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Dominion Resources, Inc.
Consolidated Statements of Comprehensive Income

Year Ended December 31, 2015 2014 2013
{millions)
Net income including noncontrolling interests $1,923 $1,326 $1,720

QOther comprehensive income (loss), net of taxes:

Net deferred gains (losses) on derivatives-hedging activities, net of $(74), $(20) and $161 tax 110 17 (243}
Changes in unrealized net gains on investment securities, net of $23, $(59) and ${136) tax 6 128 203
Changes in net unrecognized pension and other postretirement benefit costs, net of $29, $189 and $(341) tax (66} (305) 516
Amounts reclassified to net income:
Net derivative (gains) losses-hedging activities, net of $68, $(59) and $(53) tax (108) 93 77
Net realized gains on investment securities, net of $29, $33 and $35 tax (50} (54} (55}
Net pension and other postretirement benefit costs, net of $(35}, $(24) and $(39) tax 51 33 55
Changes in other comprehensive loss from equity method investees, net of $1, $3 and $—tax n 4) —
Toial other comprehensive income (loss) (58) (92) 553
Comprehensive income including noncontrolling interests 1,865 1,234 2,273
Comprehensive incame attributable to nancontrolling interests 24 16 23
Comprehensive income attributable to Dominion $1,841  $1,218 $2,250

The accompanying notes are an invegral part of Dominion’s Consolidated Financial Statements.
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Dominion Resources, Inc.
Consolidated Balance Sheets

At Decernber 31, 2015 2014
(millions)
ASSETS
Current Assets
Cashi and cash equivalents ‘ $ 607 § 318
Customer receivables (less allowance for doubtful accounts of $32 and $34) 1,200 1,514
Other receivables (less alfowance for doubtful accounts of $2 and $3) 169 119
Inventories:
Materials and supplies 902 923
Fossil fuel 381 413
Gas stored 65 74
Derivative assets 255 536
Margin deposit assets © 16 287
Prepayments 198 167
Deferred income taxes — 800
Regulatory. assets 351 347
Other 47 117
Total current assets 4,191 5,615
Investments
Nuclear decommissioning trust funds 4,183 4,196
Investment in equity method affiliates 1,320 1,081
Other 21 284
Jotal investments 5774 5,561
Property, Plant and Equipment
Property, plant and equipment 57,776 51,406
Accumulated depreciation, depletion and amortization {16,222y (15,136)
Total property, plant and equipment, net 41,554 36,270
Deferred Charges and Other Assets
Gaoodwill 3,294 3,044
Pension and other pastretirement benefit assets 943 956
Intangible assets, net 570 570
Regulatory assets 1,865 1,642
Other 606 669
Total deferred charges and other assets 7,278 6,881
Totat assets $ 58,797 §$ 54,327
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At December 31, 2015 2014

{millions)

LIABILITIES AND EQUITY

Current Liabilities .
Securities due within one year $ 1,826 $ 1,375

Short-term debt 3,509 2,775
Accounts payable - 126 952
Accrued interest, payroll and taxes 515 566
Derivative (iabilities 312 591
Other® 1,232 939
Total current liabilities ' 8,120 7,198
Long-Term Deht
Long-term debt . 20,172 18,348
Junior subordinated notes 1,358 1,374
‘Remarketable subordinated notes ’ 2,086 2,083
Tota) long-term debi 23,618 21,805
Deferred Eredits and Other Liabilities . ' '
Deferred income taxes and investment tax credits 7414 7,444
Asset retirement obligations : 1,887 1,633
Pension and other postretirement benefit liabilities 1,199 1,296
Regulatory liabilities 2,285 1,991
Other . 674 1,003
Total deferred credits and other liabilities ‘ 13,459 13,367
Total liabilities 45195 42,370
Commitments and Contingencies (see Note 22)
Equity
Common stock-no par@ 6,680 5,876
Retained earnings 6,458 6,095
Accumulated other comprehensive loss {474) (416}
Total common shareholders’ equity . 12,664 11,555
Noncontrolling interests 938 402
Total equity ‘ 13,602 11,957
Total liahilities and equity ' $ 58797 $54,327

(1) See Note 3 for amounts attribuiable to related parties,
(2) 1 billion shares authorized; 596 million shares and 585 million shares outstanding at December 31, 2015 and 2014, respectively.

The accompanying notes are an integral part of Dominion’s Consolidated Financial Statements.
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Dominion Resources, Inc.
Consolidated Statements of Equity

Common Stock Dominion Shareholders

Accumuated
Other  Total Common

Retained  Comprehensive  Shareholders’  Noncontrolling Total
Shares  Amount  Farnings Incorme (Loss) Equity Interests | Equity
{mitlions) ) _
December 31, 2012 76  $5,655 $5,790 $(877) $10,568 $ 57 $10,625
Net income including nonconirolling interests 1,714 1,714 6 1,720
Issuance of stock-employee and direct stock
purchase plans 4 278 278 278
Stock awards (net of change in unearned )
compensation) . 12 12 ‘ 12
Other stock issuances(® 1 7 7 . 7
Present value of stock purchase centract
payments refated to RSNs@ {154) {2) {156) {156)
Fairless lease buyout (15) {15y = (57) (72)
Dividends : {1,319y (1,319} (6) (1,325)
Other comprehensive income, net of tax 553 _ 553 - 553
December 31, 2013 581 5,783 6,183 {324) 11,642 — 11,642
Net income including noncontrolling interests 1,323 1,323 3 1,326
issuance of Dorninion Midstream common units, '
net of offering costs — 392 392
Issuance of stock-employee and direct stock ) )
purchase plans 3 205 205 205
Stock awards (net of change in unearned .
compensation) i4 14 14
Other stock issuancest . 1 14 . . i4 .14
Present value of stock purchase contract
payments related to RSNs(2 (143) (143} (143)
Dividends {1,411y (1,411} (1,411}
QOther comprehensive loss, net of tax (92) (92) (92)
Other 3 3 7 10
Decamber 31, 2014 585 5,876 6,095 (416) 11,555 402 11,957
Net income including noncontrolling interests ’ 1,899 1,899 24 1,923
Dominion Midstream’s acquisition of interest in :
lroquois - .- . . : — 216 216
Acquisition of Four Brothers and Three Cedars . — 47 . 47
Contributions from SunEdison to Four Brothers . . , .
and Three Cedars — 103 103
Sale of interest in merchant solar projects 26 o 26 179 205
Purchase of Dominion Midstream common units {8) (6) (19) {25}
Issuance of common stock 11 786 786 786
Stock awards (net of change in unearned
compensation) 13 13 13
Dividends {1,536) (1,5386) (1,536)
Dominion Midstream distributions — (16) (16)
Other comprehensive loss, net of tax (58) (58) (58)
Other (15} (15) 2 {13)
December 31, 2015 596 $6,680 $6,458 $(474) $12,664 $938 $13,602

(1) Primarily includes $28 million in shaves issued in excess of principal amounzs related to converted securities, net of reclassificarion from other paid-in capital.
See Nate 17 for further information on convertible securities.

(2) See Note 17 for further information.

(3) [ncludes subsidiary preferred dividends related to noncontrolling interesss of $13 million and $17 million in 2014 and 2013, respectively.

{4) Contains shares issued in excess of principal amounts related to converted securities, See Note 17 for further information on conversible securities,

The dccompanying notes are an integral parr of Dominion’s Consolidated Financial Starements



Dominion Resources, Inc.
Consolidated Statements of Cash Flows

Year &nded December 31, 2015 2014 2013
{millions)
Operating Activities
Net income including noncontralling interests $1,923 $1326 $1,720
Adjustments to reconcile net income including noncontraliing interests to net cash provided by operating activities:
Depreciation, depletion and amortization (including nuclear fuel) 1,669 1,560 1,390
Deferred income taxes and investment tax credits 854 449 737
Gains on the sale of assets and businesses {123) (220) (122}
Charges assaciated with North Anna and offshiare wind legislation — 374 —
Charges associated with Liability Management Exercise — 284 —
Charges associated with future ash pond and fandfill closure costs 9 1231 —
Other adjusiments (42) (113) (86)
Changes in:
Accounts receivaple 294 131 (98)
Inventories (26} (43} {29)
Deferred fuel and purchased gas costs, net 94 {180 102
Prepaymenis (25) 24 123
Accounts payable (199 (202) 50
Accrued interest, payroll and taxes (52) (al1) 27)
Margin deposit assets and liabilities 237 361 (414)
Other operating assets and liabilities (228) {392} 87
Net ¢cash provided by operating aclivities 4,475 3,43¢ 3,433
Investing Activities
Plant construction and other property additions {including nuclear fuel) (5,575) (5345) (4,085)
Acquisition of solar development projects (418) {2086) (39
Acquisition of DCG 497} — —
Praceeds from sales of securities 1,340 1,235 1,476
Purchases of securities (1,326) (1,241)  {1,493)
Proceeds from the sale of Brayton Point, Kincaid and equity method investment in Elwood — = 465
Praceeds from the sale of electric retail energy marketing business — 187 —
Proceeds from Blue Racer —_ 85 160
Proceeds from assignments cf shale development rights 79 80 18
Other (106} A4 20
Net cash used in investing activities (6,503) (5,181) (3,458)
Financing Activities
Issuance {repayment) of short-term debt, net 134 248 {485)
Issuance of short-term notes 600 400 400
Repayment of short-term notes (400) {(400) {400}
Issuance and remarketing of long-term debit 2,962 6,085 4,135
Repayment and repurchase of long-term debt, including redemption premiums (892) (3,993}  (1,245)
Repayment of junior subordinated notes — — (258)
Acquisition of Juniper noncontrolling interest in Fairless — — {923}
Nat proceads from issuance of Deminion Midstream commaon units — 392 —
Contributions from SunEdison to Four Brothers and Three Cedars 103 — —
Proceeds from sale of interest in merchant solar projects 184 — —
Subsidiary preferred stock redemption — {259) —
Issuance of common stock 786 205 278
Carnmon dividend payments {1,536) (1,398) (L,302)
Subsidiary preferred dividend payments — (11} {n
Other (224) {125} (80)
Net cash provided by financing activities 2,317 1,744 93
Increase in cash and cash equivalents 289 2 68
Cash and cash equivatents at beginning of year 318 316 248
Cash and cash equivalents at end of year $ 607 $ 318 § 316
Supplemental Cash Flow Informatien
Cash paid during the year for:
Interest and related charges, excluding capitalized amounts $ 843 § 838 $ 852
Income taxes 75 72 56
Significant noncash investing activities:(v
Accrued capital expenditures 478 315 375
Dominion Midstream’s acquisition of a noncontrolling partnership interest in Iroquois in exchange for issuance of
Dominion Midstream common units 216 — _

) See Note 3 for noncash activities related 1o the acqnisition of Four Brothers and Three Cedars.

The accompanying notes are an integral part of Dominion’s Consolidated Financial Stavements.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholder of
Virginia Electric and Power Company
Richmond, Virginia

We have audited the accompanying consolidated balance sheets of Virginia Electric and Power Company (2 wholly-owned subsidiary of
Dominion Resources, Inc.) and subsidiaries (“Virginia Power”) as of December 31, 2015 and 2014, and the related consolidated state-
ments of income, comprehensive income, common shareholdet’s equity, and cash flows for each of the three years in the petiod ended
December 31, 2015. These financial statements are the responsibility of Virginia Power’s management. Our responsibilicy is to express an
opinion en the financial statements based on our audits,

We conducted our-audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of marerial misstatement. Virginia Power is not required ro have, nor were we engaged to perform, an audit of its internal control
over financial reporting. Our audits included consideracion of internal control over financial reporting as a basis for designing audit proce-
dures that are appropridte in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Virginia Power’s
internal control over financial reporting, Accordingly, we express no such opinion. An audir also includes examining, on a test basis, evi-
dence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation, We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of Virginia E[ectnc
and Power Company and subsidiaries as of December 31, 2015 and 2014, and the results of theit operations and their cash flows for each
of the three years in the period ended December 31, 2015, in conformity with accounting principles generally accepred in the United
States of America. -

/sf Deloitte & Touche LLP

Richmond, Virginia
February 26, 2016
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Virginia Electric and Power Company - - A
Consolidated Statements of Income

Year Ended December 31, e 2015 2014 . 2013

{mrillions)
Operating Revenus(!! $7.622 $7.579 $7,295
Operating Expenses ‘ : o ‘ . B
Electric fuel and other energy-refated purchases(l : Co- ' - 2,320 - 2,406 2,304
Purchased eleciric capacity : A Do - 330 360 - 358
GCther operations and maintenance: . : L .
Affiliated suppliers 279 @ 286 290
Other _ , . ) . 1,355 1,630 1,161
Depreciation and amortization | : ] . 953 915 . 853
Other taxes . ] 7 o ‘ .. 264 258 249
Total operating expensés - : . ‘ - s ... - . Bj50 5855. 5,215
Income from operations.- . T : L oo 2121 - 1,724 - 2,080
Otherincome =~ ' B T 68 - 93" 86
interest and related charges ] L T 443 - 411 369
Income from operations befdre income tak expense a ) : . 1,746 1,406 1,797
Income tax expense , 639 548 659
Net Income 5 ' o 7 1,087 838 1,138
Preferred dividends*® ] ) = 13 17
Balance available for common stock $1,087 § 845 $1,121

(1) See Note 24 for amounts artributable to affiliates.
{2) Includes 32 million associated with the write-off of issuarice expenses related to the redemption of Virginia Power’s preferred stock in 2014, See Note 18 for
additional information.

The accompanying notes ave an integral part of Virginia Power's Consolidated Financial Statements.
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Virginia Electric and Power Company :
Consolidated Statements of Comprehensive Income

Year Ended December 31, ) o 2018 2014

- 2013
{miliions)
Net income $1,087 $858 '$1,138
Other comprehensive income (foss), net of taxes: o
Net deferreg gains (losses) on derivatives-hedging aciivities, net of $2, $2 and $(3) tax . (1} {4 6
Changes in unrealized net gains (losses) on nuclear decommissioning trust funds, net of $1,$9 and. - . . ; :
$(13} tax 4@ 15 20
Amounts reclassified to net income: ]
Net derivative (gains) losses-hedging activities, net of $—, $2 and $— tax \ 1. (3) —
Net realized gains on nuclear decommissioning trust funds, net of $4, $4 and $2 tex €. B (3;
Other comprehensive income (loss) (n - 2 23
Comprehensive income $1,077 _$860 $1,161

The accompanying notes are an integral part af Vireinia Power's Consolidated Financial Statements.
g 4L i
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Virginia Electric and Power Company
Consolidated Balance Sheets

At Decerber 31, S ' 2015 2014
(milions) ' '
ASSETS -
Current Assets ‘ ‘
Cash and cash equivalents $ 18 $ 15
Customer receivables (less altfowance for doubtful accounts of $27 and $25) 822 986
Other receivables {less allowance for doubtful accounts of $1 in both periods) 7 109 64
Affiliated receivables - 298 1
Inventories (average cost method): - .
Materials and supplies ‘ } 502 .. 45%
Fossil fuel _ o I - 398
Prepayments 38 252
Regulatory assets 326 2@ 298
Deferred income taxes ‘ _— 6
Othert) 22 76
Total current assets 2,504 2,551
Investments
Nuclear decommissioning trust funds 1,945 1,930
Other 3 4
Total investments 1,948 1934
Property, Plant and Equipment
Property, plant and equipment 37,639 35,180
Accumulated depreciation and amortization {11,708) (11,080
Total property, plant and equipment, net 25,931 24,100
Deferred Charges and Other Assets
Intangible assets, net 213 205
Regulatory assets 68687 439
Othertl 359 280
Total deferred charges and other assets 1,239 924
Total assels $ 31,622 § 29,509

(1) See Note 24 for amounss atrributable to affiliates.
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At December 31, 2015 2014
(millions)
LIABILITIES AND SHAREHOLDER’S EQUITY
Current Liabilities
Securities due within one year $ 418 ¢ 211
Short-term debt 1,656 1,361
Accounts payable 366 458
Payahies to affiliates 73 92
Affiliated current borrowings 376 427
Accrued interest, payroll and taxest) 190 199
Derivative ligbilities® 80 60
Custorner deposits 119 107
Asset ratirernent obligations 143 7
Regulatory liabilities 35 90
Other 216 264
Total current liabitities 3,730 3,276
Long-Term Debt 8,949 8,726
Deferred Credits and Other Liahilities }
Deferred income taxes and investment tax credits © 4,654 4,415
Asset retirement cbligations 1,104 248
Reguiatory fiabilities 1,829 1,683
Pension and other postretirement benefit liabilities 316 219
Other 299 287
Total deferred credits and other liabilities 8,302 7.452
Total liabilities 20,981 19,454
Commitments and Cantingencies (see Note 22)
Common Shareholdes's Equity
Common siock-no part2 5,738 5,738
Other paid-in capital 1,113 1,113
Retained earnings 3,750 3,154
Accumuiated other comprehensive income 40 50
Total common shareholder’s equity 10,641 10,055
Total liabilities and shareholder’s equity $31,622 $29,509

(1) See Note 24 for amounts attributable to affiliates.

(2) 500,000 shares authorized; 274,723 shares outstanding at December 31, 2015 and 2014.

The accompanying notes ave an integral part of Virginia Power s Consolidated Financial Statements.
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Virginia Electric and Power Company

Consolidated Statements of Common Shareholder’s Equity

Accumulated

. Other Other
Common Stock Paid-In Retained  Comprehensive
Shares . . Amount . Capital‘. Earnings Income: (Loss) Total
(millions, except for shares) (thousands) e e
Balance at December 31, 2012 275 $5,738 $1,113  $2357 $95 § 9233
Net income 1,138 : 1,138
Dividends (596} . (596)
Other comprehensive income, net of tax : 23 23
Balance at December 31, 2013 275 5,738 1,113 2,899 48 9,798
MNet income 858 : 853
Dividends (603) : {603)
Other comprehensive income, net of tax ‘ 2 2
Balance at December 31, 2014 275 5,738 1,113 3,154 50 10,055
Net income 1,087 1,087
Dividends (491) _ (481)
Other comprehensive loss, nef of tax . ‘ . {10) (10}
Balance al Decerntier 31, 2015 275 $5,738  $1,113  $3,750 $40 $10,641

The accompanying notes are an integral part of Virginia Power’s Consolidated Financial Statements,
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Virginia Electric and Power Company

Consolidated Statements of Cash Flows

Year Ended December 31, 2015 2014 2013
{millions)
Operating Activities
Net income $1,087 $ 858 $1,138
Adjustments to reconcile net income to net cash provided by operaling aclivities:
Depreciation and amortization {including nuclear fuel) 1,121 1,080 1,015
Deferred income taxes and investment tax credits, net 251 396 240
Charges associated with North Anna and offshore wind legislation — 374 —
Charges assaciated with future ash pond and landfill closure costs 99 121 —
Cther adjustments {27} (35) (&8
Changes in:
Accounts receivable 128 27 (124)
Affiliated accounts receivable and payable {314} 23 3
Inventories (20) (45) (19
Prepayments 214 (220) (9)
Defarred fuel expenses, net 64 {191} 83
Accounts payable {75) 5 15
Accrued interest, payroll and taxes (9} (19 14
Other operating assets and liabilities 36 (82) 30
Net cash provided by operating activities 2,555 2,248 2,325
Investing Activities
Flant construction and other property additions (2,474 (2911) (2,394)
Purchases of nuclear fuel (172) (196) {139)
Acquisition of solar development project 43) — —
Purchases of securities {651) {674} (603)
Proceeds from sales of securities 639 549 572
Other {87) (@) {37}
Net cash used in investing activities (2,788) (3,134) (2,6801)
Financing Activities
Issuance (repayment) of short-term debt, net 295 519 (151)
Issuance (repayment) of affiliated current borrowings, net (51) 330 (338)
Issuance and remarketing of long-term debt 1,112 950 1,835
Repayment of long-term debt (625) 61) {470)
Preferred stock redemption — (259) —
Common dividend payments o parent (491) (590) (579)
Preferred dividend payments — {11) (17
Other 4) 7 (20)
Net cash provided by financing activities 236 885 260
Increase (decrease) in cash and cash equivalents 3 (1) (12
Cash and cash equivalents at beginning of year 15 16 28
Cash and cash equivalents at end of year $ 18 § 15 % 16
Supplemental Cash Flow Information
Cash paid during the year for:
Interest and related charges, excluding capitalized amounts $ 422 $ 383 $ 328
Income faxes 517 386 427
Significant noncash investing activities:
Accrued capital expenditures 169 181 276

The accompanying notes are an integral part of Virginia Power's Consolidated Financial Statements.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors of
Dominion Gas Holdings, LLC
Richmond, Virginia

We have audited the accompanying consolidated balance sheets of Dominion Gas Holdings, LLC (a wholly-owned subsidiary of Domin-
ion Resources, Inc.) and subsidiaries (“Dominion Gas”) as of December 31, 2015 and 2014, and the related consolidated statements of
income, comprehensive income, equity, and cash flows for each of the three years in the period ended December31, 2015. These ﬁnani:ial
statements are the responsibility of Dominion Gas' management. Qur responsibility is to express an opinion on the financial statements
based on our audirs.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obrain reasonable assurance abour whether the financial statements
are frec of material misstatement. Dominion Gas is not required to have, nor were we engaged to perform, an audit of its internal control
over financial reportmg Our audits included consideration of internal control over financial reportmg as a basis for designing audit proce-
dures that are appropriate in the circumstances, but not for the purpose of exptessmg an opinion on the effectiveness of Dominion Gas’
internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evi--
dence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates
made by management, s well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opmmn

In our opinion, such consolidated financial statements present fairly, in all marterial respects, the financial position of Dominjon Gas
Holdmgs, LLC 4nd subsidiaries as of December 31, 2015 and 2014, and the results of their operations and their cash flows for each of the
three years in the period ended December 31, 2015, in conf'ormny with accounting principles generally accepted in the United States of
America.

Isl Deloitte 8 Touche LLP

Richmond, Virginia
February 26, 2016
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Dominion Gas Holdings, LLC:

Consolidated Statements of Income

Year Ended Dacember 31, 2015 - 2014 2013
{millicns) '
Operating Revenue(! $1,716  $1,898 $1,937
Operating Expenses
Purchased gas®®. - 133 3156 323
Other energy-related purchases - - 2t 40 93
Cther operations and mamtenanc_e
Affiliated suppliers 64 64 70
Other@ 326 274 353
Depreciation and amaortization 217 197 188
Cther taxes B 166 157 148
Total operating expenses 927 1,047 1,175
Income from operations 789 851 762
Other income . 24 22 28
Interest and related charges(l) : 73 27 28
Income from operations before income tax expense 740 ‘846 762
incorne fax expense 283 334 301
Net Income ' $ 457" $ 512 $ 461

(1) See Note 24 for amounts a:mbumble o rglated parties,

(2) Inciudes gains on the sales of assets o related parties of $59 million and $122 million in 2014 and 2013 respectively. See Nate 9 for more information.

The accompanying notes are an integral pare of Dominion Gas’ Consolidated Financial Statements.

76



Dominion Gas Holdings, LLC

Consolidated Statements of Comprehensive Income

Year Ended December 31,

2015 2014 2013

{millions)

Net income
Other comprehensive income {loss), net of taxes:
Net deferred gains (losses) on derivatives-hedging activities, net of ${4), $19 and $(27) tax
Changes in unrecognized pension costs, net of $13, $6 and $(18) tax
Armounis reclassified to net income:
Net derivative (gains) losses-hedging activities, net of $3, $(5) and $(5) tax
Net pension and other postretirement benefit costs, net of $(3), $(3) and ${4) tax

$457 3512 %461

6 (3L 39
200 (10 26
(3 8 11
4 5 6

Other comprehensive income {loss)

03 (28 82

Comprehensive income

$444  $484 $543

The accompanying notes are an integral part of Dominion Gas’ Consolidated Financial Starements.
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Dominion Gas Holdings, LLC
Consolidated Balance Sheets

At December 31, 2015 2014
{millions)
ASSETS
Current Assets
Cash and cash equivalents $ 13 % 9
Customer receivables (less allowance for doubtful accounts of $1 and $4) 219 322
Other receivables (less allowance for doubtiul accounts of $2 and $1X0 7 12
Affiliated receivables 98 12
Inventories:
Materials and supplies 54 53
Gas stored 24 12
Prepayments(D - 88 166
Regulatory assets 23 38
Deferred income {axes — 96
Other® 40 83
Tatal current assets 566 810
Investments 104 108
Property, Plant and Equipment
Properly, plant and equipment 9,693 8,502
Accumuiated depreciation and amortization (2,690) (2,538)
Total property, plant and equipment, net 7,003 6,364
Deferred Charges and Other Assets
Goodwill 542 542
Intangible assets, net a3 79
Regulatory assets 449 379
Pension and other postretirement benefit assets® 1,510 1,486
Otherd) 74 80
Tota! deferred charges and cther assets 2,658 2,566
Total assets $10,331 $9.,848

(1) See Note 24 for amounts attributable to related parties.

78



At December 31, 2015 2014

{millions)

LIABILITIES AND EQUITY
Current Liahilities

Securities due within one year $ 400 & —
Short-term debt 391 —
Accounts payabie 201 247
Payables to affiliates 22 41
Affiliated current borrowings 95 384
Accrued interest, payroll and taxes® 183 is4
Regulatary tiabilities 55 75
Othert®) 128 97
Total current iiabilities 1,475 1,038
Long-Term Debt 2,892 2,594
Deferred Gredits and Other Liabilities ‘
Deferred income taxes and investment tax credits 2,214 2,158
Regulatory liabilities 201 192
OtherV) 231 300
Total deferred credits and other liabilities 2,646 2,650
Total liabilities : : : 7,013 6,282
Commitments and Contingencies (see Note 22)
Equity
Membership interests 3417 3,652
Accumulated other comprehensive loss (99) (86)
Total equity 3,318 3,566
Total liabilities and equity $10,331  $9,848

(1) See Note 24 for amounts attributable to related paries.
The accomparnying notes are an integral part of Dominion Gas’ Consolidated Financial Statements.
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Dominion Gas Holdings, LLC
Consolidated Statements of Equity

Accumulated
Other
Comprehensive
Membership Interests Income (Loss) Total
(millions) T . : 7
Balance at December 31, 2012 $3,416 $(140) $3,276
Net income -~ 461 461
Equity contribution from parent 6 6
Distributions {398} {398)
Other comprehensive income, net of tax i 82 - 82
Balance at December 31, 2013 3,485 (58) 3427
Net income™ - 512 512
Equity cantribution from parent 1 1
Distributions : (346) ~ (346)
Other comprehensive.loss, net of tax - 28y = 28
Balance at December 31, 2014 3,652 " (86) 3,566
Net income 457 457
Distributions (692) (692)
Other comprehensive loss, net of tax {13} {(13)
Balance at December 31, 2015 $3,417 - $ (99) $3,318

The accompanying notes are an integral part of Deminion Gas’ Consolidated Financial Statements.
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Dominion Gas Holdings, LLC
Consolidated Statements of Cash Flows

Year Ended December 31, 2015 2014 2013
{millions}
Operating Activities -
MNet income $457 § 512 % 46}
Adjustments to reconcile net income td net cash provided by operating act!wtles
Gains on sales of assels {123) (124) {122}
Depreciaticnh and amortization 217 197 188
Deferred income taxes and investment tax credmts, net 163 216 102
Other adjustments 18 2 (3
Changes in:
Accounts receivable 115 42) 17)
Affiliated receivabies (86) {1 z
Inventories ’ (13) (2) —
Prepayments’ 98 (99) 13
Accounts payable (51} {35) 62
Payables to affiliates (19) {4) 8
Accrued interest, payroll and taxes {11} (15 48
QOther operating assets and lizbilities (136) (134) (44)
Net cash provided by operating activities 628 471 698
Investing Activities
Plant construction and other property additions {19%) (119 {650}
Proceads from sale of assets to an affiliate —_— 47 113
Proceeds from Biue Racer — 1 78
Proceeds from assignments of shale development rights- 79 60 18
Advances to affiliate, net . — — (5
Qther (1) (5) (14
Net cash used in investing activities (7127) (616) {4500
Financing Activities ] ‘
Issuance of short-term debt, net 391 — —
Repayment of affiliated current borrowings, net {289} (892) (B45)
Repayment and acquisition of affiliated.long-term debt — — (569)
Issuance of long-term debt - 700 1,400 1,200
Distribution payments to parent (692) (346} (318)
Other [ e (16) {10)
Net cash provided by (used in) financing activities 103 146 242)
Increase (decrease) in cash and cash eguivalents 4 1 @)
Cash and cash equivaients at beginning of year 9 8 12
Cash and cash equivalents at end of year $ 13 $ 9 % 8
Supplemental Cash Fiow Informatfon
Cash paid during the year for: -
Interest and related charges, excluding capitalized amounts $.70 $ 23 § 31
Income taxes a8 266 148
Significant noncash investing and financing activities: )
Accrued capitai expenditures 57 35 42
Extinguishment of affiliated long-term dabt in exchange for assets sold to affiliate — &7 _
Distribution of non-cash asset {(account receivable) to parent — — 80
Proceeds from sale of assets to affiliate not yet recelved — — 30

The accompanying notes are an integral part of Dominion Gas® Consolidated Financial Stazements.
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Combined Notes to Consolidated Financial Statements s

NOTE 1. NATURE OF OPERATIONS -

Dominion, headquartered in Richmond, Virginia, is one of the
nation’s largest producers and transporters of energy. Dominion’s
operations are conducted through various subsidiaries, including
Virginia Power and Dominion Gas. Virginia Power is & regulared
public utilicy that generates, transmits and distributes electricity
for sale in Virginia and northeastern North Carolina. Virginia
Power is 2 member of PJM, an RTO, and its electric transmission
facilities are integrated into the PJM wholesale electricity markers.
All of Virginia Power’s stock is owned by Dominion. Dominion
Gas is a holding company that conducts business activities
through a regulated interstate natural gas transmission pipeline
and underground storage system in the Northeast, mid-Atlantic
and Midwest states, regulated gas transportation and distribution
operations in Ohio, and gas gathering and processing activities
primarily in West Virginia, Ohio and Pennsylvania. All of
Dominion Gas’ membership interests are held by Dominion.

Bominion’s operations also include an ENG import, trans-
port and storage facility in Maryland, a preferred equiry interest
in which was contributed ro Dominion Midstream in 2014, an
equity investment in Atlantic Coast Pipeline and regulated gas
transportation and diseribution operations in West Virginia,
Dominion’s nonregulated operations include merchant gen-
eration, energy marketing and price risk management activities,
retail energy marketing operations and an equity investment in
Blue Racer.

1n October 2014, Dominion Midstream launched irs inirial
public offering of 20,125,000 common units representing limited
partner interests at a price of $21 per unit, which included an
over-allorment option to purchase an additional 2,625,000
common units at the initial offering price, which was exercised in
full by the underwriters. Dominion received $392 million in net
proceeds from the sale of the units, after deducting underwriting
discounts, structuring fees and estimated offering expenses. At
December 31, 2015, Dominion owns the general partner and
64.1% of the limited partner interests in Dominion Midstream,
which owns a preferred equity interest and the general partner
interest in Cove Point, DCG and a 25.93% noucontrolling part-
nership interest in lroquois. The public's ownership interest in
Dominion Midstream is reflected as non-controlling interest in
Dominion’s Consolidated Financial Statements.

Dominion maniges its daily operations through three primary
operating segments: DVP, Dominion Generation and Dominion
Energy. Dominion also reports a Corporate and Other segment,

which includes its corporate, service company and other functions’

(including unallocared debt} and the net impact of operations
thar are discontinued, which is discussed in Notes 3 and 25. 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 ameng the seg-
ments.

Virginia Power manages its daily operations through two
primary operating segments: DVY and Dominion Generation. It
also reports a Corporate and Other segment thar primarily
includes specific items attributable to its operating segments that
are not included in profit measures evaluated by executive
management in assessing the segments’ performance or allocating
resources among the segments.

82

- Dominion Gas manages its daily operations through one
primary operating segment: Dlominion Energy. It also reports a
Corporate and Other segment that primarily includes specific
items attributable to its operating segment thar are not included
in profit measures evaluated by executive management in assess-
ing the segment’s performance and the effect of certain items
recorded ar Dominion Gas as a result of the recognition of
Dominion’s basis in the net assets contributed.

See Note 25 for further discussion of the Companies’ operat-
mg chments.

NOTE 2. SIGNIFICANT ACCOUNTING
POLICIES

General
The Companies make certain estimates and assumptions in pre-
paring their Consolidated Financial Statements in accordance
with GAAP. These estimates and assumptions affect the reported
amounts of assets and liabilicies, the disclosure of contingent ’
assets and liabilicies at the date of the financial statements and the
reported amounts of revenues, expenses and cash flows for the
periods presented. Actual results may differ from those estimares.
The Companies’ Consolidated Financial Statements include,
after eliminating intercompany transactions and balances, the
accounts of their respective majority-owned subsidiaries and non-
wholly-owned entities in which they have a controlling financial
interest. For certain partnership structures, income is allocared
based on the liquidation value of the underlying contractual
arrangements. SunEdison’s ownership ineerest in Four Brothers
and Three Cedars, as well as Terra Nova Renewable Partners’
33% interest in certain of Dominion’s merchant solar projects, is

reflected as nonconerelling interest in Dominion’s Consolidared

Financial Statements. See Note 3 for further information on
transactions with SunEdison.

The Companies report certain contracts, instruments and
investments at fair value. See Note 6 for further information on
fair value measuremernts. S -

Dominion maintains pension and other postretirement bene-
fit plans. Virginia Power and Dominion Gas participate in certain
of these plans, See Note 21 for further information on these
plans.

Certain amounts in the 2014 and 2013 Consolidated Finan-
cial Statements and footnotes have been reclassified to conform to
the 2015 presentation for comparative purposes, The
reclassifications did nor affect the Companies’ net income, total
assets, liabilities, equity or cash flows.

Amounsts disclosed for Dominien ate inclusive of Virginia
Power and/or Dominion Gas, where applicable.

Operating Revenue

Operating revenue is recorded on the basis of services rendered,
commodities delivered or contracts settled and includes amounts
yet to be billed to customers. Dominion and Virginia Power col-
lect sales, consumption and consumer ucility taxes and Dominion
Gas collecrs sales raxes; however, these amounes are excluded from
revenue. Dominion’s customer receivables at December 31, 2015
and 2014 included $462 million and $564 million, respectively,
of accrued unbilled revenue based on estimated amounts of elec-
wricity and natural gas delivered burt not yet billed to its urility



customers. Virginia Power’s customer teceivables at

December 31, 2015 and 2014 included $333 million and $407

million, respectively, of accrued unbilled revenue based on esti-

mated amounts of electriciry delivered bur nor yer billed to its
customers. Dominion Gas’ customer receivables at

December 31, 2015 and 2014 included $98 million and $127

million, respectively, of acerued unbilled revenue based on esti-

mated amounts of natural gas delivered but not yer billed o its
customers,

The primary types of sales and service activities reported as
operating revenue for Dominion are as follows:

*  Regulated electric sales consist primarily of state-regulated
retail electric sales, and federally-regulated wholesale eleceric
sales and electric transmission services;

»  Nonregulated electric sales consist primarily of sales of elec-
tricity at marker-based rates and contracted fixed rates, and
associared derivative activity;

*  Regulated gas sales consist primarily of state- and FERC-
regulated natural gas sales and relared distribution services;

*  Nonregulated gas sales consist primarily of sales of natural gas
production at market-based rates and consracted fixed prices,
sales of gas purchased from third parties, gas trading and
marketing revenue and associated derivative activity;

*  Gas wansportation and storage consists primarily of FERC-
regulated sales of gachering, transmission, distribution and
storage services. Also included are state-regulated gas dis-
tribution charges 1o retail distribution service customers opt-
ing for alternate suppliers; and

+  Other revenue consists primarily of sales of NGL production
and condensate, extracted products and associated derivative
activity. Other revenue also includes miscellaneous service
revenue from electric and gas distribution operations, and gas
processing and handling revenue,

The primary types of sales and service activities reported as
operating revenue for Virginia Power are as follows:

* Regulated electric sales consist primarily of state-regulated
retail electric sales and federally-regulated wholesale electric
sales and electric transmission services; and

*  Orther revenue corisists primarily of miscellaneous service
revenue from electric distribution operations 2and miscella-
neous revenue from genération operations, including sales of
capacity and other commodiries. ‘

The primary eypes of sales and service activities reported as
operatmg revenue for Dominion Gas are as follows:

*  Regulated gas sales consist primarily of state- and FERC-
regulated natural gas sales and refated distribution services;

» Nonregulated gas sales consist primarily of sales of natural gas
production at market-based rates and contracted fixed prices
and sales of gas purchased from third parties. Revenue from
sales of gas production is recognized based on actual velumes
of gas sold to purchasers and is reported net of royalties;

*  Gas transportation and storage consists primarily of FERC-
regulated sales of gathering, transmission and storage services.
Also included are state-regulated gas discribution charges to
retail distribution service customers opting for alternate
suppliers;

+  NGL revenue consists primarily of sales of NGL production
and condensate, extracted products and associaved derivative
activity; and

= Other revenue consists primarily of miscellaneous service
revenue, gas processing and handling revenue.

Electric Fuel, Purchased Energy and Purchased Gas-
Defetred Costs

Where permitted by regulavory authorities, che differences
berween Dominion's and Virginia Power’s actual electric fuel and
purchased energy expenses and Dominion’s and Dominion Gas’
purchascc[ gas expenses and the related levels of recovery for these
expenses in current rates are deferred and marched against recoy-
eries in furure periods. The deferral of costs in excess of current
period fuel rate recovery is recognized as a regulatory asset, while
rate recovery in excess of current period fuel expenses is recog-
nized as a regulatory liability.

Of the cost of fuel used in electric generation-and energy
purchases to serve utilicy customers, approximarely 84% is cur-
rently subject to deferred fuel accounting, while substantially all
of the remaining amount is subject to recovery through similar
mechanisms. .

Virtually all of Dominion Gas’, Cove Point’s and Hope's
natural gas purchases are either subject o deferral accounting or
are recovered from the customer in the same accounting period as

the sale.

Income Taxes

A consolidated federal income tax retuen is filed for Dominion
and its subsidiaries, including Virginia Power and Dominion Gas’
subsidiaries, In addition, where applicable, combined income rax
returns for Dominion and its subsidiaries are filed in various
states; otherwise, separate state income tax returns ate filed.

Although Dominion Gas is disregarded for income tax pur-
poses, a provision for income raxes is recognized to reflect the
inclusion of its business activities in the tax returns of its parent,
Dominien. Virginia Power and Dominion Gas participate in
intercompany tax shating agreements with Dominion and its
subsidiaries. Current income taxes are based on taxable income or
loss and credits determined on a separate company basis.

Under the agreements, if a subsidiary incurs a tax loss or earns
a credit, recognition of current income tax benefits is limited to
refunds of prior year taxes obrained by the carryback of the net
operating loss or credit or to the extent the tax loss or credit is
absorbed by the taxable income of other Dominion consolidared
group members. Otherwise, the net operating loss or credit is
carried forward and is recognized as a deferred tax asset until real-
ized. ‘

Accounting for income taxes involves an asset and liability
approach. Deferred income tax assets and liabilities are provided,
representing future effects on income taxes for cemporary differ-
ences between the bases of assets and liabilicies for financial
reporting and tax purposes. Accardingly, deferred taxes are recog-
nized for the future consequences of different rreatments used for
the reporting of transactions in financial accounting and income
tax returns, The Companies establish a valuation allowance when
it is more-likely-than-not thar all, or a portion, of a deferred tax
asset will not be realized. Where the treatment of temporary
differences is different for rate-regulated operations, a regulatory
asset is recognized if it is probable that furure revenues will be
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Combined Notes to Consolidated Financial Statements, Continued

provided for the payment of deferred tax liabilides.

The Companies recognize positions taken, or expected to be
taken, in income tax returns thac are tore-likely-than-not to be
realized, assuming thar the position will be examined by tax
authoritdes with full knowledge of all relevant information.

