated Framework issued by the Comnmitcee of
Sponsoring Organizations of the Treadway Commission.

We have also zudited, in accordance wich the standards of the
Public Company Accounting Qversight Board (United States),
the consolidated financial statements as of and for the year ended
December 31, 2009 of Dominion and bur repori dated Febru-
ary 26, 2010, expressed an vunqualified opinion on those financial
statemnents and includes an explanatory paragraph relating co the
adoption of a new accounting standard.

Js! Deloitte & Touche LLP ;_
Richmond, Virginia
February 26, 2010
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Item 9A(T). Controls and Procedur;:s

VirGiNIA PoweR

Senior management, including Virginia Power's CEO and CFO,
evaluared the effectiveness of Virginia Power’s disclosure controls
and procedures as of the end of the petiod covered by this reporr.
Based on this evaluation process, Virginia Power’s CEO and CRO
have concluded that Virginia Power's disclosure controls and
pmccdures are cffective. There were no changes in Virginia Pow-
er’s internal control over financial reporting that occurred during
the last fiscal quarter that have materially affected, or are reason-
ably likely to materially affect, Virginia Power's internal control
over financial reporting,

MANAGEMENT’S ANNUAL REPORT ON
INTERNAL CONTROL OVER FINANCIAL
REPORTING

Management of Virginia Electric and Power Compa.ny (Virginia
Power) understands and accepts responsibility for Vitginia Pow-
et’s financial statements and related disclosures and the effective-
ness of internal control over financial reporring (internal contral).
Virginia Power continuously strives to identify opportunities to
enhance the effectiveness and efficiency of invernal conttol, just as
it does thronghoue all aspects of its business.

Virginia Power maintains a system of inrernal control
designed to provide reasonable assurance, at a reasonable cost,
thar its assets are safeguarded against loss from unavshorized use
or disposition and thar transactions are executed and recorded in
accordance with established procedures. This system includes
written policies, an organizational structute designed to ensure .
appropriate segregation of responsibilities, careful selection and
training of qualified personnel and internal audits.

The Buoard of Directors also serves as Virginia Power’s Audit
Commirttee and meets periodically with the independenc regis-
tered public accounting firm, the internal auditors and manage-
ment to discuss Virginia Power’s auditing, internal accounting
control and financial reporting maerers and ro ensure that each is
properly discharging its responsibilitics,
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SEC rules implementing Section 404 of the Sarbanes-Oxley .
Act require Virginia Power's 2009 Annual Report 1o conraina
management’s report regarding the effectiveness of internal con-
trel. As a basis for the reporr, Virginia Power ixsted and evaluated
the design and operating effectiveness of internal controls. Based
on the assessment as of December 31, 2009, Virginia Power
makes the following assertion:

Management is responsible for establishing and maintaining
effective integnal control over financial reporting of Virginia
Power, ‘

There are inherent limitations in the effectiveness of any
internal control, including the possibility of human error and the
circumvention ot overriding of controls. Accordingly, even effec-
tive internal controls can provide only reasonable assurance with
respect to financial statement preparation. Further, becanse of
changes in conditions, the cffectiveness of internal concrol may
vary over time. ' ‘

Virginia Power evaluated its internal control over financial
reporting as of December 31, 2009. This asscssment was based on
criteria for effective internal control over financial teporting
described in Internal Control-Tntegrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Com-
mission. Based on this assessment, Virginia Power believes that it
maintained effective internal control over financial reporting as of
Decemnber 31, 2009.

“This annual report does not include an autestation report of
Virginia Power's registered public accounting firm regarding
internal control over financial reporting, Management’s report
was 0ot subject to attestation by Virginia Power's independent
registered public accounting firm pursuant to temporary rules of
the SEC that permit Virginia Power to provide only manage-
ment’s report in this annual report,

Since management s assessment js required vnthout a report
by the company’s independent registered public accounting firm
regarding internal control over financial reporting, management’s
report will be considered to be “furnished” rather than “filed” and
therefore not subject co liability under Section 18 of the Exchange
Acr.

February 26, 2010




Item 9B. Other Information

Explanatory Note: The followsng information is pravided here in lien of filing a Form 8-K thar would atherwise have been filed under Irem 5.03
for events occurring on Pebruary 26, 2010,

Effective February 26, 2010, the Board of Directors of Dominion adopted amendments to its Bylaws in order to restate and imple-
ment Asticle X, Shareholder Proposals. This section was amended to specify additional informartion required o be provided by a share-
holder who wishes to present sharcholder proposals before the Annual Meeting of Sharehelders and to clarify the sranner in which those
matters can be submitred, The full text of the Amendment is filed herewith as Exhibit 3.2.a.1.
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Item 10. Directors, Executive Officers and Corporate Governance

Domtnion

The following informartion for Dominion is incorporated by reference from the 2010 Proxy Statement, File Neo. 001-08489, which will be

filed on or around March 31, 2010 (the 2010 Proxy Statement):

¢ Information regarding the directors required by this item is found under the heading Election af Directors.

* Information regarding compliance with Section 16 of che Exchange Act required by this item is found under the hcadmg Section 16(a)
Beneficial Qwnership Reporting Compliance,

*  Information regarding Dominion’s Audit Committee Financial expert(s) required by this item is found under the headings Dfrector
Indzpendence and Commintees and Meeting Arvendance.

*  Information regarding Dominion’s Audit Committee required by this item is found under the headings The Audit Commirtee Repers
and Commitzees and Meeting Attendance.

*  Information regarding Dominion’s Code of Ethics required by this item is found under the heading Corporate Governance and Board
Marters.

The information concerning the executive officers of Dominion required by this item is included in Part I of this,Form 10-K under
the aaption Executive Officers of the Registrant.

Vircina Power
Information concerning directors of Virginia Power, each of whom is elected annually, is as follows:

Year First

Principal Qccupation and Elected as

Neme and Age Directorships in Public Corporations For Last Five Yearstl Director
Thomas F. Farrell 11 (55)  Chairman of the Board of Directors and CEQ of Virginia Power from February 2006 to date; Chairman of the Board of 1939

Directors of Dominian from Aprit 2007 to date; President and CED of Dominion from January 2006 to date; Chalrman of
the Board of Directors, President and CEQ of CNG from January 2006 to June 2007; Director of Dominion from March
2005 to April 2007; President and COO of Dominion and CNG fram January 2004 to December 2005. Mr. Farrell is a
directar of Altria Group, Inc.
Mark F. McGettrick (52)  Executive Vice President and CFO of Virginia Power and Dominion from June 2009 to date; President and CO0— 2009
Generation of Virginia Power from February 2006 to May 2009; Executive Vice President of Dominion from April 2006
to May 2009; President and CEO—Generation of Virginia Powar from January 2003 to January 2008,
Steven A, Rogers (48) Senlor Vice President and CAO of Dominion and President and CAQ of DRS from October 2007 to date; Senior Vice 2007
President and Chief Accounting Officer of Virginia Power and Dominion from January 2007 to September 2[)‘.)? and
CNE from danuary 2007 to June 2007; Senior Vice President and Controller of Dominion and CNG from April 2006 ta
December 2006; Senior Vice President and Principal Accounting Officer of Virginia Power from April 2006 to December
2006; Vice President and Principal Accounting Officer of Virginia Power and Vica Presidert and Contraller of Dominion
and CNG from June 2000 to April 2006.

(1) Any service listed for Dominion, DRS and CNG reflects sevvice at a pavent, swbsidiary ov affiliate. Virginia Power is a wholly-oumed subsidiary of
Deminion. DRS is an affiliare of Virginia Power and is abse & subsidiary of Dominion. CNG is a former subsidiary of Dominion that merged with and inro
Dominion.

Section 16(a) Beneficial Ownership Reporting Gompliance
To Virginia Power’s knowledge, for the fiscal year ended December 31, 2009, all Section 16(a} filing requirements applicable to its execu-
tive officers and directors were satisfied.

129




Audit Committee Financial Experts
Virginia Power is a wholly-owned subsidiary of Dominion. As permitted by SEC rules, its Board of Directors serves as the Company’ 5
Aundit Committee and is comprised entirely of executive officers of Virginia Power or Dominion. Virginia Power's Board of Directors has
determined that Thomas F, Farrell II, Mark F. McGettrick and Steven A, Rogets are “audit committee financial experts” as defined by the
SEC. As executive afficers of Virginia Power and/or Domr.mon, Thomas F. Farrell I1, Mark F. McGettrick and Steven A. Rogers are not
deemed independent.

Information concerning the executive officers of Vicginia Power, each of whom is elected annually is as follows:

Name and Age Business Experience Past Five Years!l

Thomas F. Farrell 1 (65)  Chairman of the Board of Directors and CEOQ of Virginia Power from February 2006 to date; Chairman of the Board of Directors of
Darninion from April 2007 to date; President and CED of Dominion from January 2006 to date; Chairman of the Board of Directors,
President and CEQ of CNG from January 2006 to June 2007; Director of Dorminion from March 2005 tg April 2007; President and
COO of Daminion and CNG from January 2004 tn Decemnber 2005.

Mark F. McGettrick (52)  Executive Vice President and CFO of Virginia Power and Dominion from June 2009 to date; President and COO—Generation of
Virginia Power from February 2006 to June 2009; Executive Vice President of Dominion from April 2006 to May 2009; President
and CEO—Generation of Virginia Power from January 2003 fo January 2006,

Paul D. Kaonce (50) President and COO of Virginia Power from June 2009 to date; Executive Vice President of Dominion from April 2006 to date;
President and COO—Energy of Virginia Power from February 2006 to September 2007; CEO—Energy of Virginia Power from
January 2004 to January 2006.

David A. Christian (55) President and COO of Virginia Power from June 2009 to date; President and CNO of Virginia Power from QOctober 2007 to May
2009; Seniar Vice President—Nuclear Operations and CNG of Virginia Power from April 200010 September 2007,

David A. Heacock {52) President and CNO of Vinginia Power from June 2005 to date; President and COO—DVP of Virginia Power and Senior Vice
President of Dominion from June 2008 to May 2009; Senior Vice President—BVP of Virginia Power from October 2007 to May
2008; Senior Vice President—Fossil & Hydro of Virginia Power from April 2005 to September 2007; Vice President—Fossil & Hydro
Systern Operations of Virginia Power from December 2003 to April 2005. )

Ashwini Sawhney {£0) Vice President—Accounting of Virginia Power from April 2006 o dats; Vice President and Controller (Chief Accounting Officer) of

' Dominion from July 2009 to date; Vice President and Controller of Dominian from April 2007 to June 2009; Vice President—

Accourting and Controler of Dominion from January 2007 to April 2007 and of CNG from January 2007 to June 2007; Vice
President—Accounting of Dominion and CNG fram April 2006 to Decernber 2006; Assistant Corporate Controller of Dominion from
June 2002 to Aprit 2006; Assistant Corporate Controlier of Virginia Power from January 1929 to Aprit 2006.

(1) Any service listed for Dominion, DRS and CNG reflecis services ar 4 parent, subsidiary or affiliare.
Code of Ethics

Virginia Power has adopted a Code of Ethics that applies to its principal executive, financial and accounting officers, as well as its employ-
ees. This Code of Ethics is the same as Dominion adopted and available on the corporate governance section of Dominion’s website
{zewrw.dom.com), You may also request a copy of the Code of Ethics, free of charge, by writing or telephoning at: Corporate Secretary, 120
Tredegar Street, Richmond, Virginia 23219, Telephone (804) 819-2000. Any waivers or changes to Virginia Power’s Code of Ethics will
be posted on the Dominion website,

Item 11. Executive Compensation ‘ independent because they are executive officers of Virginia Power.
' Mr. Rogers is not deemed independent because of his employ-
DomiNiON ment with Dominion, Virginia Power's Board believes that it is

more appropriate for its compensation program to be managed
under the ditection of individuals who are independent and,
thetcfore, Virginia Power docs not have a compensation commit-
ree. Instead, Virginia Power's board depends on the advice and
recommendations of Dominion’s CGN Committes, which is
comptised of independent directors and which retained the con-
sulting firm of PM&P to advisc the committee on compensation
marrers. Virginia Power's Board approves all compensation paid
to executive officers based on the CGN Committee’s recom-
mendations, None of Virginia Power'’s directors receive any
compensation for services they provide as directors.

VirciniA POWER Becaus.e the CGN Committee eff'e(_:n_vely admmlsref's one
compensation program for all of Dominion, the following dis-
COMPENSATION DISCUSSION AND ANALYSIS cussion and analysis is based on Dominion’s overall compensation
Virginia Power is a wholly-owned subsidiary of Dominion. program.

Virginia Power's Board is comprised of Messrs. Farrell,

McGettrick and Rogers. Messts, Farrell and McGettrick are not

Daominion’s information is contained in the 2010 Proxy State-
ment and is incorporated by reference: the information regarding
executive compensation contained under the headings Compense-
tion Discussion and Analysis and Executive Compensation; the
informacion regarding Compensation Committee interlocks con-
tained under the heading Compensation Commitiee Interlocks and
Insider Participation; the Compensation, Governance and
Nominating Committee Repors; and the information regarding
director compensarion contained under the heading
Nen-Emplayee Director Compensation.
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INTRODUCTION R

This CD&A provides a derailed explanation of the objectives and

principles that underlic Dominion's executive compensation

program, its elements and the way successful performance is

measured, evaluated and rewarded. It also desciibes Dominion’s

compensation decision-making process. The progtam and pro-

cesses gererally apply to all officers, but this discussion and analy-

sis focuses primarily on compensarion for the NEOs of Virginia

Powrer. During 2009, Virginia Power’s NEOs were;

*  Themas F. Farrell 11, Chairman and CEQ’

*  Matk F. McGettrick, Executive Vice President and CFO

*  Thomas N. Chewning, Executive Vicc President and CFO
{retired June 1, 2009)

= Paul 3. Koonce, President and COO -DVP - ‘

¢ David A. Christian, President and COQ - Gerieration

* David A. Heacock, President and CNO-

The CGN Committee determines the compensation payable
to officers of Dominion and its wholly-owned subsidiaries on an
aggregate basis, taking into account all services performed by the
officers, whether for Dominien or one or more of s subsidiaries.
These aggregate amounts are reporied in the Summary
Compensation Table (and related tables) in Dominion’s annua.l
proxy statement. For purposes of reporting each NEO's
compensation from Virginia Power in the Summary Compensa-
tion Table (and the related tables that follow} in.this [tem 11, the
aggregate compensation for each NEQ is pro-rated based on the
tatio of services performed by the NEO for Virginia Power to the
NEQs total services performed for all of Dominion. For officers
who are NEQs of both Virginia Power and Dominion, the
amounts reported in the tables below are part of] and not in-addi-
tion to, the aggregate compensation amounts thar are reported for
these NEOs in Dominion’s 2010 proxy statement, The CD&A
below discusses the CGN Commitree’s decisions with respect to

each NEQ's aggregate compensation for all services performed for -

alt of Dominion, not just the pro-rata portion attriburable to che
INECY’s services for Virginia Power.

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

Objectives .

The majar objectives of Dominion’s compensation program are

to: ) B

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

* motivate and reward superior performance thar supparts the
business and strategic plans and contributes to the long-term
health of the Company; ' :

* align the interests of management with those of Dominion’s
shareholders by placing a substantial portion of pay at risk
through petformance goals that, if achieved, are a(pectcd to
increase total sharcholder return;

* promote internal pay eciulty, and

* reinforce Dominion’s core values of safery, ethics, excellence
and “One Dominion” — Dominion’s term for teamwark.

Thm objectives provide the framework fcu: ,compensau,on
decisians. To determine if Dominion is meeting the ob;ectam of
the compensation program, the CGN Committee reviews and
compares Dominion’s actual performanée to shorr-term and long-
term goals, its strategies and pcrformanc: at Don'umon s peer
companies.

-Dominion’s 2009 performance mdmm:s l:hat the deag,n of the
compensation program is meeting these objectives. The NEOs
have service with Dominion ranging from 11 w 34 years.
Dominion has attracted, mosivated and maincained a superior
leadership team with skills, industry knowledge and instittional
experience that strengthen their ability v acr as sound stewards of
Dominion sharcholder dollars. Deminion is performing well rela-
tive to its intetnal goals and as compared 1o its peers. '

The Process for Setting Compensation

The CGN Committee is responsible for:reviewing and approving
NEQ campensation and the overall executive compensation pro-,
gram. Each year, the CGN Committee conducts 2 comprehensive
assessment and analysis of the executive pompensation program,
including each NEO's compensation, with input from manage-
ment-and the independent compensation consultant. As part of
the assessment, the CGN Committee reviews the performance of -
the CEQ and other executive officers, meets at least annually with
the CEQ to discuss succession planning for his posigien and the
positions of the Company’s scnior. efficers, reviews the share
awnership guidelines and executive officer compliance with the
guidelines, and establishes compensation programs cleslgned 0
achieve Dominion’s objectives.

THE ROLE OF THE INDEPENDENT C@MPENSAHON '
CONSULTANT

The CGN Committec’s practice has been to resain an.
independent compensation consultant, PM&CXP, to advise the
committee on executive and director compensation matters. -
PMA&P does not provide any services to Dominion other than its
consulting services to the CGN Committee relaved to sxecutive
and director compensation. The PM&P consuitant participates in
CGN Committee meetings as requested by the chairman of the .
commitee, either in person or by teleconference. The consultant
also communicates directly with the chairman of the commirteg
ouiside of mectings. PM&.P provided the following services
related o the 2009 executive compensatjon program:

+  performed a detailed review of base salary plus annual bonus -
potencial (1otal cash compensation), she value of targeted
long-term incentives, and total direct compensation (the sum
of total cash and targeted long-term incentive compensation)
far the NEOs, and provided a full report to the CGN Com-
miteee on its findings;

*  participated in the selection of the peer companies, p:cwldmg
independent advice to the CGN Commlttcc on the process
used to sefect the peer group and the appropriateness of the
peer group; ' ' '

* participated in CGN Committee executive sessions without
management present o discuss CEQ compensation and any
other relevant matters, including the appropriate relationship
between pay and performance and emerging trends, to answer
technical questions, and to review and comment on manage-
ment proposals and analyses of compensation dats; and

131




- Entergy Corparation

¢ generally reviewed and offered advice as requested by or on
behalf of the CGN Camnittee regarding other aspects of the
executive compensanon program, including spcaal projects, '
bcst practices and other matters.

MANAGEMENT’S Rouz IN THE PROCESS

Although the CGN Commitxee has the responsibility to approve
and monicor all compensation for the NEOs, management plays
an important role in determining executive compensation.
Dominion’s internal compensation specialists provide the CGN
Committee data, analysis and counsel regarding the executive
compensation program, including an angoing assessment of the
effecriveness of the program, peer pracrices, and executive
compensation trends and best practices. Working with the CEO,
the CFO and his team, and others, the internal compensation
specialists assist in the design of the incentive compensation plans,
-including performance targer recommendaricns consistent with
the straregic goals of the Company, and in establishing the peer
group. Management also works with the Chairman of the CGN
Committce t establish the agenda and prepare meeting
informarion for cach committee meeting,

On an annual basis, the CEQ is responsible for reviewing
with the CGN Committee Dominion’s succession plans for his
own position and for Dominion’s senior officers. He is also
responsible for reviewing the performance of his senior officers, -

. including the ocher NEOs, with the CGN Committee at least
annually. He makes reccommendations on the compensation and
benefits for the NEOs (other than himself} to the CGN Commit-
tee and provides other information and counsel as appropriatc or
as requested by the CGN Committee, but 2ll decisions are uld-
mately made by the CGN Commitree. The CEQ typically does
not make any tecommendarions with respecr to his own compen-
sation. In early 2009, however, he made a request that the CGM
Commirtee net consider any increase in his compensation for
2009,

THE PEER GROUP AND PEER GROUP COMPARISONS

Each year, the CGN Commitcee approves a peer group of compa-
nies. In selecting the peer group, Dominion uses a methodology
recommended by PM&P to identify companies in the industry
that compete for customers, executive talent and investment capi-
tal. Dominion screens this group based on size and usually elimi-
nates companies that are much'smaller or larger than Dominion’s
size in revenues, assets and marker capitalization. Dominien also
considers the geographic locations and the regulatory environ-
ment in which potential pecr companies operate.

Dominion’s peer group is generally consistent from year to
year, with merger and acquisition acrivity being the primary rea-
son for any changes. The 2009 peer group was a diversified group
consisting of the following 14 encrgy companies:

Ameren Corperation FirstEnergy Corp.
American Electric Power Company, inc. FPL Group, Inc.
Constellation Energy Group, Inc. NiSource, Inc.

DTE Energy Company PPL Corporation
Duke Energy Corporation Prograss Energy, Inc.

" Exelon Corporation " Southern Company
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Public Service Enterprise Group inc.

The CGN Committee, PM&P and management use peer
company daea to: (i) compare Dominion’s stock and financial
performance against its peers using a number of different metrics
and time periods to evaluate how Dominion is petforming as
compared to the peers; (ii) analyze compensation practices within
the industry; (fii) evaluate pecr company practices and determine
peer median and 75% percentile ranges for base pay, annual
incentive pay, long-term incentive pay, total direct compensation
generally and for spegific positions; and (iv) compare the
Employment Continuity Agreements and ocher benefics. In set-
ting the levels for base pay, annual incentive pay, long-term
incentive pay and total direct compensation, the CGN Commit-
tee also rakes into consideration Dominion’s larger size compared
with the median of the peer group. As of year-end 2009, Domin-
ion ranked ahave the peer market median in marker cepital-
ization, assets and revenues.

Survey DaTa

Historically, PM&P and management have considered sucvey
data in addition to peer company data to establish blended mar-
ket benchmarks for the NEO positions, For 2009 compensation
decisions, however, PM&P and management reviewed broad-
based and industry-specific survey compensation data only for
general purposes to obtain a general understanding of compensa-
tion practices. Duc to the volatile and uncercain marker con-
ditions during the periad thar survey data was compiled,
Daominion did not believe it was appropriate to benchmark or
otherwise use market dara or peer group dara as the basis for 2009
compensation dmlsxons

COMPENSATION DESIGN AND RISk

The CGN Committee, with the sssistance of Dominien’s chief
risk officer and other execurives, annually reviews the overall
structure of Dominion’s executive compensation ptogram aand

~ policies to ensuze they are consistent with effective management

of enterprise key risks and that they do not encourage execurives

to take unnecessary or excessive isky that could threaten the value

of the enterprise,
With respect to the programs and pnhcles that apply to the

INEQs, this review includes:

. analyms of how different elements of oompensatmh may
increase or mitigate nsk-mkmg;

*  analysis of performance metrics used for annual and long-
term incentive programs and the relation of such incentives to
the objectives of a particular position or business unit;

* analysis of whether the performance measurement petiods for
short-tern and long-term incentive compensation are appro-
priate; :

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

= an annual review of Dlominion’s share ownership gmdehnes,
including share ownership levels and retention practices.

Based on this review, the CGN Committée believes Domin-
ion’s well-balanced mix of salary and short-term and long-term
incentives, as well as the pcrfnrmince merrics thart are included in
the incentive programs, are appropriate and consistent with
Dominjon’s risk management practices and overall strategies. In
addition, as described in Recevery of Incentive Compensation, the




CGN Committee’s autharity to recover or “clawback”
performance-based compensation deters excessive risk-taking and
other performance-related misconduct. Other aspects of the
compensation program detet excessive risk-taking, such as the
requirement that payouts of performance grants for officers who
retire are based on actual performance determined ar the end of
the performance period; strong share ownership guidelines; and
prohibitions on hedging, pledging, and other derivative trans-
actions related to Dominion stock.

OTHER TOOLS

The CGN Committee uses a number of tools in its annual review
of the compensation of the CEQ and other NEQs, including
charts illustrating the total range of payouts for each performance-
based compensarion clement under 2 number of different scenar-

ins; spreadsheets showing the cumuladive dollar impact on total
direct compensation that could resule from implementing pro- -
posals on any single element of compensatipn; graphs showing the
relationship between the CEO’s pay and that of the next highest-
paid officer and NEOs as a group; and other information the
CGN Commirtee may request in s discretion. Management's
internal compensation specialists provide the CGN Committce
with detailed comparisons of the design and features of Domin-
ion’s long-term incentive and other execucive benefit programs
with available information regarding similar programs at the peer
companies. These tools are used as part of the overall process to-
ensure that the program resuits in approprizte pay relationships as
compared to the market and internally améng the NEOs, and thae
an appropriate balance of at-risk, perﬁ)nnanoe—based mmpan-tmu
is maintained to suppott the program’s core cb;ecuves

ELEMENTS OF DOMINION’S COMPENSATION PROGRAM

The executive compensation program consists of four basic elements:

Pay Element

Primary Objectives

Kay Features & Behavioral Focus

Base Salary

Provide competitive level of fixed cash compensation
for performing day-to-day responsibilities
Attract and retain talent

Targeted at market median with adjustments based on
internal equity and other Company considerations
Rewards individual performance and level of experi-
ence .

Annual Incentive Plan

Provide competitive leve! of at-risk cash compensation
for achlevernent of short-term financial and operaticnal
goals

Align short-term compensation with the annual bud-
get, earnings goals, business plans and core values

Cash payments based on achievement of annuat finan-
cial and individual operating and stewardship goals
Rewards achievement of annual financial goals for
Dominian and business unit and individual goals
selected to support longer-term sirategies

Long-Term Incentive Program

Pravide competitive level of at-risk campensation for
achievement of long-term performance goals

Create long-term shareholder value

Retain talent

A combination of performance-based cash and
restricted stock awards (for 2009, a 50/50 mix)
Encourages and rewards officers for making decisions
and investments that create long-term shareholder
value as reflected in superior relativa TSR, as well as
achieving desired returns on invested capital and BVP

Employee ang Execiiive
Benefits

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

Provide competitive terms ta encourage officers ta
remain with Dominion during any potential change in
control to ensuve an orderly transition of management

Dominion-wide benefit programs, supplemented by
executive retirement plans, limited perquisites, and
change in contral and other agreements

Encourages officers to remain with Dominion long-
term and to act in the best irtevest of sharehciders,

Factors in Setting Compensation

In setting compensation for 2009, Dominion did not follow the
same process it has followed in recent years due to volatile marker
conditions and budget considerations. Instead of evaluating
compensation for each officer on an individual basis and in
comparison to market benchmarks, Dominion provided the same
base salary increase of 2.5% for most officers and mainrained ics
2008 annual and long-term incentive target levels, There were a
few exceptions, including for two of the NEOs. Mr. Farrell did
not receive any increase in his compensation in 2009. An adjuss-
ment to Mr. Christian’s annual incentive target for reasans other
than market-based pay considerations is described below in
Annual Incentive Plan.