If it is not more-likely-than-not that a tax pesition, or some
portion thereof, will be sustained, the rélated tax benefits are nipt -
recognized in the financial statements. Unrecognized tax benefits
may result in an increase in income taxes payable, a reduction of
income tax refunds receivable or changes in deferred taxes. Also,
when uncertainty about the deductibility of an amount is-limited
to the timing of such deductibilizy, the increase in income taxes
payable (or reduction in tax refiunds receivable) is accompanied by
a decrease in deferred tax liabilities. Except when such amounts
are presented net with amounts receivable from br amounts pre-
paid to tax authorities, noncurrent income raxes payable related to
unrecognized rax benefits are classified in other deferred credits
and other liabilities on the Consolidated Balance Sheets dnd cur-
rent payables are included in accrued interest, payroll and taxes on
the Consolidated Balance Sheets.

The Companies recognize interest on underpayments and
overpayments of income taxes in interest expense and other
incoine, respectively. Penalties are also recognized in other income.

Dominion’s, Virginta Power's and Dominion Gas' intetest
and penalties were immaterial in 2015, 2014 and 2013.

At December 31, 2015, Virginia Power’s Consolidated Bal-
ance Sheet included a $296 million affiliated receivable,
representing current year excess federal income tax payments
expected to be refunded, $9 million of federal income taxes pay-
able for prior years, less than $1 million of state income taxes
payable, $10 million of state income taxes receivable, $14 m1lhon
of noncurrent state income taxes receivable and $2 million of
NONEULTENT state income taxes payable.

At December 31, 2014, Virginia Power’s Consolidated Bal-
ance Sheet included $223 million of federal and srate income
taxes receivable, $13 million of noncurrent state income taxes
receivable and $38 million of noncurrent federal and state income
raxes payable. In March 2015, Virginia Power received a $229
million refund of its 2014 federal income tax payments.

At December 31, 2015, Dominion Gas’ Consolidated Bal-
ance Sheet included $91 million of affiliaged receivables,
representing current year excess federal income tax paymenrs
expected to be refunded and the benefit of unhzmg a subsidiary’s

tax toss to offser taxable income in Dominion’s consolidated tax
return to be filed in 2016, less than $1 million of state income
taxes payable, $4 million of state income taxes receivable and $22
million of noncurrent state income taxes payabie.

At December 31, 2014, Dominion Gas' Consolidated Balance
Sheet included $96 million of federal and state income taxes recejv-
able, $14 million of state income taxes payable, $7 million of non-
current state income taxes payable and $20 million roncurrent state
income taxes receivable. In March 2015, Dominion Gas recewed a
$93 million refund of its 2014 federal income tax payments.

Investment tax credits are recognized by nohregulated oper-
ations in the year qualifying property is placed in service, For
regulated operations, investment tax credits are deferred and.
amortized over the service lives of the properties giving rise to the
credics. Production tax credits are recognized as energy is gen-
erated and sold. '
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Cash and Cash Equivalents

Current banking arrangements generally do not require checks to
be funded until they are presented for payment. The following
table iltustrates the checks outstanding but not yet presented for
payment and recorded in accounts. payable for the Companies:

Year Ended December 31, : 2015 2014

(miltions) . .
Dominion $27 342
Virginia Power i1 20

Dominion Gas ' ) 7 9

For purposes of the Consolidated Statements of Cash Flows,
cash and cash equwalents include cash on hand, cash in banks
and temporary investments purchased with an original maturlry
of three months or less.

Derivative Instruments ‘ ‘

Dominion and Virginia Power use derivative instruments such as
futures, swaps, forwards, options and FTRs to manage the’
commodiry and financial marker risks of their business oper-
ations. Dominion Gas uses derivative instruments such as physical
and financial forwards, fistures and swaps 1o manage commodity
price and interest rate risks.

All derivatives, excepr those for which an exceptzon applies,
are required to be reported in the Consolidared Balance Sheets at
fair value. Derivative contracts reptesenting unrealized gain posi-
tions and purchased options are reported as derivative assets.
Derivative contracts representing unrealized losses and options
sold are reported as dérivative liabilities. One of the exceptions to
fair value accounting, normal purchases and normal sales, may be
elected when the contracr satisfies certain criceria, ircluding a.
requirement that physical delivery of the undetlying commodiry
is probable. Expenses and revenues resulting from deliveries under
normal purchase contracts and normal sales contraces,
respectively, are included in earnings at the time of contract per-
formance.

The Companies do not offset amounts rccogmzed for the
right to reclaim cash collateral or the obligation to return cash
collazeral against amounes recognized for derivative instruments
executed with the same counterparty under the same master net-
ting arrangement. Dominion had margin assets of $16 million
and $287 million assoctated with cash collateral at December 31,
2015 and 2014, respectively, Dominion’s margin liabilities asso-
ciated with cash collateral at December 31, 2015 were immaterial.
Dominion had-margin liabilities of $34 miilion associated with
cash collateral at December 31, 2014. Virginia Power did not
have any margin assets associated with cash colfateral ac
December 31, 2015. Virginia Power had margin assets 6f $6 mil-
tion associated with cash collateral ar December 31 2014. Virginia
Power did not have any margin liabilities associated with cash
collateral ar December 31, 2015 or 2014, Dominion Gas did not
have any margin assets or liabilities related to cash. collateral at
[Decemiber 31, 2015 or 2014. See Note 7 for further information
about derivatives,

To manage price risk, Dominion and Virginia Power hold
certain derivative instruments that are not designated as hedges
for accounting purposes. However, 1o the extent Dominion and
Virginia Power do not hald offsetting positions for such
derivatives, they believe these instruments represent economic
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hedges that mitigate their exposure to fluctuations in commodicy

prices and interest rates. As part of Dominion’s strategy to market

energy and manage related risks, it formerly managed a portfolio
of commeodity-based financial derivative instruments held for
rading purpases. Dominion used established policies and proce-
dures to manage the risks associated with price fluctuations in
these energy commodities and used various derivative instruments
to reduce risk by creating offsetring market positions. In the sec-
ond quarter of 2013, Dominion commenced a repositioning of its
producer services business. The repositiening was completed in
the first quarter of 2014 and restlted in the termination of natu-
ral gas trading and certain energy marketing activities.

Statement of Income Presentation:

* Derivatives Held for Trading Pusrposes: All income statement
activity, including amounts realized upon sertlement, is pre-
sented in operating revenue on a net basis.

*  Detivatives Not Held for Trading Purposes: All income
statement activity, including amounts realized upon settle-
ment, is presented in operating revenue, operating expenses or
interest and related charges based on the nature of the under-
lying risk.

In Virginia Power’s generation operations, changes in the fair
value of derivative instruments result in the recognition of regu-
latory assets or regulatory liabilities for jurisdictions subject ro
cost-based rate regulation. Realized gains or losses on the
derivative instruments are generally recognized when the related
trapsacrions impact earnings.

DERIVATIVE INSTRUMENTS DESIGNATED AS HEDGING
INSTRUMENTS

The Companies designate a portion of their derivative instru-
ments as either cash flow or fair value hedges for accounting
purposes. For all derivatives designated as hedges, the Companies
formally document the relationship between the hedging instru-
ment and the hedged item, as well as the risk management
objective and the strategy for using the hedging instrument. The
Companies assess whether the hedging relationship berween the
derivative and the hedged item is highly effective at offsetting
changes in cash flows or fair values both at the inception of the
hedging relationship and on an ongoing basis. Any change in the
fair value of the derivative that is not effective at offsetting
changes in the cash flows or fair values of the hedged item is
recognized currently in earnings, Also, the Companies may elect
10 exclude certain gains or losses on hedging instruments from the
assessment of hedge effectiveness, such as gains or losses attribut-
able to changes in the time value of options or changes in the
difference between spot prices and forward prices, thus requiring
that such changes be recorded currently in earnings. Hedge
accounting is discontinued prospectively for derivatives thar cease
to be highly effective hedges. For derivative instruments that are
accounted for as fair vafue hedges or cash flow hedges, the cash
flows from the derivatives and from the relared hedged icems are
classified in operating cash flows.

Cash Flow Hedges—A majority of the Companies’ hedge
strategies represents cash flow hedges of the variable price risk
associated with the purchase and sale of electricity, natural gas,
NGLs and other energy-related produces. The Companies also
use interest rate swaps to hedge their exposure to variable interest
rates on long-term debt. For transactions in which the Companies

are hedging the variability of cash flows, changes in the fair value
of the derivatives are reported in AOCI, to the extent they are
effective at offsetting changes in the hedged item. Any derivarive
gains or losses reported in AQCI are reclassified to earnings when
the forecasted item is included in earnings, or earlier, if &t
becomes probable that the forecasted transaction will net occur,
For cash flow hedge transactions, hedge accounting is dis-
continued if the occurrence of the forecasted transaction is no
longer probable.

Dominion entered into interest rate derivative instruments o
hedge its forecasted interest payments related to planned debr issu-
ances in 2013 and 2014. These interest rate derivatives were des-
ignated by Diominion as cash flow hedges in 2012 and 2013, prior
to the formation of Dominion Gas. For the purposes of the
Dominion Gas financial statements, the derivative balances, AOCI
balance, and any income statement impacr related to these interest
rate detivative instruments entered into by Dominion have been,
and will continue ro be, included in the Dominion Gas” Con-
solidated Financial Statements as the forecasted interest payments
related to the debt issuances now occur at Dominion Gas,

Fair Value Hedges—Dominion also uses fair value hedges to
mitigate the fixed price exposure inherent in certain firm
commodity commitments and commodity inventory. In addition,
Dominion and Virginia Power have designated interest rate swaps
as fair value hedges on certain fixed rate long-rerm debt to man-
age interest rate exposure. For fair value hedge transactions,
changes in the fair value of the derivative are generally offset cur-
rently in earnings by the recognition of changes in the hedged
item’s fair value. Derivative gains and losses from the hedged item
are reclagsified to earnings when the hedged item is included in
earnings, or eatlier, if the hedged item no longer qualifies for
hedge accounting. Hedge accounting is discontinued if the
hedged item no longer qualifies for hedge accounting. See Note 6
for further information abour fair value measurements and asso-
ciated valuation methods for derivatives. See Note 7 for further
information on derivarives,

Property, Piant and Equipment

Property, plant and equipment is recorded at lower of original
cost or fair value, if impaired. Capitalized costs include labor,
materials and other direct and indirect costs such as asset retire-
ment costs, capitalized interest and, for certain operations subject
1o cost-of-service rate regulation, AFUDC and overhead costs,
The cost of repairs and maintenance, including minor addirions
and replacements, is generally charged to expense as it is incurred.

In 2015, 2014 and 2013, Dominion capitalized interest costs
and AFUDC to property, plant and equipment of $100 million,
$80 million and $66 million, respectively. In 2015, 2014 and
2013, Virginia Power capitalized AFUDC to property, plant and
equipment of $30 million, $39 million and $33 million,
respectively, [n 2015, 2014 and 2013, Dominion Gas capitalized
AFUDC to property, plant and equipment of $1 million, $1 mil-
lion and $5 million, respectively.

Under Virginia law, certain Virginia jurisdictional projects
qualify for current recovery of AFUDC through rate adjustment
clauses. AFUDC on these projects is calculated and recorded as a
regulatory asset and is not capitalized to property, plant and
equipment. In 2015, 2014 and 2013, Virginia Power recorded
$19 million, $8 million and $32 million of AFUDC related to

these projects, respectively.
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For property subject to cost-of-service rate regulation, includ-
ing Virginia Power electric distribution, electric transmission, and
generation property, Dominion Gas natural gas distribution and
transmission property, and for certain Dominion natural gas prop-
erty, the undepreciated cost of such property, less salvage value, is
generally charged to accumulated depreciation at retirement. Cost
of removal collections from utility customers not representing
AROs are recorded as regulatory liabilities. For property subject o
cost-of-service rate regulation chae will be abandoned significandy
before the end of its useful life, the net carrying value is reclassified
from plant-in-service when it becomes probable it will be aban-
doned. .

For property that is not subject to cost-of-service rate regu-
lation, including nonutility propetty, cost of removal not asso-
ciated with AROs is charged to expense as incurred. The
Companies also record gains and losses upon retirement based
upon the difference between the proceeds received, if any, and the
property’s net book value at the retirement date,

Depreciation of property, plant and equipment is computed
on the straight-line method based on projected service lives. The
Companies’ average composite depreciation rates on utility prop-
erty, plant and equipment are as follows:

Year Ended December 31, 2015 2014 2013
(percent) S

Dominion

Generation 278 266 271
Transmission 242 238 235
Distributior - 311 312 313
Storage SRR 242 239 243
Gas gathering and processing - 319 281 239
General and other . 367 362 382
Virginia Power ‘

Generation ' - 278 266 271
Transmission Lo . : - 233 234 228
Distribution S .. 333 334 333
General and other 340 3.29..3.51
Dominion Gas : ) N S
Transmission o . 248 240 243
Distribution - . 245 247 250
Storage ' 244 240 243
Gas gathering dnd processing” o 320 287 239

General and other ) - 472 577 593

In 2013, Virginia Power revised its depreciation rates to
reflect the results of a new depreciation study. This change
resulted in an increase of $19 million {$12 million after-tax} in
depreciation and amortization expense in Vlrgmla Powcr s Con—
solidared Staternents of Income. DR '

In 2014, Virginia Power also made a one-time adjustment to
depreciation expense as ordered by the Virginia Cominis- =+
sion. This adjustment resulted in an increase of $38 million (323
million after-tax) in depreciation and amortization expense in
Virginia Power’s Consolidated Statements of [ncome.” ©

In 2013, Dominion Gas revised the depreciation rdtes for East
Ohio to reflect rhe results of a new depreciation study. This
change resulted in a decrease of $8 million ($5 million after-tax)
in depreciation and amottization expensc in Dom1mon Gas’
Consolidated Statements of Income: ‘
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Dominion’s nonutility property, plant and equipment is
depreciated using the straight-line method over the following
estimated useful lives:

Asset o Estimated Useful Lives
Merchant generation-nuciear . 44 yearé
Merchant generation-othar 15 - 36 years
General and other 5 - 59 years

" Depreciation and amortization related to Virginia Power’s
and Dominion Gas}-nonutility property, plant and equipmenc -
and E&P propetties was immaterial for the years ended
December 31, 2015, 2014 and 2013.

Nuclear fuel used in electric generation is amortized over its
estimated service life on a units-of-production basis. Dominion
and Virginia Power report the amortization of nuclear fuel in
electric fuel and other energy-related purchases-expense in their
Consolidated Statements of Income and in-depreciation and .
amortization in their Consolidated Statements of Cash Flows.

Long-Lived and Intangible Assets

The Companies perforni an evaluation for impairment whenever
events or changes in circumstances indicate that the carrying amount
of long-lived assets or ineangible assets with finite lives.may not be
recoverable. A long-lived or intangible asset is written down 1o fair
value if the sum of its expected future undiscounted cash flows is less
than its carrying amount. Intangible assets with finite lives are amor-
tized over their estimared wseful lives. See Note 6 for a discussion of
impairments related to certain long-lived assets.

Regulatory Assets and Liabilities
"T'he accounting for Dominion’s and Dominion Gas’ rcgulated
gas and Virginia Power’s regulared electric operations differs from,
the accounting for nonregulated operations in that they are
required to, reflect the effect of rate regulation in. their Con-
solidated Fifiancial Statements. For regulated busingsses subject o
federal or state cost—of—serv1ce rate regulation, regulatory pracnces
that assign coss to accounting periods may differ from accounc—
mg methods generally applied by nonregulatecl companies. \thn
itis probable that regulators will permir the recovery of current

costs through future rates charged to customers, these césts that
otherwise would be expensed by nonregulated companies are
deferred as regulatory assets. Likewise, regulatory liabilities are
recognized when it is probable that regulators will require
customer refunds through furure rates or when revenue is col-
lected from customers for expenditures that have yet to be
incurred. Generally, regulatory assets and liabilities are amortized
into income over the period authorized by the regu!ator

The Compames evaluate whether or not recovery of their

regulatory assets rhrough future rates is probable and make vari-
ous assumptions in their. analyses. The expectations of future
recovery are generally based on orders issued by regulatory com-
missiors, legislation or historical experience, as well as discussions
with applicable regulatory authorities and legal counsel. If recov-
ery of a regulatory asset is determined to be less than probable, it
will be written off in the period such assessment is made

Asset Retlrement Ohligations :
The Companies recognize AROs ar fair value as incurred or when
sufficient informartion becomes available to determine a reasonable
estimate of the fair value of future retirement acrivities to be per-
formed. These amounts are generally capitalized as costs of the -



related tangible long-lived assets. Since relevant market
information is not available, fair value is estimared using dis-
counted cash flow analyses. At least annually, the Companies eval-
uate the key assumptions undetlying their AROs including
estimares of the amounts and timing of future cash flows asso-
ciated with retirement acrivities. AROs are adjusted when sig-
nificant changes in these assumptions are identified. Dominion
and Dominion Gas report accretion of ARQOs and depreciation on
asset retirement costs associated with their natural gas pipeline and
storage well assets as an adjustment to the related regulatory
liabilities when revenue is recoverable from customers for AROs.
Virginia Power reports accretion of AROs and depreciation on
asset retirement costs associated with decommissioning its nuclear
power stations as an adjustment to the regulatory liability for cer-
tdin jutisdictions. Addicionally, Virginia Power reports accretion of
AROs and depreciation on asset retirement costs associated with
certain prospective rider projects as an adjusument to the regulatory
asset for certain jurisdictions. Accretion of all other AROs and
depreciation of all-other asser retirement costs are reported in other
operations and maintenance expense and depreciation expense,
respectively, in the Consolidared Statements of Income.

Debt Issuance Costs

The Companies defer and amortize debr issuance costs and debe
premiums or discounts over the expected lives of the respective
debt issues, considering maturity dates and, if applicable,
redemption rights held by others. Deferred debt issuance costs are
recorded as an asset and classified in other current assets and other
deferred charges and other assets in the Consolidated Balance
Sheets. Amortization of the issuance costs is reported as incerest
expense. Unamortized costs associated with redemnptions of debt
securities prior to stated maturicy dates are generally recognized
and recorded In interest expense immediately. Effective January
2016, deferred debt issuance costs will be recorded as a reduction
in long-term debs in the Consolidated Balance Sheers. As permit-
ted by regulatory authorities, gains or losses resulting from the
refinancing of debr allocable to uiility operations subject ro cost-
based rate regulation are deferred and amortized over the lives of
the new issuances.

[nvestments
MARKETABLE EQUITY AND DEBT SECURITIES

Dominion accounts for and classifies investments in marketable
equity and debt securities as trading or available-for-sale securities.
Virginia Power classifies investments in markerable equity and
debt securities as available-for-sale securities.

*  Theding securities include markecable equity and debe secu-
rities held by Dominion in rabbi trusts associated with certain
deferred compensation plans. These securities are reported in
other i mvestments in the Consolidated Balance Sheets at fair
value with nef realized and unrealized gajns and losses
includéd in other income in the Consolidated Statements of

" Income, ‘

s Available:for-sale secuirities include all other marketable equity
and debt securities, primarily comprised of securities held in
the nuclear decommissioning trusts. These investments are
reported at fair value in nuclear decommissioning trust funds
in the Consolidared Balance Sheets. Net realized and unreal-
ized gains and losses (including any other-than-temporary

impairments) on investments held in Virginia Power’s nuclear
decommissioning trusts are recorded to a regulatory liability
for certain jurisdictions subject to cost-based regulation. For
all other available-for-sale securities, including those held in
Dominion’s merchant generation nuclear decommissioning
trusts, net realized gains and losses (including any other-than-
temporary impairments) are included in other income and
unrealized gains and losses are reported as a component of
AQCI, after-tax.

In determining realized gains and losses for marketable equity
and debe securiries, the cost basis of the security is based on the
specific identification method,

NON-MARKETABLE INVESTMENTS

The Companies account for illiquid and privately held securities
for which markert prices or quotations are not readily available
under either the equity or cost method. Non-marketable invest-
menis include:

= Equity method investmentss when the Companies have the abil-
ity to exercise significant influence, but not control, over the
investee. Dominion’s investments are included in investments
in equity methed affiliates and Virginia Power's investments
are included in other investments in their Consolidated Bal-
ance Sheets. The Companies record equity method adjust-
ments in other income in the Consolidated Statements of
Income including: their proportionate share of investee
income or loss, gains or losses resulting from investee capital
transactions, amortization of certain differences berween the
carrying value and the equity in the per assets of the investee
at the date of investment and other adjustments required by
the equity method.

*  Cost method investments when Dominion and Virginia Power
do not have the ability 1o exercise significant influence over
the investee. Dominion’s and Virginia Power’s investments
are included in other investments and nuc[ear decommission-
ing trust funds.

OTHER-THAN-TEMPORARY IMPAIRMENT

Dominion and Virginia Power periodically review their invest-
ments to determine whether'a decline in fair value should be’
considered other-than-temporary. If a decline in fair value of any
security is determined to be other-than-temporary, the security is
written down to its fair value at the end of the reporting period.

Decommissioning Trust Invessments—Special Constderations

+  The recognition provisions of the FASB’s other-than-
temporary impairment guidance apply only to debt securities
classified as available-for-sale or held-to-maturity, while the
presentation and disclosure requirements apply to both debt
and equity securities.

*  Debr Securities—\Using informarion obrained from their
nuclear decommissioning trust fixed-income investment
managers, Dominion and Virginia Power record in earnings
any unrealized loss for a debt security when the manager
intends to sell the debt security or it is more-likely-than-not
that the manager will have to sell the debt security before
recovery of its fair value up to its cost basis. If that is not the
case, but the debt security is deemed to have experienced a
credit loss, Dominion and Virginia Power record the credit
loss in earnings and any remaining portion of the untealized
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loss in AQCI. Credit losses are evaluated primarily by consid-
ering the credit rarings of the issuer, prior instances of non-
performance by the issuer.and other factors.

* - Equity securities and other investments—Dominion’s and Vir-
ginia Power's method of assessing other-than-temporary
dechines requires demonstrating the ability to hold individual
securities for a period of time sufficient to allow for the
anticipated recovery in their market value prior to the consid-
eration of the other criteria mentioned above. Since Domin-
ion and Virginia Power have limited ability to oversee the
day-to-day management of nuclear decommissioning trust
fund investments, they do not have the ability to ensure
investments are held through an anticipated recovery period.
Accordingly, they consider all equity and other securidies as

_ well as non-matrketable investments held in nuclear decom-
myjssioning trusts with market values below their cost bases to
be other-than-temporarily impaired.

inventories

Materials and supplies and fossil fuel inventonies are valued pri-
marily using the weighted-average cost merthod. Stored gas
inventory for Dominion Gas used in Bast Ohio gas distribution
operations is valued using the LIFO method. Under the LIFO
method, stored gas inventory was valued ar $24 million and $12
million ar December 31, 2015 and December 31, 2014,
respectively. Based on the average price of gas purchased during
2015 and 2014, the cost of replacing the current portion of stored
gas inventory exceeded the amount stated on a LIFG basis by
$169 million and $98 million; respectively. Stored gas inventory
for Dominion held by Hope and certain nonregulated gas oper-
ations is valued using the weighted-average cost method.

Gas imbalances

Natural gas imbalances occur when the physical amount of ratu-
ral gas delivered from, or received by, a pipeline system or storage
facilicy differs from the contractual amount of narural gas deliv-
ered or received. Dominion and Dominion Gas value these
imbalances due to, or from, shippers and operarors at an appro-
priate index price at period end, subject to the terms of its tariff
for regulated enticies. Imbalances are primarily settled in-kind.
Imbalances due to Dominion and Dominion Gas from other
parties are reported in other current assets and imbalances that .
Dominion and Dominion Gas owe to other parties are reported
in other current liabilities in the Consolidated Balance Sheets.

Goodwill _

Dominion and Dominion Gas evaluate goodwill for impairment
ansually as of April 1 and whenever an event occuss or circum-
stances change in the interim that would more-likely-than-not
reduce the fair value of a reporting unit below its carrying
amount. -

New Accounting Standards

In May 2014, the FASB issued revised accounring guldance for
revenue recognition from contracts with customers. The core
principle of this revised accounting guidance is that an enrity
should recognize revenue to depict the tansfer of promised goods
or services to customers in an amount that reflects the consid-
eration to which the entity expects to be entitled in exchange for
those goods or services. The amendments in this update also
require disclosure of the nature, amount, timing and uncertainty
of revenue and cash flows arjsing from contracts with customers.
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For the Companies, the revised accounting guidance is effective
for interim and annual periods beginning January 1, 2018. The
Companies are currently in the preliminary stages of evaluating
the impact of this guidance on their results of operations and
overall liquidity. The-Companies plan to complete their prelimi-
nary assessment, which includes a subset of representative con-
tracts, in 2016. Once their initial evaluation is complete, the
Companies will expand the scope of their assessment to include
all contraces with customers. Other than ipcreased disclosures, the
impacts of the revised accounting guidance to the results of oper-
atjons and cash flows of the Companies cannot be determined
until.their assessment process is complete.

In November 2015, the FASB issued revised accounting guid-
ance to simplify the presentation of deferred income taxes. This
update tequires that deferred tax liabilities and assers be classified
as noncurrent in the Consolidated Balance Sheet. The Companies
have adopred this guidance on a prospective basis for the period
ended December 31, 2015. For prier periads, the Companies
have presented deferred taxes in either the current or noncurrent
sections of the Consolidated Balance Sheets based on the classi-
fication of the related financial accounting assets or liabilities, or,
for irems such as operating loss carryforwards, the period in which
Ehe defertﬁd taxes were ﬂXPCCfEd Lo reverse. '

in January 2016, the FASB issued revised accounting guid-
ance for the recognition, measurenient, presentation and dis-
closure of financial instruments. Most notably the update revises
the accounting for equity securiries, except for those accounted
for under the equity method of accounting or resulting in con-
solidation, by requiring equity securities to be measured at fair
vatue with the changes in fair Value'recognized in net income.
However, an entity may measure equity investments that da not
have 2 readily determinable fair value 4t cost minus impairment, if
any, plus changes from observable price changes in orderly trans-
actions for the identical or a similar investment of the same issuer.
The guidance also simplifies the impairment assessment of equity
investments without readily determinable fair values, revises the
presentation of financial assets and Habilities and amends certain
disclosure requirements associated with the fait value of financial
inscruments. The guidance is effective for the Companies” interim
and annual reporting periods beginning January 1, 2018, with a
cumulazive-effect adjustment to the balance sheer. Amendments
related to equity securities without readily determinable fair values
are to be applied prospectively to such, investments that exist as of
the date of adoption. The Companies are currently evaluating the
impact the adoption of the standard will have on their con-
solidated financial statements and disclosures.

In February 2016, the FASB issued tevised accounting guidance
for the recognition, measurerpent, prcsemauon and disclosure of
leasing arrangements. The update requires the recognition of lease
assers and liabilities for diose leases currently classified as operating
leases while also refining the definition of a lease. In addition, lessees
will be required to disclose key mformatlon about the amount, tim-
ing, and uncertainy of cash flows arising from leasing arrangements.
The guidance is effective for the Companies” interirn and anaual
reporting periods beginning January 1, 2019, a[though it can be
carly adopred, with 2 modified retrospective approach for leases that
comemenced prior to the date of adoption. The Companies are cur-
rently evaluating the impact the adoption of the standard will have
ot their consolidated financial staterments and disclosures.



NOTE 3. ACQUISITIONS AND DI1SPOSITIONS
DomINION
PROPOSED ACQUISITION OF QUESTAR

Pursuant to the terms of the Questar Combination announced in February 2016, upon closing, each share of Questar common stock
issued and outstanding immediately prior to the closing will be converted autotnatically into the right to receive $25 in cash per share, or
approximately $4.4 billion in total. In addition, Questar’s debr, which currently rotals approximately $1.6 billion is expected o remain
outstanding. Additionally, Dominion entered into agreements with several of its lending banks pursuant to which they have commirred 10
provide ternporary debr financing consisting of a $3.9 billion acquisition facility. Dominion intends to permanently finance the trans-
action in 2 manner that supports its existing credit ratings targets by issuing a combination of common stock, mandatory converrtibles
(including RSNs) and debt 2t Dominion, and indirectly through an issuance of commeon units at Dominion Midstream, the proceeds of
which will be applied to pay Dominion for certain assets of Questar, which are expecred to be contributed to Dominion Midstream.

The eransaction requires approval of Questar’s shareholders and clearance from the Federal Trade Commission under the Hart-Scott-
Rodine Act. Questar and Dominion also will file for review and approval, as required, from the Usah Public Service Commission and the
‘Wyoming Public Service Commission, and provide information regarding the transaction to the Idaho Public Utilities Commission. In
February 2016, the Federal Trade Commission granted antitrust approval of the Questar Combination under the Hart-Scott-Rodino Act.
The Questar Combination contains certain termination rights for both Dominion and Questar, and provides that, upon termination of
the Questar Combination under specified circumstances, Dominion would be required to pay & termination fee of $154 million to Ques-
tar and Questar would be required to pay Dominion a termination fee of $99 million. Subject to receipt of Questar shareholder and any
required regulatory approvals and meeting closing conditions, Dominion targets closing by the end of 2016.

WHOLLY-OWNED MERCHANT SOLAR PROjECTs

Aequisitions

The following table presents significant completed acqu151ti0ns of wholly-owned merchant solar projects by Dominion in 2014 and 2015.
Long-term power purchase, interconnection and operation and maintenance agreements have been executed for all of the projects.
Dominion has claimed and/er expects to claim federal investment tax credits on'the projects. These projects are mcluded in the Dominion
Generation operating segment,

Initial

Acquisition Project
‘ Number of Project Cost Cost Date of Commearcial MW
Completed Acquusition Date Seller Projects Location Project Nama(s) {millions)1  (millions)@ Operations  Capacity
March 2014 Recurrent Energy 6 California  Camelot, Kansas, $ 50 $428  Fourth quarter 2014 139
Development Hoidings, Kent Scuth, Old
LLC River One,
Adams East,
Columbia 2
November 2014 CSI Project Holdco, LLC 1 California ~ West Antelope 79 79  November 2014 20
December 2014 EDF Renewable 1 Californfa  CID 71 71 lanuary 2015 20
Development, inc.
April 2015 EC&R NA Salar PV, LLC 1 California  Alamo 66 68 May 2015 20
April 2015 EDF Renewable 3 €alifornia  Cottonwood® 106 © 106 May 2015 24
Development, Inc. : ‘ :
June 2015 EDF Renewahie 1 California  Catalina 2 68 68  Juiy 2015 18
) . Development, Inc. .
July 2015 SunPeak Solar, LLC 1 California  Imperial Valley 2 42 71 August 2015 20
November 2015 EC&R NA Solar PV, LLC 1 California  Maricopa West 65 65 Decemhber 2015 20
November 2015 Community Energy, Inc. 1 Virginia Eastern Shore ' 34 212  October 2016 80
Solar
(1) The purchase price was primarily allocated to Property, Plant and Equipment.
(2) Includes acquisition cost.
(3} One of the projecis, Marin Carpors, s expected to begin commercial sperations in 2016.
Sale of Interest in Merchant Solar Projects the sale of interest in the remaining projects completed in January
In September 2015, Dominion signed an agreement to sefl a 2016. SunEdison subsequently sold its interest in these projects to
noncontrolling interest (consisting of 33% of the equity interests) Terra Nova Renewable Partners. SunEdison has a future option
in all of its then currencly wholly-owned merchant solar projects, to buy all or a pottion of Dominion’s remaining 67% ownership
24 solar projects toraling approximately 425 MW, to SunEdison in the projects upon the occurrence of certain events, none of
for approximately $300 million. In December 2615, the sale of which had occurred as of Diecember 31, 2015 nor are expected to

interest in 15 of the solar projects closed for $184 million with oceur in 2016.
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NON-WHOLLY-OwWNED MERCHANT SOLAR PROJECTS

Acquisitions of Four Brothess and Three Codars

In June 2015, Dominion acquired 50% of the units in Four
Brothers from SunEdison for $64 million of consideration, con-
sisting of $2 million in cash and a $62 million payable. As of -
December 31, 2015, a $43 million payable Is included in other
current liabilities in Dominion’s Consolidated Balance Sheets.
Four Brothers' purpose is to develop and operate four solar proj-
ects located in Utah, which will produce and sell electricity and
renewable energy credits. The projects are expected to cost
approximately $730 million to construct, including the inicial
acquisition cost. Dominion is abligated to contribute $445 mil-
lion of capiral o fund the construction of the projects and had
contributed $138 million through December 31, 2015. The
faciliries are expected to begin commercial operations in the third
quarter of 2016, generating approximately 320 MW.

In Seprember 2015, Dominion acquired 50% of the units in
Three Cedars from SunEdison for $43 million of consideration,
consisting of $6 million in cash and a $37 miilion payable. As of
December 31, 2015, 2 $29 million payable is included in other
current liabilities in Dominion’s Consolidated Balance Sheets.
Three Cedars’ purpose is to develop and operate three solar proj-
ects located in Utah, which will produce and sell electricity and
renewable energy credits. The projects are expected to cost
approximately $425 million to construct. Dominion is obligated
to contribute $276 million of capital to fund the construction of
the projects and had contribured $60 million through
December 31, 2015, The faciliries are expected to begin commer-
cial operations in the third quarter of 2016, generating approx-
imately 210 MW,

Long-term power purchase, interconnection and operation
and maintenance agreements have been exccuted for both Four
Brothers and Three Cedars. Dominion expects to claim 99% of
the federal investment tax credits on the projects.

Dominion owns 50% of the voring interests in Four Brothers
and Three Cedars and has a controlling financial interest over the
entities through its rights to control operations. The allocation of
the $64 million purchase price for Four Brothers resulted in $89
million of property, plant and equipment and $25 millien of
nencontrolling interest. The allocation of the $43 million pur-
chase price for Three Cedars resulted in $65 million of property,
plant and equipment and $22 million of noncontrolling interest:
The noncontrolling interest for each entity was measured at fair
value using the discounted cash flow method, with the primary
components of the valuation being future cash flows (both
incoming and ourgoing} and the discount rate. Deminion -
determined its discount rate based on the cost 6f capital 4 vitility-
scale investor would expect, as well as the cost of capieal an
individual project developer could achieve via a combination of
norn-recourse project financing and outside equity partners. The
acquired assets of Four Brothers and Three Cedars are included in
the Dominion Generation operating segment..-

Four Brothers and Three Cedars have entered into agreements
with SunEdison to provide administrative and support services in
connection with the construction of the projects, operation-and
maintenance of the facilities, and administrative and technical -
management services of the solar facilities. In addition, Dominien
has entered into contracts with SunEdison to provide services
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related to construction project management and oversight. Costs
related to services to be provided under these agreements were
immaterial for the year ended December 31, 2015. Subsequent to
Dominion’s acquisition of Four Brothers and Three Cedars
through December 31, 2015, SunEdison made contributions to
Four Brothers and Three Cedars of $103 million in aggregate,
which are reflected as noncontrolling interests in the Con-
solidated Balance Sheets, }
In December 2015, SunEdison entered an agreement to sefl
its interest in Four Brothers and Three Cedars through the-sale of
Four Brothers Holdings, LLC, Granite Mountain Renewables,

“LLC and Iron Spnngs Renewables, LLC wo DESRI.

DOMINION MIDSTREAM ACQUISITION OF ]NTEREST IN
IrOQUOIS

In September 2015, Dominion Midstream acquired from NG
and NJNR a 25.93% noncontrolling partnership interest in
Iroquols, which owns and operates a 416-mile, FERC-regulared
natural gas transmission pipeline in New York and Connecticut.
In exchange for this partnership interest, Dominion Midstream
issued 8.6 million commeon units representing limited partnership
interests in Dominion Midstream (6.8 million common units to
NG for its 20.4% interest and 1.8 million commeon units to
NJNR for its 5.53% interest). The investment was recorded at.
$216 million based on the value of Dominion Midstream’s
common units at closing. These common units are reflected as
noncontrolling interest in Dominion’s Consolidated Financial
Statements. Dominion Midstream’s noncontrolling partnership
interest is reflected in the Dominion Energy operating segment.
In addition to this acquisition, Dominton Gas currently holds 2
24.72% noncontrolling partnership interest in lroquois. Domin-

_ion Midstream and Dominion Gas each account for their interest

in Iroquois as an equity method investment. See Notes 9 and 15
for more information regarding Iroquois.

ACQUISITION OF DCG

In January 2015, Dominion completed the acquisition of 100%
of the equity interests of DCG from SCANA Corporation for
$497 million in cash, as adjusted for working capital. DCG owns
and operates nearly 1,500 miles of FERC-regulated interstate

- natural gas pipeline in South Carolina and. southeastern Georgia.

This acquisition supports Dominion’s natural gas expansion into

" the southeastern U.S. The allocation of the purchase price

resulted in $277 million of net property, plant and equipment,

'7$250 million of goodwiil, of which approximately $225 million is

expected to be deductible for income tax purposes, and $38 mil-
lion of regularory liabilities. The goodwill reflects the value asso-
ciared with enhancing Dominion’s regulated gas position,
economic value ateributable to future expansion projects as well as
increased opportunities for synergies. The acquired assets of DCG
are included in the Dominion Energy operating segment.

On March 24, 2015, DCG converted to a limited liabilicy
company under the laws of South Carolina and changed its name
from Carolina Gas Transmission Corporation to DCG. On
April 1, 2015, Dominion contributed 100% of the issued and
outstanding membership interests of DCG to Dominion Mid-
stream in exchange for total consideration of $501 million, as
adjusted for working capital. Total consideration to Dominion
consisted of the issuance of a two-year, $301 million senior



unsecured promissory note payable by Dominion Midstream at
an annual interest rate of 0.6%, and 5,112,139 common units,
vatued at $200 million, representing limited parcner interests in
Dominion Midstream. The number of units was based on the
volume weighted average trading price of Dominion Midstream’s
common units for the ten rading days prior 1o April 1, 2015, ox
$39.12 per unit. Since Dominion consolidates Dominton Mid-
stream for financial reporting purposes, this transaction was
eliminated upon consolidation and did not impact Dominion’s
financial position or cash flows.

SALE OF ELECTRIC RETAIL ENERGY MARKETING BUSINESS
In March 2014, Dominion completed the sale of its electric recail
energy marketing business. The proceeds were $187 million, net
of transaction costs. The sale resulted in a gain, subject to post-
closing adjustments, of $100 million ($57 million after-tax) net of
a $31 million write-off of goodwill, and is included in other oper-
ations and maintenance expense in Dominion’s Consolidated
Starements of Income. The sale of the electric retail energy
marketing business did not qualify for discontinued operations
classification.

SALE OF ILLINO1S Gas CONTRACTS

In June 2013, Dominion completed the sale of [llinois Gas Con-
tracts. The sales price was $32 million, subject to post-closing
adjustments. The sale resulted in a gain of $29 million ($18 mil-
lion after-tax) net of 2 $3 million write-off of goodwill, and is
included in other operations and maintenance expense in Domin-
ion’s Consolidated Sratement of Income. The sale of Ilinois Gas
Contracts did not qualify for disconrinued operations classi-
fication as it is not considered a component under applicable
accounting guidance.

SALE OF BRAYTON POINT, KINCAID AND EQUITY METHOD
INVESTMENT IN.ELWOOD

In March 2013, Dominion entered into an agreement with
Energy Capital Partoers to sell Brayton Point, Kincaid, and its
equity method investment in Elwood.

In the first and second quartets of 2013, Brayton Point’s and
Kincaid’s assets and liabilities ro be disposed were classified as
held for sale and adjusted to cheir estimated fair value less cost to
sell, resulting in impairment charges totaling $48 million ($28
million after-tax), which are included in discontinued operations
in Dominjon’s Consolidared Statements of Income. In both peri-
ods, Dominion used the market approach to estimare the fair
value of Brayton Point’s and Kincaid’s long-lived assets. These
were considered Level 2 fair value measurements given that they
were based on the agreed-upon sales price.

Dominion’s 50% interest in Elwood was an equity method,
investment and therefore, in accordance with applicable account-
ing guidance, the carrying amount of this investment was not
classified as held for sale nor were the equity earnings from this
investment reported as discontinued operations.

in August 2013, Dominion completed the sale and received
proceeds of $465 million, net of transaction costs. The sale
resulted in a $35 million (325 million after-tax) gain attributable
to its equity method investment in Elwood, which is included in
other income in Dominion’s Consolidated Statement of Income,
which was partially offset by a $17 million ($18 million after-tax)
loss ateributable to Brayton Point and Kincaid, which includes a
$16 million write-off of goodwill and is reflected in loss from
discontinued operations in Dominion’s Consolidated Statement
of Income.