As part of the pracess of setting compensation targets, approv-
ing payouts and designing Future programs, the CGN Committee
evaluates Dominian’s overall performance versus its business
plans and strategies, its short-term and long-term goals and as

even during any potential change in control

campared to its peer companies. In addition vo considering

Dominion’s overall performance for the year, the CGN Commir-

tee takes into consideration several individual faceors that are not

given any specific weighting in serting each element of compensa-
tion for each NEQ, induding:

» an officer’s experience and job performance;

+ the scope of responsibility for a position, including any differ-
ences from peer company positions atd general market survey
data;

= internal pay equity considerations, such as the relative
importance of a particular pesition or individual officer to
Dominion’s strategy and success, and compatability to other
officet positions at Dominion;

* retention and marker competitive concerns; and

* the officer’s role in any succession plans for other key posi-
tions,
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Gengrally, in prior years the compensation program has been
designed to pay base salary and total cash compensation at or
slightly abave the 50% percentile for the officers as a group. Total
direct compensation for officets 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 what is actually carned. As part of this analysis, -
Dominion has taken inte account its larger stze and complexity
compared with its peer companies. However, as discussed above
comparative data was not a factor in setting compensation for
2009,

GEC Compensation Relative to Other NEOS

Mr. Farrell participates in the same compensation programs and
receives compensarion based on the same philosophy and factors
as other NEOs, Application of the same philosophy and factors to
Mr. Farrell’s posidon resules in overall CEQ compensation tha is
significantly higher than the compensation of the other NEOs.
His compensation is commensurate with his preater
tesponsibilities and decision-making authority, broader scope of
duties that encompasses the entirety of Dominion (as compared
to the other NEQs who are responsible fot significant but distinct
areas within Dominion) and his overall responsibility for corpo-
rate strategy. His compensation also reflects his role as the pri-
mary corporate representative to investors, customers, regulators,
analysts, legislators, industry and the media.

Dominion considers CEO compensation trends versus the
next highest-paid officer and execucive officers as a group over a
multi-year period o monitor the ratio of Mr. Farrell’s pay relative
to the pay of other executive officets based on (i} salary only and
(i) rotal direct compensation. Dominion also compares the rarios
to that of the peers w confirm thar the ratios are consistent with
practices at the peer companies. There is no particular targeted
ratio ot goal, but instead che OGN Committee considers
year-to-year trends and comparisons with the peers. The CGN
Commitree did not make any adjustments to the compensation of
any NEQOs based on this review in 2009,

Allocation of Total Direct Compensation in 2009
Consistent with the objective to reward strong performance based
on the achieverent of short-term and long-term goals, a sig-
nificant portion of total cash and total direct compensation is at
tisk. Approximately 86% of Mr. Farrell's rargeted 2009 total
direct compensarion is performance-based, tied to pre-approved
performance metrics or tied to the performance of Dominion’s
stock. For the other NEOs, performance-based and scock-based
compensation tanges from 64% to 77% of rargeted 2009 total
direct compensation. This compares to an average of approx-
imately 53% of targeted compensation at risk for most officers at
the vice president level and an average of approximarely 12% of
total pay at risk for non-officer employees.
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The charts below illustrate the elements of total direct comp-
ensation opportunities in 2009 for Mr. Farrell and the other
NEQOs as 2 group {excluding Mr. Chewning who retired June 1,
2009) and the allocation of such compensation among base sal-
ary, targeved 2009 AP award and targeted 2009 long-term
incentive compensation.

Salary

Annual
Incentive
17%
Long-
Term
Incentive
69%

Allocation of Mr. Famrel's Total Direct
Compensation Opportunities

Salary
29%

Annual
Incentive
24%

Allocation of Average Total Dicect Compensation
Opporiunities far other NEOs

Base Salary
Base salary compensates officers, along with the rest of the work-
force, 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 1o reflect changes in responsi-
bility, including promotions; and {ii) a motivarional tool to
acknowledge and reward cxcellent individual performance, special
skills, experience, the strategic impact of a position relative to '
other Dominjon executives and other relevant considerarions.
Although the base salary component of the program generally
is targeted at or slightly above market median, the primary goal is
to compensate the officers at a level that best achieves Dominion’s
objectives and reflects the considerations discussed above, Domin-
ion finds that market data resources for particular positions can
vary greatly from year to year; therefore, Dominion considers
marleer trends for certain positions over 2 period of vears rather
than a one-year period in setting base salaries for such positions.
Dominion believes that an overall goal of targeting base salary at
or slightly above the market median is a conservative but appro-
priate targer for base pay. In addition to being above the peer
group marker median in 2009 in terms of marker




capitalization, assets and revenues, Dominion's business aper-
ations are complex and unique in its industry. Successfully
managing such 2 broad and complex business requires a skilled
and experienced management team. Dominion believes it would
not be able to successfully recruit and retain such  team if the
base pay for officers was below marker median, or in the case of
Dominion’s nuclear officets, below levels closer to the 75%
percentile.

As explained above, Dominion did not use marker daca as the
basis for 2009 compensation decisions. Individual and Company
performance would have supporced merit increases for 2009 of
3.5% or more for the NEOs, but due to uncettain market con-
ditions and the current economic climate, the CGN Commirtee
capped merir base salary increases at 2.5% for most officers,
including the NEOs. At M. Fartell’s request, the CGN Commi-
tee set his 2009 base salary at the same fevel as 2008,

Annual Incentive Plan

OVERVIEW

The AIP plays an important role in meeting Dominion’s overall
objective of rewarding strong performance. The AIP is a cash-
based program focused on short-term goal accomplishments. All
non-union ¢mployees {(including the NEQs) scheduled to work:
1,000 hours or more in a calendar year are eligible to participate
in the AIP. Union emplayees covered under collective bargaining
agreements that provide for participation in an annual incentive
plan are alsa eligible co parricipate in the AIP.
The AIP is designed to:
+ e interests of Dominion’s shareholders and employees closely
wogether;
«  focus the workforce on company, operating group, team and
individual goals that ultimately influence operational and
financial results; -
_ reward corporace and operating group earnings performance;
* reward safety and other operating and stewardship goal suc-
cess;
*  emphasize teamwork by focusing on common goals;
* appropriately balance risk and reward; and
= provide a competitive total compensation opportuniry.

TARGET AWARDS

An NEQ’s compensation opperunity under che ATP is based on
his target award. Target awards are determined as 2 percentage of
a pacticipant’s base salary (for cxample, 95% of base salary). The
target award is the amount of cash that will be paid if a part-
cipant achieves a score of 100% for the goals established ar the
beginning of the vear and the plan is funded at the full funding
target st for the year, Participants who retire during the plan year
are eligible to receive a pro-rared payment of their AIP award after
the end of the plan year based on final funding and goal achieve-
ment. Participants who terminate employment during the plan
year and whao are not eligible to retire (before attainment of age
55) forfeit their AIP award.

In priar years, the AIP target awards established for the’ NEOs
and other officers were generally designed so that an officet’s total
cash compensation for the year would be at or slighdy above the
market median if the plan goals and full funding are achieved. For

nuclear officers as a group, Dominion targeted compensation that
was more consistent with market 75% percentile overall in recog--
nition of the significant size and outstanding performance of the
nuclear unit, comperition in that industry, and the unique skills
and experience that the nuclear officers contribute to that critical
area of the business strategy. Annual incentive target award levels
were also consistent with the i ingent ¢ no have a slgmﬁcant pottion
of NEO compensarion at risk. ‘ ‘

If AIP goals are exceeded, as they were in 2009, an oﬂ’lcer s
roral cash compensation may be higher than marker median
depending on the extent to which goals are exceeded, and if the:
goals are not achieved, an officer’s total cash compensation may
be significantly lower than market median depending on the
extent to which goals are not achieved. Dominion does nor,
howevet, review comparative data at the énd of the performance
period to detcrmine the extent to which AIP payouts may be
above or below marker median becanse the intent is to pay for
actual performance ar Dominion. &

As explained above, 2009 AlP uafgets asa perccntagc of base
salary generally were maintainied at 2008 levels. The 2009 AIP
targets for the NEQs, as a percentage of their base salary, were:
Mr. Farrell — 125%; Mr. McGeturick — 95%; Mr. Chewning
95%%; Mr. Koonce — 9%0%; Mr. Christian — 80%; and
Mit. Heacock — 70%. Based on internal pay equity considerations,
mcludmg the relative importance of Mt. Christian’s position at
the titme, as well as succession planning considerations, the CGN
Committee increased the AIP rarget for Mr. Chyistian from 70%
to 80% in 2009 while Mr. Christian was the CNO; he was
promoted to CEQ — Dominion Generation on June 1, 2009.

FUNDING OF THE 2009 AIP -

Funding of the 2009 AIP was based solely on consolidated operat-
ing EPS, with potential funding ranging from (% to 200% of the
target funding, Consolidated operating EP$ are Dominion’s
rcported eammgs deeermined in accordance with GAAP, adjusted
for certain items. Dominion believes that by placing a focus on
pre-established consolidated operating EPS targets, Dominion -
increases employee awareness of the Company’s financial
objectives and encourages behavior and performance thar will
help achieve these objectives.

The 2009 AIP had a full funding rarget. of $3 .25 operating
EPS for Dominion, the approximate mid-point of Dominion’s
2009 earnings guidance annouinced in January 2009, or $1.92
billion in consolidated operating eamnings. Funding is based on a
formula that provides proportionaté sharing of consalidated oper-
aring earnings between AIP participénts and Dominion share-
holders until thé full funding rarger s achieved. Cansolidated
operating earnings above the full funding targec of $3.25 operat-
ing EPS are shared equally with shareholders, up to the maximum
AIP funding level of 2009 at $3.37 operating EPS.

Full funding means that the ALP is 100% funded and pare-
icipants can receive their full targevsd AIP payour if they achieve a
score of 100% for cheir particular goal package, a5 described
below in How AIP Payours Are Determined. Ar the maximum
plan funding level of 200%, participants can earn up to two times
their targeted AIP payout, subject to achievemnent of their
individual goal packages.

135




Dominion’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.

*Reconciliation of 2009 Cansolidated Operating Earnings vo
Reporved Earnings. The following items, which are net of tax, are
included in Dominion’s 2009 reported earnings, bur are excluded
From consolidared operating earnings: 3281 million impasrment
charge related 1o gas and oil properiies, $435 million charge for pro-
posed Virginta base rate case settlement, $62 million benefis relaved
to revision of # nuclear decommissioning ARQ for & power station
no longer in service, $26 miflion of earnings from Peoples and

$27 million net expense related to othey items,

How AIP PAYQOUTS ARE DETERMINED

For mast officers, payout of their funded AIP awards for 2009
was subject to the accomplishment of business unit financial and
operating and stewardship goals, incdluding a required 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 score cannor exceed 100% scoring.

Business unit financial goals provide a line-of-sight perform-
ance ztget for officers within 2 business unit and, on a combined
basis, support the consolidated operating earnings target for
Dominion. Operating and stewardship goals provide line-of-sight
performance targets tsat may not be financial and that can be
customized for each individual or by segments of each business
unit, Qperating and stewardship goals promote Dominion’s core

2009 AIP PavouTs

values of safery, cthics, excellence and teamwork, which in turn
contribute to Dominion’s financial success.

The AIP is designed so thar AIP payours earned by the NEOs
will qualify as tax deductible “performance-based” compensation
under Section 162{m) of the Internal Revenue Code (the Code).
Code Section 162(m) requires (i} thar performance goals be estab-
lished during the initial 90 days of the performance period and
(ii) that the goals are not alrered during the performance period.
To preserve the tax deduction for payouts made to the NEOs,
their payout, if any, is contingent solely on the achievement of the
consolidated financial goal (weighted 100%). If the consolidated
financial goal is met, the CGN Committee has the authority 1o
exercise negative discretion to lower payouts if addidonal discre-
tionary goals are adopred and these discretionary goals are not
achieved.

For the 2009 AP, all of the NEQs adopred 2 discretionary
safety goal. Messrs. Koonce, Christian and Heacock adopted dis-
cretionary business unit financial goals, and Mr. Heacock also
adopted discretionary operating and stewardship goals, These
goals are described under 2009 AIP Payouss. The able below
shows the goal weightings applied to these discretionary goals.

Consolidated ~ Business Unit  Operaling/
Name Financial Goal Finsntial Goals Stewargship™
Thomas F. Farrell I . 85% na 5%
Wark F. McGetinck 85% wa 5%
Thomas N. Chewning 95% n/a 5%
Paul D, Koonce 65% = 30% 5%
David A. Chrristian 65% 0% 5%
David A. Heacock 40% 3% 30%

* 5% goal weighting shown is ﬁ:ra safety goal. Mr. Heacock had other.
ron-safey operatxﬂg and scewardship goals, s deseribed belmw,

Base Target Funding Tetal Payout
H . i Award Score
The formula for calculating an award is: Salary * | pelwa e X | porcontage | * | pane

The 2009 discretionary business unit financial goals and
accomplishment levels for Mr. Koonce (DVP) and Mr, Christian

and Mr. Heacock (Dominion Generation) were as follows:

Goal -
. Goal 100% Actual
Threshold  Payout 2009 2009 2009
{MNet (et {MNet -Actual Approved

Business Unit Income) Income) Income) Accomplishment Accomplishment
(Mitliorv3} . . .
DvP $ 320 § 400 § 384 96.0% 100.0%
Dorninion .
Generation 1,026 1,282 1,287 88.8% 100.0%

All business units worked rogether to modify their 2009
budgets in supporr of the conselidated 2009 budger plan. DVP
and Dominion Generation would have fully achieved their nex
income goals if their respective budgets had not been modified.

" Accordingly, the CGN Committee determined it was appropriate
hot to ¢xercise its negative discretion to reduce the 2009 AIP

payours for Messes, Koonce, Christian and Heacock based on the
acruzl accomplishment of the discretionary business unit financial
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goals for DVP and Dominion Generation, respectively, that was
below 100%.

All of the INEOs adopted a discretionary safery goal of mini-
mizing OSHA recordable incident tates to a specified target
number. Each NEQ achieved his safety goal. In addition to his
safety goal, which was weighted 9%, Mr. Heacock had goals in
three other categories, weighted as indicated: Environmental
Stewardship (weighted 6%); Capacicy Factor (weighted 7.5%);
and Production Cost (weighred 7.5%). Mr. Heacock's Environ-
mental Stewardship goal was to minimize the number of
environmental performance points assessed at each of Dominion’s
nuclear stitions to a specified target number. This goal was not
fully achieved with more points assessed than the targeted goal.
Mr. Heacock’s Capacity Factor (CF} goal was to achieve or
exceed a targeted CF percentage. CF, expressed as a petcentage, is
actual generation divided by projected generation, The CF goal
was fully achieved. Mr. Heacock’s Production Cost goal was to
cap these costs at targered numbers and this goal was also fully
achieved. Mr. Heacock earned four extra credit points for safery
by exceeding his overall safety goal, but was not able w apply this
to his Environmental Stewardship goal shortfall as this was a regu-
latory goal, As a result, his total payout scare was 97.6%.




Amounts earned under the 2009 AIP by NEOs are shown below and are reflected in the Non-Equty incennive Plan Cbmpmmtrws -

column of the Summary Compensation Table.

Target i Total Payout L2000 AP
Name Base Salary Award Funding$ Score% Pavout
Thomas F. Farrell Il $348,000 x 129% X 116% x 100% = - $504,600
Mark F. McGettrick 299,414 x.  93% « 6% x 100% = 329554
Thomas N. Chewning 122,085 x  B6% =x 118% x 100% = 134,516
Paul . Koonce 243971 x  80% x  116% x = 100% = 254,706
Gavid A. Christian 260286 x B0% x  116% x 100% = 241,845
David A, Heacock 188,392 x T0% x 116% X 97.8% = 158,021

Note: The NEOs included in this table perform services for more than one subsidiary of Dominien. Compensation for the NEO: listed in the table veflects only |
the appropriate poriion related to their service for Virginia Power in the year presented.

* Due to Mr. Chewning's retirement on_fune 1, 2009, his paywr was pro-rated based o bis five months of service during a‘x 12-month _paﬁwmmtr pemdl

Long-Term Incentive Program

OVERVIEW

The long-term incentive program focuses on Dominion’s longer-
term strategic goals and retention. In recent years, 50% of the
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. Dominion believes
restricted stock serves as a strong retention rool and also creates 2
focus on Dominion’s stock price to further align the interests of
officers with the interests of Dominion’s sharcholders. For those
officers who have made substantial progress towards their share
ownership guidelines, 50% of their long-term award is in the
form of a cash perfermance grant. Because officers are expected to
tetain ownership of shares upon vesting of restricted stock awards,
as explained in Share Ownership Guidelines, the Jong-term cash
perfarmance grant balances the program and ailows a porrion of
the lang-term incentive award to be accessible to the NEOs dur-
ing the course of their employment. '

The CGN Commiuee approves long-term incentive awards
in January each year with a grant date established in early Febru-
ary. This process ensures incentive-based awards are made at the
beginning of the performance period and shorily after the public
disclosure of Dominion’s earnings for the prior year.

In prior years, the long-term incentive values for the NEQs
and other officers were tatgeted berween the market median and
the 75 percentile, which is consistent with Dominien’s larger
size and complexity compared with the peer companies. Actual
performance versus pre-set performance goals determines the
extent to which final long-term compensation earned is at, 2bove,
or below marker median or market 75% percentile. Consistent
with Dominion’s intent to pay for actual achievement of the per-
formance poals established at the beginning of the performance
pericd, Dominion does not review comparative dara at the end of
the performance period to determine the extent to which payouts
may be above or below matket median or market 75t percentile.
Addirionally, an analysis of comparative data wauld be of lirle
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 con-
sideration 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 t his or her short
tenure, Dominion does not increase the compensation paid to
such officer due to a lack of outstanding grants from prior years.

2009 RESTRICTED STOCK GRANTS

Al officers received a resiticted stock grant on February 2, 2009
based on a stated dollar value. The 2009 restricted stock grants
for NEOs had the same value as théir 2008 restricted stock granis.
The number of shares awarded was determined by dividing the
stated dollar value by the closing price of Doriinion’s commion
stock on January 30, 2009. The grants have a three-year vesting
terem, with cliff vesting at the end of the restricred perind on
February 1, 2012, Dividends are paid to officers during the
restricted period. The grant date fair value of each NEO’s 2009
restricted stock grant is disclosed in the Grants of Plan-Bused
Avards rable. Dividends paid during 2009 are reporred in the AZ
Other Compensation coluran of the- Swnmzzg' Campemamn
Tuble,

2009 PERFORMANCE GRANTS

Most officers; including the NEQs, received cash performance
grans on February 2, 2009, The 2009 performance grant levels
for NEOs were the same as their 2008 grant levels. Officers who
have not achieved 50% of their mrge.ted share ownership gl.ude—
line received stock-based performance grants. Dividend equiv-
alents are not paid on any performance-based grants. The ,
performance period commenced on January 1, 2009 and will end
on December 31, 2010. Like the 208 petformance grants, the
2009 grants are denominated as a target award, with potential
payouts ranging from 0-200% of the target based on Dominion’s
TSR relative to the peer group of companies selected by the CGN
Commirtee, ROIC and BVP,

The TSR metric was selected to focus officers on long-term
shareholder value when developing and implementing their
straregic plans and in turn reward management based ori' the ach-
ievement of TSR levels as measured relative to Dominion’s peer
companies, The ROIC metric was selected to reward officérs for
the achievement of expected levels of return on the Company’s
investments. Dominion believes an ROIC macasure encourages
management to choose the right investments, and with those
investments, to achicve the highest returns possible through pru-
dent decisions, management and control of costs. The BV met-
ric is intended to promote better long-term value of Dominion’s
assets by effective capital allocation and management and ro
encourage a decision-making process that minimizes write-offs
and issuances of stock below anticipated share ptices.
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VESTING TERMS For THE 2009 RESTRICTED STOCK
GRANTS AND PERFORMANCE GRANTS

The grants are forfeited in their entirety if an officer voluntarily
terrninates employment or is terminated with cause before the
vesting date- The grants have pro-rated vesting for retirement,
termination without cause, death or disability, which rewards the
officers or their estate only for the period of time they provided
services to Dominion., In the case of retirement, however,
pro-tated vesting will not oeeur if Dominion's CEQ (or, for the
CEOQ, the CGN Committee} determines the officer’s retirement is
detrimental to the company.

For 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 pcrforma.ncc goals are achieved.
In the case of death or disability, payout is made as soon as possi-
ble to facilitare the administration of the officer’s estate or finan-
cial planning the payout amount will be the greater of the
officer’s target award or an amount based on the predicred per-
formance used for compensation cost disclosure purposes in
Dominion's financial starements.

In the event of a change in control, Dominion uses a modi-
fied double trigger for the vesting of the restricted stock awards,
with pro-rated vesting as of the change in control date, and full
vesting if an officer’s employment is terminared (or constructively
terminated) by the successor entity before the scheduled vesting
dare. 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 ordetly transition of management following the change
in control.

Dorninion takes a different approach for performa.noe grant.
Given thar rhe relative TSR, ROIC and BVP metrics are
cxcluswcly Dominion-related goals, Dominion does not consider
it reasonable or fair to continue 1o apply those goals in the event
of a change in control. Accordingly, the payour of the
petformance 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 targer award or an amount based on the
predicted performance used for compensation cost disclosure
purposes in Dominion’s financial statements.

PayouT UNDER 2008 PERFORMANCE GRANTS

In February 2010, payouts were made to officers who received
2008 performance grants, including the NEOs. The 2008 per-
formance grants were based on three goals: TSR for the rwo-year
period ended December 31, 2009 relative to Dominion’s peer
group of companies (weighred 50%); ROIC for the same
twa-year period {(weighted 40%); and BVP as of December 31,
2009 (weighted 10%).
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Relative TSR (50% weighting). TSR is the difference between

the value of a share of Dominion's common stock at the.
beginning and end of the two-year performance period, plus
dividends paid as if reinvested in scock. 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 TSR metric for the 2008 performance grant is the same
group of companies described above in The Peer Group and
Peer Group Comparisons. The relative TSR targets and corre-
sponding payour scores far the 2008-2009 performance
peniod were as follows

Percentage Payout of
Relativa TSR Performance TSR Percantaga*
Top Quartile - 76% to 100% - : 150°% - 200%
2 Quartile — B0% 1o 74.9% 100% -148.8%
3 Quartile - 25% 10 43.9% 50% — 98.9%
4 Quartile - below 25% ‘ %

* TSR weighting is interpolared betwesn the top and bottorn of the
percentages within a quartile. A minimum paymens of 25% of the
TSR percensage will be made if the TSR performance is at least
10% om a compeunded annual basis for the performance peviod,

regardless of relative performance.

Acrual relative TSR performance for the 2008-2009 per-
formance period was in the second quartile,

ROIC (40% weighiing). ROIC reflects Dominion’s rotal
return divided by average invested mplml for the performance
period. The ROTC goal at target is consistent with the strate-
gic plan/annual business plan approved by Dominion’s Board.
For this putpose, total retuen is Dominion’s consolidared
operating carnings plus its after-tax interest and related charg-
es, plus preferred dividends. The ROIC goals were designed
to provide 100% payout if Dominion achieves an average
ROIC of 8.70% over the two-yedr performance period. The
ROIC performance targets and corresponding payout scores
for the 2008-2009 performance period were as follows:

. . Parcentage Payaut of
ROIC Performance ROIC Percentage*

8.90% or greater 200%
8.80% - B.89% ' " 150% -199.9%
8.70% - B.79% 100% ~ 149.9%
8.60% - 8.60% 50% — 98.8%
Below 8.60% 0%

*  ROVC percentage payout is interpolared berween the mp and borzom
of the percentages for any range.

Actual ROIC performance for the 2008-2009 period was
8.81%.