The following table presents selected information regarding
the results of operations of Brayton Point and Kincaid, which are
reported as discontinued operations in Deminion’s Consolidated
Statements of Income:

Year Ended December 31, 2013
{mitlions)
Operating revenue $ 304

Loss hefore income faxes

(1) Includes 364 million of charges related to the defeasance of Brayron
Point debt and the early redemprion of Kincaid debe in 2013.

Virginia Power

ACQUISITION OF SOLAR PROJECT

In December 2015, Virginia Power completed the acquisition of
100% of a solar development project in North Carolina from
Morgans Corner for $47 million, all of which was allocated to
property, plant and equipment. The project was placed into serv-
ice in December 2015 with a total cost of $49 million, including
the initial acquisition cost. The project generates approximately
20 MW. The output generated by the project will be used to
meet a ten year non-jurisdicrional supply agreement with the U.S.
Navy, which has the unilateral option to extend for an additional
ten years. In Ocrober 2015, the North Carolina Commission
granted the transfer of the existing CPCN from Morgans Corner
to Virginia Power. The acquired asset is included in the Virginia
Power Generation operating segment.

Dominion and Dominion Gas

BLUE RACER
See Note 9 for a discussion of transactions related o Blue Racer.

ASSIGNMENTS OF SHALE DEVELOPMENT RIGHTS
See Note 10 for a discussion of assignments of shale development
rights.
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NOTE 4. OPERATING REVENUE

The Companies’ operating revenue consists of the following:

Continuing Operations -
Derails of incomié rax expense for continuing operatlons mc[udlng
noncoritrolling interests were as follows:

Year Ended December 31, 2015 2014 . 2013 Dominion Virginia Power Dominion Gas
(millicns) ’ ' Year Ended December 31, 2015 2014 2013 2015 2614 2013 2015 2014 2013
Dominion {millions)
Electric. sales: Current:

Reguiated 7 $ 7,482 § 7,460 $ 7,193 Fedsral § % 1D$317 $3165 853357 % 90% 86 $158
G?S‘):;;g;”ate‘j 1488 189 2511 State 75 14 110 92 67 62 30. 32 4l

Regulated : 218 334 323 Total current

Nenregulated - 471 751 - 930 axpense - 51 3 427 408 152 412 120 118: 199
Gas transportation and storage 1,616 1,543 1,535 Deferred: 7 '
Other 408 509 628 Federal

Total operating revenue $11,683 $12,436 $13,120

Virginia Power ‘
Regulated electric sales - $7482 § 7460 § 7,193
Other 140 119 102

$ 7622 $ 7579 $ 7.295

Total operating revenue
Dominion Gas

Gas sales: ., -
Regulated $ 122 3 209 & 202
Nonregulated 10 26 32
Gas transporiation and storage - 1,366 1,353 . 1,338
NGL revenue 93 212 292
Other ’ - 12 98 73

Total operating revenue

$ 1,716 $ 1,898 ¢ 1937

NOTE 5. INCOME TAXES :

Judgment and the use of estimates are requlred in developing the
provision for income taxes and reporting of tax-related assets and
liabilities. The interpretation of tax laws involves uncertainty, since
tax auchorities may interpret the laws differendy. The Companies
ate routinely audited by federal and state tax auchorities. Ultimate
resolution of income tax matters may. result in favorable or
unfavorable impacrs to net income and cash flows, and adjust-
ments to tax-related assets and liabilities.could be material.

In December 2015, U.S. federal legislation was énacted, pro-
viding an extension of the 50% bonus deprccmuon allowance for
qualifying expenditures incurred in 2015, 2016 and 2017, and 2
phasing down of the allowance to 40% in 2018 and 30% in 2019
and expiration thereafter. In addition, the legislarion extends the-
30% investment tax credit for qualifying expenditures incurred
through 2019 and provides a phase down of the credit to 26% in
2020, 22% in 2021 and 10% in 2022 and thereafter. U.S. federal
legislation had also been enacted in Decemnber 2014 to delay the
f:kplratlon of the bonus depreciation allowanée, buc only for one
year, so that it was available for qualifying expenditures mcurred
during 2014.
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Taxes before
operating icss -
carryforwards and
investment tax R . . ‘
credits 384 956 563 154 .381 224 156 192 92
Tax utilization '
{benefit) of
operating loss
carryforwards
Investment tax
credits (134 (152) @48 1y — — — — =

539 (352) (18) 68 — — 6 — —

State 86 () (31) 13 16 17 1 24 10

Tetdl deferred

£Xpense * 8565 450 466 252 397 241 163 216 102

Amortization of

deferred

investment tax : T
credits . 1y I ) - 1) — — -

Total income

tax expense  $ 805 $ 452 $832 $659 $548 $659 $283 $334 $301

In 2015, Dominion’s current federal income tax benefit
includes the recognition of 2 $20 million benefit relatéd 1o a
carryback to be filed for nuclear decommissioning expenditures
included in its 2014 net operating loss.



For continuing operations including noncontrolhng interests, the staturory U.S: Federa[ income tax rate reconciles to the Compames

effective income rax rate as follows:

Daminion " Virginia Pawer - Dominion Gas

Year Ended December 31,

2015 2014 2013 2015 2014 2013 215 2014 2013

U.S. statutory rate

increases (reductions) resulting from:
State taxes, net of federal benefit
Investment fax credits
Preduction tax credits
Valuation allowances

35.0% 35.0% 35.0% 35.0% 350% 35.0% 35.0% 35.0%  350%

3.7 — 21 38 38 31 27 44 43
@7 @6 (18 (0.6} - = — — —
0.8 (12 6 (OB 06 ©02 — — —
(03 07 ©OL — - = SR — —

AFUDC - equity (0.3} (0.6) (0.6) — 0.8) 062  — 0.1)
Employee stock ownership pian deduction 06) (02 (06 — — — — — —
Other, net ‘ — 04 0.4) _O.B 0.8 {0.4) 0.3 0.1 0.3

Effective tax rate

32.0% 254% 33.0% 37.7% 390% 36.7% 38.2% 39.5%. 39.5%

Dominion’s effective tax rate'in 2014 reflects the recognition of state tax credits and previously unrecognized rax benefits due o the expira-
tion of statutes of limitations. Dominion Gas effective tax rate in 2015 reflects a benefit resulting from the impact of changes in the

allocation of income among states on existing deferred taxes.

The Companies’ deferred income taxes consist of the follow-
ing:

Dominion Dominion Gas

Al December 31, 2015 2014 2015 2014 2015 2014
{millions) ‘
Deferred income taxes:
Total deferred income
tax assets
Total deferred income
tax liabilities

Total net deferred
income tax liabilities $ 7,400 $ 6,640 $4,641 $4,415 $2,214 $2,062

Total deferred income .
taxes:

Piant and equipment,
primarily deprectation
method and basis
differences

MNuclear
decommissioning

Deferred state income
taxes 646 659 302 209 205 207

Federal benefit of
deferred state income

Vitginia Power

C$1,15232,023% 164% 5008 129% 227

8,552 8663 4,805 4915 2,343 2,289

$ 6,299 § 5,895 $4,133 $3,965 $1,541 $1,417

1,158 1241 378 474 — —

taxes (226) (231) (106} (105 (720 (72)
Deferred fuel, purchased

energy and gascosts (1) 27 3y 18 i 7
Pension benefits 291 272 (99 (77) B13 567
Other postretirement

benefits (1) (17} 30 13 @ a2
Loss and credit

carryforwards (1,004) (1,434) (33} (l16) 4 o,
Valuation allowances 73 87 — — —_ —
Partnership basis

differences 367 304 -_— — 41 42
Other (188) (163) 589 (56) (104) (84)

Tolal net deferred
iNCOMe tax liabiliies  $ 7,400 $ 6,640 $4,641 $4,415 $2,214 $2,062

Ar December 31, 2015, Dominion had the following deduc-
tible toss and credit carryforwards:

*»  Federal loss carryforwards of $594 million that expire if
unutilized during the period 2021 through 2034;

»  Federal investment tax credits of $407 million that expire if
unutilized during the period 2033 through 2035;

¢ Federal production and other tax credits of $89 million that
expire if unutilized during the period 2031 through 2035;

*  State loss carryforwards of $1.6 billion thar expire if unusil-
ized durmg the period 2018 through 2034. A valuadon
allowance on $1.1 billion of these carryforwards has been
established;

*  State minimum tax credits of $145 million that do not
expire; and

*  State investment tax credits of $40 million'that expire if
unutilized during the period 2019 through 2024,

At December 31, 2015, Virginia Power had the followmg
deducrible loss and- credit carryforwards:

*  Federal loss carryforwards of $7 million that expire if unutil-
ized during the period 2031 through 2034; -

*  Federal investment, production and other tax credits of $38
million that expire if unutilized during the period 2031
through 2035; and

*  State investment tax credits of $9 million that expire if unu-
tilized by 2024.

At December 31, 2015, Dominion Gas had federal loss carry-
forwards of $10 million that expire if unutilized during the period
2031 through 2034 and no credit carryforwards.
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A reconciliation of changes in the Companies’ unrecognized
tax benefits follows:

"Dominion . Virginia Power  Dominion Gas

2015 2014 2013 2015 2014 2013 2015 2012 2013

{millions} )
Balance at January 1
Increases-prior period

$145 5222 6293 $ 36 § 39§ 57 $29 $29 $30

positions 2 24 17 — 2 12 — — —
Decreases-prior pericd ]

positions (40) (26) (99) (25) (16) (42) — — (1}
Increases-current period .

positions 8§ 16 30 1 11 14 — — —

Decreases-current
period positions - —

B = = — -~ =
Settlements with tax -

authorities B — @ — — @) - — —
Expiration of statutes of ‘ :
limitations () ¢ (12) — — — — -

Balance at December 31 $103 $145%$222$12% 36 39 $29 $29 $29

Cerrain unrecognized tax benefits, or portions thereof, i recog-
nized, would affect the effective tax rate. Changes in these '
unrecognized tax benefits may result from remeasurement of
amounts expected o be réalized, setdements with tax authorities
and expiration of statutes of [imitations, For Dominion and its
subsidiaries, these unrecognized tax benefits were $69 miltion, $77
million and $126 million at December 31, 2015, 2014 and 2013,
respectively. For Dominion, the change in these unrecognized tax
benefits decreased income tax expense by $6 million, $47 million
and $29 million in 2015, 2014 and 2013, respectively. For
Virginia Power, these unrecognized tax benefits were $8 million at
December 31, 2013, 2014 and 2013. For Virginia Power, the
change in these unrecognized tax benefits affected income tax
expense by less than $1 million in both 2015 and 2014, and
increased income tax expense by $4 million in 2013. For Domin-
ion Gas, these unrecognized tax benefits were $19 million at
December 31, 2015, 2014 and 2013. For Dominion Gas, the
change in these unrecognized tax benefits affected income tax .-
expense by less than $1 million in 2015, 2614 and 2013.

The IRS examination-of tax years 2008, 2009, 2010 and 2011
concluded in late 2013, resulting in a payment of $46 million,
and an adjustment o a refund previously received by Dominion
for its carryback of 2008 losses to 2007. The loss carryback, as
adjusted, was submitred to the U.S. Congressional Joint Commit-
tee on Taxation for review. Eaily in 2014, Dominion received
notification that the mateer had been resolved with no further
adjustments.

Effective for its 2014 tax year, Dominion was accepted into
the CAP. Through the CAP, Dominion has the opportunity to
resolve complex tax matters with the IRS before filing its federal
income tax returns, thus achieving certainty for such tax return
filing positions agreed to by the IRS. Under a Pre-CAP plan, the
IRS audit of rax years 2012 and 2013 began in early 2014 and
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concluded in late 2015. The IRS audit of CAP tax year 2014 also
began in 2014. The IRS issued a partial acceprance letter in late
2015 and completed its post-filing review of the 2014 rax year in
carly 2016. The IRS audit of CAP tax year 2015 began in 2015.
Accordmgly, Dominion’s earliest tax year remaining open for
federal examination is 2015.

it is reasonably possible that sertlement negotiations and
expiration of statutes of limitations could result in a decrease in
unrecognized tax benefits in 2016 by up to $30 million for
Dominion and $22 million for Dominion Gas. If such changes
were 1o ogeur, other than revisions of the accrual for interest on
tax underpayments and overpayments, earnings could increase by
up to $15 million for Dominion and $10 million for Dominion.
Gas.

- Otherwise, with regard to 2015 and prior years, Dominion
and Dominion Gas cannot estimate the range of reasonably
possible changes to unrecognized tax benefits that may occur in
2016. , |

After considering the possibilicy of potential changes in the
status of its remaining unrecogrized tax benefirs, Virginia Power
has concluded that no significant changes are reasonably possible
to occur in 2016,

For each of the major states in which Dominion operates; the
carliest tax year remaining open for examination is as follows:

Earliest

Bpen Tax

State Year
Pennsylvaniatt ) 2010
Cannecticut o . 2012
Virginia@ 2012
West Virginia®® ) 2012
New York ) - 2007

(1)} Considered a major state for Dominion Gas’ operations.
(2) Considered a major state for Virginia Potver'’s gperations.

The Companies are also obligated to report adjustments result-
ing from IRS sertlements to state tax authorides. In addition, if
Dominion utilizes operating losses or tax credits generated in
years for which the statute of limitations has expired, such
amounts are generally subject to examination.

Discontinued Operations

Details of income rax expense for Dominion’s discontinued
operations were as follows:

Year Ended December 31, 2013
{millions} ’
Current:
Federal , $(274)
State’ 41)
Total current benefit (315)
Deferred:
Federal 232
State 40
Total deferred expense 272

Total income tax benefit . $ {43)




Dominion’s effective tax rate for 2013 reflects the impact of
goodwill written off in the sale of Kincaid and Brayton Point that
is not deductible for tax purposes.

NOTE 6. FAIR VALUE MEASUREMENTS

Fair value is defined as the price that would be received to sell an
asset or paid to transfer a liability (exit price) in an orderly trans-
action between market participants at the measurement date.
However, the use of a mid-market pricing convention (the mid-
point berween bid and ask prices) is permitted. Fair values are
based on assumptions that market participants would use when
pricing an asser or liability, including assumptions about risk and
the risks inherene in valuation techniques and the inputs to valu-
ations. This includes not only the credit standing of counter-
parties involved and the impact of credit enhancements bur also
the impact of the Companies’ own nonperformance risk on their
liabilities. Fair value measurements assume that the transaction
occurs in the principal market for the asset or liability (the market
with the most volume and activity for the asset or liability from
the perspective of the reporting entity), or in the absence of a
principal market, the most advantageous market for the asset or
liability (the marker in which the reporting entity would be able
to maximize the amount received or minimize the amount paid).
Dominion and Virginia Power apply fair value measurements ro
certain assets and liabilities including commodity and interest rate
derivative instrurnents, and nuclear decommissioning trust and
other investments including those held in Deminion’s rabbi,
pension and other postretiremenr benefir plan trusts, in accord-
ance with the requirements described shove. Dominion Gas
applies fair value measurements to certain assets and liabilities
including commeodity and interest rate derivative instruments and
investments held in pension and other postretitement benefir plan
trusts, in accordance with the requirements described above. The
Companies apply credit adjustments to their derivative fair values
in accordance with the requirements described above. These
credit adjustments are currently not material to the derivative fair
values.

Inputs and Assumptions

The Companies maximize the use of observable inpucs and
minimize the use of unobservable inputs when measuring fair
value. Fair value is based on actively-quoted marker prices, if
available. In the absence of actively-quoted markert prices, price
informasion is soughr from external sources, including broker
quetes and industry publications. When evaluating pricing
information provided by brokers and other pricing services, the
Companies consider whether the broker is willing and able to
trade ar the quoted price, if the broker quotes are based on an
active market or an inactive market and the extent to which brok-
ers are utilizing a particular model if pricing is not readily avail-
able. If pricing information from external sources is not available,
or if the Companies believe that observable pricing is not
indicative of fair value, fudgmenu is required to develop the esti-
mates of fair value. In those cases the Companies must estimate

prices based on available historical and near-term future price
informarton and cerrain statistical methods, including regression
analysis, that reflect their market assumptions.

‘The Companies’ commodity derivative valuations are pre-
pared by Dominion’s ERM department. The ERM department
creates daily mark-to-marker valuations for the Companies’
derivative transactions using computer-based statistical models.
The inpurts that go into the market valuations are transactional
information stored in the systems of record and matket pricing
information thar resides in data warchouse darabases. The
majotity of forward prices are automatically uploaded into the
data warehouse databases from various third-party sources. Inputs
obtained from third-party sources are evaluated for reliability
considering the repuration, independence, market presence, and
methodology used by the third-party. If forward prices are nat
available from third-party sources, then the ERM department
models the forward prices based on other available market data. A
team consisting of risk management and risk quantitative analysts
meets each business day to assess the validity of market prices and
mark-to-markert valuations. During this meeting, the changes in
mark-to-marker valuations from period to period are examined
and qualified against historical expectations. If any discrepancies
are identified during this process, the mark-to-market valuations
or the market pricing informarion is evaluated further and
adjusted, if necessary.

For options and contracts with option-like characteristics
where observable pricing information is not available from external
sources, Dominion and Virginia Power generally use a modified
Black-Scholes Medel that considers time value, the volatility of the
underlying commoditics and other relevant assumprions when
estimating fair value. Dominion and Virginia Power use other
option models under special circumstances, including a Spread
Approximation Medel when contracts include different commod-
ities or commodity locations and a Swing Option Model when
contracts allow cicher the buyer or seller the ability to exercise
within a range of quantities. For contracts with unique character-
istics, the Companies may-estimate fair value using a discounted
cash flow approach deemed appropriate in the circumstances and
applied consistently from period to period. For individual con-
tracts, the use of different valuation models or assumptions could
have a significant effect on the contract’s estimated fair value.

The inputs and assumptions used in measurmg fair value
1nclude the following:

For commuodity detivative contracts:

* TForward commodity prices

* Transaction prices

*  Price voladlity

*  Price correlation

¢+ Volumes

+  Commodity location

* Interest rates

*  Credit quality of counterparties and the Companies
= Credit enhancemients

*  Time value
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For interest rate derivative contracts:

+ Interest rate curves

*  Credit quality of counterparties and the Companies
+  Volumes - :

« Credit enhancements

+  Time value

For investments:

*  Quoted securities prices and indices

*  Securities trading information including volume and
restrictions

*  Maturity

» Inrerest rares

+  Credir quality

»  NAV {for alternartive investments and common."collecuve

rrust funds)

The Companies regularly evaluate and validare the inputs
used to estimate fair value by a number of methods, including
review and verification of models, as well as various market price
verification procedures such as the use of pricing services and
multiple broker quotes to support the matket price of the various
commodities and investments in which the Companies transact.

Levels

The Companies also utilize the following fair value hierarchy,

which prioritizes the inputs to valuation techniques used to

measure fair value into three broad levels:

*  Level 1—Quoted prices (unadjusted) in active markets for
identical assets and liabilities that they have the ability to
access at the measurement date. Instruments categorized in
Level 1 primarily consist of financial instruments such as cer-
tain exchange-traded derivatives, and exchange-listed equities,
mutual funds and certain Treasury securities held in nuclear
decommissioning trust funds for Dominion and Virginia
Power, benefit plan trust funds for Dominion and Dominion
Gas, and rabbi trust funds for Dominior.

*  Level 2—Inputs-other than quoted prices included within
Level 1 thar are either directly or indirectly observable for the
asset or liability, including quoted prices for similar assets or
liabilities in active markets, quoted prices for identical or sim-
ilar assets or liabilities in inactive markets, inpurs other than
quoted prices that are observable for the asset or lability, and
inputs that are derived from observable market data by
correlation or other means. Instruments categorized in Level 2
primarily include commodity forwards and swaps, interest
rate swaps, restricted cash equivalents, and certain Treasury
securities, money market funds, comimon/collective trust
funds, and corporate, state and municipal debt securities held
in nuclear decommissioning trust funds for Dominion and
Virginia Power, benefit plan trust funds for Dominion and
Dominion Gas, and rabbi trust funds for Dominion.

+  Level 3—Unobservable inputs for the asset or fability, includ-
ing situations where there is little, if any, market activity for
the asset or liability. Instruments catégorized in Level 3 for the
Companies consist of long-dated commodity derivatives,
FTRs, natural gas peaking options and other modeled com-
modity derivatives. Addirional instruments categorized in
Level 3 for Dominion and Dominion Gas include alternative
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investments, consisting of investments in partnerships, joint
ventures and .other alternative investments, held in benefit
plan trust funds.

The fair value hierarchy gives the highest priority to quoted
prices in active markets (Level 1) and the lowest priority to
uncbservable data (Level 3). In some cases, the inputs used to
measure fair value might fall in different levels of the fair value
hierarchy. In these cases, the lowest level input that is significant o
a fair value measurement in its entirety determines the applicable
level in the fair value hierarchy. Assessing the significance of a par-
ticular input to the fair value measurement in its entirety requires
judgment, considering factors specific to the asset or liability.

For derivative contracts, the Companies recognize transfers
among Level 1, Level 2 and Level 3 based on fair values as of the
first day of the month in which the transfer occurs. Transfers out
of Level 3 represent assets and [iabilities that were previously
classified as Level 3 for which the inputs became observable for
classification in either Level 1 or Level 2. Because the activity and
liquidity of commodity markets vary substantially between
regions and time periods, the availability of observable inputs for
substantially the full term and value of the Companies’ over-the-
counter derivative contracts is subject to change.

Level 3 Valuations

Fair value measurements are categorized as Level 3 when price or
other inputs that are considered to be unobservable are significant
to dheir valuations. Long—daced commodity derivatives are gen-
erally based on unobservable inpurs due to the length of time to
sertlement and the absence of market activity and are therefore
categorized as Level 3. FTRs are caregorized as Level 3 fair value
measurements because the only relevant pricing available comes
from ISO auctions, which are generally not considered to be lig-
uid markets. Other modeled commodity derivatives have
unobservable inputs in their valuation, mostly due to non- trans-
parent and illiquid markets. Alternative investments are catego-
rized as Level 3 due to the absence of quoted markert prices,
illiquidity and the long-term nature of these assets. These invest-
ments are generally valued using NAV based on the proportionare
share of the fair value as determined by reference to the most
recent audited fair value financial statements or fair value state-
ments provided by the investment manager adjusted for any sig-
nificant events occurring between the investment rnanager s and
the Companies’ measurement date.

The Companies enter into certain physical and ﬁnanaal
forwards, futures, options and swaps, which are considered Level
3 as they have one or more inputs that are not observable and are
significant to the valuation. The discounted cash flow method is
used to value Level 3 physical and financial forwards and furures
cantracts. An option model is used to value Level 3 physical and
financial options. The discounted cash flow model for forwards
and futures calculares mark-to-market valuations based on for-
ward market prices, original transaction prices, volumes, risk-free
rate of return, and credit spreads. The option model calculates
mark-to-market valuations using variations of the Black-Scholes
option model. The inputs into the models are the forward market
prices, implied price volatlities, risk-free rate of return, the option
expiration dates, the option strike prices, the original sales prices,



and volumes. For Level 3 fair value measurements, forward mas--
ket prices, credit spreads and implied price volatilities are consid-
ered unobservable. The unobservable inputs are developed and

substantiated using historical information, available market data,

third-party data, and statistical apalysis.. Periodically, inputs to
valuation models are reviewed and revised as needed, based on
historical information, updated market data, marker liquidiry and

relationships, and changes in third-party pricing sources,

The following table presents Dominion’s quantitative information about Level 3 fair value measurements at December 31, 2015. The

range and weighted average are presented in dollars for market price inputs and percentages for price volatility and credir spreads.

Weighted
Fair Value {miliions} Valuation Techniques Unobservable Input Range  Average!d
Assets:
Physical and Financial Forwards and Futures: )
Natural Gast@ $ 97  Discounted Cash Flow Market Price [per Dth# (2)-8 (1)
Credit Spread® 1% -6% 3%
Liquidst® 4 Discounted Cash Flow Market Price (per Gal)@® g-2 1
. FTRs 9 Discounted Cash Flow  Market Price (per MWhj@ (2y-14 1
Physical and Financial Options:
 Natural Gas 4 Option Mode! Market Price (per Din)# 2-3 3
Price Volatility®  25% - 58% 37%
Total assets $114
Liabilities:
Physical and Financial Forwards and Futures:
Natural Gas®@ $ 9 Discounted Cash Flow Market Price (per Dth)i 2}-3 2
FTRs 3 Discounted Cash Flow  Market Price (per MWh}4 (-9 2
Physical and Financial Options: :
Matural Gas 7 Option Model Market Price {per Dth)w! 2-5 3
Price Volatility®  25% - 58% 35%
Tota! liabilities $ 19

{1) Averages weighted by volume.

(2} Inciudes basis.

(3) Includes NGLs and oil.

(4) Represents market prices beyond defined terms for Levels 1 and 2.
(5} Represents credit spreads urtrepresented in published markets.

(6) Represenss volatilities unrepresented in published markess,

Sensitivity of the fair value measurements to changes in the-
significant unobservable inputs is as follows:

Significant Urobservable Impact on Fair Value

nputs Position Change 1o input Measurement
Market Price Buy Increase (decrease) Gain (foss)
Market Price Sell Increase {decrease) Loss {gain)
Price Volatility Buy Increase (decrease) Gain (loss)
Price Voiatility Sell Increase {decrease) Loss {gain)
Credit Spread Asset  Increase (decrease) Loss (gain)

Nonrecurring Fair Value Measurements

Dominion
See Note 3 for information regarding the sale of Brayton Point,
Kincaid and Dominion’s equity method invescment in Elwood.

DominioN Gas

Natural Gas Assets
In the fourth quarter of 2014, Dominion Gas recorded an
impairment charge of $9 million ($6 million after-tax) in other

operations and maintenance expense in its Consolidated State-
metits of Income, to write off previously capiralized costs follow-
ing the cancellation of a development project.

In June 2013, Dominion Gas purchased certain natural gas
infrastructure facilities that were previously leased from third par-
ties. The purchase price was based on terms in the lease, which
exceeded current market pricing. As a result of the purchase price
and expected losses, Dominion Gas recorded an impairment
charge of $49 million ($29 million after-tax) in other operations
and maintenance expense in its Consofidated Statements of
Income, to write down the long-lived assets to their estimated fair
values of less than $1 million. As management was not aware of
any recent market transactions for comparable assets with suffi-
cient transparency to develop a market approach o fair value,
Dominion Gas used the income approach (discounted cash flows)
to estimate the fair value of the assets in this impairment test.

This was considered a Level 3 fair value measurement due to the

use of significant unobservable inputs, including estimates of
future production and other commodicy prices.
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Also in June 2013, Dominion Gas recorded an impairment
charge of $6 miltion {$4 million after-rax) in other operations and
maintenance expense in its Consolidared Statements of Income;
to write off previously capitalized costs following the cancellation
of wwo development projects.

Recurring Fair Value Measurements :

Fair value measurements are separately disclosed by level within
the fair value hierarchy with a separate reconciltation of fair value
measurements categorized as Level 3. Fair value disclosures for
assets held in Dominion’s and Dominion Gas’ pension and other
postretirement benefit plans are presented in Note 21.
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DeMiNIoN

The following table presents Pominion’s assets and liabilities that
are measured at fair value on a recurring basis for each hiérarchy
level, including both current and 'noncurrené pordons: * " ©

tevel 1. lavel2 * level3: . ° Total
{millions) : ‘
At December 31, 2015
Assets:

Derivatives:

Commaodity $ 1 $ 249 $114 % 364
Interest rate : — 24 — - 24
Investmantstl
Equity securities:
us.: .
Large Cap 2547 R o~ 2,547
Other 5 - - 5
REIT 63 — — 63
Non-U.S.: - IR :
Large.Cap 10 — —_ 10
Fixed Income:
Corporate debt ‘
instruments — 437 — © 437
U.S. Treasury securities
and agency debentures 458 201 —. - 659
State and municigal — 376 — -376
Cther — 100 — 100
Cash equivalents and other 2 2 - 4
Total assets $3,086 $1,389  $114 $4,589
Liabilities: :

Derivatives: o
Commodity $ — %141 3399 § 16D
Interest rate - N —_ 183 . — . - 183

Toial Viabifities $ — $324 $19 % 243
At December 31, 2014 L ’
Assets:
Derivatives: o _ ) L o
© Commuodity $ 3 $ 567 $125 $ 695
Interest rate . . —. 24 0 — . ...24
fnvestmentstl:
Equity securities:
U.s.
Large Cap 2,069 - — — - 2669
o .. Qther L .. 6 . - . = "8
Non-U.S.;
Large Cap e o212 e e = e~ 12
Fixed Income:
Corporate dett
instruments - Lo L= o441 0 — a1
- LL.S. Treasury-securities . . . ' - .
and agency debentures 419 190 — 609
State and municipal — 385 T = -395
Gther — 74 — 74
Cash equivalents and other 3 10 0 — 13
Tolal assels S .$3112 0 §1700 3125 $4.938
Liabilities: ” L :

Derivatives:

Commodity 3 3 %571 %18 3% 592
Interest rate — 202 — 202
Total liahilities $ 3 $ 773 $18 3% 794

(1) Includes investments beld in the nuclear decommissioning and rabbi
trusts.



The following table presents the net change in Dominion’s
assets and liabilities measured at fair value on a recurring basis and

included in the Level 3 fair value category:

2015 2014 2013

{millions) .
Balance at January 1,

Tctal realized and unrealized gains (losses):
Included in earnings :
Included in other comprehensive income

{loss)
Included in regulatory asseatsfliabitities

Settlements

$107  $(16) $25
® 9 ©

@ 7 1
@ 105 @
8 (88 (23

Transfers out of Level 3 (3) (2) (1)
Balance at December 31, $ 95 3107 $16)
The amount of tetal gains (losses) for the period

included in earnings attributable to the

change in unrealized gains (losses) relating to -

assets still held at the reporting date $ 2 % 8

$ —

(1) In March 2013, Dominion changed the classification of certain short
term NGL derivatives from Level 3 to Level 2 due to an increase in lig-
uidity in financial forward markets, The transférs our of Level 3 that
relate to NGLs for the year ended December 31, 2015 were $9 million.

The following table presents Dominion’s gains and losses

“included in earnings in the Level 3 fair value category:

dperating

Electric

-Fuel and - -

Other
Energy-

Refated Purchased.

Revenue Purchases

Gas Total

{millions}

Year Ended December 31, 2015

Tota! gains (losses) included in
earnings

The amount of total gains (losses) for
the peried included in earnings
attributable 1o the change in
unrealized gains {losses) relating to
assets still held at the reporting date

$6

$011)

$— $0

Year Ended December 31, 2014

Total gzins {losses} included in
earnings

The amount of total gains (losses) for
the period included in earnings
atiributable to the change in
unrealized gains (losses) relating to
assets still held at the reporting date

$4

%97

$2r $97

Year Ended December 31, 2013

Total gains (losses) included in
earnings

The amount of total gains (losses) for
the period included in earnings
attributable to the change in
unrealized gains ({losses) relating to
assets still held at the reporting date

$11

$(19)

5 3@

{1 —
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VIRaINIA POWER-, L .
The following table presents Virginia Power’s quantitative information about Level 3 fair. value measurements at December 31, 2015. The
range and weighted average are presented in dollars for marker price inputs and percentages for credit spreads.

Fair Yalue L o - o .
(millions) Valuation Techniques Unobservable Input Range  Weighted Averagetl
Assets:
Physical-and Financial Forwards and Futures: - : N
FT1Rs $ 9 Discounted Cash Flow  Market Price {per MWh)# (2)-14 - 1
Natural gast@ o - 92 Discounted Cash Flow Market Price {per Dth)@ 2)-4 (1
Credit Spread® 1% -6% 3%
Total assets $101 o
Liabilities:
Physical and Financial Forwards and Futures: o )
FTRs . $ 3 Discounted Cash Flow  Market Price (per MWh)® @-9 2
Physical and Financial Options: : ‘
Natural gas ’ ‘ 5  Discounted Cash Flow Market Price {per Dth)@®> 2-5 3
) Price Volatility®  32% - 38% 35%
Total liabilities $ 8 : ‘ }

(1) Averages weighted by volume,

(2) Includes basts.

(3) Represents market prices beyond defined terms for Levels } and 2.
(4) Represents credit spreads unrepresented in published markets.

(5) Represents volatilities unrepresented in published markets.
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Sensitivity of the fair value measurements to-changes in the -
significant unobservable inpus is as follows:

Significant Uncbservable Impact on Falr Value

Inputs Position Change to Input Measurement
Warket Price Buy Increase (decrease) Gain (loss)
Market Price Sell Increase (decrease) Loss (gain)
Price Volatility Buy Increase (decrease) Gain {loss)
Price Volatility Sell Increase (decrease) Loss (gain)
Credit Spread Asset  Increase (decrease) Loss (gain)

The following table presents Virginia Power’s assees and
liabilities thar are measured at fair value on a recurring basis for each
hierarchy level, including both current and noncurrent portions:

Level 1 Level 2 Level 3 Total
{millions},
At Decesmber 31, 2015
Assets:
Derivatives:
Commeodity $ — $13 $101 % 14
Interest rate — 13 - 13
Investments(l:
Equity securities:
U.S.:
Large Cap 1,100 — — 1,100
REIT 63 — —_— 63
Fixed Income: .
Carporate debt instruments —_ 238 — 238
U.S. Treasury securities and
agency debentures 180 79 — 259
State and municipal — 175 — 175
Cther — 34 — 34
Total assets $1,343 $552 $101  $1,996
Liabilities:
Derivatives: ] :
Commodity $ — $19 $ &8 % 27
Interest rate — 59 — 59
Total liabilities $ — $78 ¢t &8 §% 86
At December 31, 2014
Assets:
Derivatives: ‘
Commodity $§ — $ 7 %106 % 113
Investrments(: .
Equity securities:
Uus.
Large Cap 1,157 — — 1,157
Fixed Income:
Corporate debt instruments — 250 — 250
U.S. Treasury securities and
agency debentures 137 61 — 198
State and municipal — 211 — 211
QOther — 23 — 23
Total assets $1,204  $552  $106 $1,952
Liabilities:
Derivatives:
Commodity $ — %11 $ 4 % 15
Interest rate — 72 — 72
Total liahilities $ — $8 $ 4 $ 87

(1) Includes investments held in the nuclear decommissioning and rabbi
Ersts.

The following table presents the net change in Virginia Pow-
er’s assets and liabilivies measured at fair value on a recurring basis
and included in the Level 3 fair value category:

2015 2014 2013

{millions)
Balance at January 1,
Tetal realized and unrealized gains (losses): R .
Included in earnings (13) 96 (17)

$102 3§ 2

Included in regulatory assets/liabilities 8 109 (@
Settlements 13 {96) 17
Transfers out of Level 3 ) -~ —

Balance at December 31, $93 5102 $@

The gains and losses included in earnings in the Level 3 fair
value category were classified in electric fuel and other energy-
related purchases expense in Virginia Power’s Consolidated
Statements of Income for the years ended December 31, 2015,
2014 and 2013. There were no unrealized gains and losses
included in earnings in the Level 3 fair value category relating to
assets/liabilities still held at the reporting date for the years ended
December 31,.2015, 2014 and 2013.

DominioN GAs

The following rable presents Dominien Gas™ quantitative
information about Level 3 fair value measurements at
December 31, 20135. The range and weighted a_\rerage-are pre-
sented in dollars for market price inputs and percentages for
credit spreads.

Fair Yalue Valuzgtion Unobservable Weighted
(millions)  Techniques Input Range Averagefl?

Assets:
Physical and Financial
Forwards and Futures:

NGLs $6 Discounted Market O-1 1
- Cash Flow Price
(per Gal)2
Total assets $6

(1) Averages weighted by volume.
(2) Represents market prices beyond defined terms for Levels I and 2.
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Combined Notes to Consolidated Financial Statements, Continued

. The following table presents Dominion. Gas’ assets and
liabilities for commodicy and interest rate derivatives that are
measured at fair value on a recurring basis for each hierarchy level,
including both current and noncurrent portions:

Level 1 tevel 2 Level 3 Total

{millions)
At December 31, 2015
Assets:
Commeodity $— $5 $6 $11
Total assets $— $5 $6 $11
Liabilities:
Interest rate $— $14 $— %14
Total liabilities $— $14 $— %14
At December 31, 2014
Assets:
Commodity $— $— $2 $2
Total assets $— $— $2 §2
Liabilities: }
Interest rate $— $9 $— 9
Total liabilities $— $9 $— $9

The following table presents the net change in Dominion
Gas’ derivative assets and liabilities measured at fair value on a
recurring basis and included in the Level 3 fair value category:

2015 2014 2013

{millions)
Balance at January 1, $2 $®B $12)
Total realized and unrealized gains (losses): .
Included in earnings 1 2 1
Included in other comprehensive income
(loss) (5) 10 3
Settlements (1) (4} 2
Transfers out of Level 3t 9 — —
Balance at December 31, $6 $2 §$@©

(1) In March 2015, Deminion Gas changed the classification of certain
shore term NGL derivatives from Level 3 te Level 2 due to an increase in
Liquidity in fihancial forward markess, The transfers out of Level 3 that
relate to NGLs for the year ended December 31, 2015 were 39 million.

The gains and losses included in earnings in the Level 3 fair
value category were classified in operating revenue in Dominion
Gas” Consolidated Statements of Income for the years ended
December 31, 2015, 2014 and 2013. There were no unrealized
gains and [osses included in earnings in the Level 3 fair value
category relating to assets/liabilities still held at the reporting date
for the years ended December 31, 2015, 2014 and 2013.
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Fair Value of Financial Instruments

Substantially all of the Companies’ financial instruments are
recorded at fair value, with the exception of the instruments
described below, which are reported at historical cost. Estimated
fair values have been determined using available market
information and valuation methodologies considered appropriate
by management. The carrying amount of cash and cash equiv-
alents, restricted cash (which is recorded in other current assets),
customer and other receivables, short-term debt, affiliated current
borrowings, payables to affiliates and accounts payable are repre-
sentarive of fair value because of the short-term nature of these
instruments. For the Companies’ financial instruments that are
not recorded at fair value, the carrying amounts and estimated fair
values are as follows: .

At December 31, 2015 2014
Carrying  Estimated Fair Carrying Estimated
Amoumnt Valuet® Amecunt  Fair Valuett!

{millions)

Domtinion

Long-term debt, inciuding

securifies due within one

year@ $21,998
Junior subordinated

notest® 1,358 1,192 1,374 1,396
Remarketabie

subordinated notes® 2,086 2,129 2,083 2,362
Virginia Power :
Long-term debt, including

securities due within one

yeart $ 9,425

Dominion Gas
tong-term debt, includirig
securities due within one
years $ 3,292

$23,210 $19,723 321,881

$10,400 $ 8537 $10,293

$ 3,200 $ 2594 § 2872

(1) Fair value is estimated using market prices, where available, and interest
rates currently available for issuance of debt with similar tevms and
remaining maturities. All fair value measurements are classified as Level
2. The carrying amount of debt issues with short-term marurities and
variable rates refinanced at current market rates is a reasonable estimare
of their fair value.

(2) Carrying amount includes amounts which represent the unamortized

" discount andfor premium. At December 31, 2015, and 2014, includes
the valuation of certain fair value hedges associated with Dominfon’s
fixed rate debr, of 87 million and $19 million, respectively.

(3) Carrying amount includes amannts which represent the unamortized
discount andlor premium.



NOTE 7. DERIVATIVES AND HEDGE
ACCOUNTING ACTIVITIES

The Companies are exposed to the impact of marker fluctuations
in the price of electricity, natural gas and other energy-related
products they market and purchase, as well as interest rate risks of
their business operations. The Companies use derivarive instru-
ments to manage exposure to these tisks, and designate certain
derivative instruments as fair value or cash flow hedges for
accounting purposes. As discussed in Note 2, for jurisdictions
subject to cost-based rate regulation, changes in the fair value of
derivatives are deferred as regulatory assets or regulatory liabilities
until the related transacrions impact carnings. See Note 6 for
further informarion abour fair value measurements and associated
valwation methods for derivatives,

Derivative assets and liabilities are presented gross on the
Companies’ Consolidated Balance Sheets. Dominion’s derivarive
contracts include both over-the-counter transactions and those
thar are executed on an exchange or other rrading platform
{exchange contracts) and centrally cleared. Virginia Power’s and
Dominion Gas’ derivative contracrs include over-the-counter

transactions. Over-the-counter contracts are bilateral contracts
that are transacted directly wich a third party. Exchange contracts
utilize a financial intermediary, exchange, or clearinghouse to
enter, execute, or clear the transactions. Certain over-the-counter
and exchange contracts contain contractual rights of setoff
through master netting arrangements, derivative clearing agree-
ments, and contract default provisions. In addition, the contracts
are subject to conditional rights of setoff through counterparty
nonperformance, insolvency, or other conditions.

In general, most over-the-counter transactions and all
exchange contracts are subject to collateral requirements. Types of
collateral for over-the-counter and exchange contracts include
cash, letters of credit, and other forms of security, none of which
are subject to restrictions. Cash collateral is used in the table
below 1o offset derivative assexs and liabilities. Certain accounts
receivable and accounts payable recognized on the Companies’
Consolidated Balance Sheets, as well as letters of credic and other
forms of security, all of which are not included in the tables
below, are subject to offset under master neiting or similar
arrangements and would reduce the net exposure.
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Combined Notes to Consolidated Financial Statermnents, Continued

DomiNION
Balance Sheet Presentation

The 1ables below present Dominion’s derivative asset and liability balances by type of financial instrument, before and after the effects of

offsetring:
December 31, 2015 December 31, 2014
i Net Amounts of . } Met Amounts of
Gross Gross Amounts Assets Gross Gross Amounts " Assets
Amounts of Dffset inthe  Presented in the Amounts of Offset in the Presented in the
- Recoghized Consolidated Consolidated  Recognized Consalidated Consolidated
Assets Balance Sheet Balance Sheet Assets Balance Sheet Balance Sheet
{miliions)
Interest rate contracts: ) ‘ ‘
Over-the-counter . ‘ $ 24 $— $ 24 £ 24 $— C$ 24
Commodity contracts: ‘
Over-the-counter i 217 — 217 382 — T 382
Exchange ) ) ) 138 — 138 - 298 — 298
Total derivatives, subject to a master netting or similar )
arrangement ' 379 — are 704 — 704
Total derivatives, not subject 1o a master netting or similar o - o i
arrangement e 9 — 9 15 — 15
Tota! ‘ $388 §— $388 $719 35— . $719
December 31, 2015 December 31, 2014
Gross Amounts Not Offset in the Gross Amounts Mot Offset in the
Consolidated Balance Sheet Consolidated Balance Sheet
Net Amounts of
Assets Presented MNei Amounts of
in the Cash Assets Presented in Cash
G lidated Fi ial Collateral Net the Consolidated Financial Collateral MNet
Balance Sheet Instruments Received Ampunts Balance Sheet Instruments Recewved Amounts
(millions)
Interest rate contracts:
QOver-the-counter $ 24 $ 22 $— $ 2 $ 24 $ 16 $— $ 8
Commodity contracts:
Over-the-counter 217 37 — 180 382 34 34 314
Exchange 138 82 — 56 298 298 — —
Total $379 $141 $— $238 $704 $348 $34 $322
December 31, 2015 December 31, 2014
Net Amounts of Net Amounts of
Gross Gross Amounts Liabifities Gross Gross Amounts Liabilities
Amounts of Offset in the Presented in the Amounts of Offset in the Presented in the
Recognized Cansolidated Consolidated  Recognized Consolidated Consolidated
Liabilities Balance Sheet Balance Sheet Liabilities Balance Sheet Balance Sheet
{millions)
Interest rate contracts:
Over-the-coLinter $183 $— $183 $202 $— $202
Commuodity contracts:
Over-the-counter 70 — 70 87 - a7
Exchange 82 — 82 493 — 493
Total derivatives, subject to a master netting or similar
arrangement 335 — 335 782 — 782
Total derivatives, not subiect to a master netting or similar
arrangement 8 — 8 12 — 12
Total $343 $— $343 $794 $— $7¢4
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December 31, 2015 -

December 31, 2014

Gross Amounts Not Dfiset in the
Eonsolidated Balance Sheet

Gross Amounts Not Offset in the
Consolidated Balance Sheet

Net Amounts of
Liabilities

Net Amounts of

Presented in the Cash Liabilities Presented
Consolidated Financial Collateral Net in the Consolidated Financtal Cash Collateral Net
Bafance Sheet Instruments Paid Amounts Balance Sheet Instruments Paid  Amounts
(mililons)
Interest rate contracts:
Cver-the-counter $183 $ 22 $— $161 $202 $ 16 $ — $186
Commadity contracts:
Cver-the-counter 70 37 — 33 87 34 1 52
Exchange 82 82 — — 493 298 185 —
Total $335 $141 $— $194 $782 $348 $196 $238
Volumes The following table presents selected information related 10

The following table presents the volume of Dominion's derivative
activity as of Decernber 31, 2015. These volumes are based on
open derivative positions and represent the combined absolute
value of their long and short positions, except in the case of off-
getting transactions, for which they represent the absolute value of

gains {losses) on cash flow hedges included in AOCI in Domin-
ion’s Consolidated Balance Sheet at December 31, 2015:

Amounts Expected
to be Reclassified
to Earnings during

the net volume of their long and short positions. ADCH the next 12 Maximum
After-Tax Months After-Tex Term
Current Noncurrent {millions)

Natura! Gas (bef: Commedities:
Fixed pricet 80 19 Gas $ 7 $(7) 22 months
Basis 216 554 Electricity 78 76 12 months

Electricity (MWh): Other 6 6 15 months
Fixed price 15,661,078 - - Interest rate (251) {9) -387 months
FTRs 33,350,993 — Total $(176) $66

Capacity (MW) . 7,600 —

Liquids (Galya 83,076,000 18,606,000 The amounts that will be reclassified from AOCI 1o ezrnings

Interest rate $2,950,000,000 _ $3,100,000,000 will generally be offset by the recognition of the hedged trans-

(1) Includes options. * actions (e.g., anticipated sales) in earnings, thereby achieving the

(2) Includes NGLs and oil. realization of prices contemplated by the underlying risk

Ineffectiveness and ADC!

For the years ended December 31, 2015, 2014 and 2013, gains or
losses on hedging instruments determined to be ineffective and
amounts excluded from the assessment of effectiveness-were not
material. Amounts excluded from the assessment of effectiveness
include gains or losses attributable to changes in the time value of
options and changes in the differences between spot prices and
forward prices.

management strategies and will vary from the expected amounts

presented above as a result of changes in marker prices and inter-

€St rates.
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Combined Notes to Consolidated Financial Statements, Continued

Fair Value and Gains and Losses on Derivative Instruments
The following rables present the fair values of Dominions
derivatives and where they are presented in its Consolidated Bal-
ance Sheets:

The following tables present the gains and losses on Domin-
ton's derivatives, as well as where the associated activity is pre-

" sented in its Consolidated Balance-Sheets and Statements of

Income:

Fair Value - Fair Value -
Derivatives Derivatives
under not under Total
Hedge Hedge Fair
Accounting Accounting Value
(millions)
At December 31,2015
ASSETS
Current Assets
Commodity $101 $151  $252
Interest rate L 3 — 3
Total current derivative assels 104 151 255
Noncurrent Assets '
Commedity ‘ 3 109 112
interest rate 21 C—_ 21
Total noncuerent derivative assetsil? - 24 109 - 133
Total derivative assets $128 $260 $388
LIABILITIES
Current Liabilities
Commodity $ 32 $116  $148
interest rate 164 — 164
Total current derivative liabilities 196 i16 312
Nancurrent Liabilities
Commodity — 12 12
Interest rate 19 — 19
Total noncurrent derivative
lizbilitiest 19 12 3
Total derivative liabilities $215 $128 $343
At December 31, 2014
ASSETS
Current Assets
Commaodity $281 $242  $523
Interest rale 13 — 13
Totai current derivative assets 294 242 536
Noncurrent Assets
Commodity 71 101 172
Interest rate 11 — 11
Total noncurrent derivative assets(® 82 101 183
Total derivative assets $376 $343 %719
LIABILETIES
Current Liabilities
Commodity $224 $267  $491
Interest rate 100 — 100
Total current derivative liabilities 324 267 591
Noncurtent Liabilities
Commodity 55 46 101
interest rate 102 — 102
Total noncurrent derivative
liabilitiest? 157 46 203
Total derivative liabilities $481 $313  $794

{1) Noncurrent derivative assets are presented in other deferred charges and
other assets in Dominion’s Consoliduted Balance Sheets.

(2) Noneurrent derivative labilities are presented in other deferved crediss
and other liabilities in Dominion’s Consolidated Balance Sheets.
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Amount of

Gain {Loss) Increase

Recognized Amount of (Decrease) in

in AQClon Gain (Loss)  Derivatives

Derivatives Reclassified Subject to
{Effective from ACCI  Regulatory

Derivatives in cash flow hedging relationships Particn)?  to Income  Treatment@

{millions)
Year Ended December 31, 2015
Derivative Type and Lecation of Gains

(Losses} ~.
Commodity:

Operating revenue $ 203

Purchased gas (15)

Electric fuel and other energy-related

purchases A

Total commodity $230 $ 187 $ 4
interest rate® . (46) L (11) {13)

Total . . . $184 . $176 $ (9)

Year Ended December 31, 2014
Derivative Tyfje and Location of Gains

(Losses)
Commedity: .
. Operating revenue $(130)

Purchased gas (13)

Electric fuel and other energy-related

purchases B 7

Total commodity $245  $(136) $ (4
Interest rate® ‘ (208) (16) (81)
Total - $ 37 $(152) $(85)

Year Ended December 31,2013 :
Derivative Type and Location of Gains

(Losses)
Commodity:
QOperating revenue ) $ (38)
Purchased gas . (47)
Hlectric fuel and other energy-related
" purchases ‘ . - (10}
Total commodity - - $481)  $(119) $ 5
Interest ratet® - .77 (15) 81
Total ' | ' - $(404)  $(130) $ 86

(1) Amonnts deferred inte AOCI have no associated effect in Dominion's
Consolidared Statements of Income.

(2) Represents net derivative activity deferved into and amortized ont of
regulatory assets/liabilities. Amounts deferred into regularory assets/
liabilities have no associated effect in Dominion’s Consolidated State-
ments of Income.

(3) Amounts recorded in Dominion's Consolidated Stavements of Ineome are
classified in interest and related charges.

Derivatives not designated as hedging Amount of Gain (Loss) Recognized in

instruments Income on Derivativest!
Year Ended December 31, 2015 2014 2013
{millions}
Derivative Type and Location of Gains
{Losses)
Commaodity:
Operating revenue $24 33100  $(4m)
Purchased gas (14) (51 (9}
Electric fuel and other energy-related
purchases (14) 113 {29)
Interest rate@ 1) — —
Total $ {(5) $(248)  $(83)




(1) Includes derivative activity amortized out of regulatory assersiliabilizies. Amounts deferred into regulatory assets/liabilities have no associated effect in Domin-

ion’s Consolidated Statements of Income.

(2) Amounts recorded in Dominion's Consolidated Statements of Income are classificd in interest and reiated charges.

VIRGINIA POWER
Balance Sheet Presentation

The tables below present Virginia Power’s derivative asset and liability balances by type of financial instrument, before and after the effects

of offsetting:
December 31, 2015 December 31, 2014
Net Amounts of Net Amounts of
Gross Gross Amounts Assets Presented Gross Gross Amounts Assets Presented
Amaunts of Offset in the in the Amounts of Cffset in the in the
Recognized Consolidated Consolidated  Recognized Consolidated Consolidated
Assets Balance Sheet Balance Sheet Assets Balance Sheet Balance Sheet
{miflions) ) ’
interest rate contracts: )
Over-the-counter $ 13 $— $ 13 $ — $— 5 —
Commaodity coniracts: .
QOver-the-counter 101 — 101 106 —— 106
Total derivatives, subject to a master netting or similar .
arrangement o 114 — 14 106 — 106
Total derivatives, not subject to a master netting or similar
arrangement 13 - i3 7 — 7
Total $127 $— $127 $113 $— $113
December 31, 2015 December 31, 2014
Gross Amounts Not Difset Gross Amounts Not Offset in
in the Consqlidated the Consolidated Balance
Balance Sheet Sheet
Net Amounts of
Assets Presented Met Amounts of
in the Cash Assets Presented in
Consolidated Financial  Collateral Net the Consolidated Financigt  Cash Collateral
Balance Sheet Instruments Received Amaunts Balance Sheet Instruments Received  Net Amounts
{millions)
Interest rate contracts:
Qver-the-counter $ 13 $10 $— $ 3 $ — $— $— $ —
Commedity conlracts: ’
Qver-the-counter 101 3 — 98 106 4 — 102
Total $114 $13 $— $101 $106 %4 $— $102
Becember 31, 2015 December 31, 2014
Net Amounts of Net Amounts of
Gross Gross Amaunts Liahilities Gross Gross Amounts Liabilities
Amounts of Ofisetinthe  Presented inthe  Amounts of Offset inthe  Presented in the
Recognized Consalidated Consolidated Recognized Consolidated Consotidated
Liahilities Balance Sheet Balance Sheet Liabilities Balance Sheet Balance Sheet
{milliens)
Interest rate contracts:
Qver-the-counter $59 $— $59 $72 $— $72
Commodity contracts:
Over-the-counter 5 — 5 8 — 8
Total derivatives, subject to a master netting or similar
arrangement 64 — 64 a0 — 80
Total derivatives, not subject to a master netting or similar
arrangement 22 — 22 7 — 7
Tota! $86 $— $86 $87 $— $87
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Combined Notes to Consolidated Financial Starernents, Continued

December 31, 2015

Oecember 31, 2014

Gross Amounts Not Offset

Gross Amaunts Mot Offset
in the Consolidated Balance in the Consolidated Balance
Sheet Sheet
Net Amounts of
Liabilities Net Amounts of
Presented in the Cash Liabilities Presented : . :
Consolidated Financial Collateral ~ Net in the Consolidated -Financial ~ Gash Collaleral .
Balance Sheet {nstruments Paid  Amounts Balence Shest  Instruments Paid  MNet Amounts
{millions)
Interest rate contracts: B )
Qver-the-counter $59 $10 $— $49 $72 $— $72
Commodity contracts:
Qver-the-counter 5 3 — -2 8 — 4
Total $64 $13 $— $51 ) $80 . 376

Volumes

The following rable presents the volume of Virginia Power’s
derivative acrivity at December 31, 2015. These volumes are
based on open derivative positions and represent the combined
absolurte value of their long and short positions, except in the case

Fair Value and Gains and Losses on Derivative Instruments
The following tables present the fair values of Virginia Power's
derivatives and where they are presented in its Consolidated Bal-

ance Sheets:

of offsetting transactions, for which they represent che absolute FDa"f }'al}'E - Fsif_\fa‘ye -
value of the net volume of their long and short positions. et :;tvs:;:f Total
Hedge Hedge Fair
Current Noncurrent Accounting  Accounting Malue
{miflions}
Nat‘ural GQS (bcf): ’ At December 31, 2015
. Fixed pricetly 32 10 ASSETS
Basis 102 509 Current Assets
Electricity (MWh}: ) Commodity $— $18 § 18
FTRs 30,383,934 — Total current derivative assetstd - — 18 18
Capacity (MW) 7,600 — Nancurrent Assets )
Interest rate $900,000,000  $1,100,000,000 Commodity — 9% 96
(1) Includ . Interest rate 13 — 13
) Includes options Total noncurrent derivative assetst® 13 - 95 109
Ineffectiveness Total derivative assets $13 $114 $127
For the years ended December 31, 2015, 2014 and 2013, gains or t’fﬁﬂ :.Ei:hili fies
losses on }?edging inscruments determined to be ineffective were Commodity $— $23 %23
not material. Interest rate 57 — 57
Total current derivative liabilities 57 23 80
Noncurrent Liabilities
Commodity — 4 4
- Interest rate - - 2. — 2
Total nencurrent derivative fiabilitiest 2 4 -]
-Total derivative liabilities $59 $27 % 86
At December 31, 2014
ASSETS .
Current Assets
Commodity $— $ 51 %51
Total current derivative assetstl — 51 bl
Noncurrent Assets
Commeadity — 62 § 62
Total noncurrent derivative assetst@ — 62 62
. _ Total derivative assets $— $113 $113
LIABILITIES
Current Liabilities
Commodity $3 $12 %15
Interest rate 45 — 45
Total current derivative liabilities 48 12 60
Nongurrent Lizhilities
Interest rate 27 — 27
Total noncurrent derivative liabilities® 27 — 27
Total derivative liabilities $75 $ 12 § 87
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(1) Current devivative assets are presented in ovher current assets in Virginia
Power’s Consalidated Balance Sheets.

(2) Noncurrent derivative assets are presented in other deferred charges and
other assets in Virginia Power’s Consolidated Balance Sheets.

(3) Noncurrent derivative linbilities ave presented in other deferred credits
and other liabilities in Virginia Power’s Consolidated Balance Sheets.

The following tables present the gains and losses on Virginia
Power’s derivatives, as well as where the associated activity is pre-
sented in its Consolidated Balance Sheets and Statements of Income:

Amount of
Gain {Loss) Increase
Recognized  Amount of {Decrease) in
in ACClon  Gain (Loss)  Derivatives
Derivatives  Reclassified Subject to
Derivatives in cash flow hedging (Effective from AOClto  Regulatory
refationships Portion)t® Income  Treatmenti@
{millions)
Year Ended December 31,2015
Derivative Type and Location of Gains
{Losses)
Commodity:
Electric fuel and other energy-
related purchases 3D
Total commodity $ — $(1) $§ 4
__Inlerest rate® (3} — (13}
Total $ 3 $(1) $ (9
Year Ended December 31, 2014
Derivative Type and Location of Gains
{Losses)
Commodity:
Electric fuel and other energy- )
related purchases $5
Total commadity $ 4 $5 $ 4
Interest rate (10) — (81)
Total $ (6) $5 $(85)
Year Ended December 31, 2013
Derivative Type and Location of Gains
(Losses)
Commaodity:
Electric fuel and other energy-
related purchases $—
Total commadity $ — $— %3 5
Interest ratef® 9 — 81
Total $ 9 $— $ 86

(1) Amounts deferred into AOCI have no associated effect in Virginia Pow-
er’s Consolidared Statements of Income.

(2) Represents net derivative acvivity deferred into and amortized our of
regularory assets/liabilities. Amounts deferred into regulatory assets/
bLiabilities have ne associated effect in Virginia Power’s Consolidated
Statemenis of Income.

(3} Amounis recorded in Virginia Power’s Consolidated Statements of
Income are classified in intevest and related charges.

Derivatives not designated as hedging Amount of Gain (Loss) Recognized

instruments in Income on Derivalivest
Year Ended December 31, 2015 2014 2013
{millions)
Derivative Type and Location of Gains

{Losses)

Commodiy@ $(13) $105 $(16)
Total $(13) $105 $(16)

(1) Includes derivative activity amortized out of regulatory assersilinbilisies.
Amounts deferred into regulatory assets/fiabilities have ne associated
effect in Virginia Power’s Consoliduted Stazements of Income.

(2) Amounts recorded in Virginia Power’s Consolidated Statements of
Income are classified in electric fuel and other energy-related purchases.
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Combined Notes to Consolidared Financial Statements, Continued

DominioN Gas

Balance Sheet Presentation

The tables below present Dominion Gas’ derivative asset and liabiliry balances by eype of financial instrument, before and after the effects

of offsetting:
December 31, 2015 Oecember 31, 2014
Itet Amounts of
Gross  Gross Amounts  Assets Presented Gross  Gross Amounts Net Amounts of
Amounts of Ofiset in the . inthe Amounts of Offsetinthe -  Assets Presented
Recognized Consolidated Consolidated  Recognized Consclidated  in the Consolidated
Assels Balance Sheet Balance Sheet Assets - Balance Sheet Balance Shest
(millions)
Commadity contracts:
Qver-the-counter $11 $— $11 $2 $— $2
Total derivatives, subject to 8 master netting or similar .
arrangement $11 $— $11 2 $— $2
December 31, 2015 -December 31, 2014
Gross Amounts Not Offset Gross Amounts Not
in the Consolidated Offset in the Consolidated
Balance Sheet Balance Sheet
Net Amounts of Net Amounts of
Assets Presented Cash Assets Presented Cash
in the Consolidated Financial Collateral Net - in the Consoiidated Financial ~ Collateral Net
Balance Sheet  Instruments Received Amounts Balance Sheet Instruments Received  Amounts
{roillions)
Commodity contracts:
Qver-the-counter $11 $— $— $11 $2 $— $— $2
Total $11 $— $— $11 $2 $— $— $2
December 31, 2015 December 31, 2014
Net
Net Amounts Amounts of
Gross of Liahilities Gross - Liabities
Amounts Presented in Amounts Presented in
Gross Dffset in the the Gross Offset in the the
Amounts of  Gonsolidated Consolidated Amounts of  Consolidated Consclidated
Recognized Balance Balance Recagnized Balance Balance
Liabilities Sheat Sheet Liabilities Sheet Sheet
{miflions)
Interest rate contracts:
Over-the-counter $14 $— $14 $9 $— $9
Total derivatives, subject to a master netting or similar arrangement $14 $— $14 $9 $— $9
December 31, 2015 December 31, 2014
. Gross Amounts Not Offset in
Gross Amounts Nat Offset in the the Consolidated Balance
Consatidated Balance Sheet Sheet
Net Amounts of Net Amounts of
Liabilities Presented Liabilities Presented
in the Conselidated Financiat Cash Collateral Het in the Consclidated Financial Cash Coltateral Net
Balance Sheet tnstrumerits Paid Amounts Balance Sheet Instruments Paid  Amounts
{miltions) ‘
Interest rate contracis: ’
Qver-the-counter $14 $— $— $14 %9 $— $— $9
Total $14 $— $— $14 $2 $—. $— $9
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Volumes

The following table presents the volume of Dominion Gas’
derivative activiey at December 31, 2015. These volumes are
based on open derivative positions and represent the combined
absolute value of their long and short positions, except in the case
of offsetting transactions, for which they represent the absolute
value of the net volume of their long and short positions.

Current Noncurrent

17,364,000 13,818,000
$250,000,000 $ —

NGELs (Gal)
Interest rate

Ineffectiveness and AOCI
For the years ended December 31, 2015, 2014 and 2013, gains or
losses on hedging instruments determined to be ineffective were
not rnaterial.

"The following table presents selected information related to
gains (losses) on cash flow hedges inctuded in AOCI in Domin-
ion Gas” Consclidated Balance Sheet at December 31, 2015:

Amounts Expected
to be Reclassified
to Earnings during

AQCI the next 12 Maximuer
After-Tax Months After-Tax Term
{millions)
Commodities:
NGLs $ 7 $6 15 months
interest rate (24) — 348 months
Total $(17) $6

"The amounts that will be reclassified from AOCI to earnings
will generally be offset by the recognition of the hedged trans-
actions (e.g., anticipated sales) in earnings, thereby achieving the
realizacion of prices contemplated by the underlying risk
management strategies and will vary from the expected amounts
presenied above as a resuls of changes in market prices and inter-
est rates.

Fair Value and Gains and Losses on Berivative Insfruments
The following rables present the fair values of Dominion Gas’
derivartives and where they are presented in its Consolidared Bal-
ance Sheets:

Fair Value - Fair Value -
Derivatives Derivatives
under not under Total
Hedge Hedge Fair
Accounting  Accounting  Value
(millions),
At December 31, 2015
ASSETS
Current Assets .
Commedity $10 $— $10
Total current derivative assetstl! 10 — 10
Nancurrent Assets
Commodity 1 — 1
Total noncurrent derivative assets@ 1 —_ 1
Total derivative assets 11 $— $1t
LIABILITIES
Current Liahilities
Interesi rate $14 $— $ig
Total current derivative habilities® 14 — 14
Total derivative hiabitities $14 — $14
At December 31, 2014
ASSETS
Current Assets
Commodity $2 — 52
Total current derivative assetstl) 2 — 2
Total derivative assets $2 $— $2
LIABILITIES .
Noncurrent Liabilities
Interest rate - %9 ¢— %9
Tatal noncurrent derivative liabilitiest 9 — 9
Total derivative liabilities $ g $— %9

(1) Current derivative asscts ave presented in other current assets in Domin-
ton Gas’ Consolidated Balance Sheets..

(2) Noncurrent devivative assels are presented in other deferved charges and
other assets in Dominion Gas' Consolidated Balance Sheets.

(3) Current derivasive linbilities dre presented in other current linbilities in
Daminion Gas’ Consolidated Balance Sheets.

(4) Nongurrent devivative lighilities ave presented in other deferred crediss
and other Liabilities in Dominion Gas' Consolidated Balance Sheets.
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Combined Notes to Consolidated Financial Statements, Continued

The following tables present the gains and losses on Domin-
ion Gas™ derivatives, as well as where the associated activity is

Derivatives not designatéd as hedging
instruments

Amount of Gain (Loss) Recognized
in Income on Derivatives

.. - : Year Ended December 31, 2013
presented in its Consolidated Balance Sheets and Statements of (ei: - )e == 20 ??M -
Ilions,
Income: Derivative Type and Location of Gains
- — (Losses)
mount O(Lol? Cognmod_ity
Recognized in ~ Amount of Cperating revenue $6 $— $—
ACClon  Gain {Loss) —
Derivatives  Reclassified Total $6 S ¥ -
Derivalives in cash flow nedging {Effective from AGCi to
relatienships Portion)u Income
{millions)
Year Ended December 31, 2015
Derivative Type and Location of Gains (Losses)
Commuodity:
Operating revenue $ 6
Total commodity- $16 $ 6
Interest rate!® (6) =
Total $ 10 $ 6
Year Ended December 31, 2014
Derivative Type and Location of Gains (Losses)
Comroadity:
Operating revenue $ 2
Purchased gas (14}
Total cormmodity $12 $(12)
Interest rate {62) (1)
Total $50) $(13)
Year Ended December 31, 2013
Derivative Type and Location of Gains {Losses)
Commaodity:
Operating revenue 3 {2)
Purchased gas (i4)
Tota! commodity 52 $(16}
interest rate( 658 —
Total $ 66 $(16)
L) Amounts deferred into AOCI have no associated effect in Dominion Gas’
Consolidated Statements of Income.
(2) Amounts vecorded in Dominion Gas® Consolidated Statements af Income
are classified in interest and related charges.
NOTE 8. EARNINGS PER SHARE
The following sable presents the calculation of Dominion’s basic and diluted EPS:
‘ 2015 2014 2013
{millions, except EPS)
Net income attributable to Dominion $1,808  $1.310 §1,687
Average shares of common stock cutstanding-Basic 592.4 582.7 578.7
Net effect of dilutive securitiest 1.3 1.8 08
Average shares of common stock gutstanding-Diluted 5937 5845 5795
Earnings Per Common Share-Basic $321 $226 § 293
Earnings Per Comron Share-Diluted $320 $224 %293

(1) Dilutive securitses consist primarily of the 2013 Equity Ungss for 2015, the 2013 Equity Units and contingently conversible senior notes for 2014, and con-
tingently convertible senior notes for 2013. Dominion redeemed afl of its contingently convertibie senior notes in 2014, See Note 17 for more information.

The 2014 Equity Units are potentially dilutive securities but were excluded from the calculation of diluted EPS for the year ended
Decernber 31, 2015 as inclusion would have been antidilutive. The 2014 Equity Units were excluded from the calculation of dilured EPS
for the year ended December 31, 2014, as the dilutive stock price threshold was not met. The 2013 Equity Units are potentially dilutive
secutities but were excluded from the calcutation of diluted EPS for the year ended December 31, 2013. See Note 17 for more

information.
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NOTE 9, INVESTMENTS

Dosminian
Equity and Debt Securities
RABRI TRUST SECURITIES

Marketable equity and debt securities and cash equivalents held in Dominion’s rabbi trusts and classified as trading totaled $100 million

and $110 million ax Deceraber 31, 2015 and 2014, respectively.

DECOMMISSIONING TRUST SECURITIES

Dominion holds matketable equity and debt securicies (classified as available-for-sale), cash equivalents and cost method investments in
nuclear decommissioning trust funds to fund future decommissioning costs for its nuclear plants. Dominion’s decommissioning trust

funds are summarized below:

Total Total
Amortized Unrealized Unrealized Fair
Cost Gaingt Lossesth Valve
fmiliions) ;
At December 31, 2015
Marketable equity securities:
U.S. large cap $1,295 $1,213 $— $2,508
REIT 59 4 - 63
Marketable debt securities:
Corporate debt instruments 433 11 7N 437
115, Treasury securities and agency debentures 654 8 (4) 658
State and municipal 312 22 — 334
Other a8 — — ag
Cost method investments 70 — — 70
Cash equivalents and other@ 14 — —_ 14

Total

$2,936 $1,258 $(171)® $4,183

At December 31, 2014
Marketable eguity securities:
U.S. large cap
Marketable debt securities:
Carporate debt instruments
U.S. Treasury securities and agency debentures
State and municipal
Other
Cost method investments
Cash equivalents and other'®

$1,273 $1,353 $— $2626
424 i9 (2) 44]
£97 13 4) &06
332 23 — 355
66 —_ . — 66

86 - . — 86

16 — — 16

Total

$2,794 $1.408 $ (6)% 34,196

(1) Included in AOCI and the nuclear decommissioning trust regulatory liability as discussed in Note 2.
(2) Includes pending sales of securities of $12 million and 33 million at December 31, 2015 and 2014, respectively.
(3) The fair palue of securities in an unrealized loss position was §392 million and $379 million at December 31, 2015 and 2014, respectively.

The fair value of Dominion’s markerable debt securities held
in nuclear decommissioning trust funds at December 31, 2015 by
contractual maturicy is as follows:

Presented below is selected information regarding Dominion’s
markerable equity and debr securities held in nuclear decom-
missioning truse funds:

Amount Year Ended December 31, 2018 2014 2013
{millions) {millions}
Due in one year or iess $ 208 Proceeds from sales C$1,340 81235 $1478
Due after one year through five years 396 Realized gainst! 219 171 157
Due after five years thraugh ten vears 412 Realized lossesth B4 30 33
Due after ten years 512

(1) Inclucles realized guins and losses vecorded to the nuclear decommission-

Totai $1,528

ing trust regulatory liability as discussed in Note 2.
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Combined Notes to Consolidated Financial Statements, Continued

Dominion recorded other-than-temporary impairment losses
on investments held in nuclear decommissioning trust funds as
follows:

Year Ended December 31, 2015 2014 2013
{millions)
Total other-than-temporary impairment lossestl .$686- $21 $31
tosses recarded fo nuciear decommissicning

trust regulatory liability {26) {5y (13)
Lasses recagnized in other comprehensive

income (befare taxes) (9) 3)  (10)
Net impairment losses recognized in earnings’ $ 31 $13 $ 8

(1) Amounts include other-than-temperary impairment losses for debt secu-
ritiesof $9 million, $3 million and $18 million at December 31, 2015,
2014 and 2013, respectively.

VIrGINIA POwWER

Virginia Power holds marketable equity and debt securities
{classified as available-for-sale), cash equivalents and cost methad
investments in nuclear decommissioning trust funds to fund
future decommissioning coses far its nuclear planes. Virginia
Power’s decommissioning trust funds are summarized below:

Total Total
Amortized  Unrealized  Unrealized Fair
Cost Gainstt! Lossastl) Value
(millians)
At December 31, 2015
Marketable equity securities:
U.S, large cap $ 574 $525 $— $1,099
REIT 59 4 — 63
Marketable debt securities:
Corporate debt instruments 237 5 4 238
U.S. Treasury securities and
agency debentures 260 1 (2) 259
State and municipal 162 13 (1} 174
Other 34 — — 34
Cost method investments 7G — — 70
Cash eguivalents and other® 8 — — 8
Total $1,404 $548 $(7¥3 $1,945

At December 31, 2014
Marketable equity securities:

U.S. large cap $ 563 $594 $—  $1,157
Marketable debt securities:
Corporate debt instruments 242 9 n 250
U.S. Treasury securities and
agency debentures 197 3 (2) 198
State and municipal 197 13 i 210
.. Other - 23 — — 23
Cost method investments 86 — — 85
Cash equivalents and other'? 4] — — 6
Total $1,314 $619 $(3)5 $1,930

(1) Included in AOCI and the nuclear decommissioning trust regulatory
liability as discussed in Note 2.

(2) Includes pending sales of securities of $8 million and $6 million ar
December 31, 2015 and 2014, respectively.

(3) The fair value of securities in an unrealized loss position was $281 mil-
lfon and §170 milfion at December 31, 2015 and 2014, respectively.
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The fair value of Virginia Power’s marketable debt securities
at December 31, 2013, by contractual maturicy is as follows:

Amount

(rmillions) )
Due in one year or less ’ $ 67
- Due after one year through five years ) 166
Cue after five years through ten years ‘ ’ 236
Due after ten years 236
Total ‘ $705

Presented below is selected information regarding Virginia
Power’s marketable equity and debt securities held in nuclear
decommissioning truse funds.

Year Ended December 31, 2015 2014 2013

(millions)_ o

Proceeds from sales $639 $549 §572
Realized gainstt) 110 73 52
Realized lossesth 43 12 14

(1) Includes realized gains and losses recorded to the nuclear decommission-
ing eruse regularory liability as discussed in Nove 2.

Virginia Power recorded other-than-temporary impairment
losses on investments held in nuclear decommissioning trust
funds as follows:

Year Ended December 31, 2018 2014 2013
(millicns)
Total other-than-temporary impairment losses(® $ 36 $8 §1i5
Losses recorded to nuciear decornmissioning

trust regulatory liability (26} @y (13)
Losses recorded in other comprehensive income

(before taxes) (8) {2) (1)
Net impairment losses recognized in earnings $ 4 $2 %1

(1) Amounts include other-than-temporary fmpatrment losses for debr secu-
rities of $6 million, 32 million and $9 million at December 31, 2015,
2014 and 2013, respectively.

EauiTy METHOD INVESTMENTS

Dominion and Dominion Gas
Investments that Dominion and Dominion Gas account for
under the equity method of accounting are as follows:

. Investrnent
Company Ownership% Balance Description
As of December 31, 2015 2014
{milligns) ’ :
Dominion
Blue Racer . B0% $ 661 $ 671 Midstream gas and
related services
lroquois T50.65%0 324 107 Gas transmission system
Fowler Ridge 50% 126 134 Wing-powered merchant
generation facility
NedPower 50% 119 128 Wind-powered merchant

generation facility
Atlantic Coast

Pipeline : 45% 59 13 Gas transmission system
Othert? various 32 22
Total $1,320 $1,081
Dominion Gas
froquois 24.72% $ 102 $ 107 Gastransmission systermn

Total $ 102 § 107

(1) Comprised of Dominion Midseream's interest of 25.93% and Dominion
Gai' interese of 24,72%. See Note 15 for more information,

(2) Dominion bas a 330 million commitment to invest in clean power and
techmnology businesses through 2018.




Dominion’s equity earnings on its investments totaled $56
million, $46 million and $14 million in 2015, 2014 and 2013,
respectively. Dominion received distributions from these invest-
ments of $83 million, $60 million and $33 million in 2015,
2014, and 2013, respectively. As of December 31, 2015 and
2014, the carrying amount of Dominion’s investments exceeded
its share of underlying equity in net assets by $234 million and
$126 million, respectively. These differences are comprised at
December 31, 2015 and 2014, of $72 million and $87 million,
respectively, related to basis differences from Dominion’s invest-
ments in Blue Racer and wind projects, which are being amor-
tized over the useful lives of the underlying assets, and $162
million and $39 million, respectively, reflecting equity method
goodwill that is not being amortized.

Dominion Gas’ equity earnings on its investment totaled $23
million, $21 million and $22 million in 2015, 2014 and 2013,
respectively. Dominion Gas received distributions from its
investment of $28 million, $20 miilion and $19 miilion in 2013,
2014, and 2013, respectively. As of December 31, 2015 and
2014, the carrying amount of Dominion Gas’ investment
exceeded its share of underlying equity in net assets by $8 million.
The difference reflects equity method goodwill and is not being
amortized.

Equity earnings are recorded in other income in Dominion’s
and Dominion Gas’ Consolidated Statements of lncome,

BLUE RACER

In December 2012, Dominion formed a joint venture with
Caiman to provide midstream services to natural gas producers
operating in the Utica Shale region in Ohio and portions of
Pennsylvania. Blue Racer is an equal partnership berween Domin-
ion and Caiman, with Dominion contributing midstream assets
and Caiman contriburing private equity capital. ‘

In March 20153, Dominion Gas sold Line TL-404 to an affili-
ate, that subsequently sold line TL-404 to Blue Racer for cash
proceeds of $47 million. The sale resulted in a gain of $25 million
($14 million after-tax) net of a $2 million write-off of goodwill,
and is incliided in other operations and maintenance expensé in
both Dominion Gas” and Dominion’s Consolidated Statement of
Income.

Phase 1 of Natrium was completed in the second quarter of
2013 and was contributed by Dominion to Blue Racer in the
third quarter of 2013, resulting in an increased equity method
investment in Blue Racer of $473 million. Also in the third quar-
ter of 2013, Dominion Gas sold Line TPL-2A to an affiliate, that
subsequently sold Line TPL-2A to Blue Racer, and sold Line TL-
388 ro Blue Racer and received $78 million in cash proceeds. The
sales resulted in a $74 million ($41 million after-tax) gain which
is included in other operations and maintenance expense in both
Dominion Gas” and Dominion’s Consolidated Statements of
Income.

In the fourth quarter of 2013, Dominion Gas sold the West-
ern System 1o an affiliate, that subsequently sold the Western
Systern to Blue Races for cash proceeds of $30 million. The sale
resulted in a gain of $3 millipn ($2 million after-tax) for Domin-
ion Gas and $4 million ($2 million afrer-tax) for Dominion and
is included in other operations and maintenance expense in both
Dominion Gas’ and Dominion’s Consolidated Statement of
Income.

Dominion NGL Pipelines, LLC was contributed in January
2014 by Dominion to Blue Racer, prior to commencement of
service, resulting in an increased equity method investment of
$155 million, including $6 million of goodwill allocated from
Dominion’s goodwill balance to its equity method investment in
Blue Racer.

In March 2014, Dominion Gas sold the Northern System to
an affiliate; that subsequently sold the Northeen System to Blue
Racer for consideration of $84 million. Dominion Gas’ consid-
eration consisted of $17 million in cash proceeds and the
extinguishment of affiliated current borrowings of $67 million
and Dominjon’s consideration consisted of cash proceeds of $84
million. The sale resulted in a gain of $59 million ($35 miilion
after-tax for Dominion Gas and $34 million after-tax for Domin-
ion) net of a $3 million write-off of goodwill, and is included in
other operations and maintenance expense in both Dominion
Gas’ and Dominion’s Consolidared Statements of Income.