BVP (10% weighting). BYP measures Dominion’s value
according to its balance sheet (the difference between assets
and liabilities) as opposed to the marker value of Dominion
stock, subject to certain pre-approved exclusions, whether
positive or negative, as set forth in the awards. It measures the
use of funds as well as the efficiency of issuing stock. The
CGN Committee applied a 10% weighting to this measure in
order to allow a mix of performance measures while maineain-
ing the desired focus on relative TSR and ROIC. BVP




was calculated as comtmon sharcholders’ equity divided by the
number of ourstanding shares as of December 31, 2009. The

BVP targets and corresponding payour scores as of December
31, 2009 were as follows:

Percenlage Payout of

BYP BYP Parcentage*
$20.80 and above 200%
$20.70 - $20.79 150% -199.9%
$20.60 - $20.69 100% -149.9%
$20.50 - $20.59 50% - 99.9%
Below $20.50 0%

* BVP percentage payout is interpalated benween vhe top and bortom
of the perceniages for any range,

Actual BVP as of Decernber 31, 2009 was below $20.50.
Based on the achievement of the performance criteria, the .
CGN Comuminee approved 4 126.4% payour for cthe 2008
petformance grants. The following table summarizes the ach-
ievement of the 2008 performance criteria:

Goal Goal
Measure Weight%  Achievement®  Payout%
Relative TSR 50% 128.9% 64.2%
ROIC ‘40% 1555% 62.2%
BVP 10% 0.0% 0.0%
Combined Overall Performance
Score 126.4%

The resulting payout amotints for the NEQs for the 2008
Performance Grants are shown below and are also reflected in
the Nou-Equity Incentive Plan Compensation column of the
Summary Compensavion Table,

2008 Qveralt * Calculated

Performance  Performance Performance

Name Grant Award Score Grant Payoul
Thomas F. Farrell |) $870,000 x 126.4% = $1,099,680
Mark F. McGettrick 345,000 x 1264% = 436,080
Thomas N, Chewning 280,000 x 126.4% = 353,920
Paul D. Koonce 220,500 x 1264% = 278712
David A. Christian 152,750 x 126 4% = 193,076
David A. Heacock 108,500 x 1264% = 137144

Note: The NEOs ineluded in this table perform services for mare than
one subsidiary of Dominion. Cnmpemanan Jor the NEOs listed in the
table reflects only the appropriate porrion related io their service for
Virginia Power in the yedr presented,

* Due to Mr. Chewning ¢ vetivement on June 1, 2009, his payows was
pro-raied based on bis 14 months of service (measured from the April .
2008 grans date) during the two-year pevformance period,

2010 Compensation Decisions

In January 2010, the CGN Committee approved the AIP and
LTIP for 2010, There are no changes to the design of the AIP for
2010. The full ﬁmdjng target for the 2010 ATP is $3.30 operating
EPS, the approximate mid-point of Dominjon’s 2010 earnings
guidance. Like the 2009 LTIP, 50% of the 2010 LTTP awards are
full value equity awards in the form of restricred svock thar will
become vested after three years and 50% are performance-based
awards with metrics measured over a two-year performance peri-
od. There are two metrics for the performance-based awards: rela-
tive TSR to the 2010 peer group {weighted 50%) and ROIC
{weighted 5096). The TSR goals for 2010 are the same as those

described above for the 2008 performance-based awards. The
ROIC goals have been updated 1o reflect Dominion’s 2010 -
2011 business and scraregic plans. The grant date for the 2010
LTIP awards is February 1, 2010.

Employee and Executive Benefits

Benefit plans and limited perquisites pomprise the fourch element
of the compensation program. These benefits serve as a rete:ntlon
tool and reward long—term cmpluyment.

RETIREMENT PLANS

Dominion sponsors two types of tax-qualified retirement p]ans for
eligible employess, including the NEOs: a defined benefir pen-
sion plan and a defined contribution 401(k) savings plan. The
NEQs, as employees hired before 2008, are eligible for 2 pension
benefit upon atrainment of retiremerit age based on a'formula
thar takes into account final compensation and years of service.
They also receive a cash balance benefic under which Dominion
coneributes 2% of each participant’s compensation to 4 special
retirement account, which may be piid in a lump sum or added
to the annuity benefit upen retirement. The NEOs participate in
the DPP. The formula for the DPP is explained in the narrative
following the Pension Benefts table. The change in pension plan
value for 2009 for the NEOs is included in the Summary
Compensation Table.

Officers whose marching contribirtions under the 401(k) plan-

are limited by Internal Revenue Code limics receive a cash pay-

ment to make them whole for the Company march lost as a resufc
of these limits. These cash payments are currently taxable. The-
Company matching contributions to the 401(k) plin and the
cash payments of Company matching contributions above

. Internal Revenue Code limics for the NEOs are included in the

All Other Compensation column of the Summary Compensation
Table and detailed in the footnote for that column. '
Dominion also maintains two nonqualified retirement plans
for the officers, the BRP and the ESRP. Uniike the pension plan
and 401 (k) Plan, these plans are.unfunded, unsecured obligations
of Dominion. These plans keep Dominion competitive in artract-
ing and retaining officers. Because of Internal Revenue Cade lim-
its on pension pian benefits and because a-more substantial
portion of total compensation for the officers is paid as incentive
compensation than for other employees, the DPP and 401(k)
Plan alone will produce a lower percentage of replacement income
in retirement for offictrs than these plans will for other employ-
ees. The BRP restores benefits thar will not be paid under the
DPP due to the Internal Revenue Code limits. The ESRP pro-
vides a benefit thar covers a portion (25%) of final base salary and
target annual incentive compensation to partially make up for this
gap in retitement incorme. The BRP and ESRP do not include
long-term incentive compensation in benefir calculations and,
therefore, a significant portion of the potential compensarion for
the officers is excluded fram calculation in any retirement plan
benefit. As consideration for the benefits earned under the BRP

. and ESRP, all officers agree to comply with confidentiality and

ong-year non-competition requirements sec forch in the plan
documents following their retirement or other termination from
the Company. The present value of accumulated benefits under
these retirement plans is disclosed in the Pension Benefits rable
and the terms of the plans are fully cxplmnf:d in.the narrative fol-
lowing that rable. :
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OTHER BENEFIT PROGRAMS

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

Dominion also maintaing an Executive Life Insurance Pro-
gram for officers to replace a former Dominion retiree life
insurance program that was discontinued in 2003, The plan is
fully-insured by individual policies that pravide death benefits ar a
fixed amount depending on an officer’s salary der. 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 Dominion makes premium payments until the laver of 10
years or the date the officer attains age 64. Officers are taxed on
the premiums paid by Deminion. The premiums for these poli-
cies are included in the Al Other Compensation column of the
Summary Compensation Table.

PERQUISITES

Dominien provides perquisites for the officers to enable them to
perform their duries and responsibilitics as efficiently as possible
and to minimize distraccions. The CGN Committee annually
reviews the perquisites to ensure they are an effective and efficient
usc of corporate resources. Dominion believes the benefits
received from offering these perquisites ourweigh the costs of
providing them. In addirion to incidental perquisites associated
with maintaining 2n office, Dominion offers the following
perquisites to all officers:

*  An allowance of up to $9,500 a year to be used for health club
menthberships and wellness programs, comprehensive executive
physical exams and financial and estate planning. Dominion
wants officers to be proactive with preventive hedlthcare and
alse wants cxecutives to use professional, independent finan-
cial and estate planning consultants to ensure proper tax
reporting ef company-provided compensation and o help
officers optimize their use of Dominion's retirement and
other employee benefit programs.

« A vehicle leased by Dominion, up to an established lease-
paymexnt limie {if the lease payment exceeds the allowance, the
officet pays for the excess amount on the vehicle). The costs
of insurance, fuel and maintenance for the vehicles are paid by
Dominion.

« In limited circumstances, use of Dominion aircraft for
personal teavel by execurive officers. For security and other
reasons, the Board has directed Mr, Farrell to use the aircraft
for all ravel, including personal rravel, whenever it is feasible
to do so. His family and guests may accompany Mr. Farzell
on any personal trips. The use of Company aitcraft for
personal travel by other executive officers is limited and usu- .
ally related to.(i) travel with the CEO or (ii) personal travel o
acoommaodare business demands on an executive officer’s
schedule. With the cxception 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 the executives for business
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purposes. During 2009, 96% of the use of Dominion’s ait-
craft was for business purposes. Other than Mr, Farrell, none
of the NEOs or other executive officers used Company ait-
craft for personal cravel in 2009.

Other than costs associated with comprehensive executive
physical exams {which are cxempt from taxation under the
Internal Revenue Code), these perquisites are fully taxable 1o offi-
cers. There is no tax gross-up for imputed income on any perqui-
sites.

EMPLOYMENT CONTINUITY AGREEMENTS

Dominion has entered into Employmenr Continuity Agreements
with all officers to ensure continuity in the event of a change in
control of Dominion. While Dominion 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 con-
trol of Dominion. In a time of transition, it is critical to protect
shareholder value by retaining and cantinuing to mativate the
Company's core management team. In a change in control sit-
uation, workloads typically increase dramatically, ouside com-
petitors are more likely to attempt to recruit top performers away
from the Company, and officers and other key employees may
consider other opportunities when faced with uncertainties at
their own company. Therefore, the Employment Continuity
Agreements provide security and protection to officers in such
cireurnstances for the long-term benefit of Dominion and its
shareholders.

In determining the appropriate multiples of compensation
and benefits payable upen a change in control, Dominion eval-
uated peer group and general practices and considered the levels
of protection necessary to recain officers in such situations. The
Employment Continuity Agreements are double-trigger agree-
ments thar require both 2 change in conerol and a qualifying
termination of employment to trigger a benefit. The specific
terms of the Employment Continuity Agreements are discussed in
Additional Post-Employment Benefess for NEOs under Potential
Paymenss Upon Termination or Change in Control.

OTHER MATTERS

Mr. Chewning retired from Dominion on June 1, 2009. In
accordance with the tecms of the 2009 AIP, Mr. Chewning'’s ATP
payout was based on actual goal achievement determined after the
end of the plan year and pro-rated for his five months of service
during 2009. Mr. Chewning’s payout under his 2008 perform-
ance grant also was based on ‘the actual goal achievement follow-
ing the end of the performance perind thar ended December 31,
2009 and was pro-raced for his months of service during the per-
formance period. Similarly, Mr. Chewning’s payout, 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-rated based on his months of service during the petformance
period that will end on December 31, 2010.

Mr. Chewning’s outstanding resiticted stock awards under the
2007, 2008, and 2009 long-term incentive programs were vested
pro-rata upon his retirement based on a determination thar
Mr. Chewning’s retirement would not be detrimental to the
Company. Mr. Chewning’s 2008 restricted stock retention award.




became fully vested upon Mr. Chewning’s 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
restricted stock awards are shown in the Options Exercised and
Stock Vesred table.

Pursuant 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 A¥ Other Compensarion column of the
Summary Compensation Table. -

In Seprember 2009, several months following his retirement;
Dominion engaged Mr. Chewning as a consultant to testify in the
Virginia base rate case proceeding, to provide support with other
pending rate cases and 1o provide advice regarding strategic trans-
actions, investot relations, financial marters and other matters as
requested by Messts. Farrell or McGettricle. Consulting fees paid
to Mr. Chewning for his services are disclosed in the AZ Other
Compensation column of the Summary Compensation Table.

Dominion does not have comprehensive employment agree-
ments or severance agreements for its NEQOs. Although the CGN
Committee believes the compensation and benefit programs
described in this CD&A are appropriate, Dominion, as one of the
nation’s fargest producers and transporters of energy, is part of a
constanly changing and increasingly competirive environment.
In recognition of their valuabie knowledge and experience and to
secure and retain their services, Dominion has entered into letter
agreements with five of the NEOs to provide certain benefie
enhancements ot other pratections, as described in Additional
Post-Employment Benefivs for NEOs under Potential Payments
Upon Termination or Change in Conzrol.

OTHER RELEVANT COMPENSATION PRACTICES
Share Ownership Guidelines

Dominion requires officers to own and retain significant amounts
of Dominion stock during their carcers to align their interests

with those of Dominion’s shareholders by promoting a long-term
focus through long-term share ownership. The guidelines ensure
that management maintains a personal stake in Dominion
through significant equity investment in the Company. Targcted
ownership levels are the lesser of the following;

Positicn Value/#h of Shares
Chairran, President & CED 8 x salary/145,000
Executive Vice President — Dominion 5 x salary/35,000
Senior Vice President - Dominion & Subsidiaries/

President — Dominion Subsidiaries 4 x salary/20,000
Vice President — Dominion & Subsidiaries 3 « salary/10,000

The levels of ownership reflect the increasing level of responsi-
bility for thar officer’s position. Shares owned by an officer and
his or her immediate family members as well as shares held under
Dominion henefit plans contribute to the ownership targets.
Restricted stock, goal-based stock and shares underlying stock
options da not contribute to the ownership targers. Dominion
prehibits cerain types of transactions related to Dominion stock,
including derivarive securiries, hedging transactions, margin
accounts and pledging sharses as collateral,

With limited exceptions, officets are expected to retain owner-
ship of their Dominion stock, including restricted stock and goal-
based shares thar have vested, as long as they remain employed by
Dominion. Dominion refets 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 wo 50% of their Quahfjrmg
Excess Shares at any rime and may sell all Qua}lfymg Exceds -
Shares during the one-year period preceding recirement. Quahfy
ing Excess Shares may also be gifted to a charitable organization -
or put into a trust outside of the officer’s contral for estate plan- -
ning purposes at any time.

At least annually, the CGN Commirree reviews the share
ownership guidelines and monitors compliance by executive offi-
cers individually and by the officer group ag a whole. The NEQs'
ownership is shown in the Director and Officer Share Ownmbzp
table; each NEQ exceeds his ownership targer.

-

Recovery of Incentive Compensation i

Consistent with standards established by the Sarbanes-Oxley Act
of 2002, Dominion’s Corporate Governance Guidelines dithorize
Dominion’s Board to seck recovery of performance-based
compensation paid to officers who are found to be personally
responsible for fraud ot intentional mlscund,ucl; that causes a
restatement of financial results filed with thie SEC. Beginningin -
2009, the CGN Comumittee approved a broader clawback provi-
sion for indlusion in the AIP and long-teim incentive perform-
ance grant documents. This clawback provision authorizes the
CGN Committee, in its discretion and based on facts and
circumstances, 1o recoup AIP and performance grant payours
from any employee whose fraudulent or uqcnuonal misconduct
(i) directly causes or partiably causes the neéd for a restatemeéht of
a financial statement or (ii) relates to of matetially affects
Dominion’s operations or the ::mployac s duties at the Corpany.
Dominion reserves the right to recover a payour by seeking
repayment from the employee, by reducing the amount that
would otherwise be payable to the employee under another
Dominion benefit pla.n or compensation l:ii-ogram to the extent
permitted by applicable law, by withholding Future incentive
compensation, or any combination of thcsg actions. Th:: clawback
provision is in addition to, and not in lieu of, ‘other actions -
Dominjon may take to remedy ar dlsmplmc miscondugr, includ-
ing 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 disallows a dcductlon by publicly-

held corporations for compensation in excess of §1 million paid
10 the CEQ and next three most highly-compensated officers
other than the CFO, If certaln requirements are-met,
performance-based compensation qualifies for an exemption from
the Code Section 162{m) deducrion limic. Dominion intends to
provide competitive executive compensation while maximizing
Dominion’s tax deduction. While the CGN Commiittes considets
Code Secrion 162(m) tax implications when designing annual
and long-term compensation programs and approving payouts
under such programs, it reserves the right to approve, and in some
cases has approved, non-deductible compensation when corporate
objectives justify the cost of being unable to deduct such compen-

141




sation. Dlominion’s tax department has advised the CGN Com-
mittee that the cost of any such lost tax deductions is not material
to the company.

Executive Compensation

Accounting for Stock-Based Compensation

Dominion measures and recognizes compensation expense in
accordance with FASE guidance for share-based payments, which
requires that compensation expense relating to share-based pay-
ment cransactions be recognized in the financial statements based
on the fair value of the equity or liability insrruments issued. The
CGN Committee considers the accounting treatment of equity
and performance-based compensation when approving awards.

SUMMARY COMPENSATION TABLE — AN
OVERVIEW

The Summary Compensation Table provides information in
accordance with SEC requirements regarding compensation
earned by the NEOs, as well as amounts accrued or accumulated
during years reported with respect to retirement plans and other
irems. The NEOs include the CEQ, the CFO, the former CFO
and the three most highly compensated executive officers of Vie-
ginia Power other than the CEO and CFO.

The following highlights some of the disclosures contained in
this table for the NEQs. Detailed explanations regarding cercain
types of comnpensation paid to an NEO are included in the feot-

notes to the table. Mr. Chewning retired on June 1, 2009 and
Mt. McGettrick succecded him as CFO effective as of that date.
SEC rules require disclosure of Mr. Chewning's compensarion

because he served as the company’s CFO for a portion of the year.

The amounts reported in the Summary Compensation Table
and the other tabies below represent the pro-rated compensation
amounts acribueable to each NEQ's services performed for
Virginia Power. The percentage of cach NECYs averall Dominion

services perfarmed for Virginia Power during 2009 was as follows:

Mr. Farrell; 29%; Mr. McGertrick, 46%; Mr. Chevwning, 42%;
Mr. Knonce, 49%; Mt, Christian, 47%, and Mr. Heacock, 62%.

Salary. The amounts in this column are the base salaries
earned by the NEOs 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 amounts shown in prior years due to a
change in SEC reporting requirements.

Non-Equity Incentiva Pian Compensation. This column includes
amounts earned under two petformance-based programs: the AIP
and cash-based performance grant awards under the LTIP, These
pesformance programs are based on performance criceria escab-
lished hy the CGN Committee at the beginning of the perform-
ance period, with actual performance scored against the pre-set
criteria by the CGN Committee at the end of the performance
period.

Change in Pansion Value and Nonqualified Deferred (mnpensatmn
Earnings. This column shows any year-over-year increases in the

annual accrual of pension and supplemental retirement benefits
for the NEQs. These are accruals for future benefits that may be
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earned under the terms of the retirement plans, and do not reflect
acrual payments made during the year to the NEOs. The
amounts disclosed reflect the annual change in the acyuarial pres-
ent value of benefits under defined benefit plans sponsored by
Dominion, which include the DPP and the nonqualified plans
desctibed in the narrative following the Pension Bencfits rable.
The annual change equals the difference in the accumulated
amount for the current fiscal year and the accumulared amount
for the prior fiscal year, generally using the same actuarial
assumptions used for the Dominion’s audited financial statements
for the applicable fiscal year, induding assumed retirement dates,
life expectancy of the officers and other assumptions. For 2009,
however, accrued benefit calculations are based on assumptions
that the NEOs would retire ar the earliest age at which they are
projected to become eligible for full, unreduced pension benefits
(including the effect of future service for eligibility purposes),
instead of their unreduced retirement age based on currenit years
of service. The a.pplication of thesc assumptions results in a
greater increase in the accumulated amount of pension benefis -
for certain NEOs than would result without the apphcatmn of
these assumptions. This method of caleulation does not increase
actual benefits payable at retirement but anly how much of char
benefit is allocated to the increase during 2009. Please refer to the
foomotes to the Pension Benefits table and the narrative following
that table for additional information related to actuarial assump-
tions used to caleulare pension benefies.

All Other Compensatlen. The amounts in this column disclose
compensation that is not classified as compensation reportable in
another column, including perquisites and benefits with an
aggregate value of at least $10,000, the value of Dominion paid
life insurance premiums, Dominion matching contributions to an
NEQ's 401 (k) Plan account, Dominicn matching contributions
paid directly to the NEQ that would be credited ro the 401(k)
Plan if Internal Revenue Code contibytion limits did not apply,
payment for unused vacation days not carried forward 1o the fol-
lowing yeat, and dividends paid on restricted stock.

Total. The numbser in this column provides a smgle Egurc that
represents the total compensation cither earned by cach NEO for
the years indicated or accrued benefits payable in later year$ and
required 1o be disclosed by SEC rules in this table. It does not
reflect actual compensation paid to the NEQ during the year, but
is the sum of the dollar values of cach type of compensation
quanified in the other clumnis in accordance with SEC rules.



SuMMARY COMPENSATION TABLE 1

The following table presents information concerning compensation paid or carned by the NEOs for the years ehded December 31, 2609,
2008 and 2007 as well as the grant date fair value of stock awards and changes in pension value, :

Change in.
Pension Value
and Mongualified
Nar-Equity Deferreg e
Stock ingentive Plan Compensation All Othey i .
Name and Principal Position Year Salary™ Awards®  Compensation'® Earningst Comperisation® Total
Thomas F, Farrall it 2008 $348000 § B70,001 $1,604,280 $ 461,615 $188,429¢ $3A72,325
Chairman and CEQ 2008 452 833 1,140,010 2,580,300 997,551 238,040 5387734
2007 517,000 1,410,030 3,074,928 1,028,323 298,803 5.329.084
Mark F. McGettrick 2009 298,195 345,010 166,034 .B81,244 . 83,480 2,353,933
Executive Vice President and 2008 327,263 360,014 1,061,894 376,799 87288 2,243,248
CFO 2007 300,510 397,508 939,197 414,336 - 87,950 2,135,500
Thomas N. Chewning ) 2009 120,874 ) 420,014 488438 ) — ;495,555 1,525,889
Executive Vice President 2008 298,008 880,007  1,088985 153,121 138446 2,588,567 -
and CFO {retired June 1, 2009) 2007 . 250,380 390,020 971,107 127 083 . -136243 1874833
Paul D. Kponce ' ‘
President and COQ — DVP 2009 242,983 220,508 533,418 188,154 58,545 1,243,608
David A, Christian 2009 259,229 152,752 434,621 588,777 - 67838 '1.503.217
President and £OO0 - Ganeration 2008 263,498 159,252 517,672 269,988 54,877 1,305,287
’ 2007 235,008 186,002 526,972 188,455 - 64,818 1,172,155
David A. Heacock 2009 198,586 108,330 - 295,185 330,717 . 42987 875,985
President and CNQ 2008 289,628 162,750 490,450 235,734 - 63477 1,242,039

Note: The NEOs included in this iable perform services for more than ene subsidiary of Dominion. Compensation for the NEOs listed in the table reffects only
the appropriare portion related 1o their service for Virginia Power in the year presented.

“Y Mr. Farrell did not receive a salary increase in 2009, Salary increases for the other NEOs became effective on March 1, 2009. For the months of January
and February 2009, monghly salary was paid at the 2008 monthly salary ameun.

(2 The eamotenis in this column reflect the ﬁf’e’ grane date fair value of stock awards for the respective year, in accordance with FASB ASC Topic 71 8—bguidmcr
Jor share-based payments, Dominion did not grant any stock apiions in 2009. For Mr. Chewning, the amounis in the table reflect the fill value of bis
wwards as of the grant dates. He retired an June 1, 2009 and becamne vested in a pro-rasa pertion of bis 2007, 2008, and 2009 restricted stock aivards undsr
the LTIP and 100% vested in his 2008 retention vestricted stock award. See Nove 20 to the Consolidzted Financial Statemems in Dominion’s 2009 Annual
Repors on Form 10-K for more information on the vainaion of stock-based awards and the Outstanding Eguity Awards at Fiscal Year-End able fir a listing
of‘z” outsianding equity mwards as of December 31, 2009.

(31 The 2009 amounss in this column include the payout under Dominion’s 2009 AIP and 2008 Performance Grant. All of the NEQs except My. Heacock
received 2 116% payous of their 2009 AIP rarget awards, reflecting 116% funding of the 2009 AIP and 100% accomplishmens of iheir goals. Mr. Hea-
cock’s payout was reduced by the CGN Committee due to 97.6% accomplishment of bis goals. The 2009 AIP payout amounts were s follows: Mr. Farrell:
$504,600; My, McGerrick: $329,954; Mr. Chewning: $134,516 (due to Mr. Chewning’s retirement on June 1, 2009, his payous was pro-rated based on
#is five manths of service during the twelve-month performance pertod); Mr. Koonce: $254,706; Mr. Christian: $241,545; and Mr. Heacock: $158,021.
See the CDtA for additional information on the 2009 ALP and the Grants of Plan Based Awards table fov the range of cach NEQ's potential award wnder
the 2009 AIP. The 2003 Performance Grant was awarded on April 1, 2008 and the payout amount was determined based on achitvement of performance
guals for the 24-month performance perivd ended December 31, 2009, Payouts can range from 0% to 200% of the target amount. The actual payout was
126.4% of the sarget amount. The payout ameunts were as follows: Mr. Farvell: $1,099,680; Mr. McGeurick: $436,080; Mr. Chiwning: §353.920 (due
to Mr. Chewning s retirement on June 1, 2009, bis payous was pro-rated based on his 14 months of sevvice during the performance pm’aag,: Mr, Kvonce:
$278,712; Mr. Christian: $193,076; and My, Heacock: $137.144. The 2008 amounts reflect both the 2008 AIP and the 2007 Performance Grant pay-
outs, and the 2007 ameunis reflect both the 2007 AIP and the 2006 Performance Grant payouts.

4 All amounss in this colomn ave for the aggregare change in the actuarial present value of the NEO's acoumeelated benefit under she DPP and nongualified
excctive veiirements plans, In connection with bis retivement on fune 1, 2009, Mr. Chewning received payments from the pensinn plens, as shown in the
Pension Benefis sable, which resulted in a reduction in the prevent value of bis accumulated bengfits measured as of December 31, 2009 compared io those
benefiss as of December 31, 2008. There are no above-market earnings on nonqualified deferred compensation plans. The values shown in this column are
nae direcely in relation to the actual pension benefiss that witl be payable upon each NEG's retivement and can vary significantly year over year based on (i)
interest rae and other actuavial assumptions; (i) adjustments to salary or AIP targets; and (ii5) actual age versus predicted age at revirement. Far 2009,
increases in pension valtees ave partially attributable o the application of actuarial factors applied for purposes of decermining ebigibility for unreduced
retirement benefits. See the narrative following the Pension Benefits Table for additional information regarding the actwarial asswmptions used to calculare

values in this column.
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) All Other Compensation amounts for 20&9 are as follows:

Company Vacation Dividends :

. Life Employee Mateh Bold Back Paid Other Tetal

Executive Insurance  Savings Plan  Above IRS i3] on Restricted Cash Al Other

Mamg R Perquisifest Pramiums Match®) Limits!  Companyld Stock Paymentste  Compensation
Thomas F. Farrelt If $23,302 $%13,999 $2,132 $11,079 $ 6,692 $131,225 &% | — $188,429
Mark F. MicGeltrick 13271 7,403 4508 7420 — 50,848 - 83,450
Thomas N. Chewning 5.980 37,756 —_ — 36,338 48,937 368,555 488,565
. Paul D. KDUI]C_B 10,302 7.074. 3,602 3,688 —_— 33,879 - 58,545
David A. Christian 15,498 15,847 4,606 5,764 - 26,023 — 67,838
David A. Heacock © 11,167 4 840 8,076 1,868 3,835 15,401 — 42 987

{a) ~ Uinless noted, the amounts in this cobumn for all NEOs are comprised of the follawing: personal use of company vebicle and financial planning and
health and wellness ellowance. For Mr. Farrell, ite amounts in this column also include personal use of the corparate aircraft. The value of Mr. Farrells
persenal wse of the gircraft during 2009 was §14,790. For personal flights, al divect apevaring costs are included in calculating aggregase incremental
cost. Divect operasing cosis include the following: fucl, airpov: fos, cateving, ground sransportazion and crew expenses (any foad, lodging and other coses).
The fixed costs of ewning the aircrafé and employing the crew are not taken inte consideration, as 9695 of the use of the corporate aireraf?t is for business
parposes. The CGN Commitzee has directed M. Farvell to wse corparaie aircrafi for all personal travel whenever it is foastble ro do so. :

(B)  Employees wha contribure to the 401(k) Plan receive a matching contribution of 50 cents for eack dollar contributed up ro 6% of compensation (subject
to IRS limiss) for employees who bave loss than 20 years of service, and 67 cents Jor eackh dollar contributed up to 69 of compensation (subject to IRS
limiis) for employees who bave 20 ar more years of service.