Dominion

ATLANTIC COAST PIPELINE

In Seprember 2014, Dominion, along with Duke Energy, Pied-
mont and AGL, announced the formation of Atlantic Coast Pipe-
line. The members, which are subsidiaries of the above-referenced
parent companies, hold the following membership interests:
Dominion, 45%; Duke Energy, 40%; Piedmont, 10%; and AGL,
5%. In October 2015, Duke Energy entered into a merger
agreement with Piedmont, The Atlantic Coast Pipeline partnes-
ship agreement includes provisions to allow Dominion an option
to purchase addirional ownership interest in Atlantic Coast Pipe-
line to maintain 2 leading ownership percentage. Atlantic Coast
Pipeline is focused on constructing an approximarely 600-mile
natural gas pipeline running from West Virginia through Virginia
1o North Carolina. Subsidiaries and affiliates of alt four members
plan to be customers of the pipeline under 20-year contracts.
Public Service Company of North Carolina, Inc. also plans to be
a customer of the pipeline under a 20-year contract. Adantic
Coast Pipeline is considered an equity method investment as
Dominion has the ability to exercise significant influence, but not
control, over the investee. See Note 15 for more information.
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NOTE 10. PROPERTY;, PLANT AND EQUIPMENT

Major classes of property, plant and equipment and their
respective balances for the Companies are as follows:

Al December 31, - I 2018 2014

(rwtilfions)
Daminian
Utility:
Generation ) $15,656 $15,193
Transmission 11,461 9,897
Distribution 13,128 12,384
Storage 2,460 2,350
Nuclear fue! - 1,464 1,411
Gas gathering and processing - 799 751
General and other 927 845
Other-including plant under construction 5,550 3,633
Total utility 51,445 46,474
Nonutility: - ‘
Merchant generation-nuciear o 1,339 - 1,267
Merchant generation-other ~ - 2,683 2,023
Nuclear fuel - 938 .. 860
Other-including plant under construction 1,371 782
Total nonutility - 6,331 4,932
Total property, plant and equipment $57,776  $51,406
Virginia Power
Utility:
Generation $15,656  $15,193
Transmission 6,963 5,88{1
Distribution 10,048 9,526
Nuclear fuel 1,464 1,411
General and other : 709 697
Other-including piant under construction . 2,793 2,464
Total utility . ) : 37,633 35,175
Nonutility-other . B . B
Total property, plant and equipment ) $37.639  $35,180
Dominion Gas
Utility: o .
Transmission . . . $ 3,804 § 369
Distribution ' , ’ 2,765 2,530
Storage o . 1,583 1,466
Gas gathering and processing 797 786
General and cther - T 165 11l
Plant under construction - © 443 179
Total utility: " 9557 8762
Nonutility: 4 )
E&P properties being amomzed and other 136 © 140
Total nonutility 138 140
Total property, plant and equipment $ 9693 §$ 8902

There were no significant E&P properties under development,
as defined by the SEC, excluded from Dominion Gas’ amos-
tizatjon ac December 31, 2015. As gas and oil reserves are proved
through drilling or as properties are deemed to be impaired,
excluded costs and any related reserves ate transferred on an
ongoing, well-by-well basis into the amortization calculation.

In 2015, Dominion Gas recorded a ceiling test impairment
charge of $16 million ($10 million after-tax) in other operations
and maintenance expense in its Consolidated Statement of
Income. Dominion sold substantially all ivs Appalachian E&P
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properties in April 2010, retaining only wells in and around
DTT’s storage facilities. The net book basis of the remaining
properties as of December 31, 2015 is $14 million.

Jointly-Owned Power Stations &
Dominion’s and Virginia Power’s proportionate share of jointly-
owned power stations at December 31, 2015 is as follows:

Bath
County North

Pumped Anna Clover

Storage Units 1 Power Millstone

Station® and 200, Station® - Unit 32
{milliens, except percentages) o . .
Ownership interest T 60% 88.4% 50%  93.5%
Plant in service $1,048 $2452 $576 $1,149
Accumulated depreciation (567) (1177 (214 {320}
Nuclear fuel - 621 —_ 521
Accumulated amortization ’ '

of nuclear fuel — (502) - {364}

Plant under construction 12 116 16 55

(1} Uniss fointly orwned by Virginia Power.
(2) Unix jointly owned by Dominion.

The co-owners are obligated to pay their share of all future
construction expenditures atid operating costs of the joindy-
owned facilities in the same proportion as their respective owne-
ship interest. Dominion and Virginia Power report their share of
operaring costs in the appropriate operating expense (electric fuel
and other energy-related purchases, other operations and main-
tenance, depreciation, depletion and amortization and other taxes,
etc.) in the Consolidated Statements of Income,

Assignments of Shale Development Rights
In December 2013, Dominion Gas closed on agreements with
two natural gas producers to convey over time approximately
100,000 acres of Marcellus Shale development rights underneath
several of its natural gas storage fields. The agreements provide for
payments to Dominion Gas, subject to customary adjustments, of
approximately $200 million over a period of nine vears, and an
overrjding royalty interest in gas produced from the acreage. In
2613, Dominion Gas received approximately $100 million in
cash proceeds resultmg in a $20 million ($12 million after-tax}
gain, recorded to operations and maintenance expense in Domin-
tont Gas® Consolidated Statements of Income. In 2014, Dominion
Gas received $16 million in additional cash proceeds resulting
from post-closmg ad]ustments ‘At December 31, 2014, deferred
revenue rotaled $85 million. In March 2015, Dominion Gas and
one of the natural gas producers closed on an amendment to the
agreement, Whlch included the immediate conveyance of approx-
imately 9,000 acres of Marcellus Shale development rights and 2
two-year extension of the term of the original agreement. The
conveyance of development rights resulted in the recognition of
$43 million ($27 million after-tax) of previously deferred revenue
to operations and maintenance expense in Dominion Gas” Con-
solidated Statements of Incorme. At Decemnber 31, 2015, deferred
revenue totaled $37 million, which is expected to be recognized
over the remaining term of the agreement.

In November 2014, Dominion Gas closed an agreement with
a natural gas producer to convey over time approximately 24,000
acres of Marcellus Shale development rights underneath one of its
natwral gas storage fields. The agreement provides for payments to
Dominion Gas, subject to customary adjustments, of approx-



imately $120 million aver a period of four yeats, and an aver-
riding royalty interest in gas produced from the acreage. In
November 2014, Dominion Gas closed on the agreement and’
received proceeds of $60 million associated with an intial
conveyance of approximarely 12,000 acres, resulting in a $60
million ($36 million after-tax} gain, recorded to operations and
maintenance expense in Dominion Gas’ Consolidated Statements
of Income.

In March 2015, Dominion Gas conveyed to a natural gas
preducer approximately 11,000 acres of Marcellus Shale
developtment rights underneath one of its natural gas storage fields
and received proceeds of $27 million and an overriding royalcy
intetest in gas produced from the acreage. This transaction
resulted in a $27 million {$16 million after-tax) gain, included in
other operarions and maintenance expense in Dominion Gas’
Consolidated Statements of Income.

In September 2015, Dominion Gas closed on an agreement
with a natural gas producer to convey approximately 16,000 acres
of Utica and Point Pleasant Shale development rights underneath
one of its natural gas storage fields. The agreement provided for 2
payment to Dominion Gas, subject to customary adjustments, of
$52 million and an overriding royalty interest in gas produced
from the acreage. In September 2015, Dominion Gas received
proceeds of $52 million assoctated with the conveyance of the
acreage, resulting in a $52 million {$29 million aftes-tax) gain,
included in other operations and maintenance expense in Domin-
ion Gas’ Consolidated Starements of Income.

INOTE 11. GOODWILL AND INTANGIBLE ASSETS
Goodwill

The changes in Dominion’s and Dominion Gas’ carrying amount
and segment allocatton of goodwill are presented below:

Corparate
Dominion Dominion and
Ceneration Energy ove QOtheytnr Total

{milfions}
Dominjon
Balance at
December 31,
2013@
Asset disposition
adjustment (32)« (1o — = — (42}
Balanca at
December 31,
2014, $1,422% 36960 $926 $—
DCG acquisition -— 250 — —

Balance at
Becember 31,
2015@

Doeminion Gas
Balance at

December 31, '

20132 3 — 3545 § — $—
Asset disposition

adjustment — 3y8r  — — (3)
Balance at’ '

December 31,

20142 3 — $H42  F — $—
No events affecting

goodwill — — — — —_

Balance at

December 31,
20152 5 — $542 § — $—

$1,454%  $706® 926 $—  $3086

$3.,044
250

$1,422 $946  $926 $—~  $3,294

$ 545

$ b4z

$ 542

(1) Goodwill recorded at the Corporate and Other segment is allocared to
the primary operating segments for goodwill impatrment testing purposes.

(2) Goadwill amounts do nor cantain any accumulated impairment losses.

(3) Recast to reflect nonregulated retail enevgy marketing operations in the
Dominion Energy segment.

(4) See Note 3 for a discussion of Dominion’s dispositions and related good-
will write-offs.

(5) Related 1o assets sold or contributed to an affiliate or Blue Racer.

Other Intangible Assets

"The Companies’ other intangible assets are subject 1o amor-
tization over their estimated useful lives, Dorminion’s amor-
tization expense for intangible assets was $78 millton, $71 million
and $72 wmillion for 2015, 2014 and 2013, respectively. In 2015,
Dominion acquited $78 million of intangible assets, primarily
representing software, with an estimated weighted-average amor-
tization period of approximately 8 years. Amortization expense for
Virginia Power’s intangible assets was $25 million, $24 million
and $22 million for 2015, 2014 and 2013, respectively. In 2015,
Virginia Power acquired $34 million of intangible agsets, primar-
ily representing software, with an estimated weighted-average
amortization period of 6 years, Dominion Gas’ amortization
expense for intangible assets was $18 million, $17 million and
$16 million for 2015, 2014 and 2013, respectively. In 2015,
Dominion Gas acquired $24 million of intangible assets, primar-
ily representing software, with an estimated weighted-average
amortization period of approximately 14 years. The components
of intangible assets are as follows:

At Dacember 31, 205 2014
Grass Gross
Carrying  Accumulated  Carrving  Accumulated
Amount Amertization - Amount Amortization
(millions)
Dominion
Software, licenses and .
other $942 $372 3387 $317.
Total : $942 $372 - $887 $317
Virginia Power
Software, licenses and
other $301 $ 88 $286 $ 8l
Total $301 $ 88 £286 $ 81
Dominion Gas
Software, licenses and
other $211 © $128 $192 $113

Total $211 $128 $192 $113

Anmual amortization expense for these intangible assets is
estimated to be as follows:

2016 20i7 2018 2019 2020

{millions}

Dominion $79 $68  $57 $47 $35
Virginia Power $25 $22 %19 -$15 $ 9
Darrinion Gas $18 $15 $14  $13 $13
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NOTE 12: REGULATORY ASSETS AND LIABILITIES i R B : 2o o
{rillions)
Regulatory assets and habihnes mcludc the followmg Dominion Gas =
: : - - Regulatory assets: -~ . )
At December 31' 2015 - 2014 Unrecovered gas costst4r o ’ %11 $29
(millions) Deferred rate adjustment clause costs@ - : 10 7
Dominion Other . . . - . : 3 2 2
Reguiatory assets: _ ‘ " Reguiatoly assets-current o .23 - 38
geferred cost of fuel used in electric gg)nerathnﬂ{ <% Mg 79 Unrecognized pension and other postrehrement .

eferred rate adjustment clause costs ) 80 124 benefit costs® o 282 242
Deferred nuclear refueling outage casts® 75 44 Deferred rate adjustment.clause Costs(z) o 82 71
Unrecovered gas costs® 12 36 Income taxes recoverable through future rates!” 20 24
Other 63 - 64 Ottier ' _ 65 42
- Regulatory asseis-current 7 351 347 Ragutatory assets-non-cu rrent o . 443 379
Unrecognized pension and other postretirement ' ) Total reguigtoryassets . - S $472 3417

benefit costs®! 1,015 1050 Regulatory liabitities: . L S -
Deferred rate adjustment clause costs® 295 250 PipP@ ) Lo T s48. 5T
PIM transmission rates€! 192 — Other : T g 4
:Jn;?:;: ::;;s recoverable through future ratesm ::;!g : 13';1% Regulatory iabilties-currant " 5§ 75
Other 127 108 Pravision for future cost of removal and AROS““ 170 172

| - Other ' 31 20
Regulatory assets-nan-current 1,865 1,642 Regulatory Iiabilities-n'on-éu'rrent' i ) 201 197
Tota! regulatory assets $2,216 31989 Total regulatory liabilties | $256. 3267
Regulatory liabilities: - -
PglPP(g,ry $ 46 § 71 (1) Primarz:.',fy reflects deferred fisel expenses for the Virginia jurisdiction of.
Dominions and Virginia Powers genevasion sperations. See Note 13
Other 54 99
Jor more information. i

Regulatary liabilities-currenti® 160 170 (2) Reflects deferials under the electric transmission FERC ﬁrmzah rate

Provision for future cost of removal and AROs!ID 1,120 1072 ‘Zf:;{ the deferral ”J;f'”.“ “”}i“ ated with ”:sz "“’Erm’m andp ’""“?“sw
_Nuclear decommissioning trusti? 804 815 rider projects for Virginia Power. Reflects deférrals of costs assoctate

u ! . X with certain curreny and prospective rider projects for Dominion Gas.

Deferred cost of fuel used in electric generationt? a7 8 " Sec Note 13 for more informition.
Derivatives'® 79 — (3) Legislation enacted in Virginia in April 2014 requires Vzrgzma Pawer
Other 185 98 t0 defer operation and maintenance costs incurred in connection: with -
Regulatory liabilifies-non-current ~2085 1901 the reficling of any nuclear-powered generating plany. These deﬁrred
costs will be amomzea’ over the reﬁelmg cycle, not to exceed I 8
Total regulatory liabilities $2,385 $2,161 months.
Virginia Power (4} Reflects unrecovem{ gds costs at regulated gas aperations, which are’
R egu fatory assets: recovered through filings with the applicable regulatory anthority.
) Dg ferred f fuel used in electi o 7 (5) Represents unrecognized pension and other postretirement employee
eferred cost of fuel used in electric generation $ 11 % 7 benefit costs expected o be recoveredl through future rates generally over
Deferred rate adjustment clause costs® 80 117 the expected remaining service peviod of plan participanss by certain af
Deferred nuclear refueling cutage costs® 75 S 44 Dominion s and Dominion Gas’ rase-reguiated subsidiaries.
Other 60 58 (6} Reflects amount related to the PJM transmission cose allocation matter.
e See Note 13 for more information.

Regulatory assets current — 326 298 (7) Amounts to be recovered through fisture rates to pay income taxes thar .
Deferred rate adjustment clause costs®@ 213 - 179 become payable when rate revenue is provided to recover AFUDC-
PIM transmission ratest® 192 . - equity-and depreciation of prapersy, plant and equipment for which
Derivatives'® 110 101 deferred income taxes were not recognized for ratemaking purposes,
Income taxes recoverable through futare ratest? 97 100 including amounts attriburable to tax rate cbange.r

i (8} As discussed under Derivative Instruments in Note 2, for jurisdictions
Other ] 55 59
- . - — subjiect to cost-based rate regilation, changes in the fair value of
Regulatory assets-hon-curent 667 439 derivative instruments result in the recognition of regulatory assets or
Total regulatory assets § 993 § 737 regulatory Gabilities as tbty are expecred 1o be recovered from or
o refunded to customers,
Regulatory Nabilifies: %) Under PIPP, eligible’ Cuustariers can mike reda:ed payments butsed on
Other $ 3 § 90 their ability to pay. The difference between the customer’s total bill and
bt } the PIPP plan amount is deferred and collecred or returned annnadly
Regulatory liabilities-current 35 20 under the PIPP rate adjustment clanse according ro East Obio tariff
- P_I'OV[SiOﬂ for fuiure cost.of rerncvgx(fil? BS0 7 852 prow:mm See Note [3ﬁr more mﬁrmatzon
Nuciear decommissioning trusti2) 804 815 (13) Current regulatory liabilities are presented in other current lzabzlme;
Deferred cost of fuel used in electric generation® 97 -. B in Dominion’s Consolidared Balance Sheets.
Derivatives® - 79 — (11) Rates charged ta customers by the Companies’ regulated businesses
Other i 59 10 include a provision for the cost of future activities to remove assets that
- - — - are expected to be incurred ar the time of vetirement.
Regulatory liabilities-non-current 1,929 1,683 (12) Primarily reflects a regulatory liabiliy representing amounts collected
Total regulatory Fabilities $1,964 §1,773 from Virginia Juvisdictional customers and placed in exsernal traste
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(including income, losses and changes in fair value thereon) for the
future decommissioning of Virginia Power’s utility nuclear gerze’rdrmn
stations, in excess af the related AROs,



At December 31, 2015, $131 million of Dominion’s, $100
million of Virginia Powet’s and $29 million of Dominion Gas’
regulatory assets represented past expenditures on which they do
not currently earn a return. The majority of these expenditures
are expected to be recovered within the next two years.

NOTE 13. REGULATORY MATTERS
Reguiatory Matters Involving Potential Loss Contingencies

As a result of issues generated in the ordinary course of business,
the Companies ate involved in various regulatory matters. Certain
regulatory matters may ultimarely result in a loss; however, as
such matters are in an initial procedural pha’se, involve
uncertainty as to the outcome of pending reviews or orders, and/
or involve significant factual issues that need to be resolved, it is
not possible for the Companies to estimate a range of possible
loss, For macters for which the Compantes cannot esttmare a
range of possible loss, a statemént ta chis effect is made in the
description of the matter. Other matters may have progressed
sufficiently through the regulatory process such that the Compa--
nies are able o estimate a range of pessible loss. For regulatory
matters for which the Companies are able to reasonably estimate a
range of possible losses, an estimated tange of possible loss is pro-*
vided, in excess of the accrued liability {if any) for such matrers.
Any estimpated range is based on currently available informarion,
involves elements of judgment and significant uncértainties and
may not represent the Companies™ maximum possible [oss
exposure, The circumstances of such regulatory martters will
change from time to timé and 2ctual results may vary significantly
from the current éstimate. For current matters not specifically
reported below, management does nét anticipate that the our-
tome from such matters would have a material effect on the
Comipanies’ financial position, liquidity or results of operations.

FERC—ELECTRIC

Under the Federal Power Act, FERC regulates wholesale sales and
transmission of electricity in interstate commerce by public uril-
ities. Dominion’s merchant generators sell electricity in the PTM,
MISO, CAISO and ISO-NE wholesale markets, and to wholesale
purchasers in the states of Tennessee, Georgia, California and
Utah; under Dominion’s market-based sales tariffs authorized by
FERC. Virginia Power purchases and, under its FERC market-
based rate authority, sells elecericity in the wholesale marker. In
addition, Virginia Power has FERC approval of a tariff to sell
wholesale power at capped rates based on its embedded cost of
generation. This cost-based sales tariff couid be used to sell to -
loads within or outside Virginia Power's service tetritory. Any
such sales would be voluntary.

Rates

n April 2008, FERC granted an application for Virginia Power 3
electric cransmission operations to establish a forward-looking
formula rate mechanism that updates transmission rates on an
annual basis and approved an ROE of 11.4%, effective as of
January 1, 2008, The formula rate is designed o recover the
expected revenue requirement for each calendar year and is-
updared based on actual costs. The FERC-approved formula
method, which is based on projected costs, allows Virginia Power

1O €arn & CUTIeng reurn on its growing investment in elecmc
trantsmission infrastructure.

In March 2010, ODEC and Norch Carolina Electric Member-
ship Corporation filed a complainr with FERC against Virginia
Power claiming that $223 million in rransmission costs related ro
specific projects were unjust, unreasonable and unduly discrim-
inatory ot preferential and should be excluded from Virginia
Power’s transmission formula rate. In Qctober 2010, FERC
issued an order dismissing the complaint in part and established
hearings and settlement procedures on the remaining parr of the
complaint. In.February 2012, Virginia Power submitted to FERC
a settlement agreement to resolve all issues set for hearing. The
settlemént was accepted by FERC in May 2012 and provides for
payment by Virginia Power to the transmission customer parties
collectively of $250,000 per year for ten years and resolves all
matters othei’ than allocation of the incremental cost of certain
underground transmission facilities.

In March 2014, FERC issued an order excluding from
Virginia Power’s transmission rates for wholesale transmission -
customers located outside Virginia the incremental costs of
undergrounding certain transmission line projects. FERC found it
is not just and reasonable for non-Virginia whelesale transmission
customers to be allocated the incremental costs of under-
grounding the facilities becaiise the projects are a direct resuft of
Virginia legtslation and Virginia Compmission pilot programs
intended to benefit the citizens of Virginia. The order is retro-
actively effective as of March 2010 and will cause the reallocation
of the costs charged to wholesale transmission customers with
loads outside Virginia to wholesale wransmission customers with-
loads in Virginia, FERC determined that there was not sufficient
evidence on the record to determine the magnitude of the under-
ground increment and held a hearing to derermine the appro-
priate amount of undergrounding cost ro be allocated to each
wholesale transmission customer in Virginia. While Virginia
Power cannot predice the outcome of the hearing, it is not
expected 1o have 2 material effect on results of operations.

PIM Transmission Rates

In April 2007, FERC issued an order regarding its transmission
rate design for the allocation of costs among PJM transmission
customers, including Virginia Power, for transmission service
provided by PJM. For new P]M-planned transmission facilities
that operate at or above 500 kV, FERC established a PJM
regional rate design where customers pay according to each cus-
tomer’s share of the region’s load. For recovery of costs of existing
facilities, FERC approved the existing methodology whereby a
customer pays the cost of facilities located in the same zone as the
customer. A number of parties appealed the order to the U.S.
Court of Appeals for the Seventh Circuic. '

In August 2009, the court issued its decision affirming the
FERC order with regard to the existing facilities, bur remanded to
FERC the issue of the cost allocation associated with the new
facifities 500 kV and above for further consideration by FERC.
On remand, FERC reaffirmed its earlier decision to allocate the
costs of new facilities 500 kV and above accordmg to the custom-
er’s share of the region’s load. A number of parties filed appeals of
the order to the U.S. Court of Appeals for the Seventh Circuit. In
June 2014, the court again remanded the cost allocarion issue to
FERC. In December 2014, FERC issued an order setting an evi-
dentiary hearing and settlement proceeding regarding the cost
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allocation issue. The hearing only concerns the costs of new facili-
ties approved by PJM prior to February 1, 2013, Transmission
facilities approved after February 1, 2013 are allocated on 2
hybrid cost allocation method approved by FERC and not subject
to any court l'EV‘cW

Virginia Power expects that a settlement agreement w:H be
executed regarding this matter. Under the terms of the setclement,
Virginia Power would be required to pay $200 million to PTM
over the next 10 years. Although no FERC order has been issued *
and the expected settlement agreement has not been filed and
accepted by FERC, Virginia Power believes it is probable it wilk
be required to make payment as an outcome of the hearing and
setflement proceedings. Accordingly, as of December 31, 2015,
Virginia Power has recorded a contingent liability of $200 million
in other deferred credits and other liabilities, which is offset by a
$192 million regulatory asset for the amount that will be recov-
ered through retail rates in Virginia. The remaining $8 million
was recorded in other operations and maintenance expense in the
Consolidated Statement of Income.

Other Regulatory Matters

ELECTRIC REGULATION IN VIRGINIA

The Regulation Act enacted in 2007 instituted a cost-of-service
rate model, ending Virginia’s planned cransition to retail
competition for electric supply service to most classes of custom-
ers. : iy
~The Regulation Act authorizes stand-alone rate adjustment
clauses for recovery of costs for new generation projects, FERC-
approved transmission costs, underground distribution lines,
environmental compliance, conservarion and energy efficiency
programs and renewable energy programs, and also contains stat-
utoty provisions ditecting Virginia Power to file annual fuel cosc
tecovery cases with the Virginia Commission. As amended, it
provides for enhanced returns on capital expenditures on specific
newly-proposed generation projects. -

If the Virginia Commission’s future rate decisions, including
actions relating to Virginia Power’s rate adjustment clause filings,
differ materially from Virginia Power’s expectations, it may
adversely affect irs results of operations, financial condjdion and
cash flows,

Regulasion Act Legislarion

In February 2015, the Virginia Governor signed legislation into
law which will keep Virginia Power’s base rates unchanged until
at least Decerber 1, 2022. In addition, no biennial reviews will
be conducted by the Virginia Commission for the five successive
12-month test periods béginning January 1, 2015, and ending
December 31, 2019, The legislation scates chac Virginia

Power’s 2015 biennial review, filed in March 2015, would pro-
ceed for the sole purpose of reviewing and determining whether
any refunds are due to customers based on earnings performance
for generation and distribution services durmg the 2013 and 2014
test periods. In addition the legislation requires the Virginia
Commission to conduct proceedings in 2017 and 2019 o
derermine the utility’s ROE for use in connection with rare
adjustnient clauses and requires utilities to file integrated resource
plans annually rather chan b1cnn1ally However, in November
2015, the Virginia Commission ordered tesnmony’, briefs and
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separate bifurcated hearing in Virginia Power’s currently pending
Rider B, Rider R, Rider § and Rider W cases on whether the
Virginia Commission can adjust the ROE applicable 1o these rate
adjustment clauses prior to 2017. The legislation also required
Virginia Power to write-off $85 million of prior-period deferred
fuel costs during the first quarter of 2015. In addition, the legis-
lation required the Virginia Commission to implement a fuel rate
reduction for Virginia Power as soon as practicable based on this
non-recovery as well as any over-recovery for the 2014-2015 fuel
year and projected fuel expense for the 2015-2016 fuel year. The
legislation also deems the construction or purchase of one or more
utility-scale solar facilities located in Virginia up to 560 MW in
total to be in the public interest. ,

2015 Biennial Review

Pursuant to the Regulamon Act, in March 2015, V1rgm1a Power
filed its base rate case and schedules for the Virginia Commis-
sion’s 2015 biennial review of Virginia Power’s rates, terms and
conditions. Per legislation enacted in February 2015, this biennial
review was limited to reviewing Virginia Power’s earnings on rates
for generation and distribution services for the combined 2013
and 2014 test period, and determining whether ceedits are due to
customers in the event Virginia Power’s carnings exceeded the
earnings band determined in the 2013 Biennial Review Order. In
November 2015, the Virginia Commission issued the 201 5
Biennial Review Order. .

After deciding several contested regulatory earnings adjust-
ments, the Virginia Commission ruled that Virginia Power earned
on average an ROE of approximately 10.89% on its generation .
and distribution services for the combined 2013 and 2014 test
periods. Because this ROE was more than 70 basis points above
Virginia Power’s authorized ROE of 10.0%, the Virginia Com-
mission ordered that approximately $20. m1ll1on in excess earnings
be credited to customer bills based on usage in 2013 and 2014
over a six-month period beginning within 60 days of the 2015
Biennial Review Order. Based upon 2015 legislation keeping
Virginia Power’s base rates unchanged until at least December 1,
2022, the Virginia Commission did not order cereain existing rate
adjustment clauses to be combined with Virginia Power’s base
rates. The Virginia Commission did not determine whether Vie-
ginia Power had a revenue deficiency or sufficiency when projec-
ting the annual revenues generated by base rates to-the revenues
required to recover costs of service and earn a fair return. In
December 2015, a group of large industrial customers filed
notices of appeal with the Supreme Court of Virginia from both
the 2015 Biennial Review Order and the Virginia Commission’s
order denying their petition for rehearmg or reconsnderanon This

appeal is pending.

Virginia Fuel Expenses

In February 2015, Virginia Power submitted its annual fuel facror
filing to the Virginia Commisston. In August 2015, the Virginia
Cormmission approved Virginia Power’s annual fuel factor filing
w0 recover an estimated $1.6 billion in Virginia jurisdictional
projected Fuel expenses for the rate year beginning July 1, 2015.
Virginia Power’s new approved fuel rate, in effect on an interim
basis since April t, 2015, represents a fuel revenue decrease of
$512 million when applied wo’projected kilowatt-hour sales for
the period April 1, 2013 o June 30, 2016.



Solar Facility Projects
In January 2015, Virginia Power applied for a CPCN to con-
struct and operate a 20 MW utility-scale solar facility near its
existing Remington power station in Fauquier County,
Virginia. The total estimated cost of the Refnington solar facility
was approximately $47 million, excluding financing costs.
Virginia Power also applied for approval of Rider US-1 ro recover
the projected costs of the facility. In October 2015, the Virginia
Commission denied approval of the CPCN and Rider US-1
based on the evidence in the record but stated that an application
could be re-filed to address the concerns cited by the Virginia
Commission, Virginia Power is assessing its options for re-filing.
In October 2015, Virginia Power filed a CPCN with the
Virginia Commission o construct three solar facilisies. Wood-
land, Scort Solar and Whitehouse would increase Dominion’s

renewable generarion by a combined 56 MW and are estimated to

cost approximately $130 million, excluding financing costs. Vir-
ginia Power also applied for approval of Rider US-2. This case is
pending. The facilities are expected to commence commercial
operations, subject'to rcgulatory approvals, in the fourth quarter
of 2016.

Rate Ad]mtment Clavises

Below is a discussion of significant nders associated with various

Virginia Power projects:

* The Virginia Commission previously approved Rider T1
concerning transmission rates. ln May 2015, Virginia Power
proposed a $668 million total revenue requirement for the
rate year beginning Séptember 1, 2015, which represents 2
$130 million increase over the previous year. Virginia Power
also presented a mitigation proposal to defer $96 million of
this revenue requirement 1o the rate year beginning Sep-
tember 1, 2016, which would reduce by 50% the one-year
rate impact on residential customers. In August 2015, the
Virginia Commission rejected the mitigation proposal and
approved full recovery of the proposed revenue requirement.

* The Virginia Commission previously approved Rider S in
conjunction with the Virginia Ciry Hybrid Energy Cenrer. In
June 2015, Virginia Power proposed a $250 milfion revenue
requirement for the rate year beginning April 1, 2016, which
represents'a $5 million increase over the previous year. This

" case is pending,
* The Virginia Commission previously approved Rider W in
- ¢onjunction with Warren County. In June 2015, Virginia
Power proposed a $118 million revenue requirement for the
rate year béginning April 1, 2016, which répresents a $17

miltion decrease versiss the previous year. This case is pending.

*  The Virginia Commission previously approved Rider R in
cohjunction with Bear Garden. In'June 2015, Virginia Power
proposed a $74 million revenue requirement for the rate year
beginning April 1, 2016, which represents a $10 million
decrease versus the previous year. This case is pending,

*  The Virginia Comniission previously approved Rider B in -
conjunction with the conversion of three power stations to
biomass. In June 2015, Virginia Power proposed a $30 mil-
lion revenue requirement for the rate year beginning Aprit 1,
2016, which represents a $21 million increase over the pre-
vious year. This case is pending.

*  Virginia legislation which provides for the recovery of costs to

move certain electric distribution facilities underground -
became effective in July 2014. In October 2014, Virginia -
Power filed for approval of Rider U, which proposed a revenue
requirement of $28 million during the initial rate year begin-
ning September 1, 2015. In May 2015, Virginia Power revised
the revenue requirement to-$24 million. In July 2015, the
Vitginia Cornmission denied approval of Rider U based on the
evidence in the record, but found thar an alterpative plan .
addressing certain concerns, such as the lack of a cost-benefit
analysis, could reasonably satisfy the regulatory requirements
for approval, In December 2015, Virginia Power filed for
approval of a more limited undergrounding program, along
with a revised Rider U proposing a revenue requirement of
$24 million for the initial rate year beginning Scptember 1
2016, This case is pending.

*  The Virginia Commission previously approvcd Rlders ClA
and C2A in connection with cost recovery for DSM pro-
grams. In August 2015, Virginia Power proposed a total rev-
enue requirement of $50 million for the rate year beginning
May 1, 2016, Virginia Power further proposed two new
energy efficiency programs for Virginia Commission approval
with a requested five-year cost cap of $51 million for those
programs, and to extend an existing peak-shaving program for
an addirional five years under current funding, This case is
pending.

*  The Virginia Commission previously approved Rider BVW in
conjunction with Brunswick County. In October. 2015, Vir-
ginia Power proposed a $156 million total revenue require- .
ment for the rate year beginning September 1, 2016, which .
represents a $45 million increase versus the previous year.
This case is pending.

*  InJuly 2015, Virginia Power ﬁled an appllcauon with the
Virginia Commission for a CPCN to construct and operate
Greensville County and related transmission interconnection
facilities. Virginia Power also applied for approvat of Rider -
GV to recover the costs of Greensville County, and proposed
a total revenue requiternent of $42 million for the rate year -
beginning April I, 2016, This case is pending.

Elecsric Transmission Pro]eca:f

In November 2013, the Virginia Commission issued an order
granting Virginia Power a CPCN to construct approximately 7
miles of new overhead 500 kV transmission line from the existing
Surry switching station in Surry County 1o 2 new Skiffes Creek.
switching station in James City County, and approximately 20
miles of new 230 kV transmission line in James City County,
York County, and the City of Newport News from the proposed
new Skiffes Creek switching station to Virginia Power’s existing
Whealton substation in the City of Hamprton. In February 2014,
the Virginia Commission granted reconsideration requested by
Virginia Power and issued an Order Amending Certificare. Sev- -
eral appeals were filed with the Supreme Court of Virginia. In-
Apeil 2015, the Supreme Court of Virginia issued its opinion in
the consolidated appeals of the Virginia Commission’s order .
grantng a CPCN for the Skiffes Creek transmission line and.
related facilities. The Supreme Court of Virginia unanimously
affirmed all but one of the alleged grounds for appeal. The court
approved the proposed project including the proposed route for 2
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500 kV overhead transmission line from Surry to the Skiffes
Creck switching station site. The court reversed and remanded
the Virginia Commission’s determination in one set of appeals
that the Skiffes Creek switching station was a transmission line for
purposes of statutory exemption from local zoning ordinances. In
May 20115, the Supreme Court of Virginia denied separate peti-
tions filed by Virginia Power and the Virginia Commission to
rehear its ruling regarding the Skiffes Creck switching station.
Pending receipt of remaining required permits and approvals,
Virginia Power expects to construct the project.

In May 2015, Virginia Power filed an application with the
Virginja Commission for a CPCN to construct and operare in
Loudoun County, Virginia, a new approximately 230 kV Poland
Road substarion, and a new approximately four mile overhead
230 kV double circuit transmission line berween the existing 230
kV Loudoun-Brambleton line and the Poland Road substation.
The toral estimated cost of the projecr is approximately $35 mil-
lion. This case is pending.

In November 2015, Virginia Power filed an application with
the Virginia Commission for a CPCN to convert an existing
transtission line to 230 kV in Prince William County, Virginia,
and Loudoun County, Virginia, and to construct and operate a
new approximately five mile overhead 230 kV double circuit
transmission line between a tap point near the Gainesville sub-
station and a new to-be-constructed Haymarket substation. The
tacal estimated cost of the project is approximately $51 million.
This case is pending,

In November 2013, Virginia Power filed an apphcanon with
the Virginia Commission for a CPCN to construct and operate in
multiple Virginia counties an approximately 38 mile overhead
230 kV transmission line between the Remington and Gordons-
ville substations, along with associated facilities, The total esti-
mated cost of the project is approximately $104 million. This case
is pending.

In February 2016, the Virginia Commission issued an order
granting Virginia Power a-CPCN to construct and operate the
Remington CT-Warrenton 230 kV double circuit. transmission
line, the Vint Hill-Wheeler and Wheeler-Gainesville 230 kV lines
and the 230 kV Vint Hill and Wheeler switching stations along
Virginia Power’s proposed route. The total estimated cost of the
project is approximately $105 million.

North Anna »

Virginia Power is considering the construction of a third nuclear
unit at a site located at North Anna. If Virginia Power decides to
build a new unis, it muse first receive a COL from the NRC,
approval of the Virginia Commission and certain environmental
permits and other approvals. The COL is expected in 2017, Vir-
ginia Power has not yet commmed o bulldmg a new nuclear umt
at North Anna,

The motions and petitions filed by BREDL prior to Apnl
2015 have been dismissed, and under a previous ruling of the
NRC, the contested portion of the COL proceeding remains
terminated. The NRC is required to conduct a hearing in'all
COL proceedings, and if 2 new contention is not admitred, the
mandatory NRC hearing will be uncontested.

In April 2015, BREDL filed a new motion-and petition seck-
ing 1o object to the NRC's reliance on the continued storage rule
in licensing proceedings. The BREDL filings are substantially the
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same as those filed in other COL proceedings in which final envi-
ronmental impact statements were issued prior to promulgation
of the continued storage rule, like North Annpa 3. In June 2015,
the NRC denied the April 20135 motion and petition.

In Augusc 2015, BREDL filed a petition in the U.S. Court of
Appeals for the D,C. Circuit seeking review of the NRC’s June
2015 decision. Along with the petition for judicial review,
BREDL also filed 2 motion to hold this judicial review in abey-
ance pending the outcome of the ongoing judicial review of the
NRC’s rule pertaining to the continued onsite storage of spent
nuclear fuel in litigarion pending before the same court. Similar
petitions were filed seeking judicial review of the NRC’s decision
as it applies to other COL and license renewal proceedings.
Virginia Power has filed 2 motion with the court to intervene in
the proceeding. This case is pending,

North Anna and Qffihore Wind Legislation

In April 2014, legistation was enacied in Virginia that permits
Virginia Power to recover 70% of the costs previously deferred or
capitalized related to the development of a third nuclear uniz
located at North Anna and offshore wind facilities through
December 31, 2013 as part of the 2013 and 2014 base rates. Vir-
ginia Power had deferred or capitalized costs totaling $577 mil-
lion for these projects as of December 31, 2013, substantially all
of which relate to North Anna. For the 70% portion of these
previously deferred or capitalized costs allocable to customers in -
Virginia, Virginia Power recognized such amounts as charges
agalnst net income beginning in the second quarter of 2014 and
for the remainder of the year. During 2014, Virginia Power
recognized $374 million ($248 million after-tax) in charges
against income representing the cumulative recovery of costs from
January 2013 through December 2014, which are primarily
included in other operations and maintenance expense in the
Consolidated Statements of Income. The remaining defetred or
capitalized costs, as well as costs incurred after December 31, -
2013, continue to be eligible for inclusion in a future rate
adjustment clause.

NORTH CAROLINA REGULATION

In December 2012, the North Carolina Commission approved a
$36 million increase in Virginia Power’s annual non-fuel base
revenues based on an authorized ROE of 10.2%, and a2 $14 mil-
lion decrease in annual base Fuel revenugs for a combined total
base revenue increase of $22 million. These rate changes became
effecrive on January 1, 2013. Following an appeal to the Supreme
Courr of Norrh Carolina, the North Carolina Commission issued
an opinion reaffirming its 10.2% ROE determination in July
2015,

In August 2015, Virginia Power submitted its annual filing 1o
the Narth Carolina Commission to adjust the fuel compenent of
its electric rates. Virginia Power proposed an $11 million decrease
to the fuel component of its electric rates for the rate year begin-
ning January 1, 2016. This decrease includes the North Carolina
Commission’s previous approval to defer recovering 50% of Vir-
ginia Power’s estimated $17 million jurisdictional deferred fuel
balance to the 2016 fuel year, without interest. In December
2015, the North Carolina Commission approved Virginia Pow-
er’s proposed fuel charge adjusument.



OHIO REGULATION
PIR Program
In 2008, East Chio began PIR, atmed at replacmg approximately
25% of its pipeline system. In March 2015, East Ohio filed an
application with the Ohio Commission requesting approval to
extend the PIR program for an additional five years and to increase
the annual capital investment, with corresponding increases in the
annual rate-increase caps. In its application, East Ohio proposed
that PIR investments for 2016 should fall under the existing
authorization and thar the new five-year period should include
investment through December 31, 2021. East Ohio also proposed
that the PIR investment should be increased by $20 miliien in
2017 and another $20 million in 2018, bringing the total annual
investment to $200 million. Thereafter, East Ohio proposed capi-
tal investment increases of 3% per year for 2019 through 2021 o
mirtigate inflation and other cost pressures experienced to dare,
which will continue into the future, This case is pending.

In February 2015, East Ohio filed an application to adjust the
PIR cost recovery for 2014 costs. The filing reflects gross plant -
investment for 2014 of $153 million, cumulative gross planc -
investment of $829 million and a revenue requirement of $108
million. This application was approved by the Ohlo Commlssmn
in April 2015.

AMR Program

In 2007, East Ohio began. mstalhng automatcd metef readlng
technology for its 1.2 million customers in Ghio. The AMR
program approved by the Ohio Commission was completed in
2012. Although no further capital investment will be added, East
Ohio is approved to recover depreciation, property taxes, carrying
charges and a return until East Ohio has another rate case.

In February 2015, East Ohio filed its application with the
Ohio Commission to adjust its AMR cost recovery charge to
recover costs for calendar year 2014 associated with AMR -
deployment. The filing reflects a projécted revenue requirement of
approximarely $8 million. This application was approved by the
Ohio Commission in April 2015.

PIPP Plus Program

Under the Ohio PIPP Plus Program, eligible customers can make
reduced payments based on their ability to pay their bill. The
difference between the customer’s total bill and the PIPP amount
is deferred and collected under the PIPP Rider in accordance with
the rules of theé Ohio Commission. In July 2015, East Ohio’s
annual update of the PIPP Rider was automatically approved by
the Ohio Commission after a 45-day wiiting period from the
date of the filing. The revised rider rate reflects the refund for che
rwelve-month period from July 2015 through June 2016 of an
over-recovery of accumulated arrearages of approximately $57
million as of March 31, 2015, net of projected deferred program
costs of approximately $35 million ﬁ'om April 2015 through June
2016.