(e} Represents each payment of “lost™ 401(k) Flan matching coniribuiion dwe ro IRS limits,

(d) For 2008, ail full-time employees conld eect tw sell up to 40 hours of wacasion they did not use during the calendar year and receive the sold bowrs as
taxable compensation. This practice was discontinued beginming January 1, 20190, .

(e} Inclided in chis amownt is a bump sum payment of $292,955 paid to Mr. Chewning as consideration for @ two-year non-compete agreement that was
entered inig on February 23, 2003, and 375,600 for comsutring feas paid to Mr. Chewning for the period of Seprember 2009 through December 2009,
Follgwing his resirement, Dominion entered into an agreement with Mr. Chetwning to provide consulting services reluted ro the pending rate cases, pend-
fng and potential transactions, investor relapions, financial markets and other matters as regquested Gy Messrs. Farvell or McGestrick.
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GRANTS OF PLAN-BASED AWARDS TABLE . : o

The following table provides information about stock awards and non-equity incentive awards granted to the NEOs during the yeat ended
December 31, 2009. . :

All Déher
Stock
Awads: Grant Date

Estimated Future Payouts Under Non.  oumiber of Fair Value

Ap;?r:;r:l Grant Equity Incentive Plan Awardsid S'gfﬂ‘ﬁ: . nd"of:g;:

Name Date!! Daie®  Threshold Target Maximuen Units AwarLa
Thomas F. Farrelt §l ’

2009 AlP@ —  $435,000 $ 870,000

2009 Performance Grant™® — B7D,000 1,740,000

2009 Restricted Stock Grantt+ 1/28/2008 2/2/2009 24,730  $870,001
Mark F. McGettiick

2009 Alp@ —_ 284,443 568,887

2009 Perfarmance Grant® — 345,000 880,000

2009 Restricted Stack Grant@ 1/26/2000  2/2/2008 ‘ 9,807  $345010
Thomas N. Chewning ‘

2009 Alp@ — 278,308 558,615

2009 Perfarmance Granti3 — 420,00 840,000

2008 Restricted Stock Grant@ 1/26/2009 2/2/2009 11,830 $4200,014
Paul D. Koonce : ’

2009 AlP@ — 219,574 439,148

2009 Performance Granti® — 220,500 411,000

2009 Restricted Stock Grantd 1/26/2009  2/2/2009 . o 6,263 $220,508
David A. Christian L )

2008 Alp2 -_— 208,229 416,458

2009 Performance Grant : — 152,780 305,500

2009 Restricted Stock Grant@ - 1/28/2000 27272009 : 4,342 $152,752
David A. Heacock : ’

2009 Alp@ — 138,574 279,149

2009 Performance Grant™ — 108,500 217,000

2002 Restricted Stock Grant® 1/26/2008  2/2/2008 . 3,085 5108530

Note: The NEOs included in this table perfurm services for more than one subsidiary of Dominion. Compensation for the NEOs listed in the table reflects only :
the appropriate partion velased to their service for Virginia Power in the year presented.

' On January 26, 2009, the CGN Committer approved the 2009 long-term compensation awards for the afficers, which consisted of a restricted stack grant
and a cash performance grant. The 2009 resivicted stock award was granted on February 2, 2009. Under the 2005 Incentive Compensation Plan, fair
mariket value is defined as the closing price of Dominion common stack ¢ of the last day on which the stock is iraded preceding the dute of grans. The fair
murket value for the February 2, 2009 restricted stock grant was $35.18 per shave, which was Dominion’s closing stack price on January 30, 2009.

@ Amounis rapresens the range of potentinl payouss under the 2009 AP, Actwal amounts paid tinder the 2009 AIP are found in the Non-Equity Incensive
Plan Compensation column of the Swmmary Compensation Tabls. Under the AIP, officers are eligitie for an annual performance-based award, The CGN
Commitiee establishes target dwards for each NEQ based on bis saﬂ‘!{evei and expressed as a percentage of the individual NEOY base salary. The target
awerd is the amount of cash thar will be paid if the plan is filly funded and payout goals are achieved. For the 2009 AP, funding is based on the achieve-
ment af consolidated sperasing earmings goals with the maximum funding capped at 200%, ai explained wnder the Annual Incentive Plan section of the

. CDeEA, The 2009 iarget percentages of base salary for the NEOs are as follows: My, Farrell—125%; Messrs. MeGestrick smd Cheaming—95%;
My Koonce—20%; Mr. Chrisian—80% and Mr. Heacock—70%. Due to Mr. Chewning’s retirement on_June 1, 2009, be received & pro-rata payout of
bis 2009 AIP award based on bis five monthy of service during 2009. This payout was maef in February 2010 wt the same time payouls were made o other
officers and was calculuted based on goal achievement for the one-year perfarmance period,

@ Amounes represent the range of potential payouss under the 2009 cash perfarsmance grant. Payouts can range from 0% o 200% of the iurges award. Awards
will be paid in February 2011 depending on the achicvement of performance goals for the iwo-year pevicd ended December 31, 2010. The amount earned
will depend an the level of achievement of three performance metvics: TSR—50%, ROIC—409% and BVP—10%. TSR measures Dantinion’s share -
pefmmnce for the rwo-year perivd ended Decemnber 31, 2010 relative to the TSR of a group of industry peers selected by the CGN Commirtze. ROIC goal
acpievemens will be scoved againe 2009 and 2010 budget goals. BVP will measwre Dominian’s value accarding ro ivs balance sheet (as opposed to the market
valie of company stock). Mr. Chenming’s retivement on fune 1, 2009, any payout of bis 2009 performance grant will be pro-raved based on his four months
of service, measuved from the Pebruary 2009 grant date, during the 24-month perfarmance period,

@1 The 2009 restvicted stock grans fully vests at the end of three years. The restricted stock grant provides for pro-rata vesting if an officer dies, becomes disabled,
15 terminated without cause or if there &5 2 change in control. Pro-rated vesting will also occur upon retirement if the CEQ of Dominion (or in the case of the
CEO, the CGN Committee) devermines the aﬁger} retirement ic not deirimental to Dominion. Dividends on the restricied shares are paid during the
vestricred period ar the satte rate declared by Dominion for all shareholders. Due to Mr. Chewnings retivement on June 1, 2009, be became vested in 1,326

shaves of his 2009 restricted stock grant attribuiable to service performed for Virginia Power with a fair market value on the verting date of $31.79 per share,
which was Dominon’s closing stock price on May 29, 2009, ‘
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OuUTSTANDING EQUITY AWARDS AT Fiscarl YEAR-END

The following table sunmarizes equity awards made ro NEQs that wete outstanding as of December 31, 2009. There were no unexerased
or uncxercisable option awards outstanding for any of the NEOs as of December 31, 2009.

Stock Awards

Number of Market Value of
Shares or Units of Shates or Linits of
Stack That Have Stock That Have

Name Nt Vested Not VestediL)
Thomas F. Farrell Il ) 19,4430 $756,722
: 21,3021 829,074

24,7300 - 962492

Mark F. McGettrick T.710@ © 300,073
' : BA47T® 328,757

9,806 381,650

Thomas N. Chewning : —m@ -
Paul D. Koonce , . 4828 191,798
' - 53900 . 210,129

56,2689 243,951

David A. Ghristian J 42 132,873
. 3. 7400 145,561

43420 168,891

David A. Heacock 1,732 ) 67,409
2,65710 103,410

3, 0841"1 120,029

Note: The NEOs included in this table perform services for more than one subsidiary of Dominion. Compensation for the NEOs listed in the rab.fe reflects ondy
the apprapriate poviion related to their service for Virginia Power in the year presented,

I The marker value is based on closing stock price gf $38.92 on Decernber 31, 2009,

& Shares scheduled to vese on April 3, 2010

O Shares scheduled to vest on April 1, 2011

) Shares scheduled to vest on February 1, 2012

G Upon bis retirement on June 1, 2009, Ms. Chewning's ounstanding restricred stock awards vested in accordance with the terms of the award agrcemrm'

OrTION EXERCISES AND STOCK VESTED

The following table provides information abour the value realized by NEOs durmg the year ended December 31, 2009 on exetcised stock
options and vested testricted stock awards.

Option Swards Stock Awards
Number of o _Numberof
Sharas Velue Shares Value

. Acquired on Realized on Acguired Realized on

Name - ’ " Exercise Exercise  on \Mesting Vesting
Thormas F. Fairell |l . . 116,000 §$810,146 38,036 $1,190,198
Mark F. McGettrick ‘ ' 12,382 387,021
Thomas N. Chewning | ) : ‘ 126,000 402,562 45885 1,449,945
Paul D. Kgonce (e - o . 11,095 346,793
David A. Christian S ‘ . 9751 328824
David A. Heacock L ] 4,502 148,338

Note: The NECs inciuded in this wble pevform services for more than one mb::dtmy of Dominion, Compensation ﬁr the NEOs lined in the rable rq‘km only the appro-
priate porzien related te their service for Virginia Power in the year presensed,
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PENSION BENEFITSD

The following rable shows the actuarial present value of accumulated benefits payable to the 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 morrality assumptions used in determining the aggregate pension obligations disclosed in the company’s financial state-
ments. Please refer 1o Actuarial Asumptions Used tv Caleulate Pension Benefiss for detailed information regarding these assumptions.

MNumber of Prasent Valua Payments
Years Credited  of Accumulated Lwring Last
Name Flan Name Sarvlea & ) Benefit® Fiscal Year
Thomas F. Farrell Il oPP 14p0 S 128,677
BRP 25.00 1,626,462
ESRP 25.00 3,306,178
Mark F. McGettrick DPP 25.50 305,244
BRP 30.00 1,868,311
ESRP 30.00 1,170,855
Thomas N. Chewning DPP 22.00 $ 18,778
BRP 30.00 1,894,631
ESRF 30.00 2,139,402
Paul D. Koonce DPF 11.00 131,780
BRP 11.00 187,716
ESRP 11.00 977,549
David A. Christian DPF 25.50 384,123
BRP . 25.50 888,019
ESRP 25.50 1,281,150
David A. Heacock DPP ) 2250 3BE4T1
BRP 22.50 158,738
ESRP 2250 387,879

Note: The NEOs included in this table perform services for more than one subsidiary of Dominion. Cc::spemation for the NEOs lisied in the
table reflecs only the appropriaie portion related to their service for Virginia Power in the year presented.

(1) The years of credited service and the present value of accumulated benefits were determined by the plan accwaries, using the appropriate acerwed service and
pay and ovher assumprions similar 1o those used for accounsing and disclosure purpeses, )

(2) Years of credited service for the DPP are actual years accme;%j an NEO from his date of participation to December 31, 2009, Sevvice far the BRP and the
ESRP is the NEQ's actral credited service as of December 31, 2009 péus any potential credited service to the plan maximum, including any extra years of
credized service granied to Messrs. Farrell, McGestrick and Cheuning by the CGN Cammittee for the purpose of caleulating benefizs under these plans. Ploase
refer ta the narrative below and under Potential Payments Upen Termination or Change In Control and Additianal Post-Employment Bengfits for
information about the requivemenss for receiving extra years of credited sevvice and the amount credited, if any, for each NEO.

(3) The amouns in this column ave based on acrwarial sssumptions thar all of the NEQs would retire at the earliest age they become eligible for unreduced bene-
Siss, which is (i) age 60 far Messre, Parvell, Koonee, Christian and Heaeock, and (¥) age 55 for Mr. MeGetrick (when he‘would be trezied as age 60 based
on his five addirional years of credited age). In addision, for purpeses of caleniating the BRP benefits for Messrs. Farvell and MeGertrick, the amounss reflect
additional credited years of service granted to them pursuant to their agreements writh Dominion (see Additional Posi-Employment Benefivs for NEOs belous).
If the amounts in t/:yu column did not include the additional years of credited service, the present value of the BRP benefit would be $841,267 bower for Mr.
Earvell and $1,097,047 lower for My. McGettrick, DPP and ESRP benefits amounts are not affected by the additional service eredit assumptions,

Daminion Pension Plan
The DPP is a tax-qualified defined benefit pension plan. All of
the NEOs participate in che DPP. The DPP provides unreduced
retirement benefits at termination of employment ar or after age
65 or, with threc years of service, at age 60. A participant who has
attaind age 55 with three years of service may elect early retire-
ment benefits at a reduced amount. If a participant retires
berween ages 55 and 60, the henefit is reduced 0.25% per moanth
for each month after age 58 and before age 60, and reduced
0.50% per moath for each month between ages 55 and 58, All of
the NEOs have more than three years of service.

The DPP basic benefic is calculated using a formula based on
(1) age at retirement; (2) final average eamings; (3) estimated
Social Security benefits; and (4) credited service. Final average
eamings are the average of the participant’s 60 highest consecutive
months of base pay during the last 120 months worked. Final
average eamings do not include compensation payable under the
ATP. the value of equity awards, gains from the exercise of stock
options, long-term cash incentive awards, perquisites or any ocher
form of compensation other than base pay.

Credited service is measured in months, up to a maximum of
30 years of credited service. The estimated Social Security benefit
taken into account is the assumed Social Security benefit payable
starting at age 65 or actual retirement dare, if later, assuming thac
the participant has no further employment after leaving Domin-
ion. These factors are then applied in a formula.

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

formulas.

For Credited Service through December 31, 2000:

2.03% times Final Minus 2.00% Limes =stimaved
Average Earnings times Social Security benefic times
Credited Service before 2001 Credired Service before 2001 .

Far Credited Service on or ater January 1, 2001

1.80% limes Final Minus 1.50% times esrimared
Average Farnings times Social Security benefir times
Credited Setvice after 2000 Credited Service after 2000
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Credited Service is limited to a total of 30 years for all parts of
the formula and Credited Service after 2000 is limited to 30 years
minus Credired Service before 2001.

Benefit payment options are (1) a single life annuity or (2) a
choice of 2 50%, 75% or 100% joint and survivor annuity.

A Social Security leveling oprion is available with any of the bene-
fit 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 o the single life annuity. The Social Security
leveling option pays a larger benefit equal to the estimated Social
Security benefir until the participanr is age 62 and then reduced
payments after age 62.

The DPP also includes a SRA, which is in addition to the
pension benefit. The SRA is credited with 2% of basc pay each
month as well as interest based on the 30-year Treasury bend rate
set annually (6.66% in 2009). 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 benefir after com-
pleting three years of service. A vested participant who terminates
employment befote age 55 can start receiving benefit payments
calculaved using rerminated vested reduction factors ac any time
after attaining age 55. If payments begin before age 65, then the
following reduction factors for the portion of the bencfits carned
after 2000 apply: age 64 — 9%; age 63 — 16%,; age 62 — 239%; age
61 — 30%:; age 60 — 35%; age 59 — 40%; age 58 = 44%; age 57 —
4B%; age 56 — 52%; and age 55 - 55%.

The Internal Revenue Code limiis the amount of compensa-
tion that may be included in determining pension benefits under
qualified pension plans. For 2009, the compensation limit was
$245,000. The Internal Revenue Code also limits the total annual
benefit that may be provided 1o a participant under a qualified
defined benefit plan. For 2009, this limitation was the lesser of
(i) $195,000 or (ii) the average of the pariicipant’s compensation
during the three consecurive years in which the participant had
the highest aggregate compensation,

Dominion Retirement Benefit Restoration Plan

The Dominion Retirement BRP is 2 nonqualified defined benefir
pension plan designed to make up for benefit reductions under
the DPP due to the limits imposed by the Internal Revenue
Code.

A Dominion employee is eligible 1o pardcipate in the BRP if
(1) he or she is a member of management or a highly compen-
sated employee, (2) his or her DPP benefit is or has been limited
by the Internal Revenue Cede compensation or benefit limics,
and (3) he or she has been designated as a parricipant by the
CGN Committee. A participant remains a participant until he or
she ceases to be eligible for any reason ather than retirement or
unril his or her status as a participant is revoked by the CGN
Committee.

Upon retitement, a participant’s BRI benefit is calculared
using the same formulz used to determine the participant’s
default annuity form of benefit under the DPP (single life annuity
for unmarried participants and 50% joint and survivor annuicy
for married participants), and then subtracting the benefit the
participant is entitled to reccive under the DPP. To acoommodate
the enactment of Internal Revenue Code Section 4094, the por-
tion of a participant’s BRP benefit that had accrued as of
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" December 31, 2004 is frozen, but the calculation of the overall

restoration benefit is not changed.

The restoration benefit is generally paid in the form of a sin-
gle lump sum cash payment. However, a participant may elect to
receive a single life or 50% or 100% joint and survivor annuity
for the pordon of his or her benefit thar accrued prior to 2005.
The lump sum calculation includes an amount approximately
equivalent to the amount of taxes the participant will owe on the
lump sum payment so that the participant will have sufficient
funds, on an after-tax basis, to purchase an annuity contract.

A participanc who terminates employment before he or she is
eligible for benefits under the DPP generally is not entitled to a
restoration benefic, Messts. Farrell and McGeterick have been
granted age and service credits for purposes of calenlating their
pension plan and BRP benefits. Under the terms of 2 retention
agreement, Mr. Chewning carned 30 years of credited service for
purposes of calculating his benefits. Mr. Farrell, having attained
age 53, has carned benefits based on 25 years of service; if he
remains employed until age 60, benefits will be caleulated based
on 30 years of service. Mr. McGettrick’s benefit will be calculated
based on five additional years of age and 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
Post-Retirement Benefits for NEOs under Poveniial Payments Upon
Termination or Change in Contral.

If a participant dies 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 a participant
dies while employed but before he or she has artained age 55 and
the participant is martied at the time of death, the participant’s
spouse will receive a resoration benefit calculared in the same way
as the 50% Qualified Pre-Retirement Survivor Annuity payable
under the DPP and paid in a lump sum payment.

Dominion Executive Supplemental Retirement Plan
The Dominion ESRP is a nonqualified defined benefit plan thar
provides for an annual retirement benefit equal to 25% of a
patricipant’s final cash compensation (base salary plus rarger
annual incentive award) payable for a period of 10 years or, for
certain participants designated by the CGN Committee, for the
participant’s lifetime. To accommodate the enactment of Internal
Revenue Code Section 409A, the portion of a participant’s ESRP
benefit that had accrued as of December 31, 2004 is frozen, bur
the calculation of the overall benefit is not changed.

A Dominion employee is eligible to participate in the ESRP if
(1) he or she is 2 member of management or a highly-
compensated employee, and (2} he or she has been- desngxmtcd as 2
participant by the CGN Commirtee, A participant remains 2
participant until he ot she ceases to be eligible for any reason
other than retirement or until his or her starus as a parricipant is
revoked by the CGN Commiree., _

A participant is entitled to the full ESRP benefit if he or she
separares from service with Dominion after reaching age 55 and
achieving 60 months of service. A participant who separates from
service with Dlominion with at least 60 months of service but who
has not yet reached age 55 is entitled to a reduced, pro-rared
ESRP benefit. A participant who separates from service with




Dominion with fewer than 60 months of service is generally not
entitled to an ESRP benefit unless the participant separared from
service on account of disahility or death.

The ESRP henefit is gencrally 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 o the
amount of taxes the participant will owe on the lump sum pay-
ment so thar the participant will have sufficient funds, on an
after-tax basis, to purchase a 10-year or lifetime annuity contract.

All of the NEQOs except Messrs. and Mr. Heacock are cur-
rently entitled to a full ESBP retirement benefit. If Messrs.
Koonce and Heacock terminate employment prior 1o age 35, they
will receive pro-rated ESRP benefits. Based on determinations
made by the CGN Commirtee, Mr, Farrell will receive an ESRP
benefit calculated as a lifetime benefic, Messrs. McGertirick and
Christian will receive ESRP benefits caleulated as lifetime benefits
provided they remain employed with the Company unil astain-
ment of age 60, and Mr. Koonce will receive 4 benefit calenlaced
as a lifetime benefit if he remains employed with the Company
until attainment of age 50,

Actuarial Assumptions Used to Calculate Pension Benefits
Actuarial assumptions used to calculate DPP benefits are pre-
scribed by the terms of the pension plan based on Internal Rev-
enue Code and Pension Benefit Guaranty Corporation
requirements. The present value of the accumulated benefit is
calculared using actuarial and other factors as determined by the
plan actuaries and approved by Dominion. Actuarial assumptions
used for the December 31, 2009 benefit calcularions shown in the
Pension Benefits teble use a discount rate of 6.6% to determine the
present vatue of the future benefit obligations for the DPP, BRP
and ESRP ard 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 ar the earliest age at which he is projected to
become eligible for full, unreduced pension benefits. Beginning
with the 2009 clculations, for purposes of estimaring future
eligibility for unreduced DPP and BRD benefits, the effect of
Future service is considered. Fach NEQ is assumed to commence
DPP 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 DPP
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 to
2009 with 50% of the Scale AA factors, and further adjusted for
Daominion experience by using an age set-forward factor. For BRP
and ESRP benefits, other actuarial assumptions include an
assumed tax rate of 40%.

NONQUALIFIED DEFERRED COMPENSATION

Agaregate Aggregate

- Eamings  Balanca at

Name ! . in LastFY ‘Last FYE
Thomas F. Farrell [| $ 1,997 § 40773
Mark F. McGettrick " 62,270 399,247
Thomas N. Chewning - 8385 7,087
Paul D. Kgonce 46,502 519,012
David A. Christian 553 12,698
David A, Heacock e —_

Note: The NEO: included in this table perforns services ﬁrr more thax one sub-
sidiary afDommwn Compensation for the NEOs listed.in the pable reflects only the
appropriate portion related 1o their service for Virginia Pawrr in the year presenied,

* N,Pr&{omnidmmiug; are paid and therefore no rtm:'ngsﬁom these plans are
included in the Summary Compensation Table.

At this time, Daminion does not offer any nonqualified elec-
tive defeired compensation plans to its officérs or other employ-
ees. The Nongqualified Deferred Compensation table reflects, in
aggregate, the plan balances for two former plans offered co
Dominion officers and other highly compensated employees: The
Domini¢n Resources, Inc. Executives’ Deferred Compensation
Plan (Frozen Deferred Compensation Plan), and Dominion
Resources, Inc. Scurity Option Plan (Frozen DSOP) were frozen
as of December 31, 2004, Although the Frozen DSOP was an
option plan rather than 2 deferred compensition plan, Dominion
are including information regarding the plan and any balances in
this table to make full disclosure about possible future payments
to officers under the employee benefit plans.

The Frozen Deferred Compensation Plan includes amousnts
premously deferred from one of the follomng caregories of com-
pcnsauon (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 march con-
tributions and transfers from several CNG deferred compensation
plans. The Frozen Deferred Compensation Plan offers 28 invest-
ment funds for the plan balances, including a Dominion Stock
Fund. Participants may change investment elections on any busi-
ness 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 calculated based on the performance of the under-
lying investment fund. The NEQs invested in the following funds
with rates of returns for 2009 as follows: Vanguard 500 Index
Fund, 26.3%; 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 mutual fund.

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 1o the adjusted federal long-term rate published by the
IRS in November prior to the beginning of the year. Dominion’s
Asset Management Committee determines the rate based on its

estimate of the rate of return on Dominion pasets in the trust for

the Frazen Deferred Compensation Plan.
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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 Date in accord-
ance with the plan. Participants may change their Benefit Com-
mencement Date election; however, a new election must be made
at least six months before an existing Benefit Commencement
Date. Withdrawals less than six months prior to an existing Bene-
fit Commencement Date are subject to a 10% early withdrawal
penalty. Account balances must be fully paid out no later than the
Febraary 28 that is 10 calendar years after a participant retires or
becomes disabled. If a participant retires from Dominion, he or
she may continue to defer an account balance provided that the
total balance is distributed by this deadline. In dhe event of
termination of employment for reasons ocher than death, dis-
ability or retirement before an elected Benefit Commencement
Daie, 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 ciccumstances.

Participants may elecr 1o have their benefit paid in a lump
sum payment or equal annual installments over a petiod of whole
years from one 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 administrator. 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 ot
(2) change the remaining installment payment period. Any elec-
tion must be approved by the company before it is effective. All
distributions are made in cash with the exception of the Deferred
Restricted Stock Account and the Deferred Stock Option
Account, which are distribured in the form of Dominion com-
mon stock.

The Frozen DSOP enabled employees to defer all or a portion
of their salary and bonus and receive options on various murual
funds. Participants also received lost company matching con-
tributions to the 401{k) Plan in the form of options under this
plan. DSOP oprions can be exercised at any time before their
expiration date, On exercise, the participant receives the excess of
the value, if any, of the underlying murual funds over the strike
price. The participant can currently choose among options on 27
mutual funds, and there is notr a2 Dominion stock alternarive or a
fixed income fund. Participants may change options among the
mutual funds on any business day. Benefits grow/decline based on
the total return of the mutual funds selected. Any options that
expire do not have any value. Options expire under the following
terms: '

*  Options expire on the last day of the 120% month after retire-
ment or disabilicy;

= Options expire on the last day of the 24% month after the
patticipant’s death {while employed);

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

*  Options expirc on the 90t day after termination with cause;
and

*  Options expire an the last day of the 120¢ month after sev-
erance following a change in control.
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The NEOs held options on the following publicly available
mutual funds, which had rates of return for 2009 as noted.

Fund Rate of Return

Vanguard Developed Markets Index 28.2%
Vanguard Extended Market Index 374%
Vanguard Short-Term Band Index 43%
Vanguard Small Cap Growth Index 41.9%
Vanguard U.S. Value ’ 15.3%
Artisan International Investor 39.8%
Dodge & Cox Balanced 28.4%
Harbor international Fund 38.6%
Perkins Mid Cap Value Invesior 30.4%

POTENTIAL PAYMENTS UPON TERMINATION
OR CHANGE 1IN CONTROL

Under certain circumstances, the company provides benefits to
eligible employees upon termination of employment, including a
termination of employment involving a change in control of the |
company, that are in addition to termination benefits for other
employees in the same situation. This section describes and
explains these benefits generally, and specifically the incremental
benefits that pertain to the NEOs other than Mr. 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 NEOs. Each

agreement has a three-year term and is automatically extended

annually for an addirional year, unless 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 officer must either be terminared without cause, or termi-
nate his or her employment with the surviving company after
a “constructive termination.” Constructive termination means
the officet’s salary, incentive compensation or job responsi-
bility is reduced after a change in control, or the officer’s work
location is relocared more than 50 miles without his or her
consent.

For purposes of the Employment Continuity Agreements, a
change in cantrol will occur if (i) any person or group becomes a
beneficial owner of 20% or more of the combined voring power
of Dominion voring stock or (ii) as a direct or indirect result of,
or in connection with, a cash tender or exchange offer, merger or
other business combination, sale of assets, or contested election,
the directors constituring the Dominion Board before any such
transaction cease to represent a majority of Dominion’s or its
successor's Board within two years after the lase of such trans-
actions.

If an officer's employment following a change in contral is
terminated without cause ot due to a constructive termination,
the officer will become entitled to the following termination
benefivs:

*  Lurop sum severance payment equal to three times base salary
plus AIP bonus (determined as the greater of (i) the rarger
annual bonus for the current year or {ii) the highest actual
bonus amount paid for any ane of che three years preceding
the year in which the change in control occurs).




+  Full vesting of benefits undet ESRP and BRP Plans with five
years of additional credited age and five years of additionat
credited service from the change in control dare.

*  Group-term life insurance, If the officer elects to convert
group-term insurance 1o an individual policy, the company
pays the premiums for 12 months.

*  Executive life insurance. Premium payments will continue to
be paid by the company until the earlier of: (1) the fifth anni-
versary of the termination date, or (2) the later of the 10¢ch
anniversary of the policy or the datc the officer attains age 64.

*  Retirce medical coverage will be determined under the rele-
vanc plan with additional age and service credited as provided
under an officer’s lecter of agreement (if any) and including
five additional years credited 10 age and five additional years
credited to service.

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

* Ifany payments are classified as “excess parachute payments”
for purposes of [nternal Revenue Code Section 280G and the
officer incurs the excise tax, the company will pay the officer
an amount equal to the 280G exc1se tax plus a gross-up
mutriple,

The terms of awards made under the L'TIP, rather than the
terms of Employment Continuity Agreements, will determine the
vcsting of cach award in the event of a change in contral. These

provisions are described in the Long-Term Incentive ngmm sec-
tion of the CD&A.

Additional Post-Employment Benefits for NEOs.

Under the terms of letter agreemenis with the NEOs, the follow-
ing benefits are available in addition o the benefits described
above. These bencfits are quantified in the table below, assuming
thc triggering event set forth in the table occurred on

* December 31, 2009.

i Mr. Famell. Mr. Farrell has eamed a ll&ume beneﬁt undcr the
ESRP. For purposes of calculating his benefits under the DPP
and BRP, Mr. Farrell has earned 25 years of credited service as he
has met the requirement of attaining age 55. He will be credited
w1th 30 years of service if he remains employed undil he attains
age 60. Mr. Farrell will become entitled to 2 payment of one
times salary upon his retirement as consideration for his agree-
ment not to compete with Dominion for 4 two-year period
following retirement. This agreement ensures that his knowledge
and services will not be available to comperirors for two years fol-
lowing his retirement date.

Mr. McBettrick. Mr. McGertrick will eam a Jifetime benefit
uinder the ESRP if he remains employed undil he ateains age &0.
Under the terms of a retention arrangement, he has carned five
years of additional age and service credit for putpases of comput-
ibg his retirement benefits and eligibility for benefits under the
BSRP, long-term incentive grants, and retiree medical and life
insurance plans as he has met the requirement of remaining
employed until he attained age 50. If Mr. McGertrick terminaces
employment before he attains age 55, he will be deemed 1o have
retired for purposes of determining his vesting credit under the
terms of his restricted stock and performance grant awards.

* Mr. Koongs. Mr. Koonce will earn a lifetime benefit under the
ESRP if he remains employed with the company until he attains
age 50. If Mr. Koonce leaves Dominion after he attains age 50
but before age 55, he will be entitled to a pro-rated ESRP benefit.

M. Christian. M. Christian will earn a liferime benefit under
the ESRP if he remains employed with Dominion until he attains
age 60. As consideration for this benefie, Mr. Christian has agreed
not to compete with Dominion for a two-year period following
retirement. This agreement ensures that his knowledge and serv-

ices will nor be available to competitors for two years following

His retirement date.
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The table below provides the incremental paymeénts that would be earned by each NEO if his employment had been terminared, or
constructively terminated, as of December 31, 2009. These benefits are in addition o rerirement benefits that would be payable on any
termination of employment. Please refet to the Pension Benefizs table for information related to the present value of accumulated retire-
ment benefits payable to the NECs, ‘ ‘

incremental Payments Upon Termination and Change in Control

Retiree Medical
Nan-Qualified Restricted  Performance  Non-Compele Severance and Exacuitva  Ouiplacemant  £xcise Tax &

Plan Payment Stock Grani  Paymants®@ Payments Life Insurance 2 Services  Tax Gross-Up Total

Thomas F. Farrell {| &

Retirerment $— $1,471,382 $416,087 $348,000 $— $48,600 $— — $2,284,159

Change In Control (0 1,476,738 1,076,906 453,912 — 3,134,088 - 7,250 — 6,148,895
Mark F. McGetirick :

Termination Without Cause —_ 583,457 165,000 — —_ 66,005 - - — 816482

Voluntary Termination - — — — — —_ — .- —

Termination With Cause — — — - — —_ D e L= —

Death / Disability — 583,457 165,000 —_ — - - - 748,457

Change In Contral (4 482 540 427,023 180,000 —_ 2,205,244 6,009 11,500 1,178084 4,490,400
Pau! D. Koonce )

Termination Without Cause —_ 372930 105457 - — - — - 478,387

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

Termination With Cause - -— - —_ —_ - - - f—

Death / Disability —_ 372930 105457 - —_ — — — 478,387

Change In Contro! 547,575 272848 115,043 - 1,177,804 -_ 12,250 —_ 2,725,810
David A. Christian 3

Retirement — 258,347 73,054 — — 93,203 - —_ 424,604

Change in Control @ 1,014,589 189,078 79,696 — 1,692,790 - 11,750 1,113,255 4,101,158
David A. Heacock . :

Termination Without Cause — 158,790 51,891 — — — — — 210,681

Voluntary Teérmination —_ — — — - - — — —

Termination With Cause - — — — — - . - — - -

Death / Disability _— 158,790 51,801 — -_— -_— — —_— 210,881

Change In Contral @ 1,048,773 132,068 56,608 — 1,238,627 96,745 19,500 1,042,782 3,633,004

Nete: The NEOs included in this tably perform services for more than one subsidiery of Deminion, Compensation for the NEOs listed in the table reflecss only
the appropriate porsion velated to their service for Virginia Power in the year presented.

(1) Grants made in 2007, 2008 and 2009 usnder the LTIP vest pro-rata upon termination without cause, death or disabifity. These grants vest pro-vats upon
retivemeni provided the CEQ of Dominion (or in the case ofp the CEO, the CGN Committee) determines the NEO's retirement is nov detrimental to the
company; amounts shown in the [able assume this determination was mads. The amounts shown in the vestricted stock column gre based on the closing stock
price of $38.92 on December 31, 2009,

(2) Pursuant to a letter agresment dased February 28, 2003, Mr. Farrell will be entitled to a special payment of one vimes salary in exchange for a two-year
non-compete agreement. Mr. Farrell wonld not be entitled ta this non-compete payment in the event of bis death.

(3) Ammounis in this column represent the value of the incremental benefiz that the executives would receive for execusive life insurance and resiver medical cover-
age. Execusive life insurance for Mr. McGenrick is ondy availeble upen a change in control. Mr. McGettrick is eligib I;ﬂ retiree medizal cov if termi-
nated without cawse, Mr. Keonce will not be age 55 even with the added age provided under a change in control and therefore e is not dt:gsz‘g‘ resiree
medical coverage, Messrs. Farvell and Christian are ersitled to executive life insurance coverage and retiree medical coverage upan any termination since they
are revirement eligible and have completed 10 years of service, Retivee beakth benefits have been quantified using ssswmptions used for financial accounting
purposes. .

(4) The amounts indicated upon & change in control are the incremental amounts that each NEG would receive dver the amvunis payable upon a retivement
(Maessrs. Farvell and Chrisiian), velunsary tevmination ov termination withous canse (Messrs. McGeitrick, Koonce and Heacock), )

(5) For Messrs. Farrell and Christian, who are eligible for revivement, the 1able above assumes they would retire in connection with any termination cvent,
including death or disability.
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Item 12. Security Ownership of Certain
Beneficial Owners and Management and
Related Stockholder Matters

DomiNioN

The information concerning stock ownership by directors, execu-
tive officers and five percent beneficial owners contained under
the headings Director and Officer Share Ownership and Significant
Shareholders in the 2010 Proxy Statement is incorporated by
reference.

The information regarding equity securities of Dominion that
are authorized for issuance under its equity compensation plans
contained under the heading Execusive Compensation—Equiry
Compensation Plans in the 2010 Proxy Statement is incorporated
by reference.

YiRaiNIA PowER

The table below sers forch as of February 19, 2010, the number of
shares of Dominion common stack owned by the executive offi-
cers named on the Summary Compensation Table and directors.
Dominion owns all of the outstanding common stock of Virginia
Power. None of the executive officers or directors own any of the
ourstanding preferted stock of Virginia Power.

Name of Restricted
Beneficial Owner Shares Shares Fotall)
Thomas F. Farreli il 430,232 319215 749 447
Mark F. McGettrick 104,984 80472 185,456
Steven A. Rogers 36,607 17,845 54452
David A. Chrisfian 62,738 35,307 98,545
David A, Heacock 42,001 18,062 60,063
Paul Koonce 84,431 48,886 123,217
Alt directors and executive officers as

a group (7 persons)ia 775,778 531,152 1,306,930

(1) No individual execntive officer bas the right 1o acguire beneficial swner-
ship wivhin 80 days of February 19, 2010. Includes shares as to which
voting and /or investmens power it shared with or contvolied by another
person as follows: My. Rogers, 592 (shares held in joins tenancy).

(2) All directors and executive officers as 2 group own less than one percent
of the number of Dominion common shares outstanding as of February
19, 2010 No individual executive officer or director owns more than
ane percens of the shares oustanding,

Item 13. Certain Relationships and
Related Transactions, and Director
Independence

The information regarding refated party rransactions required by
this item found under the heading Related Party Transactions, and
information regarding dicector independence found under the
heading Director Independence, in the 2010 Proxy Statement is
incorporated by reference.

Vircinia POWER

Related Party Transactions :

Virginia Power’s Board has adopted the Reldted Party Guidelines
also approved by Dominion’s Board of Directors. These guide-
lines were adopted for the purpose of identifying potential con-
flicts of interest arising out of financial transactions, arrangements
and relations between the Company and any related petsons.
Under Virginia Powet’s guidelines, a related person is a direcror,
exccutive 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 tranis- -
action is any financial transaction, arrangement or relationship
(including any indebtedness or guarantee of indebtedness) of any
series of similar transacrions, arrangements or relationships in
excess of $120,000 in which Daminion {and/far any of its con-
solidated subsidiaries) is 2 party and in-which the relaved person
has or will have a direct or indirect material interest,

In determining whether a direct or indirect interest is mateti-
al, the significance of the informarion to investors in light of dl
circumstances is considered. The importance of the interest to the
person having the interest, the relationship of the parties 1o 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, :

Virginia Power's guidelines set forth certain transactions that
are not consideted to be related party transactions including,
among other icems, compensation and expense reimbursement
paid to directors and executive officers in the ordinary course of
performing their duties; transactions with other companies where
the related party’s only relationship is as an employee, if the
aggregate ameunt involved does not exceed the greaver of $1 mil-
lion or 2% of that company’s gross revenues; and charitable con-
tributions which 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 Dominion’s website at www.dom.com/investors/
corporate-governance/ pdffrelated_party_guidelines.pdf.

Virginia Power collects information about potential related
party eransactions in irs annual questionnaires completed by
directors and executive officers. The Corporate Secretary and the
General Counsel review the potential relared party transactions
and assess whether any of the identified transactions constimzte a
related party transaction. Any identified related party transactions
are then reported to Dominion’s CGN Committee. Dominion’s
CGN Commircee reviews and considets relevant faces and
circumstances.and determines whether to ratify or approve the
related party transactions identified. Dominion’s CGN Commit-
tee may only approve or ratify related party transactions that are
in, or are not inconsistent with, the best interests of Dominion
and its shareholders and are in compliance with Virginia Power’s
Code of Ethics.

Since January 1, 2009 there have been no related party trans-
actions involving the Company that were required either o be
approved under the Company’s policies or reported under the
SEC related party transactions rules.
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Director Independence

Under New York Srack Exchange (NYSE) listing standards,
Messts. Farrell, McGeurrick and Rogets are not independent as
they are executive officers of Virginia Power or of its parent
company, Dominion. All of Virginia Power's outstanding com-
mon stock is owned by Dominion and therefore, Virginia Power
is a “controlled” company under the rules of the NYSE. Because
Virginia Power meets the definition of a “controlled company”
and has only debt securitics and preferred stock listed on the
NYSE, it is exempt under Section 3034 of the New York Stock
Exchange Rules from the provisions relating to board commirtees
and the requirement to have a majority of its board be
independent.

Item 14. Principal Accountant Fees and
Services

Dominton

The information concerning principal 2ccounting fees and serv-
ices conrained under the heading Fees and Pre-Approval Policy in
the 2010 Proxy Statement is incotporated by reference,

Vircinia Power

The following table presents fees paid to Deloitte & Touche LLP
: for the fiscal years ended December 31, 2009 and 2008.

i Type of Faes - . 2000 2008
(millians) - .
Audit fees . $144 §155
Audit-related fees - —_ —
Tax fees . - —

All other fees - -
3144 3155
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Audit Fees represent fees of Deloitee & Touche for the audit
of Virginia Power's annual consolidated financial statements, the
review of financial statements included in Virginia Power’s quar-
terly Form 10-Q} reports, and the services that an independent
auditor would customarily provide in connection with subsidiary
audits, staturory requirements, regulatory filings, and similar
engagements for the fiscal year, such as comfort letters, attest serv-
ices, consents, and assistance with review of documents filed with
the SEC.

Audit-Relased Fees consist of assurance and related services.
that are reasanably retated 1o the performance of the audit.or
review of Virginia Power’s consolidated financial statements or
internal control aver financial reporting. This category may
include fees relared to the performance of audirs and arcest serv-
ices not required by statute or regulations, audits of Virginia
Power’s employee benefit plans, due diligence related to mergers,
acquisitions, and investments, and accounting consultations about
the application of generally accepted accounting principles to
proposed ransactions.

Virginta Power’s board has adopted the Deminion’s Audit
Committee Pre-Approval Policy for its independent andivot’s
services and fees and has delegated the execution of this policy w
Dominion’s audit committee (DRI Audic Commitrec}, In
accordance with this delegation, each year the DRI Audit Com-
mittee pre-approves a schedule thar details the services to be pro-
vided for the following year and an estimated charge for such
services. At its December 2009 meeting, the DRI Andit Commit-
tee approved Virginia Power's schedule of services and fees for
2010 In accordance with the pre-approval policy, any changes to
the pre-approved schedule may be pre-approved by the DRI
Audit Committee or 2 member of this commiree.




Part IV
Item 15. Exhibits and Financial Statement Schedules

{a) Certain documents are filed as part of this Form 10-K and are incorporared by reference and found on tha pages noted.

1. Financial Statements
See Index on page 55.

2. All schedules are omitted because they are not applicable, or the required information is either not matenal or is shown in the financial
statements or the related notes.
3. Exhibits {incorporated by reference unless otherwise noted)

i

Exhibit - i h Virginia

Mumber Desscription ! Dominion  Power
3.1a Dominion Resources, Ine. Articles of Incorporation as in effect Agust 9, 1999, as amended effective X

March 12, 2001 (Esthibit 3.1, Form 10-K for the fiscal year ended December 31, 2002 filed Mdrch 20,
2003, File No. 1-8489), as amended November 9, 2007 {Exhibit 3, Form &8-K filed November 9, 2007,
File No. 1-8489){filed herewith).

3.lb Virginia Electric and Power Company Restated Articles of Incorporation, as in effect on October 28, 20Q3 - X
(Exhibit 3.1, Form 10-Q for the quarcer ended September 30, 2003 filed November 7, 2003, File No
1-2255).

33.a Dominion Resources, Inc. Amended and Restated Bylaws, éﬁcctive February 26, 2010 (Fled hcfewith). . X

3.2al Dominion Resources, Inc, Amendment to Bylaws, cffective February 26, 2010 (filed h::rcwith).; ' X

1.2h Virginia Eleceric and Power Company Amended and Restated Bylaws, effective June 1, 2009 (Exl'libi_t 3.1,. X

Form 8-K filed June 3, 2009, File No. 1-2255), :

4 Deminion Resouzces, Inc. and Virginia Electric and Power Company agree to furnish to the Seurities and X X
Exchange Commission upon request any other instrument with respect to long-term debr as to which the
total amount of securities aurhorized does not exceed 10% of either of their total consolidated assets.

4.1a See Exhibit 3.1.a above. ' ' - . X
4.1b See Exhibit 3.1.b above, - _ X
42 Indenture of Mortgage of Vitginia Electric and Power Commpany, dated November 1, 1935, as. | X X

supplemented and modified by Fifty-Eighth Supplemental Indentures (Exhibit 4{ii), Form 104K for the
fiscal year ended December 31, 1985, File No. 1-2255); Eighty-First Supplemental Indenture, (Exhibir
4(ii1), Form 10-K for the fiscal year ended December 31, 1993, File No. 1-2255); Form of Righty-Fifth . .
Supplemental Indenture, dated February 1, 1997 (Exhibit 4(1), Form 8-K filed February 20, 1997, File No.
1-2255).

4.3 Subordinared Note Indenture, dated August 1, 1995 between Virginia Electric and Power Co y and X X
The Bank of New York Mellon {as successor trustee to JP Morgan Chase Bank (formerly The Lo
Manhartan Bank and Chermical Bank)), as Trustee (Exhibit 4{a), Form 5-3 Registration Scatemént ﬁled _
January 28, 1997, File No. 333-20561), Form of Second Supplemental Indenture, dated August 1, 20[)2 i
{Exhibit 4.6, Form 8-K filed August 20, 2002, File No. 1-2253). 7

4.4 Form of Senior Indenture, dated June 1, 1998, berween Virginia Electric and Power Company andThe: X X
Bank of New York Mellon {as successor trustee to JP Morgan Chase Bank (formerly The Chase Manhattan-
Banlk)), as Ttustee (Exhibit 4(iii), Form 8-3 Registration Statement filed February 27, 1998, File No. 333-
47119); Form of First Supplemental Indenture, dated June I, 1998 (Exhibit 4.2, Form 8-K.filed June 12,
1998, File No. 1-2255); Form of Second Supplemental Indenture, dated June 1, 1999 (Exhibit 4.2, Form
8-K filed June 4, 1999, File No. 1-2255); Form of Third Supplemental Indenture, dared Noverober 1,

1999 (Exhibit 4.2, Form 8-K filed Qctober 27, 1999, File No., 1-2255); Forms of Fourth and Fifth
Supplemental Indentures, dared March 1, 2001 (Exhibits 4.2 and 4.3, Form 8-K filed March 26, 2001,
File No. 1-2253); Form of Sixth Supplemental Indenture; dated January 1, 2002 {Exhibir 4.2, Form 8K
filed January 29, 2002, File No. 1-2255); Seventh Supplemental Indenture, dated Seprember 1, 2002
(Exhibit 4.4, Form 8-K filed September 11, 2002, File No. 1-2255); Form of Eighth Supplemental
Indenture, dated February 1, 2003 (Exhibit 4.2, Form 8-K filed February 27, 2003, File No 1-2255);
Forms of Ninth and Tenth Supplemeneal Indentures, dated December 1, 2003 (Exhibits 4.2 and 4.3,
Form 8-K filed December 4, 2003, File No. 1-2255); Form of Eleventh Supplemental Indenture, dated
December 1, 2003 (Exhibit 4.2, Form 8-K filed December 11, 2003, File No. 1-2255); Forms of Twelfth
and Thirteenth Supplemental Indentures, dated January 1, 2006 (Exhibits 4.2 and 4.3, Form B:K filed
January 12, 2006, Eile No. 1-2255); Form of Fourteenth Supplemental Indenture, dated May 1, 2007
{Exhibit 4.2, Form 8-K filed May 16, 2007, File No. 1-2255); Form of Fifteenth Supplemental Indenture,
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Mumber

Virginia
Description " Dominion  Power

4.5

4.6

4.7

4.8
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dated September 1, 2007 (Exhibit 4.2, Form 8-K filed Seprember 10, 2007, File No. 1-2255); Forms of
Sixteenth and Seventeenth Supplemental Indentures, dated November 1, 2007 {Exhibits 4.2 and 4.3, Form
8-K filed November 30, 2007, File No. 1-2255); Form of Eighreenth Supplemental [ndenture, dated

April 1, 2008 {Exhibic 4.2, Form 8-K filed April 15, 2008, File No. 1-2255}; Form of Nineteench
Supplemental and Amending Indenture, dated November 1, 2008 (Exhibit 4.2, Form 8-K filed

November 5, 2008, File No. 1-2255); Form of Twentieth Supplemental Indenture, dated June 1, 2009
(Fxhibit 4.3, Form 8-K filed June 24, 2009, File No. 1-2255).

Indenture, Junior Subordinated Debentures, dated December 1, 1997, hetween Dominion Resources, Inc. X
and The Bank of New York Mellon (as successor trustee to [P Motgan Chase Bank (formetly The Chase,
Manhattan Bank)) as supplemented by a First Supplemental Indenture, dated December 1, 1997 (Exhibit

4.1 and Exhibir 4.2 to Form 5-4 Reglstrauon Stacement filed April 22, 1998, File No. 333-50653); Forms

of Second and Third Supplemental Indentures, dated January 1, 2001 (E}Khlblts 4.6 and 4.13, Form 8-K

filed January 12, 2001, File No. 1-8489). -

Indenture, dated May 1, 1971, between Consolidated Natural Gas Company and The Bank of New York X
{as successor trustee to JP Morgan Chase Bank (formerly The Chase Manhartan Bank and Manufacturers
Hanover Trust Company)) (Exhibit (5) to Cerrificate of Notification at Commission File No. 70-5012);
Fifteenth Supplemental Indenture, dated October 1, 1989 (Exhibit (5 to Certificate of Notification at
Commission File No. 70-7651); Seventeenth Supplemental Indenture, dated August 1, 1993 (Exhibit (4)
to Certificate of Notification at Commission File No. 70-8167); Eighteenth Supplemental Indencure,
dated December 1, 1993 (Exhibit (4) to Certificate of Notification at Commission File No. 70-8167);
Nineteenth Supplemental Indenture, dated January 28, 2000 {Exhibit (4A)(iit), Form 10-K for the fiscal
year ended December 31, 1999 filed March 7, 2000, File No. 1-3196); Twentieth Supplemental
Indenture, dated March 19, 2001 (Exhibit 4.1, Form 10-Q for the quatter ended September 30, 2003 filed
November 7, 2003, File No. 1-3196); Twenty-First Supplemental Indenture, dared June 27, 2007 (Exhibit
4.2, Form 8-K filed July 3, 2007, File No. 1-8489).

Indenture, dated April 1, 1995, berween Consolidared Narural Gas Company and The Bank of New York X
Mellon (as successor trustee to United States Trust Company of New York) (Exhibic (4), Certificate of
Nortification No. 1'filed April 19, 1993, File No, 70-8107); First Supplemental Indenture dated January

28, 2000 {Exhibit (4A)(ii), Form 10-K for the fiscal year ended December 31, 1999 filed March 7, 2000,

File No. 1-3196); Securities Resolution No. 1 effective as of April 12, 1995 (Exhibit 2, Form 8-A filed

April 21, 1995, File No.-1-3196 and relatiig to the 7 ¥%3% Debentures Due April 1,-2005); Securities

Resolution No. 2 effective as of Ocrober 16, 1996 (Exhibit 2, Form 8-A filed October 18, 1996, File No.

1-3196 and relating to the 673% Debentures Due October 15, 2006); Securities Resolution No. 3 effective

as of December 10, 1996 (Exhibit 2, Form 8-A filed December 12, 1996, File No. 1-3196 and relating to

the 6 ¥8% Debentures Due December 1, 2008); Securities Resolution No. 4 effective as of December 9,

1997 (Exhibit 2, Form 8-A filed December 12, 1997, File No. 1-3196 and relaring ro the 6.80%

Debentures Due December 15, 2027); Securities Resoludon No. 5 effective as of Ocrober 20, 1998

(Exhibit 2, Form 8-A filed October 22, 1998, File No. 1-3196 and relating to the 6% Debentures Due

Oaober 15, 20110); Securities Resolution No. 6 effective as of September 21, 1999 (Exhibit 4A(iv), Form

10-K for the fiscal year ended December 31, 1999 filed March 7, 2000, File No. 1-3196, and relating to

the 7 4% Notes Due October 1, 2004); Second Supplemental Indenture dated as of June 27, 2007

(Exhibit 4.4, Form 8-K filed July 3, 2007, File No. 1-8489). .