UEX Rider

East Ohio has approval for a UEX Rider rhrough which it recov-
ers the bad debt expense of most customers not participating in
the PIPP Plus Program. The UEX Rider is adjusted annually to
achieve dollar for dollar recovery of East Ohio’s actual write-offs
of uncollectible amounts. In July 2015, the Chic Commission

approved East Ohio’s application to decrease its UEX Rider,
which reflects a tefund of over-recovered aceumulated bad debe
expense of $14 million as of Mazch 31, 2015, and recovery-of -
prospective net bad debt expense projected to total approximately
$20 million for the twelve-month period from April 2015 o
March 2016.

PSMP :

In October 2015, East Ohjo requesred approval from the Ohio
Commnission to defer the operation and maintenance costs asso-
ciated with implementing a proposed PSMP. The costs are not
expected to exceed $15 million per year.

WEST VIRGINIA REGULATION

In September 2015, Hope requested approval of PREP from the
West Virginia Commission. In the application, Hope proposed a
projected capiral investment for 2016 of $24 million as part of a
total five-vear projected capital investment of $158 million. In
January 2016, Hope and the West Virginia Commission reached
a sertlement allowing Hope to include costs related to capital
investment for 2016 of $20 million in new PREP customer rates
effective March 1, 2016. '

FERC—Gas

During the second quarter of 2013, DCG executed binding prece-
dent agreements for the approximately $35 million Edgemoor
Project. FERC approved the Edgemoor Project in February 2015,
construction commenced in March 2015 and the project was
placed into service in December 2015

In April 2014, DCG executed a binding precedent agreement
for the approximarely $35 million Columbia to Eastover Project.
In May 2015, DCG filed an application to request FERC author-
ization to construct and operate the project facilities, which are
expected 6 be in service in the third quarter of 2016,

In October 2015, Cove Point received authorization to con-
struct the approximately $30 million St. Charles Transportation
Project and the approximately $40 million Keys Energy Project
Construction on each project commenced in the fousth quarter of
2015, The St. Charles Transportation Project is anticipated to be
placed into service in June 2016. The Keys Energy Project is -
anticipated to be placed into service in March 2017.

NOTE 14. ASSET RETIREMENT OBLIGATIONS

ARQOs represent obiigations that result from laws, statutes, con-
tracts and regulations related to the eventual retirement of certain
of the Companies’ long-lived assets. Dominion’s and Virginia
Power’s AROs are primarily associated with the decommissioning
of their nuclear generation facilities and also include those for ash
pond closures and the future abatement of asbestos expected 1o be
disturbed in their generation facilities. Dominion Gas’ AROs
primarily include plugging and abandonment of gas and oil wells
and the interim retirement of narural gas gathering, transmission,
distribution and storage pipeline components.

The Companies have also identified, but not recognized, AROs
related to the tetirement of Dominion’s LNG facifity, Dominion
Gas’ storage wells in its underground natural gas storage network,
certain Virginia Power electric transmission and distribution assets
located on property with easernents, rights of way, franchises and

123



Combined Notes to Consolidated Financial Statements, Continued

lease agreemerits, Vieginia Power’s hydroelectric generagion facilities:
and the abatement of cerain asbestos not expected o be disturbed in
Dominion’s and Virginia Power’s generation facilities. The Compa-
nies currently donot have sufficient information to estimare a
reasonable range of expected retirement dates for any of these .

assets since the economic lives of these assets can be extended indef-
initely through regular repair and maintenance and they currently
have no plans 1o retire or dispose of any of these assets. As a result, 2
settlement date is not determinable for these assets and AROs for -
these assets will not be reflected in the Consolidated Financial State-
ments until sufficient information becomes available to deterniine a
reasonable estimate of the fair valtie of the acrivities to be performed. -
The Companies continue to monitor operational and strategic
developments to identify if sufficient information exists to reasonably
estimate a retirernent date for these asséts. The changes to AROs
during 2014 and 2015 were as follows: =~

Amount

{rmilligns)

Dominion

AROs at December 31, 2013 - $1,578
Obligations incurred dufing the period : : - 40
Ohligations setiled during the period . {82)
Revisions in estimated cash flows(i 102
Accretion a1
Other . {5}
-AROs at December 31, 2014@ $1,714
Obligations incurred: during the period® ' : - 318
Qbligations seftled during the period o (106)
Revisiens in estlmated cash flows™ ‘ 88
Accretion - - 93
Other s 4]
ARQs at December 31, 20152 $2,103
Virginia Power :

AROs at December 31 2013 .. . ) . $ 689
Obligations incurred during the period 28
Obligations settled during the period - : (1)
Revisions in estimated cash flows® e . 108
Accretion o 37
Other T (6)
AROs at December 31, 2014 S $ 855
Obligations incurred during the period®’ R 289
Obfigations séttled during the period. - e - T (39)
Revisions in estimated cash.flows®® . . . 92
Accretion © ] . o 50
AROs ai December 31, 2015 } $1,247
Dominioh Gas '

AROs at December 31, 2013 $ 137
Obligations incurred during the perlod . ...z
Obligations seftied during the peried, - - -~ - , e L (®
Accretion ’ o 8
Other } e - - , 8
AROs at. December 31 2014(‘4 L o - % 147
Gbiigations incurred duting the period . - ... . .- . B
Chligations settled during the period o . B
Revisions in eshmated cash flows - B o A5
Accretion . - - T T oL . 9
Other, | . e . v
AROs at. December 31, 2015‘4) $ 149

(1) Relates primarily to a shifi of the delayed plunned date on wl'atch the
- DOE isiexpected 1o begin accepting spent nuclear fuel, - i

(2) Includes $81 million and $216 million reported in other current
liabilities ar December 31, 2014, and 2015, respectively.

(3) Primarity reﬂectx fiiture ash pond and lardfill closure cosis at certain
uetlity generation fucilities.-See Noke 22 for further information.

(4) Includes 3140 million and $137 million reporied in other deferred cred-
its and other liabilitics, with the remainder recorded in other current
[mbz!me,r, at December 31, 2014 and 201 5, re;pfctwebv
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Dominion and Virginia Power have established trusts dedi-
cated to funding the future decommissioning of their nuclear
plants; At both December 31, 2015 and 2014, the aggrepate fair .
value of Dominion’s trusts, consisting primatily of equity.and
debrt securities, totaled $4.2 billion. At both December 31,.2015.
and 2014, the aggregarte fair value of Virginia Power’s trusts, con-
sisting primarily of debt and equity securities, totaled: $1.2 billion,

'

NOTE 15, VARIABLE INTEREST ENTITIES .
The psimary beneficiary of a VIE is required to consolidate the -
VIE and to disclose certain information about'its significant
variable interests in the VIE. The primary beneficiary of a VIE is
the entity that has Both 1) the power to direct the activitics thar
most significantly inipact the entity’s economic performance and
2} the 'obligation to absorb losses or receive benefits from the
entity chat could potentlally be significant to the VIE ‘

Domlmon » o
Through August 2013, Dom1mon leased the Falrless generatmg
facility in Pennsylvania, which began commercial operations in
June 2004, from Juniper, the lessor. In August 2013, the lease. ;-
expired and Dominion purchased Fairless for $923 million from.
Juniper per the terms of the lease agreement. However, as )
Dominion had previously consolidated Juntper, the purchase was
accounted for as an equity transaction to acquire-the non-
conurolling interests from Juniper for $923 million, while
Dominion retained control of Faitless.” o

Ddminion has.an initial 43% membership interest in Atlanmc
Coast Pipeline. See. Note 9 for more details regarding-the nature
of this entity. Dominion concluded that Adantic Coast Pipeline is
a VIE because it has insufficient equity to finance its activities:
without additional subordinated financial support. Dominion has
concluded that it is not the primary beneficiary of Atlantic Coast
Pipeline ag it does not hdve the power to direct the activities of -
Atlantic Coast-Pipeline that most significandy impact s . -
economic performance, as the power'to direct is shared among
multiple uneelated parties. Dominion is obligared to provide capi-
tal contributions based on its ownershlp percentage. Dominion’s
maximum exposure to loss is limited to its current and future
investment.. : .

Dommlon and Dommlun Gas y

Dominion Midstream and Dominion Gas own a 25 93% and
24.72% noncontrolling partnership interest in Iroqueis, |
respectively. See Note 3 for further-derails regarding the nature of
this entity. Dominion concluded that Iroquois is a VIE because a
non-affiliated Iroquois equity holder has.the ability during a lim-
ited period of time to transfer its ownership interests to another
Iroquois equity holder or its affiliate. At December 31,2015,
Dominion concluded that neither Dominion Midstream nor -
Dominion Gas is the primary beneficiary of Iroquois as they da: -
not have the power to direct the activities of Iroquois that most
significantly impact its economic performance, as the power to
direct is shared-among multiple unrelated parties. If Iroquiois
determines capital contributions are required, Dominion Mid- .
stream and Dominion Gas each wouild be obhgated to provide
the portion of capital coneributions based on its ownership per-
centage. Dominion Midstream’s and Dominion Gas’ maximum
exposure &0 loss is limited to their current and future investment,



Dominion Gas

DTT has been engaged to oversee the construction of, and to
subsequently operate and maintain, the projects undertaken by
Adantic Coast Pipeline based on the overall direction’and over-
sight of Aclantic Coast Pipeline’s members. ‘An affiliate of DTI
holds a membership interest in Atlantic Coast Pipeline, therefore -
DTT is considered to have a variable interest in Adaatic Coast
Pipeline. The members of Atlantic Coast Pipeline hold the power
to direct the construction, operations and mainrenance activities
of the entity. DTI has concluded it is not the primary beneficiary
of Adantic Coust Pipeline as it does not have the power to direct
the acrivities of Atlantic Coast Pipeline that most significandly .
impact its economic performance. DTT has no obligation to
absorb any losses of the VIE. See Note 24 for information about
assoclated related party receivable balances

Virginia Power

Virginia Power had long-term power and capacity CONLIACTS Wlth'
five non-utility generators, which conrain certain variable pricing
mechanisms in the form of partial fuel reimbursement chat
Virginia Power considers to be variable interests. Contracts with-
two of these non-utility generators expired during 2015 leaving a
remaining aggregate summer generation capacity of approx-
imately 418 MW, After an evaluation of the mformauon pro-
vided by these entities, Virginia Power was unable to determine
whether they were VIEs. However, the information they pro-
vided, as well as Virginia Power’s knowledge of generation facili-
ties in Virginia, enabled Virginia Power to conclude tha, if they
were VIEs, it would not be the primary beneficiary. This con-
clusion reflects Virginia Power’s determination thar its variable
interests do not convey the power to direct the most significant
activities that impact the econiomic performance of the entities
during the remaining terms of Virginia Power’s contracts and for
the years the entities are expected to operate after its contractual
relacionships expire. The remaining contracts expire at various
dates ranging from 2017 to 2021. Virginia Power is not subject to
any risk of loss from these potential VIEs other than its remaining
purchase commitments which totaled $43% million as of
December 31, 2015. Virginia Power paid $200 million, $223
million, and $217 million for electric capacity and $83 million,
$138 million, and $98 million for electric energy to these entities
for the years ended December 31, 2013, 2014 and 2013,
respectively.

Virginia Power and Dominion Gas

Virginia Power and Dominion Gas purchased shared services
from DRS, an affiliated VIE, of $318 million and $115 million,
$335 million and $106 million, and $331 million and $115 mil-
lion for the years ended December 31, 2015, 2014 and 2013,
respectively. Virginia Power and Dominion Gas determined that
each is not the most closely associated entity with DRS and there-
fore neither is the primary beneficiary. DRS provides accounting,
legal, finance and cereain administrative and technical services o

all Dominjon subsidiaries, including Virginia Power and Demin-
ion Gas. Virginia Power and Dominion Gas have no obhganon o
absorb more than their a!located shares of DRS costs.

NOTE 16. SHORT-TERM DEBT AND CREDIT
AGREEMENTS

The Companies use shott-term debt to fund working capital
requirements and as a bridge 1o fong-term debrt financings. The
levels of borrowing may vary significantly during the course of the
year, depending upon the timing and amount of cash require- -
ments not satisfied by cash from operations. In January 2016,
Dominion expanded its short-term funding résources through a
$1.0 billion increase to one of its joint revolving credit facilicy
limits, In addition, Dominion utilizes cash and letters of credit ro
fund coflateral requirements. Collateral requirements are
impacted by commodity prices, hedging levels, Dominion’s credit
ratings and the credit quality.of its counterparties.

Dominion
Commercial paper and letters of credit ourstandmg, as well as
capacity available under credit facilities, were as-follows:

Outstanding  Outstanding Facility
Facility  Cornmertial vetiers of Capacity
Limit Paper Credit  Avalable
{millions) * o
At December-31, 2015
Joint revolving credit
facilityt1x2 $4,000 $3,353 53— $ 647
Joint revolving credit ' . .
facility®)” 500 156 59 - 285
Total $4,500  $3509® ~  $59 ¢ 932
At December 31, 2014 ' -
Joint revolving credit T
facilitytu: $4,000 $2,664 $— $1.336
Joint revoiving credit
facilityt) 500 111 48 341
Total $4,500 $2,7753 $48  $1,677

(1) These credit factlities mature in April 2019, and can be wsed to suppore
bank borrowings and the issuance gf commercial paper, as well as to
suppori up to a combined $2.0 billton of lesters of credie.

(2) In Jannary 2016, this facility limit was increased from $4.0 billion to
$5.0 billion.

(3) The weighted-average interest rates of the outstanding commercial paper
supported by Dominion’s credit facilities were 0.62% and (.38% ar
December 31, 2015 and 2014, respectively.

Virginia Power

Virginia Power’s short-term financing is supported through its
access as co-borrower to the two joint revolving credit facilities.
These credit facilities can be used for working capital, as support
for the combined commercial paper programs of the Companies
and for other general corporate purposes.
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Virginia Power’s share of commercial paper and letters of
credic outstanding under its joint credit facilities with Dominion
and Dominion Gas were as follows:

Outstanding  Outstanding
Facility, . Commercial Letters of
Limitt Paper Credit
{millions}
At December 31, 2015
Joint revalving credit facilitd'®  © $4,000 $1,500 $—
Jaint revolving credit facility')? - 500 - 156 —
Total ‘ $4,500 $1,656@ —
At December 31, 2014 . :
Joint revolving credit facilityl) $4 000 $1,250 $—
Joint revolving credit facilityt? 500 111 —
Total L _ $4,500 $1,3618 $—

(1) The fill amount of the facilities is available o Virginia Power, less any
amounts onistanding o co-borrowers Dominion and Dominion Gas.”
Sub-limits for Virginia Power are set within the facility limit but can be
changed at the option of the Companies multiple times per year. Ar
December 31, 2015, the sub-limit for Virginia Power was an aggregate
$1.75 billion. If Virginia Power has lignidity needs in excess of its sub-
limir, the sub-limit may be changed ov such needs may be satisfied
throngh short-term intercompany borrowings from Dominion. These
credit facilities mature in April 2019, and can be used to support bank
borrawings and the ssuance of commercial paper, as well as 1o support
up to $2.0 billion (or the sub-limit, whichever is less) of letters of credit.

(2) In January 2016, this facility limir was increased frome $4.0 billion o
35.0 billion.

(3) The weighted-average interest rates of the ourstanding eommercial paper
suppaorted by these credit facilities were 0.60% and 0.36% at
December 31, 2015 ana 2014, respectivedy.

In addition to the credit facility commitments mentioned
above, Virginia Power also has a $120 million credic facility with
a maturity date of April 2019. As of December 31, 2015, this
facility supports $119 million of certain variable rate tax-exempt
financings of Virginia Power.
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Dominion Gas .
Dominion Gas® short-term financing is supported.by its access as
co-borrower to the two joint revolving credit facilities. In
December 2014, Dominion (as entered into a commercial paper
program pursuant to which it began accessing the commercial
paper markets in January 2015.

Diominion Gas” share of commercial paper and letters of
credit outstanding under its joing credit facilities with Dominion
and Virginia Power were as follows:

Qutstanding  Qutstanding
Facility Commercial -~ Letiers of

Limnit v Paper Credit
(milions) Lo
At December 31, 2015 , ‘ :
Joint revolving credit facili'y ~ © $1,000 $391 §—
Joint revolving credit facility!? ) ‘500 —_ —
Taotal $1,500 . $391@. $—
At December 31, 2014 : o .
Joint revolving credit facilitytl " $1,000 $ — $—
Joinit revolving credit facilitym ) 500 — —
Total $1,500 $ — $—

(1) A maximum of a combined $1.5 billion of the facilities is available to
Dominion Gas, assuming adeguate capacity.is available after giving -
effect to uses by co-borrowers Dominion and Virginia Power, Sub-limits.
Jor Dowminion Gas are set within the facility limit but can be changed at
the option of the Companies multiple times per year. At Décember 31,
2015, the sub-limit for Dominion Gas was an aggregate 3500 million. -
In January 2016, the aggregate sub-limiz for. Dominion Gas was
increased v $1.0 billion. If Dominion. Gas has liquidizy needs in excess
of its sub-limit, the sub-limit may be changed or such needs may be sar-
isfied thrangh short-term intercompany borrgwings from Dominion,
These credit facilities mature in April 2019,.and can be used to support
bank borrowings and the issuance of commercial paper, as well as to
support up to $1.5 billion (or the sub-limis, whichever is less) of letters of
credit. ’ ’ ’

(2) Theé weighted-average interest rate of the burstanding commercial paper
supported by these credit facifities was 0.63% at December 31, 2015 -



NOTE 17. LONG-TERM DEBT

2015
Weighted-
average
At December 31, Coupon't 2015 2014
(millions, except parcentages) ‘ )
Dominien Gas Haldings, LLC:

Unsecured Senior Notes:

1.05% ta 2.8%, due 2015 to 2020 2.26% $ 1,850 ¢ 880
3.55% 10 4.8%, due 2023 to 2044 4.15% 1,750 1,750
Dominfon Gas Holdings, LLC total principai $ 3300 % 2,600

Securities due within one year 1.05% (400) —

Unamortized discount (8} (6)
Dominion Gas Holdings, LLC total long-term debt $ 2892 §$ 2594
Yirginia Etectric and Power Company:

Unsecured Senior Notes:

1.2% to 8.625%, due 2015 to 2019 503% $ 2,261 § 2,471
2.75% to B.875%, due 2022 to 2045 481% 6,292 5,592

Tax-Exempt Financingst: ’

Variable rates, due 2016 to 2041 0.79% 194 606
0.70% 10 5.6%, due 2023 t0 2041 2.19% 578 266
Virginia Electric and Pawer Gompany total principal $9425 ¢ 8935

Securities due within one year - 5.24% 1476) {211

Linamortized discount and premium, net = 2
Virginia Electric and Power Company total long-term debt $ 8949 § 872
Dominion Resources, Inc.:

Unsecured Senior Notes:

Variable rates, due 2015 and 2016 1.11% $ 600 $ 400
1.25% to 6.4%, due 201510 2019 3.05% 3,400 3,1%0
2.75% to 7.0%, due 2021 to 20443 - 4.80% 5,099 4,449

Tax-Exempt Financing, variabie rate, due 2041 1.16% 75 75

Unsecured Junior Subordinated Notes Payable to Affiliated Trust, 8.4%, due 2031 840% . 10 10

Enhanced Junior Subordinated Notes:

5.75% and 7.5%, due 2054 and 2066 6.27% 9T 85
Variable rate, due 2066 2.90% 377 © 380

Remarketable Subordinated Notes, 1.07% to 1.50%, due 2019 to 2021 1.30% 2,100 2,100

Unsecured Debentures and Senior Notes#h :

6.8% and 6.875%, due 2026 and 2027 6.81% 89 80
Daminign Energy, loc.:

Tax-Exempt Financing, 2.375%, due 2033 2.38% .27 27
Dominion Gas Holdings, LLC total principal (from ahove) 3,300 2,600
Virginia Electric and Power Company total principal (from above) 9,425 8,935
Domiinion Resources, Inc. total principal . .$25,473  $23,200

Fair value hedge valuation'®. 7 19

Securities due within one year(® 238% (1,826) (1,375)

Unamortized discount and premium, net (38) {39
Dominion Resources, Inc. total leng-term deht $23,616  $21,805

(1) Represents weighted-average coupon rates for debt ousstanding as of December 31, 2015,

(2) These financings relate to certain pollution control equipment at Virginia Powers generaging facilities. Certain variable rate tax-exempt financings are sup-

ported by & $120 million credit facility thar terminates in April 2019.

(3) Ar the option of bolders, $510 million of Dominion’s 5.25% senior notes due 2033 were subject to redemption ar 1009 of the principal amount phis
accrued interest in August 2015, As & result, at December 31, 2014, the notes were included in securities due within ene year in Dominion’s Consolidated

Balance Sheets.- The option to redeem the notes expived in fune 2015. Ar December 31, 2015,

solidated Balance Sheets.

(4) Represents debt assumed by Dominion from the merger of its former CNG subsidiary.
(5) Represents the valuation of cereain fair value hedges associated with Dominion’s fixed rate debr.

the notes are included in long-term debt in Dominion’s Con-

(6) Includes §4 willion for fair value hedge valuavion in 2014. Excludes $100 million of variable rase shovs-serm notes scheduled to mature in May 2016 that

were purchased and cancelled using the proceeds from the February 2016 issuance of senior notes that mature in 2018,
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Based on stated marurity dates rather than early redemption dates that could be elected by instcrument holders, the scheduled principat

payments of long-term_({ebt at December 31, 2015, were as follows:

2016 2017 2018 2019 2020 Thereafter Total
{rillions, except percentages)
Dominion Gas $ 400 $ —  $ = $ 450 $ 700 % 1,750 $ 3,300
Weighited-average Coupon 1.05% 2,50% 2.80%  4.15%
Virginia Power $ 476 $ 679 $ 850 $ 30 $ — $ 7076 § 9425
Weighted-average Coupon 524% 544% 4.17%  5.00% 4.59%
Dominion . s
Unsecured Senior Notes® $1,907 $1,354 $1,850 $2,000 % 700 $13,230 $21,041
Tax-Exempt Financings 19 75 — — — 880 974
Unsecured Junior Subordinated Notes Payable to Afflhated Trusts - —- o, T e 10 10
Enhanced Junior Subordiriated Nates — — — - — . 1,348 1,348
Remarketable Subordinated Notes — — — 550 1,000 =~ 550 2,100
Tetal $1,926 $1,429 $1,850 $2550 $1,700, $16,018 $25473
Weighted-average Caupon 2.31% 3.28% 4.16% 3.09% 2.04% 4.54%

{1} In February 2016, Dominion purchased and cancelled $100 million of variable rase shori-term notes that would have otherwise matured in May 2016
nsing the proceeds from the February 2016 issuance of senior notes that mature in 2018, As a result, a Deamber 31, 2015, $1 00 million of the notes were

included in long-term debr in the Consolidated Balance Sheets.

The Companies’ short-term credir facilities and long-term
debr agreements contain customary covenants and default provi-
sions. As of December 31, 2015, there were no events of default
under these covenants. ’

In January 2016, Virginia Power issued $750 miflion of
3.15% senior notes that mature in 2026.

In February 2016, Dominien issued $500 million of 2,125%
senior fiotes n a private placement. The notes mature in 2018.

Senior Note Redemptions

As part of Dominion’s Liability Management Exercise, in December
2014, Dominion redesmed five ourtstanding series of senior notes
with an aggregate outstanding principal of $1.9 billion. The
aggregate redemption price paid in December 2014 was $2.2 billion
and represents the principal amount outstanding, accrued and
unpaid incerest and the applicable make-whole premium of

$263 million, Total charges for the Liability Management Exercise
of $284 million, including the make-whole premium, were recog-
nized and recorded in interest expense in Dominion’s Consolidated
Staements of Income. Proceeds from Dominion’s issuance of senior
notes in November 2014 were used o offset the payment of the
redemption price. Also see Convertible Securities called for
redemption below.

Convertible Securities

As part of Dominion’s Liability Management Exercise, in
November 2014, Dominion provided notice to redeem all $22
million of outstanding contingent converdble senior notes. The
sepior potes were eligible for conversion during 2014. However,
in lieu of redemption, holders elected to convert the remaining
$22 million of notes in December 2014 into $26 million of
common stock. Proceeds from Dominion’s issuance of senior
notes in November 2014 wete used to offset the portion of the
conversions paid in cash. Ac December 31, 2014, all of the senior
notes have been converted and none remain outstanding,
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Junior Subordinated Notes Payable to Afﬁliated Trusts
In previous years, Dominion established several subsidiary capital
trusts, each as a finance subsu:hary of Dominion, which holds .
100% of the voting interests. The trusts sold capital securities,
representing preferred beneficial interests and 97% benefi cial
ownership in the assets held by the trusts. In exchange for the
funds realized from the sale of the capital securities and common
securities that represent the remaining 3% beneficial ownership
interest in the assets held by the capital trusts, Dominion issued
various junior subordinared notes. The junior subordinated notes
constitute 100% of each capital trust’s assets. Each trust must
redeem its capival securities when their respective junior sub-
ordinated notes are repaid ar maturity or if redeemed prior
maturity.

In January 2013, Dominion repaid.its $258 million 7.83%
unsecured junior subordinated debentures and redeemed all
250 thousand units of the $250 million 7.83% Dominion
Resources Capltal ‘Truse I capital securlt]es due December'1,
2027. The securities were redeemed at a price of $1,019.58 per
capital security plus accrued and unpaid distributions.”

Interest charges related to Dominion’s junior subordinated-
notes payable to affiliated trusts were $1 million for the years
ended December 31, 2015, 2014 and 2013.

Enhanced JuniorSubordinated: Notes -

In June 2006 and Seprember 2006, Dominion issued $300 mil-
lion of June 2006 hybrids and $500 million of September 2006
hybrlds, respectwe[y The June 2006 hybrids 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 bear interest at the thrcc-mc)ﬂth
LIBOR plus 2.3%, reset quarterly.

In June 2009, Dominion issued $685 million of8 375% June

2009 hybrids. The June 2609 hybrids were lisced on the NYSE
under the symbol DRU.



In Ocrober 2014, Dominion issued $685 million of October
2014 hybrids that will bear interest at 3.75% per year undil
October 1, 2024. Thereafter, they will bear interest at che three-
month LIBOR plus 3.057%, reset quarterly.

Dominion may defer interest payments on the hybrids on one
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, including dividends,
redemptions, repurchases, liquidation payments or guarantee
payments during the deferral period. Also, during the deferral
period, Dominion may not make any payments on or redeem or
repurchase any debt securities that are equal in right of payment
with, or subordinated to, the hybrids.

Dominion executed RCCs in connection with its issuance of
the June 2006 hybrids, the September 2006 hybrids, and the June
2009 hybrids. Under the terms of the RCCs, Dominion cove-
nants to and for the benefit of designated covered debtholders, as
may be designated from time to time, that Dominion shalf not
redeem, repurchase, or defease all or any part of the hybrids, and
shall not cause its majority owned subsidiaries to purchase all or
any pase of the hybrids, on or before their applicable RCC rermi-
nation date, unless, subject to certain limitations, during the 180
days prior to such activity, Dominion has reccived a specified
amount of proceeds as set forth in the RCCs from the sale of
qualifying securities that have equity-like characteristics thar are
the same as, or more equity-like than the applicable characteristics
of the hybrids at that time, as more fully described in the RCCs.
In September 2011, Dominion amended the RCCs of the June
2006 hybrids and September 2006 hybrids to expand the
measurement period for consideration of proceeds from the sale
of common stock issuances from 180 days to 365 days. In July
2014, Dominion amended the RCC of the June 2009 hybrids to
expand the measurement period for consideration of proceeds
from the sale of common stock or other equity-like issuances from
180 days to 365 days. The procesds Dominion receives from the
replacement offering, adjusted by a predetermined factor, must
equal or exceed the redemption or repurchase price.

As part of Dominion’s Liability Management Exercise, in
October 2014, Dominion redeemed all $685 million of the June
2009 hybrids plus accrued interest with the net proceeds from the
issuance of the October 2014 hybrids. In 2015, Dominion pur-
chased and canceled $14 million and $3 million of the June 2006
hybrids and the September 2006 hybrids, respectively. In the first
quarter of 2016, Dominion purchased and cancelied $37 million
and $2 million of the June 2006 hybrids and the Seprember 2006
hybrids, respectively. The redemption and all purchases were
conducted in compliance with the RCCs,

Remarketable Subordinated Notes

In June 2013, Dominton issued $550 million of 2013 Series A
6.125% Equicy Units and $550 million of 2013 Serjes B 6%
Equity Unirs, initially in the form of Corporate Units. In July
2014, Dominjon issued $1.0 billion of 2014 Series A 6.375%
Equity Units, initially in the form of Corporate Unirs. The
Corporate Units are listed on the NYSE under the symbols
DCUA, DCUB and DCUC, respectively.

Each Corporare Unit consists of a stock purchase contract and
1/20 interest in 2 RSN issued by Dominion. The stock purchase
conrracts obligate the holders to purchase shares of Dominion
common stock at a future secelement date prior to the relevant
RSN maturity date. The purchase price to be paid under the
stock purchage contracts is $50 per Corporate Unit and the
aumber of shares to be purchased will be determined under a
formula based upon the average closing price of Dominion
common stock near the settlement date. The RSNs are pledged as
collaveral to secure the purchase of common stock under the
related stock purchase contracts.

Dominion makes quarterly interest payments on the RSNs
and quarcerly contrace adjustment payments on the stock pur-
chase contracts, at the rates described below. Dominion may defer
payments on the stock purchase contracts and the RSNs for one
or more consecugive periods but generally not beyond the pus-
chase contract settlement date. If paymenss are deferred, Domin-
ion may not make any cash discributions related to its capital
stock, including 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 debt securities that are equal in right of payment
with, or subordinated to, the RSNs.

Dominion has recorded the present value of the stock pur-
chase contrace payments as a liability offset by a charge to equity.
Interest payments on the RSN are recorded as interest expense
and stock purchase contract payments are charged against the
liabilicy. Accretion of che stock purchase contract liability is
recorded as imputed interest expense. In calcularing diluced EPS,
Dominion applies the treasury stock method to the Equity Units.

Pursuant to the terms of the 2013 Equity Units and 2014
Equity Units, Dominion expects to remarket the 2013 Series A,
2013 Series B and 2014 Series A RSNs during the first and sec-
ond quarters of 2018, and dhe second quarter of 2017,
respecrively. Following a successful remarketing, the interest rate
on the RSNs will be reset, interest will be payable on a semi-
annual basis and Dominion will cease to have the abilicy o
redeem the RSN at its option or defer interest payments. Pro-
ceeds of each remarketing will belong to the investors in the
related equity units and will be held and applied on cheir behalf ac
the settlement date of the related stock purchase contracts to pay
the purchase price to Dominion for issuance of its commeon stock.
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Under the terms of the stock purchase contracts, assuming no anti-dilution or other adjustments, Dominion will issue berween
8.5 million and 10.0 million shares of its commeon stock in both April 2016 and July 2016 and between 11.5 million and 14.4 million
shares in July 2017. A rotal of 40.3 million shares of Dominion’s common stock has been resetved for issuance in connéction with the
stock purchase contracts.

Selected information about Dominion’s Equity Units is presented below:

Stock Purchase

Units Total Net Total RSM Annual Contract Annual ‘ Stack Purchase Stock Purchase RSN Maturity
Issuance Date Issued Froceeds  tong-term Debt  Interest Rale Rate  Contract Liabiliy.  Settlement Date _ Date
{millians, except interest rates) o L
6/7/2013 11 $5335 $ 550.0 1,070% 5.055% $ 76.7 4/1/2016-  4/1/2021
6/7/2013 11 $553.5 $ 550.0 1.180% 4.820% % 793 71172016 71112019
71172014 20 $982.0 $1,000.0 1.500% 4.875% $142.8 7112017 712020

(1) Payments of $101 million and $66 million were made in 2015 and 2014, respectively. The stock purchase contract liability was $1’ 15 million and $21 3
mallion ar December 31, 2015 and 2014, respectively.
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NOTE 18. PREFERRED STOCK

Dominion js authorized to issue up to 20 million shares of pre-
ferred stock; however, none were issued and outstanding at
December 31, 2015 or 2014.

Virginia Power is authorized to issue up to 10 million shares
of preferred stock, $100 liquidarion preference. During 2014,
Virginia Power redeemed 2.59 million shares, which represented
all outstanding series of its preferred stock, some of which were
redeemed as a part of Dominion’s Liability Management Exercise
in September 2014. Upon redemption, each series was no longer
_ourstanding for any purpose and dividends ceased to accumulace.
Virginia Power had no preferred stock issued and outstanding at
December 31, 2015 or 2014.

NOTE 19. EQuiTy
Issuance of Common Stock
Dominion

Dominion maintains Dominion Direct® and a number of
employee savings plans through which contributions may be
invested in Dominion's common stock. These shares may either
be newly issued or purchased on the open market with proceeds
contributed 1o these plans. In January 2014, Dominion began
purchasing its common stock on the open market for these plans.
In April 2014, Dominion began Issuing new common shares for
these direct stock purchase plans.

During 2015, Dominion received cash proceeds, net of fees
and commissions, of $783 million from the issuance of approx-
imately 11 miflion shares of common stock through various pro-
grams resulting in approximately 596 million of shares of
cominon stack outstanding ac December 31, 2015. These pro-
ceeds include cash of $284 million received from the issuance of
4.1 million of such shares through Dominion Direct® and
employee savings plans.

In December 2014, Dominion filed an SEC shelf registration
for the sale of debr and equity securities including the ability to sell
common stock through an at-the-market program. Also in
December 2014, Dominion entered into four separate sales agency
agreements to effect sales under the program and pursuant o
which it may offer from time to time up to $300 million aggregare
amount of its common stock. Sales of common stock can be made
by means of privately negotiated transactions, as transactions on
the NYSE at market prices or in such other transactions as are
agreed upon by Dominion and the sales agents and in con-
formance with applicable securities laws. During the first and

second quarters of 2015, Dominion provided sales instructions to
the sales agents and issued 4.0 million shares through at-the-
market issuances and received cash proceeds of 3297 million, net
of fees and commissions paid of $3 million. Following these issu-
ances, Dominion has the ability to issue up to approximately $200
million of stock under the 2014 sales agency agreements. How-
ever, Dominion completed its 2015 planned market issuances of
equity in May 2015 with the issuance of 2.8 million shares and
receipt of proceeds of $202 million through a registered under- -
written public offering,

VIRGINIA PawER
In 2015, 2014 and 2013, Virginia Power d1d not issu¢ any shares
of its common stock to Dominion,

DomiNioN GAS

On Seprember 30, 2013, Dominion contributed its wholly-
owned subsidiaries DT, East Ohio and Dominion Iroquois to
Dominior Gas in exchange for 100% of its limited Hability
company membership interests.

Shares Reserved for {ssuance

At December 31, 2015, Dominion had approximately 50 million
shares reserved and available for issuance for Dominion Direct®,
employee stock awards, employee savings plans, director stock
compensation plans and issuance in connection with stock pur-
chase contracts. See Note 17 for more information.

Repurchase of Common Stock

Dominion did not repurchase any shares in 2015 or 2014 and
does not plan to repurchase shares during 2016, except for shares
tendered by employees to satisfy tax withholding obligations on
vested restricted stock, which do not count against its stock
repurchase authorization.

Purchase of Dominion Midstream Units

In September 2015, Dominion initiated 2 program to purchase
from the market up ro $50 million of common units representing
limited partner interests in Dominion Midstream. The common
units may be acquired by Dominion over the 12 month peried
following commencement of the program at the discretion of
management. Through December 31, 2013, Dominion pur-
chased approximately 887,000 common units for $25 million, In
the first quarter of 2016, Dominion purchased approximately
377,000 additional common units for approximately $10 million.
At February 23, 2016, Dominion seill has the ability to purchase
up to $15 million of common units under the program.
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Accumulated Other Comprehensive Income (Loss)
Presented in the table below is a summary of AOCI by compo-

nent:
At December 31, 2015 2014
(milliens)
Baniinion
Net deferred losses on devivatives-hedging activities,

net of tax of $110 and $116 $(176)  $(178)
Met unrealized gains on nuclear decommissioning trust

funds, net of tax of $(281) and $333) 504 548
Net unrecognized pension and other postretirement

benefit costs, net of tax of $525 and $530 aen (782
Other comprehansive loss from equity method

investees, net of tax of $4 and $3 (5) (4
Total AOCI $(474) 3(416)
Virginia Power
Net deferred losses on derivatives-hedging activities,

net of tax of $4 and $4 $ M s N
Net unreafized gains on nuclear decommissioning trust

funds, net of tax of $(30) and $(35) - 47 57
Total AQCI $ 40 § 5O
Dominion Gas
Net deferred losses on derivatives-hedging activities,

net of tax of $10 and $11 U7 § 20
Net unrecognized pension costs, net of tax of $56 and - '

%46 (82) (66)
Total AOC| $ (99) % (86}
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Dominion

The following table presents Dominion’s changes in AOCI by

component, net of rax:

Deferred
_ gains and Unrealized Unrecognized -

Other

losses on gains and  pension and comgrehensive

derivatives- losses on other -

loss from

hedging investment postretirement  equity methed

activites  securities | benefit costs

investees  Total

{millions)

. Year Ended

December 31, 2015
Beginning balance
Other comprehensive
income before
reclassifications:
gains (losses} 110 [ {66}
Amounts reclassified
fram AOCL: {gains)
lossesil {108) (s0y - 51

$(178) $548  $(782)

$(4) (418}

(1 49

— (107

Net current period
other comprehensive
income {loss) 2 (44) {15)

1)  (G8)

Ending balance $(176)  $504 $(787)

$(5) $474)

Year Ended
December 31, 2014
Beginning balance
Other comprehensive
income before
reclassifications:
gains {losses) i7. 128
Amounis reclassified
from AOCI: (gains) N
lossestl a3 (54). 33

$(288) 3474 $(510)

(305}

$— $(324)

(4) {164}

— 72

Net current period
other comprehensive ]
income {loss} 110 74 (272}

(4) {92

Ending balance $(178) $548 $(782}

$(4) $(416)

(1) See table below for details about these reclassificarions.



The following table presents Dominion’s reclas51ﬁcat10ns out-

»f AOCI by component:
Amounts Affected ling item in tAhe
reclassified Censalidated Statements of
Jetails about AOCI components from AOCI Income
‘milfions)
Year Ended December 31, 2015
Deferred {gains) and losses on
derivatives-hedging activities:
Commodity contracts $(203) Operating revente
: : 15 Purchased gas
1 Electric fuel and other
energy-related purchases
Interest rate contracts 11 Interest and related
.. charges
Total (176}
Tax 68 Income fax expense
Total, net of tax $(108)
Unrealized (gains) and losses on S
investment securities:
Realized (gain) loss on sale of
securities $(110) Other income
Impairment 31 Cther income
Total (79)
Tax 29 Income tax expense
Total, net of tax $ (50)
Unrecognized pension and other
postrelirement benefit costs: -
Prior-service costs (credits) $ (12} Other operations and
maintenance
Actuarial losses 98 Cther operations and
maintenance
Total 86
Tax {35) Income fax expense
Total, net of tax $ 51
Year Ended December 31, 2014
Deferred {(gains} and losses on
derivatives-hedging activities:
Commaodity contracts $ 130 Operating revenue
13 Purchased gas
(7) Electric fuel and cther
energy-related purchases
Interest rate contracts 16 Interest and related
charges
Totai 152
Tax (59) Income tax expense
Total, net of tax $ 93
Unrealized (gains) and losses on
investiment securities:
Realized (gain} lass on sale of
securities $(100) Other income
Impairment 13 Other income
Total (87)
Tax 33  Income tax expense
Total, net of tax $ (54)
Unrecagnized pensian and other
nostretirement benefit costs:
Prior-service costs (credits) $ (12) Other operations and
maintenance
Actuarial losses 6% Other operations and
maintenance
Total 57
Tax {24) Income tax expense
Total, net of tax $ 33

VIRGINIA POWER

The following table presents Vlrgmla Power’s changes in AOCI

by component, net-of tax:

Deferred gains
and losses on Unreaiized gains
derivatives- and losses on
hedging investment
activities securities Total
(mitiions}
Year Ended December 31, 2015
Beginning balance 3N $57 $50
Other comprehensive income
before reciassmcatlons
losses - N (4} {(5)
Amounts reclassified from
AQCI: {gains) losses™ 1 (6) (5)
Net current period other
comprehensive income (loss) - (100 (10)
Ending balance $h $47 3$40
Year Ended December 31, 2014
Beginning balance h $~ $48 §$48
Other comprehensive income
before reclassifications: gains
(losses) 4 - 15 11
Amounts reclassified from . .
AQCI: gainsit (3) (6) (9)
Net current period other
comprehensive income (loss) (7) 9 2
Ending balance $(7 $57 $50

(1) See table below for details about these reclassifications.