Form of Senior Indentute, dated June }, 2000, between Dominion Resources, ]nc and The Bank of New X

York Mellon (as successor trustee to JP Morgan Chase Bank (formerly The Chase Manhattan Bank)), as

Trustee (Exhibit 4{iii), Form 5§-3 Registration Statement filed December 21, 1999, File No. 333-93187); ¥
Form of First Supplemental Indenture, dated fune 1, 2000 {Exhibit 4.2, Form 8-K filed June 22, 2000,

File Mo. 1-8489); Forms of Second and Third Supplemental Indentures, dated July 1, 2000 (Exhibits 4.2

" and 4.3, Form 8-K filed July 11, 2000, File No. 1-8489); Fourth Supplemental Indenture, dared

September 1, 2000 (Exhibit 4.2, Form 8-K filed September 8, 2000, File No. 1-8489); Sixth Supplemental
Indenture, dated September 1, 2000 (Exhibit 4.3, Form 8-K filed September 11, 2000, File No. 1-8489);
Form of Seventh Supplemental Indenture, dated October 1, 2000 (Exhibit 4.2, Form 8-K filed October

12, 2000, File No. 1-8489); Form of Eighth Supplemental Indenture, dated January 1, 2001 (Exhibir 4.2,
Form 8-K filed January 24, 2001, File No. 1-8489); Form of Ninth Supplemental Indenture, dated May 1,
2001 (Exhibit 4.4, Form 8-K filed May 25, 2001, File No. 1-8489); Form. of Tenth Supplemental

Indenture, dated March [, 2002 (Exhibit 4.2, Form 8-K filed March 18, 2002, File No. 1-8489); Form of .|
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4.9

4.10

Eleventh Supplemental Indenture, dated June 1, 2002 (Exhibit 4.2, Form 8-K filed June 25, 2002, File
No. 1- 8489); Form of Twelfth Supplemental Indenture, dated September 1, 2002 (Exhibit 4.2, Form 8-K
filed Seprember 11, 2002, File No. 1-8489); Thirteenth Supplemental Indenture, dated September 16,
2002 {Exhibit 4.1, Form 8- filed September 17, 2002, File No. 1-848%); Fourtcenth Supplcmcmtal
Indenture, dated August 1, 2003 (Exhibit 4.4, Form 8-K filed August 20, 2003, File No. 1-8489); Forms
of Fifteenth and Sixteenth Supplemental Indentures, dated December 1, 2002 (Exhibits 4.2 and 4.3, Form
8-K filed December 13, 2002, File No. 1-8489); Forms of Seventeenth and Eighteenth Supplemantal
Indentures, dated February 1, 2003 (Exhibits 4.2 and 4.3, Form 8-K filed Februasy 11, 2003, File No.
1-8489; Forms of Twentieth and Twenty-First Supplemental Indentures, datred March 1, 2003 (Exhibits
4.2 and 4.3, Form 8-K filed March 4, 2003, File No. 1-8489); Form of Twenty-Second Supplemental
Indenture, dated July 1, 2003 (Exhibit 4.2, Form 8-K filed July 22, 2003, File No. 1-8489); Form of
Twenty-Third Supplemental Indenture, dated December 1, 2003 (Exhibir 4.2, Form 8-K filed Decemnber
10, 2003, File No. 1-8489); Forms of Twenty-Fifth and Twenty-Sixth Supplemental Indentures, dated
January 1, 2004 (Exhibirs 4.2 and 4.3, Form 8-K filed January 14, 2004, File No. 1-8489); Form of .
Twenty-Seventh Supplemental Indenture, dated December 1, 2004 (Exhibit 4.2, Form $-4 Regisgration
Statement filed November 10, 2004, File No. 333-120339); Forms of Twenty-Eighth and Twenty-Ninth
Supplemental Indentures, dated-June 1, 2005 (Exhibits 4.2 and 4.3, Form 8-K filed June 17, 2005, File
Ne. 1-8489); Form of Thirtieth Supplemental Indenture, dated July 1, 2005 (Exhibic 4.2, Form B-K filed
July 12, 2005, File No. 1-8489); Form of Thirty-First Supplemental Indenture, dated September 1, 2005
(Exhibit 4.2, Form 8-K filed September 26, 2005, File No. 1-8489); Forms of Thirty-Second and Thirty-
Third Supplemental Indentures, dated November 1, 2006 (Exhibits 4.2 and 4.3, Form 8-K filed |
November 13, 2006, File No. 1-8489); Form of Thirty-Fourch Supplemencal Indenture, dated November
1, 2007 (Exhibit 4.2, Form 8-K filed November 29, 2007, File No. 1-8489); Forms of Thirey-Fifth, .
Thircy-Sixth and Thirty-Seventh Supplemental Indentures, dated June 1, 2008 (Exhibits 4.2, 4.3 and 4.4,
Form 3-K filed June 16, 2008, File No. 1-8489); Form of Thirty-Eighth Supplemental and Ameanding
Indenture, dared November 1, 2008 (Exhibit 4.2, Form 8-K filed November 26, 2008, File No. 1-8489);
Thirty-Ninth Supplemental Indenture Amending the Twenty-Seventh Supplemental Indenture, dated
December 1, 2008 and effective as of December 16, 2008 {Exhibir 4.1, Form 8-K filed December 3, 2008,
File No. 1-8489); Form of Thirty-Ninth Supplemental Indenture, dated August 1, 2009 (Exhibir 4.3,
Form 8-K filed August 12, 2009, File No. 1-8489).

Indenture, dated April 1, 2001, berween Consolidated Narural Gas Company and The Bank of New York X
Mellon (as successor trustee to Bank One Trust Company, National Association} (Exhibit 4.1, Form §-3
Registration Statement filed December 22, 2000, File No. 333-52602); Form of First Supplemental
Indenture, dated April 1, 2001 (Exhibit 4,2, Form 8-K filed April 12, 2001, File No. 1-3196); Forms of
Second and Third Supplemental Indentures, dated October 25, 2001 (Exhibits 4.2 and 4.3, Form 8-K

filed October 23, 2001, File No. 1-3196); Fourth Supplemental Indenture, dased May 1, 2002 (Exhibit

4.4, Form 8-K filed May 22, 2002, File No. 1-3196); Form of Fifth Supplemental Indenture, dated
December 1, 2003 (Exhibit 4.2, Form 8-K filed November 25, 2003, File No. 1-3196); Form of Sixch
Supplemental Indenture, dated November 1, 2004 (Exhibit 4.2, Form 8-K filed November 16, 2004, File .
No. 1-3196); Seventh Supplemental Indenture, dated June 27, 2007 (Exhibit 4.6, Form 8-K filed July 3,
2007, File No. 1-8489).

Form of Indenture for Junior Subordinated Debentures, daved October 1, 2001, between Consolidated X
Natural Gas Company and The Bank of New York Mellon (as successor trustee to Bank One Trust

Company, National Association) (Exhibit 4.2, Form 5-3 Registration Stacement filed December 22, 2000,

File No. 333-52602); Form of First Supplemental Indenture, dated October 23, 2001 (Exhibit 4.7, Form

8-K filed October 16, 2001, File No. 1-3196); Second Supplemental Indenture dated as of June 27, 2007

(Exhibir 4.8, Form 8-K filed July 3, 2007, File No. 1-8489).

Junior Subordinated Indenture 1, dared Junie 1, 2006, between Dominion Resources, Inc. and "The Bank X
of New York Mellon (successor to JPMorgan: Chase Bank, N.A.), as Trustee (Exhibit 4.1, Form 10-Q for

the quarter ended June 30, 2006 filed August 3, 20086, File No, 1-8489); First Supplemental Indenture

dated as of June 1, 2006 (Exhibit 4.2, Form 10-Q for the quarter ended June 30, 2006 filed Aogust 3,

2006, File No. 1-8489); Second Supplemental Indenture, dated as of September 1, 2006 (Exhibit 4.2,

Form 10-Q) for the quarter ended Septémber 30, 2006 filed November 1, 2006, File No. 1-8489); Form of

Third Supplemental and Amending Indcnture, dated June 1, 2009 (Exhibit 4.2, Form 8-K filed ]une 15,

2009, File No. 1-8489),

157




Exhihit
Number

Description

Virginia
Dominion  Power

4.12

413

4,14

10.1
10.2

10.3

10.4

10.5

10.6

10.7

10.8*

10.9*

10.10*

10.11*

1¢.12*

158

Replacement Capital Covenant entered into by Dominion Resources, Inc. dated June 23, 2006 (Exhibic
4.3, Form 10-Q for the quarter ended June 30, 2006 filed August 3, 2006, File No. 1-8439).

Replacement Capital Covenant entered into by Dominion Resources, Inc. dated September 29, 2006
{Exhibit 4.3, Form 10-Q for the quarter ended September 30, 2006 filed November 1, 2006, File No. 1-
8489). '

Replacement Capital Covenant entered into by Dominion Resources, Inc. dated June 17, 2009 (Exhibic -
4,3, Form 8-K filed June 15, 2009, File No. 1-8489).

DRI Sewiées Agreement, dated ]anﬁary 28, 2000, by and between Dominion Resoutces, Inc., Deminion
Resources Services, Inc, and Consolidated Natural Gas Service Company, Inc. (Exhibir 10(vii), Form 10-K
for the fiscal year ended December 31, 1999 filed March 7, 2000, File No. 1-8489).

Services Agreement between Dominion Resources Services, Inc. and Virginia Electric and Power Company

dared January 1, 2000 (Exhibit 10.19, Form 10-X for the fiscal year ended December 31, 1999 filed
March 7, 2000, File No. 1-2255).

Agreement berwéen PJM Interconnection, L.L.C. and Vitginia Electric and Power Company (Exhibir
10.1, Form 8-K filed April 26, 2003, File No, 1-2255 and File No., 1-8489),

$3.0 billion Five-Year Credit Agreemenst dated February 28, 2006 among Dominion Resources, Inc.,
Virginia Electric and Power Company, Consolidated Natural Gas Company, JP Morgan Chase Bank,
N.A., as Administrative Agent, Citibank, N.A. as Syndication Agent and Barday’s Bank PLC, The Bank of
Nova Scotia and Wachovia Bank, Narional Association, as Co-Documentation Agents and other lenders
named therein. (Exhibit 10.1, Form 8-K filed March 3, 2006, File No. 1-8489 and File No. 1-2255).

$1.70 billion Amended and Restated Five-Year Credit Agreement dated Eebruary 28, 2006 among
Consolidated Natural Gas Company, Barclay’s Bank PLC, as Administrative Agent, Barclays Bank FLC
and KeyBank National Association, as Syndication Agencs, and SunTrust Bank, The Bank of Nova Scotia
and ABN AMRO Bank, N.V., as Co-Documentation Agents and other lenders as named therein. (Exhibit
10.2, Form 8-K filed March 3, 2006, File No. 1-8489).

$500 million 364-Day Revolving Credit Agreement dated July 30, 2008 among Dominion Resources,
Inc., The Royal Bank of Scordand PLC, as Administrative Agent, Barclays Bank PLC and Morgan Stanley
Bank, as Co-Syndication Agents, Ciribank N.A. and The Bank of Nova Scotia, as Co-Documentation-

‘Agents and other lenders named therein (Exhibir 10.1, Form 10-Q for the quarter ended Septcmber 30,

2008 filed October 30, 2008, File No. 1-8489).

Form of Settlement Agreement in the form of a proposed Consent Decree among the United States of
America, on behalf of the United States Environmental Protection Agency, the State of New York, the
Stare of New Jersey, the Stare of Connecricur, the Commonwealth of Virginia and the State of West
Virginia and Virginia Electric and Powcr Company (Exhibit 10, Form 10-Q for the quarrer ended
March 31, 2003, File No, 1-8489).

Dominion Resources, Inc. Executive Supplemcnra] Retirement Plan, as amended and restated eﬁective
December 17, 2004 (Exhibit 10.5, Form 8-K filed December 23, 2004, File No. 1-8489).

Dominion Resources, Inc. Incentive Compensation Plan, effective April 22, 1997, as amended and restated
effective July 20, 2001-(Exhibic 10.1, Form 10-Q for the quarter ended June 30, 2001 filed August 3,

2001, File No. 1-8489), as amended June 20, 2007 (Exhibit 10.9, Form 10-K for the fiscal year ended
Deecember 31, 2007 filed February 28, 2008, File No. 1-8489 and Exhibit 10.5, Form 10-X for the fiscal
year ended December 31, 2007 filed February 28, 2008, File No. 1-2255).

Form of Employment Continuity Agreement for certain officers of Dominion Resources, Inc. and Vieginia
Electric and Power Company, amended and restated July 15, 2003 (Exhibit 10.1, Form 10-Q for the
quarter ended June 30, 2003 filed August 11, 2003, File No. 1-8489 and File No. 2255), as amended
March 31, 2006 (Form 8-K filed April 4, 20006, File No, 1-8489).

Dominion Resources, Inc. Retirement Benefit Restoration Plan, as amended and restated effective

December 17, 2004 (Exhibit 10.6, Form 8-K filed December 23, 2004, File No. 1-8489).

Dominion Resources, Inc. Executives’ Deferred Compensation Plan, amended and restared effective
December 17, 2004 (Exhibit 10.7, Form 8-K filed December 23, 2004, File No. 1-8489).

X

X
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10.13*  Dominion Resources, Inc. New Executive Supplemental Retirement Plan, cffecu-fc January 1, 2005 X X
{Exhibir 10.8, Form 8-K filed December 23, 2004, File No. 1-8489), amended January 19, 2006 (Exhibit
10.17, Form 10-K for the fiscal year ended December 31, 2005 filed March 2, 2006, File No. 1-8489), as
amended December 1, 2006 and further amended January 1, 2007 (Exhibit 10.17, Form 10-K for the
fiscal year ended December 31, 2006, filed February 28, 2007, File No. 1-8489), as amended and restated -
effective January 1, 2009 {Exhibir 10.3, Form 10-(} for the quarter ended Seprember 30, 2008 ﬁlo:d
Ocrober 30, 2008, File No. 1-8489).

10.14*  Dominion Resources, Inc. New Retirement Benefit Restoration Plan, effective January 1, 2005 (Exhibit X X
10.9, Form 8-K filed December 23, 2004, File No. 1-8489), as amended January 1, 2007 (Exhibit; 10.18,
Fotm 10-K for the fiscal year ended December 31, 2006 filed February 28, 2007, File No. 1-8489), as
amended and restaced effecrive January 1, 2009 {Exhibit 10.4, Form 10-Q) for the quarter ended @ -
September 30, 2008 filed October 30, 2008, File No. 1-8489 and Exhibit 10.2, Form 10-Q for the quarter
ended Seprember 30, 2008 filed October 30, 2008, File No. 1-2255), as amended and restared effective
January 1, 2009 (Exhibit 10.17, Form 10-K for the fiscal year ended December 31, 2008 filed
February 26, 2009, File No. 1-8489 and Exhibit 10.20, Form 10K for the fiscal year ended December 31
2008 filed February 26, 2009, File No. 1-2255).

10.15*  Dominion Resources, Inc. Stock Accumulation Plan for Qutside Directors, amended as of Februa.t‘y 27, X
2004 (Exhibir 10.15, Form 10-K for the fiscal yﬂjr ended December 31, 2003 filed March 1, 2004, File’
No. 1-848%) as amended effective December 31, 2004 (Exhibir10.1, Form 8-K filed December 23, 2004,
File No. 1-8489).

10.16* Dominion Resources, Inc. Directors Stock Compensation Plan, as amended February 27, 2004 (Exhlblt X
10.16, Form 10-K for the fiscal year ended December 31, 2003 filed March 1, 2004, File No. 1-8489) as
amended effective December 31, 2004 (Exhibit 10.2, Form 8-K filed Deccmber 23, 2004, File Na. 1-
8489), .

10.17*  Dominion Resources, Inc. Directors’ Deferred Cash Compensation Plan, as amended and in effect X
September 20, 2002 (Exhibit 10.4, Form 10-Q for the quarter ended September 30, 2002 filed
November 8, 2002, File No. 1-8489) as amended effccrive December 31, 2004 (Exhibit 10.3, Form 8-K
filed December 23, 2004, File No. 1-8489).

10.18* Dominion Resources, Inc. Non-Employee Directors’ Compensation Plan, effective January 1, 2005, as - X
amended and restated effective January 1, 2008 (Exhibic 10.21, Form 10-K for the fiscal year ended
December 31, 2007 filed February 28, 2008, File No. 1-8489), as amended and restated effective
January 1, 2009 (Exhibit 10.21, Form 10-K for che fiscal }'w ended December 31, 2008 filed .
February 26, 2009, File No. 1-8489), as amended and restated effective December 17, 2009 (filed
herewith).

10.19*  Dominion Rcsourcé.s, Inc. Leadership Stock Option Plan, effective July 1, 2000, as amended and testated ' X X
effective July 20, 2001 (Exhibit 10.2, Form 10-(Q for the quarter ended June 30, 2001 filed August 3,
2001, File No, 1-8489 and File No. 1-2255).

10.20" Dominion Resources, Inc. Execurive Stock Purchase Tool Kit, effective September 1, 2001, amended and X
restated December 16, 2005 (Exhibit 10.2, Form 8-K filed December 16, 2005, File No. 1- 8489)!

10.21*  Dominion Resources, Inc. Security Oprion Plan, effec:we January 1, 2003, amended December 31, 2004 X X
and restated effective January 1, 2005 (Exhibit 10.13, Form 8-K filed December 23, 2004, File Né.
1-8439). .

10.22* Letter agreement between Dominion Resources, Inc. and Thomas F. Farrell II, dated February 27, 2003 - X

(Exhibit 10.24, Form 10-K for the fiscal year ended December 31, 2002 filed March 20, 2003, File No. 1-
8489), as amended December 16, 2005 (Exhibit 10.1, Form 8-K filed December 16, 2005, File No. 1-
8489).

10.23*  Letter agreement berween Dominion Resources, Inc. and Thomas N. Chewning, dated February 28, 2003 - X
(Exhibit 10.25, Form 10-K for the fiscal year ended December 31, 2002 filed March 20, 2003, Flle No. 1--
8489).
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Consulting Agreement between Dominion Resources, Inc. and Thomas N, Chewning, effective
September 1, 2009 (Exhibit 10, Form 10-Q for quarter ended September 30, 2009 filed November 2,
2009, Fike No. 1-8489). .

Employment agreement dated Febrl.iary 13, 2007 berween Dominion Resources Services, Inc. and Mark F.
McGeurick (Exhibir 10.34, Form 10-K for the fiscal year ended December 31, 2006 filed February 28,
2007, File No. 1-8489).

Supplemental retirement agreement dated April 22, 2005 between Dominion Resources, Inc. and Mark F.
McGetrick (Exhibic 10.36, Form 10-K for the fiscal year ended December 31, 2005 ﬁlcd March 2, 2006,
File No. 1-8489).

Supplemental retirement agreement dated Ocrober 22, 2003 between Dominion Resources, Inc. and Paul
D. Koonce (Exhibit 10.18, Ferm 10-K for'the fiscal year ended December 31, 2003 filed March 1, 2004,
File No. 1-2255).

Supplemental Retitement Agreement dated December 12, 2000, between Dominion Resoutces, Inc. and
David A, Christian (Exhibit 10.25, Form 10-K for the fiscal year ended December 31, 2001 filed March
11, 2002, File No. 1-2255).

Letter Agreement between Consolidated Natural Gas Company and George A. Davidson, Jr. dated
December 22, 1998, related letter dated January 8, 1999 and Amendment 1o Letter Agreement dared
February 26, 2008 (Exhibit 10.37, Form 10-K for the fiscal year ended December 31, 2007 filed February
28, 2008, File No. 1-8489).

Form of Restricted Stack Grant under 2006 Long-Term Compensation Program approved March 31,
2006 (Exhibir 10.3, Form 8-K filed April 4, 2006, File No. 1-8489).

Form of Restricted Stock Grant under 2007 Long-Term Compensation Program approved March 30,
2007 (Exhibic 10.1, Form 8-K filed April 5, 2007, File No. 1-8489).

Form of Performance Grane under 2007 Long-Tern Compensanrm Program approved March 30, 2007
{Fxhibit 10.2, Form 8-K filed April 5, 2007, File Nao. 1-8489),

Offshore Package Purchase Agreement between Dominion Explotation 8 Production, Inc. and Eni
Perroleum dated April 27, 2007 (Exhibit 10.5 o Form 10- Qfor the quartcr ended March 31, 2007 filed
May 3, 2007, File No. 1-8489).

Alabama/Permian Package Purchase Agreement dared as of June 1, 2007 berween Dominion Resources,
Inc., chrough certain of its wholly owned subsidiaries, and L O & G Acquisition Carp. {Exhibit 10.1,
Form 8-K filed June 7, 2007, File No. 1-8489).

Gulf Coast/Rockies/San Juan Package Purchase Agreement dated as of June 1, 2007 between Dominion
Resources, Inc. through cestain of its wholly owned subsidiarics, and XTO Energy, Inc. (Exhibit 10.2,
Form 8-K filed June 7, 2007, File No. 1-8489).

Form of Restricted Stock Award Agreement under 2008 Long-Term Compensation Program approved |
March 27, 2008 (Exhibit 10.1, Form 8-K filed April 2, 2008, File No. 1-8489),

2008 Performance Grant Plan under 2008 Long-Term Compensation Program approved March 27, 2008
(Exhibit 10.2, Form B-K filed April 2, 2008, File No. 1-8489).

Restricted Stock Award Agreement for Thomas N. Chewning approved March 27, 2008 (Exhibit 10.3,
Form 8-K filed April 2, 2008, File No. 1-8489).

Form of Advancement of Expenses for cerrain directors and officers of Dominion Resources, Inc., approved
by the Dominion Resources, Inc. Board of Directors on October 24, 2008 (Exhibit 10.2, Form 10-Q for
the quarter ended Seprember 30, 2008 filed October 30, 2008, File No. 1-8489 and Exhibir 10.3, Form
10-Q} for the quarter ended September 30, 2008 filed October 30, 2008, File No. 1-2253),

2009 Pétformance Grant Plan under 2009 Long-Term Compensation Program approved January 26, 2009
{Exhibic 10.1, Form 8K filed January 29, 2009, File No, 1-8489),

Form of Restricted Stock Award Agreement under 2009 Long-Term Compensation Program appraved
January 26, 2009 (Exhibit 10.2, Form B-K filed January 29, 2009, Fils No. 1-8489).
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10.42* Dominion Resources, Inc. 2005 Incentive Compensation Plan, otiginally effecrive May I, 2003, as ‘s - X X
amended and restated effective May 5, 2009 (Exhibit 10, Form 8-K filed May 11, 2009, File No. 1-8489).

10.43*  Restricted Stock Agreement for James F. Stutts approved February 23, 2009 (filed herewich). X

10.44* Letter agreement between Dominion Resources, Inc, and James F. Stutts, dated Scpncmbc} 22, 1997 (filed X
herewith).

10.45* 2010 Performance Grant Plan under 2010 Long-Term Compensation Program approved January 21, 20 10 X X
(Exhibit 10.1, Form 8-K filed January 22, 2010, File No. 1-8489). -

10.46*  Form of Restricted Stock Award Agreement under 2010 Long-Term Compensation Program approved X X
January 21, 2010 (Exhibit 10.2, Form 8-K filed January 22, 2010, File No. 1-8489). ‘

10.47*  Base salaries for named executive officers of Dominion Resources, Inc. (filed herewith). . X

10.48*  Non-employee directors’ annual compensation for Dominion Resources, [nc. (filed herewith}). X

12.a Rario of eatnings to fixed charges for Dominion Resources, Inc. (filed herewith). X

12.b Ratio of earnings to fixed charges for Virginia Electric and Power Company (filed herewith). X

12.¢ Ratio of carnings to fixed charges and dividends for Virginia Electric and Power Company {(filed herewith). X

21 Subsidiaries of Dominion Resources, Inc. and Virginia Electric and Power Company (fled herewith). X X

23 Consent of Deloitte & Touche LLF (filed herewith). - _ X X

23.1 Consent of Ryder Scott Company, L.P, (filed herewith}. X

3la Certification by Chief Executive Officer of Dominion Resources, Inc. pursuant to Section 302 of the ' X
Sarbanes-Oxley Act of 2002 (filed herewith). :

31b Certification by Chief Financial Officer of Dominion Resources, Inc. pursuant to Section 302 of the : X
Sarbanes-Oxley Act of 2002 (filed herewich).

3lc Certification by Chief Executive Officer of Virginia Electric and Power Company pursuant to Section 302 X
of the Sarbanes-Oxley Act of 2002 (filed herewith). :

31.d Cerrification by Chief Financial Officer of Virginia Electric and Power Company pursuant to Section 302 - X
of the Sarbanes-Oxley Act of 2002 (filed herewith). o

32a Certificadion to the Securitics and Exchange Commission by Chief Execucive Officer and Chief meqial X
Officer of Dominion Resources, Inc. as thulred by Section 906 of the Sarbanes-Oxtey Act 052002.
(furnished herewich).

32.b Certificarion to the Securities and Exchange Commission by Chief Executive Ofﬁcer and Chief Financial X
Officer of Virginia Electric and Power Company as required by Section 906 of the Sarbanes-Oxlcy Act of
2002 (furnished herewich). .

99 Reserve Audit Report of Ryder Scom Company, L.P. as of December 31, 2009 (filed herewith). = X

. 101 The following financial stacements from Dominion Resources, Inc. Annual Report on Form 10-K for the X

year ended December 31, 2009, filed on Febmary 26, 2009, formatted in XBRL: (i} Consolidated +
Statements of Income, (ii} Consolidated Balance Sheets, (iii} Consolidated Statements of Common

. Shareholde:s’ Equity (iv) Consolidated Seatements of Comprehensive Income (v) Consolidated Statements
of Cash Flows, {vi) the Notes to Consolidared Financial Statements, tagged as blocks of text. -

*  Indicates management contvact or compensatory plan or arrangement.
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Pursuant to the requirements of Section 13 or ¢ 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized,

DOMINION RESOURCES, INC.

/s! THoMAS F. FARRELL Il

(Thomas F. Farrell II, Chairman, President and
Chief Fxecurive Officer)

| | By:
| ‘

Dare: February 26, 2010

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf
of the registrant and in the capacities indicated on the 26th day of February, 2010,

Signature - Title
fsf _TeoMas F. FARRELL IT Chairman of the Board of Directors, President and Chief
‘Thomas F. Farrelt T1 ' Executive Officer
Is/  WILLIAM P. BARR Director
William P. Barr
Is/ PeTER W. BROWN Dlirecror

Peter W. Brown:

/s/  (GEORGE A. DAVIDSON, JR. Director
George A. Davidson, Jr.

/s/  JOHN W, HARRIS Director
John W. Harris
/8 ROBERT S. JEPSON, JR. Director

Robert 5. Jepson, Jr.

{si Mark J. KINGTON Director
Mark J. Kington :
/sf  BENJAMIN ]. LaMeerT, 11 Director

Benjamin J, Lambert, 111

Is! MARGARET A. MCKENNA Director
Maigaret A. McKenna

/sl PrRANKS. RDYAI; Director

Frank S. Royal
fs/  RoserT H. SpiLMan, JR. ]jirectur

Robert H. Spilman, Jr.

fsi DaviD A, WOLLARD Director
Dlavid A. Wollard
Is/ Mark F. MCGETTRICK Executive Vice President and Chief Financial Officer

Mark F. McGeterick

I/ ASHWINI SAWHNEY Vice President and Controller (Chief Accounting Officer)
Ashwini Sawhney

162




Vircinia Power

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Date: February 26, 2010

VIRGINIA ELECTRIC AND POWER COMPANY

/s{ THoOMAS F. FARRELL [1

(Thomas F. Fartell I, Chairmen of the Board
of Directars and Chief Executive Officer)

By:

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf
of the registrant and in the capacities indicated on the 26th day of February, 2010.

Signature

Tide

/s THomas F, FArgeLL 11

Thomas F. Farrell LI

/s! MARK F. MCGETTRICK

Mark F. McGertridk

18! ASHWINI SAWHNEY

Ashwini Sawhney

fs/  STEVEN A. ROGERS

Steven A. Ragers

Chairman of the Board of Directors and Chief Executive Officer

Dhirector, Excoutive Vice President and Chief Financial Officer

Vice President—Accounting (Chief Accounting Officer)

Director
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Item 2.02 Results of Operations and Financial Condition

On Iuty 28, 2010, Dominion Resources, Inc. issped a press release annonncing unaudited earnings for the thres months ended June 30, 2010. The press
release and related unaudited eamnings tables ate firnished with this Form 8-X as Exhibit 99.

Item 9,01 Financial Statements and Exhibits.

Exhibit
99 Dominion Resources, Inc. press release dated July 28, 2010
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FOR IMMEDIATE RELEASE

July 28, 2010

Company: Dominion

Contacts:
Media: Ryan Frazier (304) 819-2521, C Ryan.Frazien@dom.com
Analysts: Sarzh Scott (804) 819-2315, Sarah.M.Scott@dom .com

Nathan Frost (804) 819-2187, Nathan.] Frosi@dom.com

DCMINICN ANNOUNCES SECOND-QUARTER 2010 EARNINGS

¢ Second—quarter 2010 operating earnings of 72 cents per share compared to guidance of 55 to 65 cents per share
s Second-quarter 2010 GAAP eamings of $2.98 per share
» Company increases 2010 operating eamings guidance range o $3.25 to $3.40 per share
+ Conference call scheduled for 10 am. EDT today

RICHMOND, Va. — Dominion (NYSE: D) todey announced unandited reported earnings determined in aceordance with Generally Accepted Accounting
Principles (GAAP) for the three months ended June 30, 2010, of $1.761 billion ($2.98 per share), compared with reported camings of $454 million ($0.76
per share) for the same period in 2009

Operating camings for the three months ended Juns 30, 2010, amounted to $426 million (30.72 per share), compared to operating eamings of $404 million
(50.68 per share} for the same period in 2009. Operating eamings are defined as reported (JAAP) earnings adjusted for certain items.

Doinion uses operating eamings as the primary performance measurement of its eamings guidance and results for public communications with analysts
and investors. Dominion also uses operating earnings internally for budgeting, for reporting to the board of directors, for the company’s in¢entive
compensation plans and for its targeted dividend payouts snd other purposes. Dominion management believes operating earmings provide & more
meaningful representation of the company’s fundamental earnings power. '

Business segment results and detailed descriptions of items included in 2010 and 2009 reported earnings but excluded from operating eamings can be found
on Scheduoles 1, 2 and 3 of this release.

Thomas F. Farrell [, chairman, president and chief exscutive officer, said:

“Our core businesses continued to deliver solid results in the second quarter. Coupled with the benefit of hot weather in our electri¢ service ferritory, we are
able to report second—quarter operating eamings well above expectations. -

“We conlinue 1o implement our regulated infrastricture investment strategy. Cur new slectric generation and transmission projects, which are required to
meet the growing demand for electricity by our customers, are on schedule and on budget. During the quarier, we completed a 75 megawatt uprate ai our
North Anna nuclear power station. The two generating stations under construction — Virginia City and hear Garden — are both nearly 70 percent
complets. Also, we continue to move forward with the planned gas—fired generating station in Warren County and expect to file with the Virginia State
Corporation Commission in earty 2011.

“Construction of our two largest electric transmission projects is proceeding as planned. Meadow Brock -to-Londoon phases 1 and [T are complete and
work is progressing well on the final phase. In addition, the Carson-to-Snffolk 500 kilovelt line is now over 30 percent complete. -

“We were also active in our regulated gas businesses during the quarter. In support of the Marcellus Northeast project, we aitnounced a 15—vear contract
with CONSOL. This project is an example of our ability 1o provide scalable projects for producers in the Marcetlus region. In addition, we filed our
Appalachian Gateway project application in June with the Federal Energy Regulatory Commission. Appalachian Gateway is desighed to help meet the
demand for natural gas in the mid—Atlantic and northeastern Uniled States, and is on track for its planned 2012 in-service date.

“Given our strong performance in the second quarter and our expectations for the second half of the year, we are increasing the bottom of cur 2010
operating eamings puidance rangs. The new 2010 operating eamings guidance is $3.25 to $3.40 per share, up from $3.20 to $3.40 per share.”

Second—quarter 2010 operating samings compared to 2009

The increass in second—quarter 2010 operating earnings per share as compared to second—quarter 2009 operating enmings per shars is primerily attribntable
to higher contributions from the relgnlntsd electric utility business including favorable weather in the regulated electric service ferritory, higher FERC
transmission and rate adjustment clanse revenue, lower interest expense, lower owtnge costs and lower operation and maintenance expenses. Partiafly
offsetting these positives were lower merchant peneration margins, lower coniributions from producer services and the absence of eamings resulling from
the divestiture of the company’s E&P operations beginning May 1, 2010.

Complete details of second—quarter 2010 operating eamings as compared to second—quarter 2009 can be found on Schedule 4 of this release.

Third-quarter 2010 operating eamings guidance

Dominion expects third—guarter 2010 operating earnings in the range of 99 cents per share to $1.04 per share as compared 1o third—guarter 2069 operating
earnings 0f 99 cents per share, Positive factors for the third quarter of 2010 compared to the same period of the prior year include higher rate adjustment
clause revenue, lower planned cutage expenses and a returmn to normal weather. Factors partially offsetting these positives include lower merchant
generation margims and absence of earnings resulting from the divestiture of the company’s E&P operations beginnimg May 1, 2010. Reported earnings for
the third quarter of 2009 were $1.00 per share.

In providing its third—quarter and full-year 2010 operating earnings gnidance, the company notes that there could be differences betwoen expected reported
earnings and estimated operating eamings for matters such as, but not limited to, divestitures or changes in accounting principles. At this time, Dominion
management is able to estimate that the sale of substantially all of its Appalachian E&P operations will result in an afler—tax gain of approximately $1.4
billion that will not be included in 2010 operating carnings. Dominion management is also able to estimate that the implementation of a work-force
reduction program, ths impairment of a merchant generation asset, the sale uig Peosles Gas and the elimiration of certamn tax deductions associated with
health care legislation changes will result in a net after—tan loss of approximately $500 miilion that will not be included in 2010 operating eamings. At this
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time, Dominion management is not able o estimate the impact, if any, of cther items on reported eamings. Accordingly, Dominion is not able to provide a
corresponding GAAP equivalent for its operating carnings guidance.

Conference call loday

Dominion will host its second—quarter camings conference call at 10 a.m. EDT on Wednesday, July 28. Dominion management will diseuss second—quarter
2010 fimanciat results, third—quarier 2010 operating earnings guidance, and other matters of interest to the financial community.

Domestic callers should dial (866} 710-0179. The passcode for the conference call is “Dominion.” International callers should dial (334)
323-9872. Participants should dial in 10 to 15 minotes prior to the scheduled start time. Members of the media also are invited to listen.

A live webcast of the confersnce call, including accompanying slides, and the Earnings Release Kit will be available on the company’s investor information
page at www dom.com/investors.

A replay of the conference call will be available beginning about | pam. EDT Juty 28 and Jasting watil 1 p.m. EDT August 4. Domesiic callers may access
the recording by dialing (877) 919-4059. International callers should dial (334) 323-7226. The PIN for the replay is 70491356, Additionally, a replay of
the webcast will be available on the company’s investor information page by the end of the day July 28.

Dominion is one of the nation's largest producers and transporters of energy, with a portfolio of more than 27,500 megawatts of generation, 12,000 miles of
natural gas transmission, gathering and storage pipeline and 6,000 miles nfy electric transmission lines. Dominion operates the nation's largest natural gas
storage system with 942 billion cubic feat of storage capacity and serves retail encrgy customers in 12 states. For more information; about Dominion, visit
the company's website at www.dom.com,

This release contains certain forward—looking statements, including forecasted operating earnings for third—quarter and full-year 2010 which are subject to
various risks and uncertainties. Factors that could cause acial results to differ materially from management's projections, forecasty, estimates and
expectations may includ¢ factors that are beyond the company’s ability to control or estimate precisely, fluctuations in energy—related commodity prices, the
timing of the closing dates of acquisitions or divestitures, estimates of fumre market conditions, access to and costs of capita{_ﬂuctuatiom in tha value of
our pension assets and asscts held in our desommissioning trusts, the timing and receipt of regulatory approvals necessary for planned projects, acquisitions
and divestitures, and the ability 1o complele planned consiruction or expansion projects as scheduled. Other factors include, but are not limited 1o, weather
conditions, including the effects of hurricanes and major storms on operations, the behavior of other market participants, state and federal Jegisiativa and
regulatory developments and changas to environmental and other laws and regulations, including those related to elimate change, greenhouse gases and
ather emissions to which we are subject, economic conditions in the company's service area, risks of operating businesses in regulated industries that are
subject to changing regulatory structures, changes to regulated gas and electric rates collected by Dominion, changes to rating ageney requirements and
ratings, changing financial accounting standards, trading counter—party credit risks, risks related to snergy irading and merkeling, adverse catcomes in
litigation matters, and other uncertainties. Other risk factors are detailed from fime to time in Dominion’s most recent quarterly report on Form 10-Q or
annuel report on Form 10-K filed with the Securities and Exchange Commission.

i
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Schedule 1 — Segment Operating Earnings !

Preliminary, Unaudited
(millions, except earnings per share)

Operating Revenue {GAAP Based 2)

Eamings:
Dominion Virginia Power
Dominion Encrgy
Dominion Generaticn
Corporate and Other
OPERATING EARNINGS
Items sxcluded from operating sarnings 3, 4
REPORTED EARNINGS 2

Common Shares Outstanding (average, difuted)

Earnings Par Share (EPS):
Dominion Virginia Power
Dominion Energy
Bominion Generation
Corporate end Other
OPERATING EARNINGS

Items excluded from operating earnings 3
REPORTED EARNINGS 2

(millions, except earnings per sharg)
Onperating Revenue (GAAP Based 2)

Eamings:
Dominion Virginia Power
Dominion Energy
Daominion Generation
Corporate and Other
OPERATING EARNINGS

Ttems excluded from operating earnings 3, 3
REPORTED EARNINGS 2

Common Shares Outstanding (average, diluted)

Eamings Per Share (EPS):
Dominion Virginia Power
Dominion Energy
Dominion Generation
Corporate and Other
OPERATING EARNINGS

Items excluded from operating earnings 3
REPORTED EARNINGS 2

Three months ended June 30
2010 2009 Change
o 3313 . 3406 & {73)
b 112 b 82 $ 30
86 102 (16)
276 270 6
{43) {50} 2
2 426 .3 404 b 22
1,335 50 1,285
b L7681 3 434 _$ 1.307
5914 394.0
$ 0.19 $ 0.14 $ 0.05
0.14 0.17 (0.0%)
047 0.46 8.0
(008) 0.0% 0.01
i 02 el 3 G — )
226 D.08 213
3 208 __% . 2,22
Six months ended hune 30
2010 2009 Change
b 7301 3 71992 % {491}
$ 226 $ 197 5 29
261 279 (18)
601 639 {33%)
(363 (137} 51
% 1,002 b 3 24
933 {(276) 1,209
g 1,933 5 S 1233
596.1 589.9
$ 0.38 b 0.33 3 0.05
0.44 0.48 (0.04)
i 1.08 {0.
(0.15) (0.23) 0.9);
- LE8 3 156 3 0.92
1.57 (0.47) 204
b 325 by L1% & 206

1) 2009 has been recast due to Dominton management's decision 1o retain Hope Gas, Inc. as a part of Dominion
Energy and due to the reclass of Peoples Natural Gas Company (PNG) to discontinued operations.

2)  Determined in accordance with Generally Accepied Accounting Principles (GAAF),

3)  Items excluded from operating <amings are reported in Corporate and Other segment. Refer to Schedules 2 and 3
for details, or find "GAAP Reconciliation” on Dominion's website at www.dom.com/investors.

4)  Pre-tax amounts for the current period and the prior period are $2.225 billion and $124 miltion, respectively.

5)  Pre—tax amaunts for the current period and the prior period are $1.79C billion and ($401) mitlion, respectively,
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Schedule 2 - Reconciliation of 2010 Operating Earnings to Reported Earnings
2010 Eamnings {Six months ended Juae 30, 2010)
The net effects of the following itens, all shown on an afier—tax basis, are inchided in 2010 reported eamings, but sre excluded from operating earnings:

+  $1.4 billion net benefit resulting from the sale of our Appalachian E&P operations, primarily reflecting the gain on the sale, partiatly offset by certain
fransaction costs and other related charges,

. $206]~ million after—tax charge related to our work—-force reduction program, primarily reflecting severance pey and other benefits to affected

employees.

$147 million net loss from Peoples discontinued operations, primarily reflecting the loss on the sak recorded in Febraary 2010,

$95 million impairment charge related to our State Line coal-fired merchant power station,

$57 million charge related to health care legislation changes, eliminating the tax deduction for a portion of refiree prescription drug costs.

$37 million reduction in interim tax expense provision resuiting from the impact of items excluded fron1 operating camings on our 2010 estimated

annual effective tax rate.

s Netefiect related to our investments in nuclear decommissioning trust funds.

(millions, except per share amounts) 1010 2010 3010 4010 YTD 2010 2
Operating earnings 5576 $426 §1.002
Ttems excluded from operating camings (after—tax)i: .
Ttems related to the sale of Appalachtan E&P operations 14 1,387 1,4m
Work-force reduction program (206} {206}
Peoples discontinued operations (149) 2 (147
Impairment of merchant generstion asset {95) (95}
Health cars reform legistation — Medicare Part D lax impact {57 {37
Interim tax provision {16) 53 37
Net gains (losses} in nuclear decommissioning trust fimds 12 {12y 0
Tota] items excluded from operating earnings (afler—tax) | (407 1,333 B3
Reported net income ) 3174 $1.761 $1.935
Common shares outstanding (average, diluted) 600.9 591.4 596.1
Operating earnings per share $0.96 $0.72 $1.68
Items excluded from operating eamings (afler—1ax) (0.67) 2.26 1.57
Reported eamings per share $0.20 $2.98 $31.25
1) Pre-1ax amounts for items excluded from operating earnings are reflected in the following table:
Hems excluded from operating earnings: 1Q10 2Q10 3014 4010 YTD 2010
Items related to the sale of Appalachian E&P operations 5 20 % 2405 $ 2425
Wark—force reduction program (338) {338)
Peoples discontinued operations (137 3 (134)
Impairment of merchant gencration asset (163) (163)
Net gains (losses) in nuclear decommissioning trust funds 20 {20) 0
Total itewns excluded from operating eamings ($435) §2,225 $1,790

2} YTD 2010 EPS may not equal sum of quarters due to share count differences.




Schedulz 3 - Reconeiliation of 2009 Operating Earnings to Reported Eamings
2009 Earnings (Twelve months ended December 31, 2009) 2
The net effects of the following items, el shown on an after—tax basis, are included in 2009 reported earnings, but are excluded from operating earnings:

¢ $281 million impairment charge resulting from the first quarter ceiling test performed for our gas and oil properties under the full cost method
accounting with a subsequent update for estimated state taxes in the second quarter.

e 5435 million after—tax charge in connection with the proposed settlement of Virginia Power's 2009 rate case proceedings.

* 52 million net gain related te our investments in nuclear decommissioning trust fimds.

. |$62 million benefit due to a downward revision in the nuclear decommissioning esset retirement obligation {ARO) for & power station unit that is no

onger in service.
« 526 million of eamings from Peoples discontinued operations.
»  $29 million net expense related to other items.

{millions, except per share amounts) 10409 2009 3009 4009 YTD 20093
Operating sarmnings 5574 $404 $550 $374 51,942
Items exciuded from operating eamings (after~tax) 1:
Impairment of gas and oil properties (272) (%) (281}
Proposed rate seftlement (435} (433)
Net gains (losses) in nuclear decommissioning trust funds {50) 12 34 6 2
AROrevision 62 62
Peoples discontinusd operations 9 {15) (41) 73 26
Other items (13) 0 11 {27} (29
Total jtems excluded front operating eamings (after—tax) 1.2 (326) 50 4 {383 {655)
Reported net income $248 $454 3594 (5 51287
Common shares outstanding (average, diluted) 585.7 394.0 596.3 596.1 393.7
Opersting eamings per share $0.98 $0.68 $0.99 $0.63 $3.27
Itens excluded from operating earnings (afler-tax) {0.56) 0.08 0.01 {0.64) {1.10)
Reported eamings per share $50.42 $0.76 3100 {$0.01) $2.17
1) Pre—tax amovnts for items excluded from operating eamings are raflected in the following table:
Items excluded from operating earnings: 1009 2009 3009 4009 YTD 2009
Impaitment of gas and oi} properties {455} 5455;
Proposed rate settlement {(712) 712
Net gains (losses) in nuclear decommissioning trust fimds (8% 19 57 il 4
ARO revision 103 103
Peoples discontinued operations 6 12 (21 15 - 42
Ciher items (23) (10) 2 {32) (63)
Total items excluded from operating earnings (525) 124 38 {718) (1,081)

2) 2009 has been recast due to the reclass of Peoples Natural Gas Company (PNG) to discontinued operations
K)] YTD 2009 EPS may not equal sum of quarters due to share count differences.




Schedule 4 — Recenciliation of 2Q10 Earnings to 20009

Preliminary, mnaudited
(millions, except EPS)

Reconciling Items

Dominion Virginia Power
Regulated electric sales:
Weather
FERC transmission revenue
Storm damage end service restoration — distribution operations
interest expense
Other
Share dilution
Change in contribution to operating eamings

Dominion Energy 1
Gas distribution margin:
Weather
AMR/PIR revenue
Other
Producer services
Gas and Qil - disposed operations
Other
Share dilution
Change in contribution to operating eamings

Domimion Generation
Regulated electric sales:
Weather
Rate Adjusiment Clause
Merchant generation margin
PIN ancillary service revenue
Outage costs
Interest expense
Other
Share dilution
Change in contribution to operating esmings

Corporate and Other
Change in contribution to operating eamings

Change in consolidated operating eamings 1
Change in items excloded from operating earnings 1. 2

Change in reported earnings {GAAP)

Thres Months Ended
June 30,
2010 vs. 2009
Increass / (Pecreass)
Amount
313 5002
10 002
3] 0.00
P .00
6 00
—_ 0.00
$30 $0.05
(51) $0.00
3 0.00r
3 0.01
12y (0.02)
) (0.02)
3 0.00
-— 4.00
($15) ($0.03)
527 50.05
20 0.03
(24} {0.15)
12 0.02
13 0.02
5 0.
21 0.04
-— 0.00
36 0.0
$2 $0.01
$22 $0.04
$1,285 £2.18
$1,307 3222

) 2009 operating eamings have been recast due to management's decision fo retain Hope Gas, Tnc. as part of Daminion

Ensrgy.

2 Refer to Schedules 2 and 3 for details of items excluded from operating earnings, or find "GAAP Reconciliation” on

Dominion's website at www.dom.com/investors.
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RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL GENERATION PROVIDER, POWER MARKETER,

POWER BROKER AND AGGREGATOR

Exhibit C-4 “Financial Arrangements”

Attached is a copy of a signed document from G. Scott Hetzer, Senior Vice President - Tax and
Treasurer, Dominion Resources, Inc. (“Dominion™), declaring that Dominion will guaraniee the
obligations of Dominion Retail in connection with Dominion Retail’s retail electricity supplier
activities in Ohio.



3 &
G. Scott Herzer 3 Do *
Senior Vice President m.nlon
Tax and Treasurer

Dominion Resources Services, Inc.
120 Tredegar Streer, Richmond, VA 23219

Mailing Address: (. Box 26532
Richmond, VA 23261

July 19, 2010

Public Utilities Commission of Ohio
180 E. Broad Street
Columbus, Ohio 43215-3793

Re: Renewal Application of Dominion Retail, Inc. for Certification as a Retail
Generation Provider, Power Marketer, Power Broker and Aggregator:
Docket No. 00-1781-EL-CRS, Certificate No. 00-008(5)

To Whom It May Concern:

Dominion Retail, Inc. is a wholly-owned subsidiary of Dominion Resources, Inc.
In connection with the renewal application of Dominion Retail, Inc. referenced above,
please be advised that Dominion Resources, Inc. stands behind and will guarantee the
obligations of Dominion Retail, Inc. related to its activities as a retail generation provider,
power marketer, power broker and aggregator in Ohio,

Sincerely,

YAvAY.

QG. Scott Hetzer



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL GENERATION PROVIDER, POWER MARKETER,

POWER BROKER AND AGGREGATOR “

Exhibit C-6 “Credit Rating”

Dominion Retail is a wholly-owned subsidiary of Dominion Resources, Inc. Therefore,
Dominien Retail does not have its own credit report.

Information relating to the credit rating of Dominion Resources, Inc. is attached hereto.
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Dominion Resources Inc.

Major Rating Factors

Strengihs:

» Primary subsidiary VEPCQ, a vertically integrated and fully regulated
utility, benefits from low regulatory risk, a better-than-average service
territory, and the strategic focus of management.

» Decisions to de-emphasize unregulated operations have removed
considerable business risk from the organization and show a commitment two
credit quality.

* Future spending is concentrated on the lower-risk utlity side of the
enterprise.

+ Good access to capital and bank markets.

Weaknesses:

» The higher-risk, unregulated generation portfolio remains sizable and harbors considerable market exposure if
not hedged effectively and consistently. Other unregulated activities contain even more risk, particularly upstream
and mid-stream natural gas operations.

* Risk management around the retail gas and electric business spread over twelve U.S. states presents a challenge.

Rationale

The ratings on diversified energy company Dominien Resources Inc. reflect the cash flow stability and supportive
regulatory environment for its utilities, combined with much smaller upstream and midstream natural gas operations
and a portfolio of unregulated power generation and natural gas-related assets. Dominion faces commodity price
risk and operational risk in its unregulated operations that requires the management's careful attention. The
company's business risk profile is 'excelient’, albeit in the low end of the range, and it carries an 'intermediate’ level
of financial risk.

Dominion's 2007 salc of a sizable portion of its exploration and production assets, the re-regulation in Virginia of
its main utility, Virginia Electric and Power Co. (VEPCO), and the company’s plans to invest predominantly in its
regulated segments all point to an improved business risk position. The company used the large asset sale proceeds
to balance the enterprise's financial serength, and incremental gains in credit metrics will help the company maintain
a credit profile that supports ratings. Regulated activities constitute almost two-thirds of the consolidated business
profile, and with Virginia now fully regulated, the utility operations have an attractive risk profile relative to
integrared electric utility peers.

Dominion is a utility holding company with three primary segments: Dominion Virginia Power (DVP), Dominion
Energy Inc. {DEI}, and Dominion Generation. DVP's VEPCQO is an integrated, regulated electric utility in Virginia
and northeastern North Carolina. Compentive retail operations include electric and gas customers in 11 states.
Local natural gas distribution utilities serving customers in Pennsylvania, Ohio, and West Virginia fall under DEI,
which also houses a natural gas exploration and production operation in Appalachia with more than 1 trillion cubic
feet equivalent of proved reserves. In addition, DEI operates a substantial interstate natural gas pipeline system,
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Domirion Resources Inc.

large natural gas market-area storage facilities, and the largest liquefied natural gas {LNG) import and storage
facility on the East Coast. The gas utilities in Pennsylvania and West Virginia are to be sold by the end of 2009.

We expect adjusted credit metrics to climb toward the "significant” range for the indicative ratios published by
Standard & Poor's. Leverage measures will fall short of that range, but overall financial strength at Dominion,
including ample liquidity to support normal cash needs and the large capital spending program, is considered to be
sufficient to support the ratings. Management's commitment to maintaining financial health at levels appropriate for
the rating, as well its stated plans to focus mainly on regulated activities, is an important consideration when we
assess Dominton's credit quality.