133



Combined Notes to Consolidated Financial Statements, Continued

The following table presents Virginia Power’s recla,ss:ﬁcations

out of AOCI by component: .
Amounts Affected line iter in the
. . - - reclassified - Consolidated Statements of
Details about AQCI cormponents | from ADCH income
(milliens)
Year Ended December 31, 2015
(Gains} losses on cash flow hedges: - -
Commodity contracts $1 Electric fuel and other
’ energy-related
purchases
Total 1 _
Tax — Income tax expense
Todal, net of tax $ 1
Unrealized (gains) and losses on

investment securities: ]

Realized {gain} 10ss on sale of $(14) . Other income

securifies -

Impairment - - - 4 Other income

Total (igy
Tax 4 Income tax expense
Total, net of tax $ (8)
Year Enfed December 31, 2014
(Gains} losses on cash flow hedges:

Commodity contracts $ (5 Clectric fuel and other
energy-related
purchases

Total ] ey

Tax 2 Income tax expense
Tatal, net of tax 3 (3)
Unrealized (gains) and losses on

investment securities:

Realized (gain} loss on sale of

secyrities $(10)  Other income

Total (10)

Tax 4 Income tax, expense
Total, net of tax 3 (6}
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DominioN Gas

The following table presents Dominion Gas’ changes in AOCI by

component, net of tax:

Deferred gains
and losses on

derivatives-
hedging . Unrgcognized .
activiles  pension costs  Tota),
{rrillions)
Year Ended December 31, 2015
Beginning balance ' $(20} $(66) (86
Other comprehensive income
before reclassifications: gains
(iosses) 6 20y (14
Amounts reclassified from AOCI:
(gains} lossestl) ‘ (3) 4 1
Net current period other ‘
comprehensive income (foss)’ .3 {16) (13}
Ending balance $(17) $(82) $(99)
Year Ended December 31, 2014
Beginning balance $ 3 $(61)  $(58)
Other comarehensive income
before reclassifications: losses (31) (10) {41
Amounts reclassified from AOCI: -
lossestt) 8 5 13
Met current period other
comprehensive loss (23) (5 (28
Ending balance $(20) $(66)  $(86)

(1) See table below for details abont these reclassifications.



* “Fhe following table presents Dominion Gas® reclassifications
sut of AQCI by component:

Amounts
reclassified Affected line item in the

Details about AQCI components from AQCi  Consofidated Statements of Income

millions)

Year Ended December 31,

© 2015 -

Deferred {gains) and losses
on derivatives-hedging

activities:

Commadiity contracts $(6) Operating revenue
Total ). .

Tax ‘ 3 ncome fax expense
Total, net of tax $(3)
Unrecognized pension costs: '

Actuariaf losses - - $ 7 Other operations and

maintenance

Total : 7

Tax : (3) Income tax expense
Total, net of fax : $ 4 :
Year Ended December 31, o

2014

Deferred (gains) and losses -
on derivatives-hedging

activities: . .
Commadity contracts $(2) Operating revenue
14 Purchased gas
Interest rate confracts 1 Interest and related charges
Total 7 13
Tax . {5) Income tax expense
Total, net of tax $8
Unrecognized pension costs: ‘ .
Pricr service costs $ 1 Other operations and
] maintenance
Actuarial losses 7 Other operations and -
maintenance
Total 8
Tax (3) Income tax expense
Total, net of tax $5 '

Stock-Based Awards

The 2005 and 2014 Incentive Compensation Plans permit stock-
based awards chat include restriceed stock, performance grants,
goal-based stock, stock options, and stock appreciation righs.
The Non-Employee Directors Compensation Plan permits grants
of restricted stock and stock options. Under provisions of these
plans, employees and non-employee directors may be granted
oprtions to purchase common stock at a price not less than its fair
market value at the date of grant with 2 maximum term of eight
years. Option terms are ser at the discretion of the CGN
Commirtee of the Board of Directors or the Board of Directors
irself, as provided under each plan. At December 31, 2015,
approximately 25 million shares were available for future grants
under these plans. '

Dominion measures and recognizes compensation expense
relating to share-based payment transactions over the vesting
period based on the fair value of the equity or liability instru-
ments issued. Dominion’s results for the years ended
December 31, 2015, 2014 and 2013 include $39 million, $39
million, and $31 million, respectively, of compensation costs and
$14 million, $14 million, and $11 million, respectively of income
tax benefies related to Dominion’s stock-based compensation
arrangements. Stock-based compensation cost is reported in other
operations and maintenance expense in Dominion’s Consolidated
Statements of Income. Excess Tax Benefits are classified as a
financing cash flow. Dominion realized $3 million of excess tax
benefits from the vesting of restricted stock awards and exercise of
stock options during the year ended December 31, 2015, and less
than $1 millien during the years ended December 31, 2014 and
2013.

RESTRICTED STOCK

Restricted stock grants are made to officers under Dominion’s
LTIP and may also be granted to certain key non-officer employ-
ces from time to-time. The fair value of Dominion’s restricted
stock awards is equal to the closing price of Dominion’s stock on
the date of grant. New shares are issued for restricted stock awards
on the date of grant and generally vest over a three-year service
period. The following table provides a summary of restricted
stock activity for the years ended December 31, 2015, 2014 and
2013:

Weighted
- average
Grant Date
Shares Fair Value

({thousands)
Nonvested at December 31, 2012 1,085 $44.46
Granted 312 54.70
Vested (356) 39.00
Cancelled and forfeited (34) 51.11
Neonvested at December 31, 2013 © 1,007 $49.35
Granted . 354 67.98
Vested : {278} 44 50
Cancelled and forfeited (18) 53.61
Nonvested at December 31, 2014 . 1,065 $56.74
Granted 302 73.26
Vested {510) 50.71
Cancelied and forfeited (2} 62.62
Nonvested at December 31, 2015 855 $66.16

As of December 31, 2015, unrecognized compensation cost
related to nonvested restricted scock awards totaled $27 million
and isexpected to be recognized over a weighted-average period
of 2.0 years. The fair value of restricred stock awards that vested
was $37 million, $19 million, and $20 million in 2015, 2014 and
2013, 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 date fair market value of
Dominion stack and the applicable federal, state and local tax
withholding rates.

GoaL-Basep Stock
Goal-based stock awards are granted under Dominion’s LTIP to
officers who have not achieved a certain targeted level of share
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ownership, in lieu of cash-based performance grants. Goal-based
stock awards may also be made to certain key non-officer
employees from time to time. Current outstanding goal-based
shares include awards granted to officers in February 2014 and
February 2015.

_ The issuance of awards is based on the achievement of two
pcrformance metrics dunng 2 two-year period: TSR relative to
that of companies listed as members of the Philadelphia Utility
Index as of the end of the performance period and ROIC. The
actual number of shares issued will vary between zero and 200%
of targeted shares depending on the level of performance metrics
achjeved. The fair value of goal-based stock is equal to the closing
price of Dominion’s stock on the date of grant, Goal-based stock
awards granted to key non:officer employees convert to restricted
stock at the end of the two-year performance period and generally
vest three years from the original grant date. Awards to officers
vest at the end of the two-year performance period. All goal- based
stock awards are settled by issuing new shares.

‘The following table provides a summary of goal-based stock
activity for the years ended December 31,-2015, 2014 and 2013:

Weighted
- average
Targeted Grant
Number of Date Fair
Shares Value

. ’ T {thousands)
Nonvested ot December 31, 2012 - ’ 4 34580
Granted 4 54.17
Vested - . 2 43.54
Cancelled and forfeﬁted (1) 43,54
Nonvested at December 31, 2013 5  $53.85
G_rz:_mted o N ) S ) 13 6883
Vested (1) 52.48
Nonvested at December 31, 2014 17 $65.15
Granted . i4 1232
Vested ’ €3] 56.22
Nonvested at December 31, 2015 o 24 $72.27

- At December 31, 2015, the targeted number of shares
expected to be issued under the February 2014 and February
2015 awards was approximately 24 thousand. In Jenuary 2016,
the CGN Committee determined the actual performance against
metrics established for the February 2014 awards with a perform-
anice’period that ended December 31, 2015. Based on that
detcrrnmanon, the total number of shares ro be-issued under the
February 2014 goal-based stock awards was approxtmatcly -

10 thousand. . , o
As of December 31, 2015 unrecogmzed compensatlon cost
related to nonvested goal-based stack awards was not material,

CasH-BasED PERFORMANCE GRANTS
Cash-based performance grants are made to Dominion’s officers
under Dominjon’s LTIP. The actual payout of cash- based per-
formance grants will vary between zero and 200% of the targeted
amount based on the level of performanoe metrics achleved

In February 2012, a. cash-based performance grant was made
to officers. A, portion of the grant, representing the inicial | payout
of $8 million was paid in December 2013, based on the achieve-
ment of two performance metrics during 2012 and 201:3: TSR .-
relarive to thar of companies listed as members of the Philadelphia
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Urtility Index as of the end of the performance period and ROIC.
The total amount of the award under the grant was $12 million
and the remaining pottion of the grant was paid in January 2014,

In February 2013, a cash-based performance grant was made 1o
officers. A portion of the grant, sepresenting the initial payout of $14
million was paid in December 2014, based on the achieveriient of
o performance metrics during 2013 and 2014: TSR relative to
that of companies listed as members of the Philadelphia Utility -
Index as of the end of the performance period and ROIC. The total
amount of the award under the grant was $20 million and the
remaining portion of the grant was paid in February 2015.

In February 2014, a cash-based performance grant was made
to officers. Payout of the performance grant is expected to occor
by March 15, 2016 based on'the achievement of two performance
metrics during 2014 and 2015: TSR relative to that of companies
listed as members of the Philadelphia Utility Index as of the end
of the performance period and ROIC. The total expected award
under the grant is $10 million and the grane is expected to be
paid by March 15, 2016. At December 31, 2015, a liability of
$10 million had been accrued for this award.

in February 2015, a cash-based performance grant was made
to officers. Payout of the performance grant is expecred to occur |
by March 15, 2017 based on the achievement of two performance
metrics during 2015 and 2016: TSR relative ro that of companies
listed as members of the Philadelphia Utility Index as of the énd
of the performance period and ROIC. At December 31, 2015,
the targeted amount of the grant was $14 million and a liability
of $7 million had been accrued for this award.

NOTE 20. 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 detrimental ro the public
interest. At December 31, 2015, the Virginia Commission had
not restricted the payment of dividends by Virginia Power.

The Ohio Commission may prohibit any public service
company, including East Ohio, from declaring or paying a divi-
dend to an affiliate if found 10 be dérrimental to the public inter-
est. At December 31, 2015, the Ohio Commission had not
restricted the payment of dividends by East Ohio. ,

Certain agreements associated with the Companies’ credit
fac1lmes contain restrictions on the ratio of debt to total capital-
ization. Thesé limitacions did nét festrict the Companies’ ability
to pay dmdends or receive dividends from their subsudnames at
December 31, 2015.

See Note 17 fora descnptlon of Potenual restrictions on divi-
dend payrnents by Dominion ifi connection with the deferral of
interest payments on junior subordinated notes and equity units,
initially in the form of corporate umts

NOTE 21. EMPLOYEE BENEFIT PLaNs
Dominion and Dominion Gas—Defined Beneflt Plans

Dominion provides cereain retirement benefits to eligible active
employees, retirees and qualifying dependents. Dominion Gas
participates in 2 number of the Dominion-sponsored retirement



plans. Under the terms of its benefit plans, Dominion reserves the
right to change, modify or terminate the plans. From time to time
in the past, benefits have changed, and some of these changes
have reduced benefits.

Dominion maintains qualified noncontributory defined bene-
fit pension plans covering virtually all employees. Retirement
benefits are based primarily on years of service, age and the
employee’s compensation. Dominion’s funding policy is to con-
tribute annually an amounc that is in accordance with the provi-
sions of ERISA. The pension program also provides benefits to
certain retired executives under a company-sponsored non-
qualified employee benefit plan. The nonqualified plan is funded
through contributions to a grantor trust. Dominion also provides
retiree healtheare and fife insurance benefits with annual
employee premiums based on several factors such as age, retire-
ment date and years of service.

Pension benefits for Dominion Gas employees not repre-
senited by collective bargaining units are covered by the Domin-
ion Pension Plan, a defined benefit pension plan sponsared by
Dominion that provides benefits to multiple Dominion sub-
sidiaries. Pension benefits for Dominion Gas employees repre-
sented by collective bargaining units are covered by separate
pension plans for East Ohio and, for DTI, a plan that provides
benefits to employees of both DTT and Hope. Employee
compensation is the basis for allocating pension costs and obliga-
tions berween D1 and Hope and determining East Obio’s share
of total pension costs.

Retiree healthcare and life insurance benefits for Dominion
Gas employees not represented by collective bargaining units are
covered by the Dominion Retiree Health and Welfare Plan, a
plan sponsored by Dominion that provides cereain retiree health-
care and life insurance benefits to multiple Dominion sub-
sidiaries. Retiree healtheare and life insurance benefits for
Dominion Gas employees represented by collective bargaining
units are covered by separate other postretirement benefit plans
for East Ohio and, for DTY, a plan that provides benefits to both
I¥TT and Hope. Employee headcount is the basis for allocating
other postretirement benefit costs and obligations berween DTI
and Hope and determining East Ohio’s share of total other post-
retitement benefit costs.

Pension and other postretirement benefit costs are affected by
empfoyee demographics (including age, compensation levels and
years of service), the level of contributions made to the plans and
earnings an plan assets. These costs may also be affecred by
changes in key assumptions, including expected long-term rates of
rerurnt on plan assets, discount rates, healthcare cost trend rates,
mortality rates and the rate of compensation increases.

Dominion uses December 31 as the measurement date for all
of iss employee benefit plans, including these in which Deminion
Gas participates. Dominion uses the market-relared value of pen-
sion plan assets to determine the expected return on plan assets, a
compenent of net periodic pension cost, for all pension plans,
including those in which Dominion Gas participates. The
market-relared value recognizes changes in fair value on a straighe-
line basis over a four-year period, which reduces year-to-year vola-
tility. Changes in fair value are measured as the difference
between the expected and actual plan assec recuens, including
dividends, interest and realized and unrealized investment gains
and losses. Since the market-related value recognizes changes in

fair value over a four-year period, the:future market-related value
of pension plan assets will be impacted-as previously unrecogmzed
changes in fair value are recognized. ‘

Dominion's pension and other postretirement beneﬁt plans
hold investments in trusts to fund employee benefic payments.
Dominion’s pension and other postreticement plan assets experi-:.:
enced aggregate actual losses of $72 million in 2015 and aggregate
acrual returns of $706 million in 2014, versus expected rewurns of .
$648 million and $610 million, respectively. Dominion Gas’
pension and other postretirement plan assets for employees repre-
sented by collective bargaining units experienced aggregate actual-
losses of $13 million in 2015 and-aggregate actual returns of $157.
million in 2014, versus expected returns of $150 million and .
$138.million, respectively. Differences between actual and
expected returns on plan assets are accumuldred and amortized ©
during future periods. As such, any investmeni-related declinés in -
these crusts will resule in furure increases in che net periodic-cost . -
recognized for such emplayee benefic plans and will be idcluded
in the determination of the amount of cash 1o be conmbuced to
the employee benefit plans.

The Medicare Act introduced a federal subs:dy to sponsors of
retiree healthcare benefit plans that provide a prescription drug -
benefit that is at least actuarially equivalent 1o Medicare PartD.
Dominion determined that the prescription drug benefir offered
under its other postretirement benefit plans is at least actuarially
equivalent to Medicare Part D. Deminion and Dominion Gas
received a federal subsidy.of $4 million and $1 million,
respectively, for 2014. Effective January 1, 2013, Dominion
changed its method of receiving the subsidy under Medicare Part
D for retiree prescription drug coverage from the Retiree Drug
Subsidy to the EGWP. This change reduced other postretirement
benefit costs by approximately $20 million annually beginning in
2012. As a result of the adoption of the EGWP, Dominion
begins to receive an increased level of Medicare Part D subsidies
in the form of reduced costs rather.than a direct reimbursement. -

In October 2014, the Society of Actuaries published new.
mortality tables and mortality improvement scales. Such tables
and scales are used to develop mortality assumprions for use in
determining pension and other postretirement benefi liabilities
and expense. Following evaluation of the new tables, Dominion
changed its assumption for mortality rates to reflect a generational
improvement scale. As a result of this change in assumption, at
December 31, 2014 Dominion and Dominion Gas (for employ-
ees represented by collective bargaining units) increased their
pension benefit obligations by $131 million and $10 million,
respectively, and increased their accumulated postretirement
benefit obligations by $32 million and $7 million, respectively.
This change increased net periodic benefit cost for Dominion and
Dominion Gas (for employees represented by collective bargain-
ing units) by $25 million and $3 million, respectively, for 2015.

Dominien remeasured all of its pension and other postretire-
ment benefit plans in the second quarter of 2013, The
remeasurement resulted in a reduction in the pension benefit
obligation of $354 million and a reduction in the accumulated
postretirement benefit obligation of $78 million. For Dominion
Gas employees represented by collective bargaining units, the
remeasurement tesulted in a reduction in the pension benefit
obligation of $28 million and a reduction in the accumulated
postretirement benefit obligation of $9 million. The impact of the
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remeasurement-on net-periodic benefit (credir) cost was recog- -
nized prospectively from the remeasurement date and reduced net
periodic benefit cost for 2013 by $36 million, excluding the
tmpacts of curtailments, and-for Dominion Gas employees répre-
sented by collective bargaining units by $2 million:: The discount.
rate used for the remeasurement was 4.80% for the pension plans’
and 4.70% for the other postretirement benefit plans. All other.
assumptions used for the remeasurement were consistent with the
measurement as of December 31, 2012, .

In the fourth quarter of 2013, Dominion remeasured its other
postrerirement benefir plans as a result of a plan amendment thar
changed medical coverage for cerrain Medicare-cligible retirees
effective April 2014, The remeasurement resulred in a reduction
in the accumulated. postretirement benefit obligation of $220
million. The impact of the remeasurement on net periodic benefi
{credit) cost was recognized prospectively from the remeasure-
ment-date and reduced net periodic benefit cost for 2013 by $8
million. The amendment is expected to reduce net periodic bene-
fit cost by $40 million o $60 million for each of the next five
years. The discount rate used for the remeasurement was 4.80%.
All other assumptions used for the remeasurement were consistent
with the measurement as of December 31,2012, . Ce

In ¢he third .quarter of 2014, East. Ohio remeasured its other
postretirement benefit plan as a result of an amendment thac
changed medical coverage upon the atrainment of age 65 for cer-
rain future retirees effective January 1, 2016, For.employees
represented by collective bargaining units, the remeasurement
resulted in an increase in the accumulated postretirement benefit
obligation of 322 million. The impact of the remeasurement on
net periodic benefit credit was recognizéd. prospecrively from the
remeasurement date and reduced net periodi¢ benefit credit for
2014, for employces represented by collective bargaining units, by
less than $1 million. The discount rate used for the remeasure-
ment was 4.20% and the ekpected long-term rate of return used
was.8.50%, All other assumptions used for the.remeasurement
were consistent with the measurement as of December 31, 2013.
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Funded Status

The following rable summarizes the changes in pension plan and other postretirement benefit plan obligations and plan assets and includes
a statement of the plans’ funded status for Dominion and Dominion Gas (for employees represented by collective bargaining units):

Penston Berefits

Other Postretirement Benefits

Year Ended December 31, 2015 2014 2015 2014

(millions, except percentages)

DOMINION

Changes jn benefit obligation:

Benefit obligation at beginning of year $ 68,667 $5625 $ 1571 $1360

Service cost 126 114 40 32

Interest cost 287 290 67 &7

Benefits paid (246) {236) (79) (78)
Actuarial (gaing) losses during the year (443) 887 {138) 177

Plan amendmentst!? — — (31) 2]

Settlements and curtaiimentst2 - (13) — —

Medicare Part D reimbursement — — — 4

Benefit obligation at end of year $ 6,391 $6667 % 1430 31571

Changes in fair value of plan assets:

Fair value of plan assets at beginning of vear $ 6,480 $6,113 $ 1402 %1315

Actual return {loss) on plan assetls {n 601 {n 105

Employer contributions 3 15 12 12

Benefits paid (246) (236) (31) (30)
Settlementst@ — (13) — —
Fair value of plan assets at end of year $ 6,166 56480 % 1,382 $1,402

Funded status at end of year $ (225} $ (187) § 48) § (169)
Amounts recognized in the Consolidated Balance Sheets at December 31: ’

Noncurrent pension and ather postretirement benefit assets $ 931 $ 946 % 12§ 10

Qther current liabilities (14) (13) (3 3
Noncurrent pension and other postretirement benefit liabilities (1,142y (1,120} (57) {176)
Net amount recognized ' ' $ (225) $ (187} $ = (48) % (169
Significant assumptions used to determine benefit obligations as of December 31:

Discount rate 4,.96%-4.99% 4.40% 4.93%-4.94% 4.40%

Weighted average rate of increase for compensation 4.22% 4.22% 4.22% 4.22%

Expected long-term rate of return on plan assets 8.75% 8.75% 8.50% 8.50%

DOMINION GAS

Changes in benefit obligation:

Benefit obligation at beginning of year $ . B3 % 563 % 320 $ 269

Service cost 15 12 7 6

Interest cost 2i 28 14 13

Benefits paid (29) (29) (18) (16)
Actuarial (gains) losses during the year {43) 64 (31) 38

Plan amendments —_ — — 9

Medicare Part D reimbursement — — — 1

Benefit obligation at end of year I 608 % 638 $ 292 $ 320

Changes in fair value of pian assets: ; :

Fair value of plan assels at beginning of year $ 1,510 $1,403 $ 288 $ 273

Actual return {loss) on plan assets (14) 136 1 21

Emplayer contributions — — 12 10
Benelfits paid (29) (29) (18} {16}
Fair value of plan assets at end of year $ 1467 $1510 $ 283 $ 288
Funded status at end of year $ 859 §$ 872 § 9 $ (32
Amounts recognized in the Gonsolidated Balance Sheets at December 31:

Noncurrent pension and cther postretiremant benefit assets $ 859 % 872 % - 3% -
Noncurrent pension and other postretirement benefit liabiiities® — — (9) (32)
Net amount recognized $ 859 § 872 $ 9 $ 32
Significant assumptions used to determine henefit obligations as of December 31:

Discount rate 4.99% 4.40% 4.93% 4.40%

Weighted average rate of increase for compensation 3.93% 3.93% 3.93% 393%

Expected long-term rate of return on plan assets 8.75% 8.756% 8.50% 8.50%
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(1} 2015 amount relates primarily to a plan amendment that changed
retivee wmedical benzfits for certain nonunion employees afier Mc'dzmre

eligibiliry.
(2) Relates primarily to a sestlement charge Jor certain executives.

(3) Reflected in other deferved credits and oiher liabilities in Dominion Gas®
Consolidared Balance Sheets. |

The ABO for all of Dominion’s defined benefit pension plans
was $5.8 billion and $6.0 billion at December 31, 2015 and
2014, respectively. The ABO for the defined benefit pension
plans covering Dominion Gas employees represented by collective
bargaining units was $578 million and $604 million at
December 31, 2015 and 2014, respectively.

Under its funding policies, Dominion evaluates plan funding
requitements annually, usually in the fourth quarter after receiv-
ing updated plan information from its actuary. Based on the
funded status of cach plan and other facrors, Dominion
determines the amount of contributions for the current year, if
any, at that time. During 2015, Dominion and Dominion Gas
made no contrtbutions o the qualified defined benefit pension
plans and no concributions are currently expected in 2016. In
July 2012, the MAP 21 Act was signed into law. This Act
includes an increase in the interest rates used to determine plan
sponsors’ pension contributions for required funding purposes. In
2014, the HATFA of 2014 was signed-into law. Similar to the
MAP 21 Act, the HATFA of 2014 adjusts the rules for calculating
interest rates used in determining funding obligations. It is esti-
mated that the new interest rates will reduce required pension
contributions through 2019, Dominjon believes that required
pension conttibutions will rise subsequent ta 2019, resulting in
an estimated $200 million reduction in net cumulative required
contributions over a 10-year period.

Certain regulatory authorittes have held thar amounts recov-
ered in utility custcomers’ 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. Accordingly, certain of Dominjon’s subsidiaries,
including Dominion Gas, fund dtherpostretirement benefit costs
through VEBAs. Dominion’s remaining subsidiaries do not pre-
fund other postretirement benefit costs but instead pay claims as
presented. Dominion’s contributions to VEBAs, all of which
pertzined to Dominion Gas employees, totaled $12 million for
both 2015 and 2014, and Dominion expects to contribute
approximately $12 million to the Dominion VEBAs in 2016, all
of which pertains to Dominion Gas employees.

Dominion and Dominion Gas do not expect any pension or
other postretirement plan assets to be rerurned during 2016.
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The following table provides information on the benefic obli-
gations and fair value of plan assets for plans with a benefit
obligation in excess of plan assets-for Dominion and Dominion
Gas (for emplovees represented by: collective bargaining units): -

Other Postretirement

Pension Benefits Benefits
As of December 31, 2015 2014 2015 2014
(millions)
DOMINION
Benefit obligation $5,728 $5970 $359 €1564
Fair value of plan assets 451 4,838 299 1,385
DOMINION GAS .
Benefit obligation $§ — % — %282 3% 320

Fair value of plan assets — — 283 288

The following table provides information on the ABO and fair
value of plan assets for Dominion’s pensmn plans with an ABO in
excess of plan assets: - : :

As of December 31, 2015 2014

(millions)
Accumuiated benefit obligation $5,198 $5,370

Fair value of plan assets 4,571 4,838

The following benefir payments, which reflect expected furure
service, as appropriate, are expected to be paid for Dominion’s -
and Dominion Gas’ (for employees represenited by collective
bargaining units} plans:

Estimated Future Benefit Payments

- Other Postrelirement

Pension Benefits Benefits
{millions)
DOMINION S -
2016 - $288 - $ 92
2017 303 L 96
2018 . 324 ‘ a9
2018 337 100
2020 359 102
2021-2025 2,023 . 512
DOMINION GAS -
2016 $ 35 %18
2017 . 37 19
2018 B 39 21
2019 ' .. 40 LA
2020 T a4 ’ 2
2021-2025 ) 208 . 107
Plan Assets

Dominion’s overall objective for investing its pension and other
postretirement plan assets is to achieve appropriate long-term
rates of return commensurate-with prudent levels of risk. As a.
participating employer in various pension plans sponsored by
Dominion, Dominion Gas is subject to Dominion’s investment
policies for such plans. To minimize risk, funds are broadly
diversified among asset classes, investment strategies and invest-
ment advisors. The strategic target asset allocations for Domin-
ion’s pension funds are 28% U.S. equity, 18% non-1J.S. equity,
35% fixed income, 3% real estate and 169% other alternative
investments. U.S. equity includes investments in large-cap,



mid-cap and small-cap companies located in the United States.
Non-U.S. equity includes investments in large-cap and small-cap
companies located outside of the United States including both
developed and emerging markets. Fixed income includes corpo-
rate debt instruments of companies from diversified industries
and U.S. Treasuries. The U.S. equity, non-U.S. equity and fixed
income investments are in individual securities as well as mucual
funds. Real estate includes equicy REITs and investments in part-
nerships. Other alternative investments include parenership
investments in private equity, debt and hedge funds that follow
several different strategies.

Dominion also utilizes common/collective trust funds as an
investment vehicle for its defined benefit plans. A common/
collective trust fund is a pooled fund operated by a bank or trust
company for investment of the assets of various organizations and
individuals in a well-diversified portfolio. Common/collective
trust funds are funds of grouped assets that follow various invest-
ment strategies.

Strategic investment policies are established for Dominion’s
prefunded benefit plans based upon periodic asset/liability studies.
Factors considered in setting the investment policy include
employee demographics, liability growth rates, future discount
rates, the funded status of the plans and the expected long-term
rate of return on plan assers. Deviations from the plans’ strategic
allocation are a funcidon of Dominion’s assessnrents regarding
short-term risk and reward opportunities in the capiral markets
and/or short-term market movements which result in the plans’
actual asset allocations varying from the straregic targer asset allo-
cations. Through periodic rebalancing, actual allocacions are
brought back in line with the target. Future asset/liability studies
will focus on strategies to further reduce pension and other post-
recirement plan risk, while still achieving attractive levels of
returns. Financial derivatives may be used to obtain or manage
market exposures and to hedge assets and liabilities.

For fair value measurement policies and procedures related to
pension and other postretirement benefit plan assets, see Note 6.
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The fair values of Dominion’s and Dominion Gas™ (for employees represented by collective bargaining units) pension plan assets by

asset categoty are as follows:

At December 31, 2015 2014 -
Level 1 Level 2 Level3 ~ Total  Levell  Level2 Llevel3  Toial
{millions)
DOMINION ' '
Cash equivalents $ 18 % — $— $ 16 $ 13 '§ 25 $— % 38
U.S. equity: - : :
Large Cap 1,178 — .- 1,178 1,313 — — 1,313 .
Other 475 — - 475 530 — - - 530
Mon-U.S. equity:
Large Cap 286 — — 286 234 — — 234
Other 493 — — 493 . 403 — - 403
Common/collective trust funds® — 330 — 330 — 360 — 360,
Fixed income: o
Corporate debt instruments 40 672" — 1z 45 666 - - — 711
.8, Treasury securities and agency debentures 60 298 — 358 74 342 — 416
State and municipal 20 54 - 74 10 60 — .70
Other securities 9 61 — 70 6 80 -
Real estate-REITs a0 — — 90 40 — — 40
Total recorded at fair value $2,667 $1,415 $— $4,082 . $2668 §$1,533 $— .$4,201. -
Assets recorded at NAVE: o
Common/coilective trust fundst 1,200 1,235 .
Real estate-Partnerships 153 200 .
QOther alternative investments:
Private equity 485 518 .
Debt 170 Cl44
Hedge funds 86 162
Total recorded at NAV $2,074 " $2.268
Total® $6,156 $6.469
DOMINION GAS - .
Cash eguivalents $ 4 $ - $— $ 4 $ 3 % 6 $— %, 9
U.S. equity: .
Large Cap 280 — = 280 306 — — 306
Other 113 — — 13 124 — — 1247
MNon-U.S. equity: ' ‘ B
Large Cap €8 — — 88 54 - — — : 54
Cther 17 — —_ 117 94 - — — 94
Cornmon/coliective trust fundsi® — 78 - 78 84 —_ 84
Fixed incorme:
Corporate debt instruments 9 160 — 169 11 155 - 166
LLS. Treasury securities and agency debentures 14 T — 85 17 80 — 97
State and municipal 5 13 — 18 2 14 — 16
Other securities 2 14 — 16 1 19 — 20
Real estate-REITs 22 — — 22 9 — — 9
Total recorded ai fair value $ 634 % 336 $— $ 970 % 621 § 358 $— $ 979
Assets recorded at NAV@:
Common/collective trust fundst@ 286 288
Real estate-Partnerships 36 48
Other alternative investments:
Private equity 1m 121
Debt 40 34
Hedge funds 4l 38
Total recorded at NAV $ 494 $ 529
Totals $1,464 $1,508

(1) Common/collective trust funds include $330 million and $360 million of John Hancock insurance contracis held at December 31, 2015 and 2014,
respectively. See below for a description of the individual investmenss included within this line item, and the nature and risk of each respective fund.

(2) These investments that are measured at fair value using the NAV per shave (or fts equivalent) practical expedient have not been classified in the fair value
hierarchy. The fair valne amounts presented in this table ave intended o permit reconciliation of the fair valuce hicrarchy to the amonnts presented in the

Consolidated Balance Sheets.
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“3) Includes net assees related to pending sales of securities of $112 million, net accrued income of $16 million, and excludes net assets related to pending prr-
chases of securities of $118 million ar December 31, 2015. Includes net assers related to pending sales of securities of $31 million, net accrued income of $18
million, and excludes net assets related to pending purchases of securities of $38 million at December 31, 2014,

(4) Commonfcollective trust funds include $78 million and $84 million of Jobn Hancock insurance contracts held at December 31, 2015 and 2014,

respectively. See below for a description of the. individial investments included within this line item, and the nature and risk of each respective fund.

(5) Includes net assets related to pending sales of securities of $27 million, net accrued income of $4 million, and excludes net assers related to pending purchases
of securities of $28 million at December 31, 2015. Includes net assets related 1o pending sales of securities of §7 million, net accrued income of $4 million,
and excludes net assets related to pending purchases of securities of §9 million at December 31, 2014.

The fair values of Dominion’s and Dominion Gas’ (for employees represented by collective bargaining units) other postretirement plan

assets by asset category are as follows:

2014

At December 31, 2015

Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
{milions)
DOMINION
Cash equivalents $ 1 $1 $— % 2 %1 $7 F— $ 8
U.S. equity:

|arge-Cap 4568 — — 468 514 — — 514

Qther 26 —_ — 26 28 — — 28
Non-U.S. equity: .

Large Cap 167 — — 107 102 — — 102

Other 27 — — 27 21 — — 21
Common/collective trust funds(l — 18 — 18 — 19 — 19
Fixed income:

Corporate debt instruments 2 37 — 39 - 3 35 — 38

U.S. Treasury securities and agency debentures 3 17 — 20 4 18 — 22

State and municipal 1 3 — -4 1 3 — 4

Other securities 1 3 — 4 — 4 e 4
Real estate-REITs 37 — — 37 2 —_— — 2
Total recorded at fair value $673 $79 $— $ 752 $676 $36 $— ¢ 762
Assets recorded at NAVE: -
Commaon/collective trust funds 543 536
Real estate-Partnerships 14 19
Other alternative investments:

Private equity 54 58

Debt 14 18

Hedge funds 5 9
Total recorded at NAY $ 630 $ 640
Total $1,382 $1,402
DOMINION GAS
Cash equivalents $ — $— $— $ — % — §2 — 5 2
.S, equity-Large Cap 1062 — — 102 113 — — 113
Non-U.S. equity-Large Cap 24 — — 24 26 — — 26
Reat estate-REITs 1 — — 11 — — — —
Total recorded at fair value $137 $— $— % 137 $139 $2 $— § 141
Assets recorded at NAVE2):

Common/collective trust fundst® 132 129
Real estate-Partrierships 2 2
Other alternative investments:

Private equity 1 12
_ Debt 1 4
Total recorded at NAY $ 146 3 147
Total $ 283 $ 288

(1) Commonicollective trust funds include 318 million and $19 million of Jobn Hancock insurance contracts held at December 31, 2015 and 2014,

respectively. See below for a description of the individual investments ineluded within this line item, and the nature and risk of each respeciive fund.
(2) These investments that are measured ar fair value using the NAV per share (or its equivalens) practical expedient have not been classified in the fair value
hierarchy. The fair value amounts presented in this table are intended o permit reconciliation of the fair value hierarchy to the amouns presented in the

Consolidated Balance Sheets.

(3} See below for a deseription of the individual investments included within this line item, and the nature and risk of each respective fund.
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~ Investments in Common/Collective Trust Funds in Domin-

ion’s pension and other postretirement plans, including those i in
which Dominion Gas participates, are stated at fair value as
determined by the issuer of the Common/Collective Trust Funds
based on the fair value of the underlying investments. The
Common/Collective Trusts do not have any unfunded commit-
ments, and do not have any applicable liquidation periods or
defined terms/periods to be held: The majority of the Common/
Collective Trust Funds have limited withdrawal or redemption
rights during the term of the investment. Strategies of the -
Common/Collective Trust Funds are as follows:

Dominion and Dominion Gas

Wells Fargo Closed End Bond Trust-The Fund invests in
stocks, bonds or 2 combination of both. Shares of the Fund are
traded on a stock exchange and are subject to marker risk like
stocks, bonds and mutual funds. The Fund may invest irz a less
liquid portfolio of stocks and bonds because the fund does not
need to sell securities to meet shareholder redemptions as
mutual funds in order to keep a percentage of its portfolio in
cash 1o pay back investors who withdraw shares.

JPMorgan Core Bond Trust-The Fund seeks to maximize
total return by investing primarily in a diversified portfolio
of intermediate- and long-term debe securities. The Fund
invests primarily in investment-grade bonds; it generally
maintains an average weighted macurity between four and
12 years. It may shorten ies average weighted maturity if
deemed appropriate for temperary defensive purposes.

SSgA Russell 2000 Value Index Common Trust-The Fund
measures the performance of the small-cap value segment of
the U.S. equity universe. The Russell 2000 Value Index is
constructed to provide a comprehensive and unbiased bar-
ometer for the small-cap value segment. The Index is com-
pletely reconstitured annually to ensure larger stocks do not
distort the performance and characteristics of the true small-
cap opportunity set and that the represented companies
continue to reflect value characteristics.

NT Common Short-Term Investment Fund-The Fund
secks to maximize current income on cash reserves to the
extent consiscent with principal preservation and main-
tenance of liquidity from a portfolio of approved money
market instruments with short maturidies. Liquidity is
emphasized to provide for redemption of units at par on any
business day. Principal preservation is a primary objective.
Within quality, matutity, and sector diversification guide-
lines, investments are made in those securities with the most
attractive yields.

Dominion
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55gA Daily MSCI Emerging Markets Index Non-Lending:
Fund-The Fund seeks an investment feturn. that approximates
as closely as practicable, before expenses, the performance of
the MSCI Emerging Markets [ndex over the long term. The
Fund may invest directly or indirectly in securities and other
instruments, including in other pooled investment vehicles
sponsored or managed by, or otherwise affiliated with the
Trustee (State Street Bank and Trust Company).

$8gA Daily MSCI ACWT Ex-USA Index Non-Lending Fund-

The Fund seeks an investment return thar approximares as

closely as practicable, before expenses, the performance of the
MSCI ACWT Ex-TJSA Index over the long term. The Fund
may invest directly or indirectly in securities and other instru-.
ments, including in other pooled investment vehicles spon-
sored or managed by, or otherwise affiliated with the Trustee
(State Streer Bank and Trust Company)

SSgA S&P 400 MidCap Index—The Fund seeks an invest-
ment return that approximates as closely as pracricable, before
expenses, the performance of its benchmark index (the Index)
over the long term. The S&P MidCap 400 is-comprised of
approximately 400 U.S. mid-cap securities and accounts for -
approximately- 7% ceverage of the U.S. stock marker- capltal—
ization. SSgA will typically attempt to invest in the equity '
securities comprising the Index, in approximately the same
proportions as they are represented in the Index. -
55gA S&P 500 Flagship Non-Lending Fund—The Fund
seeks an investment retusn thar approximates as closely as
practicable, before expenses, the performance of the S&P 500
Index over the long term. The S&P 500 is comprised of
approximately 500 large-cap U.S. equities and captures
approximately 80% coverage of available marker capital-
ization, SSgA will typically attempt to invest in the equity
securities comprising the S&P 500 Index, in approximately
the same proportions as they are represented in the Index.
CF Goldman Sachs GSTCO Long Duration Fund-The
Fund seeks to generate total return and prudent investment
management through investments in fixed income secu-
rities. The Fund is actively managed and benchmarked ver-
sus the Barclays U.S. Long Government /Credic Index. At
least 75% of the Fund’s total assets will be rated investment
grade or better by a NRSRO at the time of purchase. The
Fund may invest up to 25% of its total assets at the time of
purchase in non-investment grade securities. The Fund may
invest in non-dollar denominated securicies that are fully
hedged, unhedged or partially hedged.