Short term credit factors

The short-term rating on Dominion is 'A-2". Dominion has had negative free cash flow for several years and will
continue to experience a shortfall in this capiral expenditure cycle as it builds regulated generation to fulfill
Virginia's capacity needs. Liquidity demands, once high, have diminished in the wake of the business realignment,
and Standard & Poor's considers access to ligquidity to be strong. Liquidity is maintained throngh-a total of $4.8
billion of credit facilities. There are no rating triggers and the company is in compliance on its defined debt to
capital covenant of 65 %. At Sept. 30, 2009, Dominion had about $50 million of cash and $3.8 billion in unused
committed bank facilities.

Outlook

The outlook on Dominion and subsidiaries is stable and reflects Dominion's utility-centric business strategy that we
expect to combinc favorable business-risk characteristics with an enbanced ability to produce more stable earnings
and cash flow. The regulatory regime in Virginia is very credit supportive. The remaining unregulated business
ventures have relatively low risk or are managed to contain risk, and many, such as the Cove Point LNG facility,
actually enhance Dominion's credit qualiry. Higher ratings could proceed from a gradual improvement in financial
performance if it is accompanied by continued reductions in business risk. Lower ratings would be caused by
financial underperformance, or any renewed emphasis on capital spending or acquisitions in higher-risk,
unregulated ventures.

Table 1.
Dominion Resources Inc. - Peer Comparison®

Industry Sector: Energy

Dominion Resources Inc. Duke Energy Corp.  Xcel Energy Inc, Pacilic Gas 8 Electric Co.
Rating as of Feb. 25, 2010 A-/Stable/A-2 A-/Positive/A-Z BBB+/Positive/A-2 BBB+/Stable/A-2

--Average of past three fiscal years--

{Mil. $} .

Revenues 16,1408 14,2173 10,359.2 128271
Net incame from cont. oper. 20347 1,630.0 5568 1,069.3
Funds from operations (FFO) 2,162 5 41491 1,687.2 24920
{apital expenditures 25370 38781 1,970.2 29608
Debt 18,430.7 17.312.7 9,734.8 10,856.3
Equity 11,336.5 23111.8 6.480.2 98,0373
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Table 1.

Dominion Resources Inc: < Peer Comparison® {conL.).

Adjusted ratios

Dominion Resources Inc.

Oper. income {bef. DRAYrevenues [%) 278 325 222 277
EBIT interest coverage [ 2.7 KR 23 28
EBITDA interest coverage [x) 38 44 17 41
Retum on capital {%) 89 71 8.1 10.7
FFO/debt (%) 1ni7 240 17.3 230
Daht/EBITDA (x] 42 38 4.2 KA

*Fully adjusted (including postretirement obligations).

Tahble 2.

Dominion Resources hic. -- Financial Summary*

Industry Sector; Energy

-Fiscal year ended Dac, 31--

2008 2007 2006 2005
Rating history A-/Stable/A-2 A-/Stahle/A-2 BBB/Positive/A-2 BBB/Stable/A-2
{Mil. )
Revenues 16,290.0 15,650.4 16.482.0 18,041.0
Net income from continuing operations 1,836.0 2.705.0 1,563.0 1,034.0
Funds fram operations (FFO) 3,160.3 {450.2) 3111 3,225.0
Capital expendituras 3,468.6 2,074.0 20684 1,846.5
Cash and short-term investments 66.0 2830 1380 146.0
Debt 18,915 18,570.2 19,7473 19,5084
Preferred stock 2625 4675 8325 965.0
Equity 10,339.5 89015 13,768.5 10,365.5
Debt and equity 23,3140 264717 335158 29,9238
Adjusted raties
EBIT interest eoverage (x) 34 1.9 2.8 24
FFQ int. cov. Ix} 39 05 37 33
FFQ/debt (%) 16.7 {2.2) 19.1 i65
Discretionary cash flow/debt (%) (8.9) {19.0) 4.1 18
Net Cash Flow / Capex (%) 64.2 {69.3) 132.7 1218
Debt/debt and equity {%) 64.7 626 589 654
Return on common equity {%) 174 232 12.0 83
Cammon dividend payout ratia {un-adj.) (%) £4.4 346 61.7 90.7

*Fully adjusted {including postretirsment obligations}.
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Dominion Resownrces Inc.

Table 3.
_Bécimcilialioii ﬂﬁ.__[l_ul_l_liniﬂn Resaurces Inc. Reported Amounts With Standard & Poor's Adjusted Ampunts (Mil. $)*
~Fiseal year ended Dec, 31, 2008--

Dominion Resources Inc. reported amounts

Operating Operating Operating

income  income  income Cashflow Cashflow
Shareholders' {hefore  {before {after Interest from from Dividends Capital
Deht equity DA} D&A} D&A) expense operations operations paid expenditures
Reported 174300 10,334.0 47020 4,702.0 3,656.0 836.0 26590 28590 916.0 33150
Standard & Poor's adjustments
Operating leases 5350 -3 101.0 247 .7 247 763 76.3 - 2418
Intermediate (134.0) 1340 - . - (25.1) 25.1 25.1 5.1 -
hybrids reparted
as debt
[ntermediate 1285 [128.5) - -- - 85 (8.5) {8.5) (8.5) -
hybrids reportad
as equity
Pastretirermnent 613.0 - {141.0) [141.0) {141.0} - 850 65.0 - -
henefit
ohligations
Capitalized - - - - - 23.0 {88.0) {88.0} - {88.0)
interest
Share-baged - - - 48.0 - - - - - -
compensation
gxpense
Power purchase 402.0 - 219 219 2148 219 - - . -
agreements
Asset retirement - - 940 94.0 94.0 94.0 [54.6) {54.8) - -
abligations
Reclassification - - - - (75.0} - - - - -
cf nenoperating
incame
ixpenses)
erclassification - - - - - - - 4450 - -
b
working-capital
cash flow
changes
Us - - - - - - 390 350 - -
decommissioning
fund
contributions
Other - - . - - - 2.0 20 - -
Total 15445 55 759 45.6 175.4) 2120 56.3 501.3 166 1536
adjustments
Standard & Poor's adjusted amounts
Operating
income Cash flow Funds :
{before Intarest from fram . Dividends Capital
Deht Equity D&A) EBITDA EBIT expemse operations eperations paid expenditures
Adjusted 18,3745 10,3395 47714 4,747 B 35926  1,048.0 2,153 3,160.3 832.6 3.468.6

*Dominton Resources Inc. reported amounts shown are taken from the company’s financial statements but might include adjustments made by data providers of reclassifications
made by Standard & Poor's analysts. Please note that two reported amounts {oparating income hefore D&A and cash flow from operations) are used 1o darive mora than ona
Standard & Poor's-adjusted amount (operating income befarg D&A and EBITDA, and cash flow from eperations and funds from cperations, respectivaly}. Consequently, the first
section in some tables may feeture duplicate daseriptions and smounts
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Dominion Resources Inc.
Corporate Credit Rating
Commercial Faper

Loeal Ctirrency
Junior Subordinatad {3 Issues) 44
Preferred Stock {1 Issug)
Seniar Unsecured {35 Issues) -

A7

Domiriont Resources Inc.

- A/Stable/A7

BEg -

Corporate Credit Ratings History ‘

S AdStablethl.

27-Dec-2007 S
02-Nov-2008 L BBBPosithe/AZ
19022005 sl
Business Risk Profile - Excellent

Financial Risk Profile . Significant.

Related Entities R

Dominion Resources Capital Trust 111 .

Preference Stock {1 Issue) B‘EIB‘ :

Elwood Energy LLC

Senior Secured {1 Jssue) - BB/Negative.

Kincaid Generating LLC s ' y .

Senior Securad {1 Issue) BBB-fStEbIe

*Unless otherwisa notad, al! ratings in this report are global scal ratings. Standard & Paot's ¢redit ratings o
& Poar's credit ratings on & national scale ate relative to obligars o obligaticns within that spacific country.

n the global scale are comparable across countries. Standard
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[11Dominion Resources Inc.

LTM 3Q09 2008 2007 2006

(CFO Pre-W/C + Interest) / Interest Expense 3.9x 4.7 0.9 4.3
(CFO Pre-W/C) f Debt 16% 20% 0% 19%
(CFO Pre-W/C - Dividends) / Debt 10% 14% ~-5% 153%

Debt / Book Capitalization 53% 56% 56% 52%



(1] All ratios calculated in accordance with the Regulated Electric and Gas
Utilities Rating Methodology using Moody's standard adjustments

Note: For definitions of Moody's most common ratio terms please see the
accompanying User's Guide.

Opinior

Rating Drivers

strong financial credit metrics given current consolidated risk profile

Sizeable capital investment plan

Pending rate order far Virginia Electric and Power Company should be positive
Corporate Profile

Dominign Resources {Dominion) is a large diversified energy company. Approximately £5%
of Daminion is represented by rate regulated business activities and is benefited by a good
diversity among its operations. Dominion is headquartered in Richmond, Virginia.

SUMMARY RATING RATIONALE

Dominion's Baa2 senior unsecured rating is supparted by the diversity of its operations,
appraximately 65% (based on a composite of reference points) of which are related to
rate-requlated business activities. Dominion's rating is considered to be well positioned
within its rating category, given its overall business and operating risk profile and in light
of its ability to produce strong consolidated financial credit metrics, most importantly, the
cash flow to debt related metrics. Dominian's rating is only modestly constrained by its
mare risky merchant generation and oil and gas operations; the company is actively
managing the near-term maturity of vartous bank credit facilities; and the management
and board of directors appear to have implemented a more active risk evaluation and
assessmant policy, a significant credit positive.

DETAILED RATING CONSIDERATIONS
The primary rating drivers for Dominion include:
Strong financial and businass prafile of VEPCO

Moody's views Virginia Electric and Power Company (VEPCQ) as Daminion's corparate crown
jewel and most significant contributor from a revenue, income and cash flow perspective.
As a result, maintaining the balance sheet and financial health of this regulated utility
represents a key compenent to the aver-all consoclidated credit profile of Daminign. Moody's
considers VEPCO to be very well positioned within its Baal senior unsecured ratings
category, which is evident in the subsidiary's positive ratings outlook, and is significantly
benefited by the support provided by the Virginia State Corporation Commission (Va SCC).



On January 20, 2010, hearings commenced on VEPCO's first litigated base rate case in 17
years. A November 2009 settlement proposal between VEPCO and numerous othier parties
in the case {but not the Staff, which is not unusual) contains both positive and negative
elements for VEPCO and is designed, in part, to mitigate near term rate increases for
customers. We expect a lengthy hearing before a final resolution materializes. Moody's
believes the final resolution will be, at a minimum, neutral to VEPCO's credit quality and
more likely slightly positive, and we fully expect that the Virginia regulatory and political
environment will remain highly supportive to long-term credit quality. The regulatory and
political supportiveness represents a significant positive ratings driver for VEPCOQ.

Diversity of business activities benefits consclidated credit profile

In addition to the rate-regulated electric utility operations at VEPCO, Dominion downs a
large interstate natural gas transmission {(and storage) business, a sizeable regulated
natural gas local distribution company {LDC), and a large wholesale merchant generation
portfolio. Finally, Dominion maintains a madest investment in some oil and gas exploration
and production (E&P) properties. These businesses benefit Dominion’'s credit profile by
providing diversity of revenue and cash flows, additional regulatory authorities (including
the FERC for the electric transmission and interstate pipelines and Ohio for the LDC) and
geographic regions. While diversified, Moody's observes that the assets are generally
located within a super-regional area, extending fram the rnid-west to New England ta
Northeastern North Carolina. As a result, we incorporate a view that the asset platform
maintains a reasonabhle critical mass for each business activity within the super-region, a
credit positive.

Modest business and operating risk profile supports higher leverage / weaker metrics

Approximately 65% of Dominion's consolidated earnings, cash flow and assets are
represented by rate-requlated business activities. As a result, these activities are viewed
as having a lower business and operating risk profile than Dominion's more risky E&P and
wholesale merchant generation assets. We cbserve that Dominion employs a relatively
active hedging strategy designed to mitigate the volatility associated with its expasure to
fuel commodities, a net credit positive. More importantly, we incorporate a view that
Dominion’s management team is highly focused on developing the value creation
opportunities inherent in its existing unregulated businesses, which lead us to conclude
that the company is unlikely to materially alter its mix of regulated / unregulated
businesses, and therafore likely to maintain a reasanably madest consalidated business
and operating risk profile over the near to intermediate term horizon. This modest risk
profile could withstand some additional leverage and weaker cash flow related credit
metrics without negatively impacting the rating - essentially providing a large cash flow
"cushion" within its existing rating category. Nevertheless, a higher rating is not justified at
this time, in part due to the large amount of warking capital adjustments that bolstered
the 2008 year-end credit metrics and in part due to our desire to assess the sustainability
of Dominion's restructurad business model past the large ERP praperties sale in 2007.

Risk management and corporate govemance a credit positive

Dominion's corporate governance policies are viewed as a net credilt benefit, where positive
attributes ocutweigh potential concemns. The board appears to be comprised of a majority of
independent directors (we count 8 out of 10); there is a reasonably positive executive
compensation structure that rewards performance discipline and there appears to be a
more active risk oversight policy, as evidenced by the appeintment aof a Chief Risk Officer
While Dominicon does not designate a lead directaor, there have been three new director
appointments since 2005, two of which were in December 2009, Moody's incorporates a
view that the board is highly involved in executing their corporate govemance duties, and
is particularly active with respect to assessing corporate-wide risks, a credit positive.

Liquidity Profile



Dominion's liquidity profile is inadequate, primarily due to its significant near-term credit
facility expirations. A $1.7 billion facility expires in August of 2010, a $200 million credit-
linked bilateral facility expires in December 2010 and another $2.9 billion facility expires in
February 2011, along with VEPCGQ's $120 million tax-exempt comimercial paper backstop
Facility. Until these facilities are re-syndicated, Dominion's capital expenditures and
anticipated dividend levels indicate a need for significant capital market activities.
Dominion's liguidity profile is not considered to be a material credit issue at this time.

These facilities generally include a single financial cavenant, debt to capitalization, and
Dominion remains comfortably within compliance. There are no material adverse change
clauses related to on-going draws.

Dominion has roughly $1.1 billion of scheduled debt maturities expected in 2010.

Assuming Dominion can produce approximately $4.0 billion of cash fiow over the next four
quarters, invest appraoximately $3.65 billion in capital expenditures and distribute
approximately $1.1 billion in sharehotder dividends, a sizeable amount of negative cash
flow will result. The free cash flow deficit is expected to be only slightly deeper in 2011. As
a result, Dominion will need to balance the funding of the negative cash flow with a mix of
both debt and equity. We observe that the company has already raised approximately $381
million of équity for the nine months endad September 30, 2009; $191 million via a 6.2
miltion stock issuance and the remaining amount through its DRIP plan.

Rating Qutlook

Daminion's stable rating outlook primarily reflects our expectation that the company will
not materially alter its overall business and operating risk profile and that it will continue
to produce strong consolidated credit metrics, including a ratio of cash flow from operations
before working capital adjustments to debt in the high teen's on a sustainable basis and
that it will successfully address its expiring credit facilities as quickly as possible. The
stable rating outiook alsa reflects aur expectation that VEFCO's rate settlement will be
approved in such @ manner that does not negatively impact the utility's overall credit
profile.

What Could Change the Rating - Up

Ratings could be upgraded over tha intermediate-term horizon if Dominion continues to
execute on its longer-term strategic plans while maintaining a strong liquidity profile and
praducing solid consalidated credit metrics including a ratio of cash flow from operations
before working capital adjustments to total adjusted debt of approximately 20% on a
sustainable basis. Given the existing mix of regulated and un-regulated businesses, this
metric level would support a ratings upgrade.

What Could Change the Rating - Down

Rating downgrades appear unlikely at this time, given Dominion's seolid position within its
existing rating category. Nevertheiess, a material weakening of its consolidated financial or
liquidity profile, unexpectedly large swings in its collateral and hedging program that
negatively impacts liquidity availability or a materially negative resolution in VEPCO's
current regulatory proceeding could weaken Daminion's credit profile, and, absent any
mitigating actions that address such deterioration, could ultimately result in a rating
downgrade.

Dominion Resources Inc.
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CREDIT RATINGS ARE MIS'S CURRENT OPINIONS OF THE RELATIVE FUTURE
CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MIS DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY
NOT MEET ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE
AND ANY ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT
RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED
TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT
RATINGS ARE NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT
RATINGS DO NOT CONSTITUTE INVESTMENT OR FINANCIAL ADVICE, AND
CREDIT RATINGS ARE NOT RECOMMENDATIONS TO PURCHASE, SELL, OR
HOLD PARTICULAR SECURITIES. CREDIT RATINGS DO NOT COMMENT ON
THE SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR. MIS
ISSUES ITS CREDIT RATINGS WITH THE EXPECTATION AND UNDERSTANDING
THAT EACH INVESTOR WILL MAKE ITS OWN STUDY AND EVALUATION OF
EACH SECURITY THAT IS UNDER CONSIDERATION FOR PURCHASE, HOLDING,
OR SALE.
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ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY COPYRIGHT LAW
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USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, INANY FORM OR
MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT
MOODY'S PRIOR WRITTEN CONSENT. Al information contained herein is obtained
by MOODY'S from sowrces believed by it to be accurate and refiable. Because of the
possibility of human or mechanical error as well as other factors, however, such
information is provided “as is” without warranty of any kind and MOQDY'S, in
particular, makes no representation or warranty, express or implied, as to the
accuracy, timeliness, completeness, merchantability or fitness for any particular
purpose of any such information. Under no circumstances shall MOODY'S have any
fiability to any person or entity for {a) any loss or damage in whale or in part caused
by, resulting from, or relating to, any error (negligent or otherwise) or cther
circumstance or contingency within or outside the controi of MOODY'S or any of its
directors, officers, employees or agents in connection with the proclrement, collection,
compilation, analysis, interpretation, communication, publication or delivery of any such
information, or (b) any direct, indirect, special, consequerntial, compensatory ot
incidental damages whatsoever (including without limitation, lost profits), even if
MOODY'S is advised in advance of the possibility of such damages, resulting from the
use of or inability to use, any such information. The credit ratings and financial
reporting analysis observations, if any, constituting part of the information contained
herein are, and must be construed solely as, statements of opinion and not statements
of fact or recormmendations to purchase, sell or hold any securities. NO WARRANTY,
EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY
SUCH RATING OR OTHER OPINION OR INFORMATION 1S GIVEN OR MADE BY
MOODY'S INANY FORM OR MANNER WHATSOEVER. Each rating or other opinion
must be weighed solely as one factor in any investment decision made by of on behalf
of any user of the information contained herein, and each such user must accordingly
make its own study and evaluation of each security and of each issuer and guarantor
of, and each provider of credit support for, each security that it may consider
purchasing, halding or seliing.

MOODY'S hereby discloses that most issuers of debt securities (including corporate
and municipal bords, debentures, notes and commercial paper) and preferred stock
rated by MOODY'S have, prior to assignment of any rating, agreed to pay to
MOODY'S for appraisal and rating services rendered by it fees ranging from $1,500 to
approximately $2,400,000. Moody's Corporation {MCQ) and its wholly-owned credit
rating agency subsidiary, Moody's Investars Service (M| S}, also maintain policies and



procedures to address the independence of MIS's ratings and rating processes.
Information regarding certain affiliations that may exist between directors of MCG and
rated entities, and between entities who hoid ratings from MIS and have also publicly
reported to the SEC an ownership interest in MCO of more than 5%, is posted
annually on Moody's website at www.moodys.com under the heading "Sharehoider
Relations - Corporate Governance - Director and Shareholder Affiliation Policy.”
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RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL GENERATION PROVIDER, POWER MARKETER,

POWER BROKER AND AGGREGATOR

Exhibit C-7 “Credit Report”

Please refer to Exhibit C-6 for information regarding the credit of Dominion Resources, Inc.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL GENERATION PROVIDER, POWER MARKETER,

POWER BROKER AND AGGREGATOR

Exhibit C-8 “Bankruptcy Information”

No such filings have been made by Dominion Retail, its corporate parent or affiliates since
applicant last filed for certification.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL™)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL GENERATION PROVIDER, POWER MARKETER,

POWER BROKER AND AGGREGATOR

Exhibit C-9 “Merger Information”

Not applicable.



RENEWAL APPLICATION OF DOMINION RETAIL, INC, (“DOMINION
RETAIL™) FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION
OF OHIO AS A RETAIL GENERATION PROVIDER, POWER MARKETER,
POWER BROKER AND AGGREGATOR

Exhibit D-1 “Operations”

Dominion Retail possesses extensive operational experience and expertise in delivering
electricity to residential and small commercial customers under utility retail choice
programs. Dominion Retail has been engaged in the direct access sale of electricity since
1997.

As it has done in Ohio since commencing electric operations in that state in 2001,
Dominion Retail will continue to acquire electricity for resale to retail customers in Ohio
from various wholesale sources, including the utilities themselves where applicable.
Dominion Retail will continue to arrange for transmission and delivery, as well as
applicable ancillary services, in connection with its procurement of electricity for its Ohio
customers.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION
RETAIL”) FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION
OF OHIO AS A RETAIL GENERATION PROVIDER, POWER MARKETER,
POWER BROKER AND AGGREGATOR

Exhibit D-2 “Operations Expertise”

Dominion Retail’s operations staff has years of experience in delivering clectricity to
retail choice customers in Ohio, Pennsylvania, Maryland, Virginia, Maine, Massachusetts
and Connecticut. In addition, Dominion Retail’s Cirro Energy subsidiary company
markets electricity to retail choice customers in the State of Texas.

In addition to holding licenses to sell electricity from the states of Ohio, Pennsylvania,
New Jersey, Maryland, Virginia, Rhode Island, Massachusetts, Connecticut, Maine, The
District of Columbia, New York and Iilinois, Dominion Retail is also a licensed natural
gas supplier in Ohio, Pennsylvania, Illinois, Virginia, Maryland, New Jersey,
Connecticut, The District of Columbia and New York.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL GENERATION PROVIDER, POWER MARKETER,

POWER BROKER AND AGGREGATOR

Exhibit D-3 “Key Technical Personnel”

Applicant has operated as a competitive natural gas supplier since 1997 in the states of Ohio and
Pennsylvania. In that thirteen year period, Applicant has gained considerable experience and
expertise in the competitive retail supply business. Each of Applicant’s personnel — including
managerial staff — who will be engaged in providing service to Ohio customers have in excess of
twelve years of natural gas experience in the marketing and operational areas and in excess of ten
years working with GISD rules and practices. Applicant’s managerial staff has been engaged in
enterprise financial and administrative responsibilities for over twelve years and possesses in
excess of twelve years of natural gas sales experience. Information on selected management
personnel follows:

Richard Zelenko, Vice President, Dominion Retail, Inc.
Richard.Zelenko@Dom.com; 804-787-6201

Mr. Zelenko has 32 years of total experience in the natural gas business, including the following
positions:

Vice President, Dominion Retail: 6%z years

General Manager, Dominion Retail: 2 years

General Manager, LDC Gas Supply: 4% years

Director, Gas Supply Acquisition, Dominion East Ohio: 3 years

Director, Telecommunications, Dominion East Ohio: 1 year

Manager, Marketing & Gas Supply, Dominion West Ohto: 4 years

Manager, Operations, Dominion West Ohio: 5 years

Various management, operations & engineering positions, Dominion East Ohio: 6 years

Mr. Zelenko has extensive experience in the marketing, operational and gas sales areas,
including in excess of eight years working with GISB rules and practices, and enterprise
financial and administrative responsibilities for well in excess of ten years.

Thomas J. Butler, Director, Business Development, Dominion Retail, Inc.
Thomas.J.Butler@Dom.com; 412-237-4765

Mr. Butler has over 22 years of total experience in the natural gas business, including the
following positions:

Director, Business Development, Dominion Retail: 8 years
Director, Marketing, Dominion Retail; 2 years
Manager, Customer Acquisition, Dominion Retail: 3 years
Manager, Marketing, Dominion Retail: 2 years



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

Exhibit D-3 Continued

Director, Industrial Sales, Dominion Peoples: 3 years

Manager, Residential Marketing, Dominion Peoples: 2 years
Manager, Electric Utility Sales, Dominion Peoples: 2 years
Assistant to Vice President, Marketing, Dominion Peoples: 1 year

Prior to joining Dominion in 1988, Mr. Butler worked as an engineer and turn supervisor for
LTV Steel Corporation. Mr. Butler possesses broad and extensive experience in the marketing,
operations and gas sales areas, including GISB, by virtue of his 22 years of service in both the
regulated and unregulated sides of the business. He also has had direct accountability for
enterprise financial and administrative performance for more than twelve years.

Jeffrey .. Jones, Director, Retail Electric Commodity Operations
Jeff 1. Jones@Dom.com: 804-787-6204

2001 - Present — Director, Retail Electric Commodity Operations

1992 — 2001 ~ Manager — Capacity Contracts; Director — Capacity Acquisition — (Capacity
Acquisition — Virginia Power)

1981 — 1992 — Contract Administrator; Supervisor — Contract Administration; Director — Gas
and Oil Supply — (Fuel Procurement — Virginia Power)

1974 - 1980 — Biological Technician (Environmental Services — Virginia Power)

D. Michael Cornwell, Director- Retail Marketing, Dominion Retail

Mike,Cornwell@dom.com; 804-787-6213

Education: BS, Finance- Virginia Tech, 1984
BS, Marketing Management- Virginia Tech, 1984

Experience:

Mr. Cornwell has worked for Dominion in various capacities for 28 years. He has worked in
multiple positions from distribution design as well as finance for the regulated utility, Virginia
Power, For the last 13 years, he has worked in the unregulated retail industry for the affiliate,
Dominion Retail, where he has held management positions in marketing. Mr. Comwell is
viewed as an industry expert in the de-regulation of natural gas and electricity for the residential
and small commercial sector. He has spent the majority of his career providing customers a
choice for their energy needs.
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RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL GENERATION PROVIDER, POWER MARKETER,

POWER BROKER AND AGGREGATOR

Exhibit D-4 “FERC Power Marketer License Number”

Dominion Retail obtained Market-Based Rate Authorization from FERC, pennitting it to make
sales of energy, capacity and ancillary services at market-based rates, on January 22, 2004 at
Docket No. ER(04-249-000.