JPMorgan Chase Bank U.S. Active Core Plus Equity Fund-
The Fund seeks to outperform the S&P 500 Index (the
Benchmark), gross of fees, over a market cycle. The Fund
invests primarily in a portfolio of long and short pasitions in
equity securities of large and mid capiralization LS. compa-
nies with characteristics similar to those of the Benchmark.
NT Collective Russell 2000 Growth Index—The Fund seeks
an invescment return that approximates the overall perform-
ance of the common stocks included in che Russel! 2000
Growth Index. The Fund primarily invests in common
stocks of one or more companies that are deemed to be
representative of the industry diversification of thc entire
Russell 2000 Growth Index.

NT Collective Short-Term lnvestment Fund—The Fund is
composed of high-grade money markert instruments wich-
short-term maturities. The Fund’s objective is to provide an
investment vehicle forcash reserves while offering a com-
petitive rate of return. Liquidity is emphasized to provide for
redemption of units on any business day. Principal preserva-
tion is also a prime objective. Admissions and withdrawals are
made daily. Interest is accrued daily and distributed monthly.



Investments in Group Insurance Annuity Concracts with John Hancock were éntered into after 1992 and are stated at fair value based on
e fair value of the undetlying securities as prov1dcd by the managers and include investments in.U.S. government securities, corporate debt

nstruments, and state and municipal debr securities.

Net Peripdic Benefit (Credit) Cost

Net periodic benefit (credtt) cost is reflected in other operations and maintenance expense in the Consohdated Statements of Income. The
omponents of the provision for net periodic benefit {credit) cost and amounts recognized in other comprehensive income and regulatory
assets and liabilities for Dominion’s and Déminion Gas’ {for employees represented by collective bargaining units) plans are as follows:

Pension Benefits

Other Postretirernent Benefits

2014

vear Ended Decamber 31, 2015 2013 2015 2014 2013
{millions, except percentages}
DOMINION :
Service cost ‘ $126 114 % 131 $ 40 % a2 s 43
interest cost o : 287 260 271 . 67 67 . 73
Expected return on plan assets ' (531) {499) 462y {111 {11 92y
Arnortization of prior service (credit) cost 2 3 3 27) (28) - (15)
Amortization of net actuarial loss 160 111 165 6 2 7
Setilements and curtailmentsty - 1 (2 —_ — (15)
Special termination benefits : . L= — — — — 1
Net periodic-benefit {credit) cost - $ 4 % 20 "% 106 % {31) % 38) % 2
Changes in plan assets and henefit obligations recognized in other

comprehensive inceme and regulatory assets and liabilities:
Current year net actuarial {gain} loss . $159 § 84 % (s68) $ (18) % 183 % (255)
Prior service (credit) cost , . .= — 1 (31) 9 (215)
Seltlernents and curtailmentsi - {1} (22) — (7
Less amounts included in net periodic benefit cost: ‘ :

Amortization of net actuarial loss’ (160) (111) (165} (8) 2 )]

Amortization of prior service credit {cost) (2) {3 )] 27 28 15
Total recognized in other comprehensive income and regulaiory : : '

assets and liabilities : $ 3 $ 669 $ {1,157} $ {(28) % 218 % (469)
Significant assumptions used to determine perfodic cost:
Discount rate . 4.40% 5.20%-530% 4.40%-4.80% 440% 4.20%-5.10% 4.40%-4.80%
Expected long-term rate of return on plan assets ) . 8.79% 8.75% 850% 8.50% B8.50% 7.75%
Weighted average rate of increase for compensation 4.22% 4.21% 421% 4.22% . 4,22% 4.22%
Healthcare cost trend rate@ ’ C 7.00% 7.00% 7.00%
Rate to which the cost trend rate is assurmed to decllne (the ultimate - )

trend rate)t? 5.00% 5.00% 4.60%
Year that the rate reaches the ultimate trend ratet@:3 2019 2018 2062
DOMINION GAS -
Service cost $ 15 3% 12 % 13 $ 7 8 & 3 7
{interest cost 27 28 27 14 13 12
Expected raturn on plan assets (128} (115) (106) (24) (23} (19)
Amortization of prior service (credit} cost 1 1 1 m (1) (3)
Amortization of net actuarial loss 20 19- 26 2 — 2
Net pericdic benefit {credit) cost $63) % (85) $ 32 3 @ % B5) % (N
Changes in plan assets and benefit obligations recognized in other

comprehensive income and regulatory assets and liabilities:
Current year net actuarlal (galn) Foss $ 97 % 43 3 127y % 9 3% a0 3 {40}
Prior service cost - . - — — — — 10 —
Less amounts inciuded in net pertodic benefit cost:

Amocrtization of net actuarial loss o (20) (19) {26) (2) — (2)

Amortization of prior service credit (cost) (1) {1) (1) 1 1 3
Total recognized in other comprehensive income and regufatory

assets and liabilities ) $ 7 3 23 % (154) % (10} 3 51 % (39)
Significant assummmns used to determine penodlc cost: ' '
Biscount rate ' 4.40% T 520%  4.40%-4.30% 4.40% 4.20%-5.00% 4.40%-4.70%
Expected long-term rate of return on plan assets 8.75% 8.75% 8.50% 8.50% 8.50% 7.75%
Weighted average rate of increase for compensation 3.93% 3.93% 393% 3.93% 3.93% 3.93%
Healthicare cost trend ratet 7.00% 7.00% 7.00%
Rate to which the cost trend rate is assumed to decline {the u!t|mate

trend rate)@ 5.00% 5.00% 4.60%
Year that the rate reaches the ultimate trend ratet(® 2019 2018 2062

(1) 2013 amounts relaze primarily to the decommissioning of Kewaunee.
(2) Assumptions used 1o determine net peviodic cost for the following year,

(3) The Society afActmzrze: model used to determine bea!t/acare cost trend rates was updated in 2014,

more quickly than previous models.

The new model converges to the witimate trend rate much
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The components of AOCI and regulatory assets and liabilities
for Dominion’s and Dominion Gas’ (for employees represented
by collective bargaining units) plans that have not been recog-
nized as components of net periodic benefit (credit) cost are as
follows:

© Qther
: Postretirement
Pension Benefits .. Benefits
At December 31,- - 2015 2014 - 2015 . 2014
(mllions) )
DOMINION
Net actuarial loss $2381 $2382 $114 $139
Prior service (credit) cost ) 5 7 (2a7)  (233)
Totalw $2,386  $2,389  $(123) $ (94) -
DOMINION GAS
Net actuarial loss $ 380 $ 303 $ W § 43

Prior service (credit) cost 1 1 7 7
Total@ $ 381 % 304 $ 40 % 50

(1) As of December 31, 2013, of the $2.4 billion and $(123) million
related to pension benefits and other poseretirement benefits, $1.4 billion
and $(90) million, respectively, are included in AOCI, with the

“ remainder included in regulatory assets and Labilities. As of
December 31, 2014, of the $2.4 billion and $(94) million related to
pension benefits and ather postretivement benefits, $1.4 billion and
3(81) million, respectively, are included in AOCI, with the remainder
included in regulatory assets arid liabilities,

{2) As of Decemnber 31, 2015, of the 3381 witllion related to pension bene-
Sfirs, 8138 million is included in AOCE with the remainder included in
regulatory assets and liabilities; the 340 million related to other post-
retirement benefits is included entirely in regulatory assets and liabilities.
As of December 31, 2014, of the $304 million related ro pension bene-
fits, $112 million is included in AOCI, with the remainder included in
regulatory assets and liabilities; the $50 million related to other post-
retirement benefits is included entirely in regulatory assets and liabilities.

The following table provides the components of AOCI and
regulatory assets and liabilities for Dominion’s and Dominion
Gas’ {for employees representéd by collective bargaining units)
plans as of December 31, 2015 that are expected to be amortized
as components of net periodic benefir (credir) cost in 2016:

Other Postretirement

Pension Benefits Benefits
{millions)
DOMINION . ' . .
Net actuarial foss $111 $ 5

Prior service {credit) cost 1 (28) )

DOMINION GAS o _
Net actuarial loss $ 13 $ 1
Prior service (credit) cost . -— 1

The expected long-term rares of return on plan assets, dis-
count raies, healthcare cost trend rates and mortality are critica!_
assumptions in determining net periodic benefit (credic) cast.

Dominion develops assumptions; which are then compared to the = ..

forecasts of an independent investment advisor {except for the
expected long-term rates of return) to ensure reasonabléness. An
internal commitree selects the final assumptions used for Domin-
ion’s pension and other postretirement plans, including those in
which Dominion Gas participates, including discount rates,
expected long-term rates of recurn, healthcare cost crend rates and
mortality rates.
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Dominion determines the expected long-term rates of return
on plan assets for its pension plans and other postretirement
benefir plans, including those in which-Dominion Gas partic-
ipates, by using a combination of:

*  Expected inflation and rsk-free i interest rate assumpnons,

*  Historical return analysis co determine long tecm historic
returns as well as historic risk prermums for various asset

- classes;

*  Expecred future risk premiums, asset Volauhnes and corre[a—
tions;

* Forecasts of an 1ndependent investment adwsor

* Forward-looking return expectations derived from the yield
on long-term bonds and the expected long-term returns of
major stock market indices; and

* Investment allocation of plan assers.

Dominion determines discount rates from analyses of AAfAa
rated bonds with cash flows marching the expected payments to -

‘be made under its plans, 1ncludmg those in which Dominion Gas

participates. A :
Dominion dcvelops its mortahty assumptlon usmg plan—

* specific studies and projects mortality improvement using scales

developed by the Society of Actuaries for all its plans, including.
those in which Dominion Gas participates.

Assumed healthcare cost trend rates have-a significant eﬂ'ect
on the amounts reported for Dominion’s retiree healthcare plans,
including those:in which Dominion Gas parricipates. A one per-

. centage point change in assumed healthcare cost trend rates

would have had the following effects for Dominion’s and Domin-

" ion Gas’ {for employees represented by collective bargalmng
units) other postrenrement benefit plans:

Othér Postretirement Benefits

Cne percentage
point increase

One percentage
point decrease

tmiflions) "~ -
DOMINION
Effect on net periodic cost for 2016 $21
Effect on other postretirement benefit ‘
obiigation at December 31, 2015 157 (129)

DOMINION GAS Co

Effect on net periodic cost for 2016 ’ $5 % (3

Effect on other postretirement benefit . o :
obligation at December 31,2015 ° S . 28

$ (13

Dominion Gas (Employees Not Represented by cbitective
Bargaining Units) and Virginia Puwer-Partlclpation in

- Defined Benefit Plans

Virginia Power employees and Dominion Gas employees not
represeniéd by collective bargaining units are covered by the

~Dominion Pension Plan-described above. As partlc1patmg

employers, Virginia Power and Déminion Gas are subject to

- Dominion’s funding policy, which is to contribute annually an
- amount that is in accordance with ERISA: Durmg 2015, Virginia

Power and Dominion Gas made no contributions to the Domin-
ion Pension Plan; and no contributions to this plan are currendy
expected in 2016. Virginia Power’s net periodic pension cost
refated to'this plan was $97 miltion, $75 million-and $96 million
in 2015, 2014 and 2013, tespectively. Dominion Gas’ net peri-
odic pension credu: related to this plan v was $(38) rmlhon,

(37) million and $(27) million in 2015, 2014 and 2013,



espectively. Net periodic pension (credit) cost is reflected in
sther operations and maintenance expense in their respecrive
Consolidated Statements of Income. The funded status of various
Dominion subsidiary groups and employee compensation are the
pasis for determining the share of total pension costs for
participaring Dominion subsidiaries. See Note 24 for Virginia
Power and Dominion Gas amounts due to/from Dominion
related to this plan,

Retiree healthcare and life insurance benefits, for Virginia
Power employees and for Dominion Gas employees not repre-
sented by collective bargaining units, are covered by the Dominion
Retiree Health and Welfare Plan described above. Virginia Power’s
net periodic benefic {credit) cost related to this plan was $(16)
million, $(18) million and $5 million in 2015, 2014 and 2013,
respectively. Dominion Gas’ net periedic benefit {credie) cost
related to this plan was $(5) millior, $(5) million and less than $1
million for 2015, 2014 and 2013, respectively. Net periodic bene-
fit {credit) cost is reflected in other operations and maintenance
expenses in their respective Consolidared Statements of Income.
Employee headcount is the basis for determining the share of toral
other postretirement benefit costs for participating Dominion
subsidiaries. See Note 24 for Virginia Power and Dominion Gas
amounts due to/from Dominion related to this plan.

Dominion holds investments in trusts to fund employee bene-
fic payments for the pension and other postretirement beneit
plans in.which Virginia Power and Dominion Gas’ employees
participate. Any investment-related declines in chese rrusts will
result in future increases in the net periodic cost recognized for
such employee benefit plans and will be included in the determi-
nartion of the amount of cash that Virginia Power and Dominion
Gas will provide to Dominion for their shares of employee benefit
plan contributions. .

Certain regulatory authorities 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 erust funds
dedicared for the sole purpose of paying such benefits. Accord-
ingly, Virginia Power and Dominion Gas fund other postretire-
ment benefit costs through VEBAs. During 2015 and 2014,
Virginia Power made no contributions to the VEBA and does not
expect to contribute to the VEBA in 2016. Dominion Gas made
no contributions to the VEBAs for employees not represented by
collective bargaining units during 2015 and does not expect to
contribute in 2016, Dominion Gas’ contributions to VEBAs for
employees not represented by collective bargaining units were $1
million for 2014.

Defined Contribution Plans

Dominion also sponsors defined conuribution employee savings
plans that cover substantially all employees. During 2015, 2014
and 2013, Dominion recognized $43 million, $41 million and
$40 million, respectively, as employer macching contributions to
these plans. Dominion Gas participates in these employee savings
plans, both specific to Dominion Gas and that cover multiple
Dominion subsidiaries. During 2015, 2014 and 2013, Dominion
Gas recognized $7 million as employer marching contributions to
these plans. Virginia Power also participates in these employee
savings plans. During 2015, 2014 and 2013, Virginia Power
recognized $18 million, $17 million and $16 million,
respectively, as employer matching contributions to these plans,

NOTE 22. COMMITMENTS AND CONTINGENCIES

As a result of issues generated in the ordinary course of business,
the Companies are involved in legal proceedings before various
courts and ate periodically subject to governmental examinations
{incfuding by regulatory authorities}, inquiries and investigations.
Certain legal proceedings and governmental examinations involve
demands for unspecified amounts of damages, are in an initial
procedural phase, involve uncertainty as t the outcorne of pend-
ing appeals or motions, or involve significant factual issues that
need to be resolved, such that it is not possible for the Companies
to estimate a range of possible loss. For such matters for which the
Companies cannot estimate a range of possible loss, 2 statement
1o this effect is made in the description of the matter. Other mat-
ters may have progressed sufficiently through the litigation or
investigative processes such that the Companies are able 1o esti-
mate a range of possible loss. For legal proceedings and gov-
ernmental examinations for which the Companies are abte to
reasonably estimate a range of possible losses, an estimated range
of possible loss is provided, in excess of the accrued liabilicy (if
any) for such matters. Any accrued liability is recorded on a gross
basis with a receivable also recorded for any probable insurance
tecoveries. Estimated ranges of loss are inclusive of legal fees and
net of any anticipated insurance recoveries, Any estimated range is
based on currently available information and involves elements of
judgment and significant uncertainties. Any estimated range of
possible loss may not represent the Companies” maximum possi-
ble loss exposure. The circumstances of such legal proceedings
and governmental examinations will change from time to time
and actual results may vary significantly from the currenc esti-
mate. For current proceedings not specifically reported below,
management does not anticipate that the liabilities, if any, arising
from such proceedings would have 2 material effect on the finan-
cial position, liquidity or results of operations of the Companies.

Environmental Matters

The Companies are subject to costs resulting from a number of
federal, state and local laws and regulations designed to protect
human health and the environment. These Jaws and regulations
affect future planning and existing operations. They can result in
increased capical, operating and other costs as a result of com-
pliance, remediation, containment and monitoring obligations.

AIR
CAA

The CAA, as amended, is a comprehensive program utilizing a
broad range of regulatory tools to protect and preserve the
nation’s air quality. At a minimurm, states are required w establish
regulatory programs to address all requiremenis of the CAA.
However, states may choose to develop regulatory programs that
are more restrictive, Many of the Companies’ facilities are subject
to the CAA’s permitring and other requirements.

MATS

In December 2011, the EPA issued MATS for coal and oil-fired
electric utility steam generating unies. The rule establishes strict
emission limits for mercury, particulate matter as a surrogare

for toxic metals and hydrogen chloride as a surrogate for acid
gases. The rule includes a limited use provision for oil-fired units

147



Combined Notes to Consolidated Financial Statements, Continued

with annual capacity factors under 8% that provides an exemp-
tion from emission limits, and allows compliance with operational
work practice standards. Compliance was required by April 16,
2015, with certain limited exceptions. However, in June 2014,
the Virginia Department of Environmental Qualicy granted a
one-year MATS compliance extension for two coal-fired units at
Yorkrown ro defer planned retirements and allow for continued
operation of the unis to address reliability concerns while neces-
sary electric transmission upgrades are being completed. These
coal units will need to continue operating until ar least April 2017
due to delays in transmission upgrades needed to maintain electric
reliability, which based on assumptions about the timing for
required agency actions and construction schedules are expected
to be completed by no earlier than the second quarter of 2017.
Therefore, in October 2015 Virginia Power submitred a request
to the EPA for an additional one year compliance extension under
an EPA Administrative Order.

In June 2015, the U.S. Supreme Court issued a decision hold-
ing that the EPA failed to take cost into accounte when the agency
first decided to regulate the emissions from coal- and oil-fired
plants, and remanded the MATS rule back to the D.C. Circuit
Court. However, the Supreme Court did not vacate or stay the
effective date and implementation of the MATS rule. On
November 20, 2015, in response to the Supreme Court decision,
the EPA proposed a supplemental finding that consideration of
cost does not alter the agency’s previous conclusion thar it is
appropriate and necessary to regulate coal- and oil-fired electric
uility steam generating units under Section 112 of the CAA. On
December 13, 2015, the D.C. Court of Appeals issued an order
remanding the MATS rulemaking proceeding back to the EPA
without setting aside judgment, noting that EPA had represented
it was on track to issue by April 13, 2016, a final finding regard-
ing its consideration of cost. These actions do not change Virginia
Power’s plans to close coal units at Yorktown or the need to
complete necessary electricity transmission upgrades by 2017.
Since the MATS rule remains in effect and Dominion is comply-
ing with. the requirements of the rule, Dominion does not expect
any adverse impacts to its operations ar this time.

CAIR

The EPA established CAIR with the intent to require significant
reductions in $O, and NOy emissians from electric generating
facilicies. In July 2008, the U.S, Court of Appeals for the D.C:
Circuit issued a ruling vacating CAIR. In December 2008, the
Court denied rehearing, bur also issued 2 decision to remand
CAIR to the EPA. In July 2011, the EPA issued a replacement
rule for CAIR, cailed CSAPR, that required 28 states to reduce
power plant emissions that cross state lines. CSAPR established
new 5O, and NOy emissions cap and trade prograrms that were
completely independent of the currens ARP. Specifically, CSAPR
required reductions in SO, and NOy emissions from fossil fuel-
fired electric generating units of 25 MW or mote through annual
NO,; emissions caps, NOy emissions caps during the ozone sea-
son (May | through September 30} and annual SO, emission
caps with differing requirements for two groups of affected states.

CSAPR

Following numerous petitions by industry participants for -
review and a successful motion for stay, in Oc¢tober 2014, the
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U.S. Court of Appeals for the D.C. Circuit ordered that the
EPA’s motion to lift che stay of CSAPR be granted. Further, the
Court granted the EPA’s request to shift the CSATPR compliance
deadlines by three years, so that Phase 1 emissions budgets (which
would have gone into effect i 2012 and 2013) will apply in 2018
and 2016, and Phase 2 emissions budgets wiil apply in. 2017 and .
beyond. CSAPR replaced CAIR beginning in January 2015. The
cost to comply is not expected to be matertal to the Consolidared
Financial Statements. Future outcomes of any additional liti-
gation and/or any action to issue a revised rule could affect the
assessment regardmg cost of compliance.

Ozone St:zndarcis

In October 2015, the EPA issued a final rule tightening the ozone
standard from 75-ppb to 70-ppb. The EPA is expected to com-
plete artainment designadtions for a néw standard by December
2017 and states will have until 2020 or 2021 to develop plans to
address the new standard. Until the states have developed. -
implementacion plans, the Companies are unable to predict
whether or to what exterit the new rules will ulrimately require
additional controls. However, if significant expenditures are
required to implement additional controls, it could adversely
affect the Companies’ results of operations and cash flows,

Hazardous Air Pollutants Standards

In August 2010, the EPA issued revised National Emission Sran-
dards for Hazardous ‘Air Pollucants for Reciprocating Internal
Combustion Erigines, which was amernded in Match 2011 and

January 2013. The rule establishes emission stanidards for control

of hazardous air pollutants for engines at smaller facilities, known
as area sources. As a result of these regulations, Dominion Gas has
spent $2 million to install emissions controls on several compressor
engines' Further capital spending is not expected to be material.

NSPS

In August 2012, the EPA issued the first NSPS impacting the
natural gas production and gathering sectors and made revisions
to the NSPS for natural gas processing and transmission facilities,
These rules establish equipment performance specificacions and
emissions standards for control of VOC emissions fot natural gas
production wells, tanks, pneumatic controllers, and compressors
in the upstream séctor. In September 2015, the EPA issued a -
proposed NSPS to reguilate methane and VOC emissions from
transmission and storage, gathering and boosting, production and
processing facilities. All projects which commence canstruction
after September 2015 will be required to comply with this regu-
fatior. Dominion is evaluating the proposed regufation and can-
not currently estimate the potential impacts on results of
operations, financial condition and/or cash HOWS related to this
matter.

Methane Fmissions

In January 2015, as part of its Climate Action Plan, the EPA
announced plans to reduce methane emissions from the oil and
gas sector including natural gas processing and transmission sour-
ces. In July 2015, the EPA’ announced the next generation of its
volunzary Natural Gas STAR program, the Natural Gas STAR
Methane Challenge Program The proposed program covers the
entire natural gas sector from production to distribution, with



nore emphasis on transparency and increased reporting for both
nnual emissions and reducrions achieved through
mplementation measures. Dominion is evaluating the proposed
yrogram and cannot currently estimate the potential impacts on
esults of operations, financial condition andfor cash flows related
‘0 this matrer.

CLIMATE CHANGE LEGISLATION AND REGULATION

1 October 2013, the U.S. Supreme Court granted petitions filed
sy several industry grougps, states, and the U.S. Chamber of
Zommerce seeking review of the D.C. Circuit Coure’s June 2012
leciston upholding the EPA’s regulation of GHG emissions from
itationary sources under the CAA’s permiteing programs. In June
2014, the U.S. Supreme Court ruled that the EPA lacked the
auchority under the CAA to require PSD or Title V permirs for
stationary sources based solely on GHG emissions. However, the
Court upheld the EPA’s ability to require BACT for GHG for
sources.that are otherwise subject to PSD or Tide V permicting
for conventional pollutants. In July 2014, the EPA issued a
memorandum specifying that it will no longer apply or enforce
federal regulations or EPA-approved PSD state implementation
plan provisions thac require new and modified stacionary sources
to abtain a PSD permic when GHGs are the only pollutant that
would be emirtted at levels chat exceed the permitting thresholds.
In August 2015, the EPA published a final rule rescinding the
requirement for all new and modified major sources to obtain
permits based solely on their GHG emissions. In addition, the
EPA stated that it will continue to use the existing thresholds to
apply to sources that are otherwise subject to PSD for conven-
tiona] pollutanes until it completes a new rulemaking either .
justifying and uphelding those thresholds or setring new ones.
Some states have issued interim guidance that follows the EPA
guidance. Due to uncertainty regarding what additional actions
states may take to amend their existing regulations and what
action the EPA ultimately takes to address the Caurr ruling under
a new rulemaking, the Companies cannot predict the impact to
their financial statements at this time, )

In July 2011, the EPA signed a final rule deferring the need
for PSD and Title V permitting for CO, emissions for biomass .
projects. This rule temporarily deferred for a period of up to three
yeats the consideration of CO, emissions from biomass projects
when determining whether a stationary source meets the PSD and
Tide V applicability thresholds, including those for the applica-
tion of BACT. The deferral policy expired in July 2014. In July
2013, the U.S. Court of Appeals for the D.C. Circnit vacated this
sule; however, a mandate making this decision effective has not
been {ssued. Virginia Power converted three coal-fired generating
stations, Aleavista, Hopewell and Southampton, ta biomass dur-
ing the CQ}, deferral period. It is unclear how the court’s decision
or the EPA’s final policy regarding the ereatment of specific feed-
stock will affect biomass sources that were permitted during the
deferral period; however, the expenditures to comply with any
new requirements could be material to Dominion’s and Virginia
Power’s financial statements.

WATER

The CWA, as amended, is a comprehensive program requiring a
broad range of regulatory tools including a permit program to
authorize and regulate discharges ro surface warers with strong

enforcement mechanisms, The Companijes must comply with
applicable aspects of the CWA programs at their operatmg facili-
ties.

In Qctober 2014, the final regulations under Section 316{b) of
the CWA that govern existing facilities and new units at existing
faciities that employ a cooling water intake structure and that have
flow levels exceeding 3 minimum threshold became effective. The
rule establishes 2 national standard for impingement based on
seven compliance oprions, but forgoes the creation of a single
technology standard for entrainment. Instead, the EPA has dele-
gated entrainment rechnology decisions to state regulators. Stare
regulators are to make case-by-case entrainment rechnology
dererminations after an examination of five mandarory facilicy-
specific factors, including 2 social cost-benefir test, and six optional
faciliey-specific factors. The rule governs all electric generating sta-
tions with water withdrawals above two MGD, with a heightened
entrainment analysis for those facilities over 125 MGD. Dominion
and Virginia Power have 14 and 11 facilities; respectively, that
may be subject to the final regulations. Dominion anticipates that
it will have to instalt impingement control rechnologies at many of
these stations that have once-thirough cooling systems. Dominion
and Virginia Power are currently evaluating the need or potential
for entrainment controls under the final rule as these decisions will
be made on a case-by-case basis after a thorough review of detailed
bialogical, technology, cost and benefit studies. While the impacts
of this rule could be material to Dominion’s and Virginia Power’s
results of eperations, financial condition and/or cash flows, the
existing regulatory framework in Virginia provides rate recovery
mechanisms that could substantially mitigate any such i 1mpacts for
Virginia Power.

In Seprember 2015, the EPA released a final rule vo revise the
Effluent Limitations Guidelines for the Steam Electric Power
Generating Category. The final rule establishes updated standards
for wastewater discharges that apply primarily at coal and oil
steam generating stations. Affected facilities are required to con-
vert from wer to dry or closed cycle coal ash management,
improve existing wastewater treatment systems and/or install new
wastewater treatment technologies in order 1o meet the new dis-
charge limits. Virginia Power has eight facitities that may be sub-
ject w0 additional wastewater treatment requirements associated
with the final rule. The expenditures to comply with these new
requirements-are expected to be material.

SOLID AND HAZARDOUS WASTE

The CERCLA, as amended, provides for immediate response and
removal actions coordinated by the EPA in the evenr of threat-
ened releases of hazardous substances into the environment and
authorizes the U.S. government either to clean up sites at which
hazardous substances have created actual or potential environ-
mental hazards or to order persons responsible for the situation to
do so. Under the CERCLA, as amended, generators and trans-
porters of hazardous substances, as well as past and present owners
and operaiors of contaminated sites, can be joindy, severally and
strictly liable for the cost of cleanup. These potentially responsible
parties can be ordered o perform a cleanup, be sued for costs
associated with an EPA-directed cleanup, voluntarily settle with
the U.S. government cancerning their Hability for cdeanup costs,
or voluntarily begin a site investigation and site remediation
under state oversight.
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From time ro time, Dominion, Virginia Power, or Dominion
(Gas may be identified as a potentially responsible party to a Supet-
fund site. The EPA {or a state) can either allow such a party to
conduct and pay for a remedial investigation, feasibility study and
remedial action or conduct the remedial investigation 2nd action
iself and then seeck reimbursement from the potentially responsible
parties. Each party can be held jointly, severally and strictly liable for
the cleanup costs. These partics can also bring contribution actions
against each other and seck reimbursement from their insurance
companies. As a result, Dominion, Virginia Power, or Dominion
Gas may be responsible for the costs of remedial investigation and
acrions under the Superfund law or other laws or regulations regard-
ing the remediation of waste. Except as noted below, the Companies
do not believe this will have a macerial effect on results of operations,
financial condirion andfor cash flows.

In September 2011, the EPA issued 2 UAO o Virginia Power
and 22 other parties, ordering specific temedial action of certain
areas at the Ward Transformer Superfund site located in Raleigh,
Neorth Carolina. Virginia Power does not believe it is a liable
patty under CERCLA based on its alleged connection to the
site. In November 2011, Virginia Power and a number of other
parties notified the EPA that they are declining to undertake the
work set forth in the UAQ.

The EPA may seek to enforce a UAQ in cours pursuant to its
enforcement authority-under CERCLA, and may seck recovery of
its costs in undertaking removal or remedial action. If the court
determines that a respondent failed to comply with the UAO
without sufficient cause, the EPA may also seek civil penalties of
up to $37,500 per day for the violation and punitive damages of
up to three times the costs incurred by the EPA as a result of the
party’s failure to comply with the UAQ. Virginia Power is cur-
rently unable to make an estimate of the potential financial
statement impacts related to the Ward Transformer matter.

Dominion has determined thar it is associated with 17 former
manufactured gas plant sites, three of which pertain to Virginia
Power and 12 of which pertain to Dominion (zas. Studies con-
ducted by other ntilities ar their former manufactured gas plant
sites have indicated thar those sites contain coal tar and other
potentially harmful materials. None of the former sites with
which the Companies are associated is under investigation by any
stace or federal environmental agency. At one of the former sites,
Dominion is conducting a state-approved post closure ground-
water monitoring program and an environmental land use
restriction has been recorded. Another site has been accepted into
a state-based voluntary remediation program. Virginia Power is
currently evaluating the nature and extent.of the contamination -
from this site as well as potential remedial options. Preliminary
costs For options under evaluation for-the site range from $1 mil-
lion to $22 million. Due w the uncertainty surrounding the other
sites, the Companies are unable to make an estimate of the poten-
tial financial scatement impacs.

See below for discussion on ash pond and landfill closure costs.

Other Legal Matters

The Companies are defendants in a number of lawsuits and claims
involving unreldted incidents of property damage and personal
injury. Due to the uncertainty surrounding these matters, the
Companies are unable to make an estimate of the potential finan-
cial stacement impacrs; however, chey could have a material impact
on results of operations, financial condition and/or cash flows,
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APPALACHIAN GATEWAY

Following the completion of the Appalachian Gateway project in
2012, DT received multipfe change order requests and other
claims for additional payments from a pipeline contractor for the
project. In July 2013, DT filed a complaine in U.S. Discrice
Court for the Eastern District of Virginia for breach of conrract a
well as accounting and declararory relief. The contractor filed a
modtion to dismiss, or in the alternative, a motion to transfer
venue to Pennsylvania and/or West Virginia, where the pipelines
were constructed. D'TI filed an opposition to the contractor’s
motion in August 2013. In November 2013, the court granted
the contractor’s motion on the basis that DTT must first comply
with the dispute resolution process. In July 2015, the contractor
filed a complaint against DTV in U.S. District Court for the
Western District of Pennsylvania. In August 2015, DT1 filed 2
motion to dismiss, or in the alternative, a motion to transfer
venue to Virginia. This case is pending. DTT has accrued a -
liabdlicy of $6 million for this matcer. Dominion Gas canriot cur-
rently estimate additional financial statement impacts, but there
could be a matenal impact 1o its financial condition and/or cash
flows.

AsH POND AND LANDFILL CLOSURE COSTS

In September 2014, Virginia Power received a notice from the
SELC on behalf of the Potomac Riverkeeper and Sierra Club
alleging CWA violations at Possum Point. The notice alleges
unpermicted discharges to surface water and groundwater from
Possum Point’s historical and active ash storage facilities. A sim-
ilar notice from the SELC on behalf of the Sierra Club was sub-
sequendly received related to Chesapeake. In December 2014,
Virginia Power offered to close all of its coal ash ponds and land-
fills at Possum Poine, Chesapeakeé and Bremo as settlement of the
potential litigation. While the issue is open to potential further
negotiations, the SELC declined the offer as presented in January
2015 and, in March 2015, filed 2 lawsuit related to its claims of
the alleged CWA violations at Chesapeake. Virginia Power filed a
motion to dismiss in April 2015, which was denied in November
2015. As a result of the December 2014 settlement offer, Virginia
Power recognized a charge of $121 million in other operations
and maintenance expense in its Consolidated Sratements of
Income in the Companies” Annual Repore on Form 10-K for the
year ended December 31, 2014.

In April 2015, the EPA’s final rule regulating the manage-
ment of CCRs stored in impoundments (ash ponds] and landfills
was ptiblished in the Federal Register. The final rule regulates
CCR fandfills, existing ash ponds thar still receive and manage
CCRs, and inactive ash ponds that do not receive, buc sull store
CCRes. Virginia Power currently operates inactive ash ponds,
existing ash ponds, and CCR landfills subject ro the final rule ar
cight different facilities. The enactment of the final rule in April
2015 created a legal obligation for Virginia Power to retrofit or
close all of its inactive and existing ash ponds over a certain period
of time, as well as perform required monitoring, corrective action,
and post-closure care activities as necessary. In 2015, Virginia
Power recorded a $386 million ARQ refated to fucure ash pond
and landfill closure costs. Recognition of the ARQ also resulted in
2 $99 million incremental charge recorded in other operations
and maintenance expense in its Consolidated Statement of -
Income, a $166 million increase in property, plane, and equip-



nent associated with asset retirement costs, and 2. $121 millien
educrion in other noncurrent liabilities related to reversal of the
:ontingent liability described above since the ARO obligation
reated by the final CCR rule represents similar activities.

Virginia Power is in the process of obtaining the necessary permits
© complete the work. The actual AROs relared to the CCR rule
nay vary substantially from the estimates used to record the
ncreased obligation in 2015.

ZovE POINT

Dominion is constructing the Liquefaction Project at the Cave
Point facility, which would enable the facility to liquefy
Jomesrically-produced natural gas and export it as LNG. In Sep-
rember 2014, FERC issued an order granting authorization for
Cove Point to construct, modify and operate the Liquefaction
Project. In Qctober 2014, several parties filed a motion with
FERC to stay the order and requested rehearing. In May 2015,
FERC denied the requests for stay and rehearing,

Two parties have separately filed petitions for review of the
FERC otder in the U.S. Court of Appeals for the D.C. Circuit,
which petitions have been consolidated. Separarely, one party
requested a stay of the FERC order until the judicial proceedings
are complete, which the court denied in June 2015.

In May 2014, the Maryland Commission granted the CPCN
authorizing the construction of a generating station in connection
with the Liquefaction Project. The CPCN obiigates Cove Point
to make payments toraling $48 million. These payments consist
of $40 million co the Steategic Energy Investments Fund over a
five-year period beginning in 2015 and $8 million to Macyland
low income energy assistance progrdms over a twenty-year period
expected to begin in 2018, In December 2014, upon receipt of
applicable approvals to commence construction of the generating
station, Dominion recorded the present value of the obligation as
an increase to property, plant and equipment and a corresponding
liability.

In June 2014, a party filed 2 notice of petition for judicial
review of the CPCN with the Circuit Court for Baltimore City in
Maryland. In September 2014, the party filed with the Maryland
Commission a motion to stay the CPCN pending judicial review
of the CPCN. In December 2014, the Cireuit Court issued an
order affirming the Maryland Commission’s grant of the CPCN
and dismissing the appeal, and the motion for stay was denied by
the Maryland Commission. In January 2015, the same party filed
a Notice of Appeal of the Baltimore Circuit Court’s Order affirm-
ing the Maryland Commission’s grant of the CPCN with the
Court of Special Appeals of Maryland. In February 2016, the
Court of Special Appeals of Maryland issued an order affirming
the judgment of the Circuit Court for Baltimore City in Mary-
land which affirmed the decision of the Maryland Commission
granting the CPCN.

Nuciear Matters

In March 2011, a magnitude 9.0 carthquake and subsequent
esunami caused significant damage at the Fukushima Daiichi
nuclear power station in northeast Japan. These events have:
resulted in significant nuclear safety reviews required by the NRC
and industry groups such as INPO. Like other U.S. nuclear oper-
ators, Dominion has been gathering supporting data and partic-
ipating in industry initiatives focused on the ability to respond to

and mitigate the consequences of design-basis and beyond-design-
basis events at its stations.

In July 2011, an NRC task force provided initial recom-
mendations based en its review of the Fukushima Daiichi accident
and in October 2011 the NRC staff prioritized these recom-
mendations into Tiers 1, 2 and 3, with the Tier | recom--
mendations consisting of actions which the staff determined
should be started without unnecessary delay. In December 2011,
the NRC Commissioners approved the agency staff’s prioritization
and recommendations, and that same month an appropriations act
directed the NRC to require reevaluation of external hazards (not
limited to setsmic and flooding hazards) as soon as possible.

Based on the prioritized recommendations, in March 2012,
the NRC issued orders and information requests requiring
specific reviews and actions to all operating reactors, construction
permit holders and combined license holders based on the lessons
learned from the Fukushima Daiichi event. The orders applicable
to Dominion requiring implementation of safety enhancements
related to mitigation strategies to respond o extreme natural
events resulting in'the loss of power at plants, and enhancing
spent fuel pool instrumientation have been implemented. The
information requests issued by the NRC request each reactor to
reevaluate che seismic and external flooding hazards at their sice
using present-day methods and infermation, conduct walkdowns
of their facilities to ensure protection against the hazards in their
current design basis, and to reevaluate their emergency communi-
cations systems and staffing levels. The walkdowns of each unit
have been completed, audited by the NRC and found 1o be
adequare. Reevaluation of the seismic and external flooding haz-
ards is expected to continue through 2018. Dominion and
Virginia Power do not currently expect that compliance with the
NRC’s information requests will materiatly impact their financial
position, results of operations or cash flows during the
implementation period. The NRC staff is evaluating the
implementation of the longer term Tier 2 and Tier 3 recom-
mendations. Dominion and Virginia Power are currently unable
to estimate the porential financial impacts related to compliance
with Tier 2 and Tier 3 recommendations. '

Nuclear Operations

NUCLEAR DECOMMISSIONING—MINIMUM FINANCIAL
ASSURANCE

The NRC requires nuclear power plant owners to annually
update minimum financial assurance amounts for the future
decommissioning of their nuclear facilities. Decommissioning
involves the deconcamination and removal of radioactive con-
taminants from a nuclear power station once operations have
ceased, in accordance with standards established by the NRC.
The 2015 calculation for the NRC minimum financial assurance
amount, aggregated for Dominion’s and Virginia Power’s nuclear
units, excluding joint owners’ assurance amounts and Millstone
Unit 1 and Kewaunee, as those units are ina decommissioning
state, was $2.9 billion and $1.8 billien, 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. -
The 2015 NRC minimum financial assurance amounts above
were calculated using preliminary December 31, 2015 U.S.
Bureau of Labor Statistics indices. Dominion believes that the
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amounts currently available in its decommissioning crusts and
their expected earnings will be sufficient to cover expected -
decommissioning costs for the Millstone and Kewaunee units.
Virginia Power also believes thar the decommissioning funds and:
their expected earnings for the Surry arid North Anna units will
be sufficient to cover decommissioning costs, particularly when
combined with future ratepayer collections and ontributions to -
these decommissioning trusts, if such-fucare collections and con- |
tributions are required. This reflects a positive long-term outlook -
for trust fund investment returns as the decommissioning of the.
units will not be complete for decades. Dominion and Virginia
Power will continue to monitor these trusts to ensure they meet
the NRC minimum financial assurance requirement, which may
include, if needed, the use of parent company guarantees, surety
bonding or other financial instruments recognized by the NRC.
See Note 9 for additional information on nuclear decommission-
ing trust investments.

NUCLEAR INSURANCE o
The Price-Anderson Amendmengs Act of 1988 provides the pub-
lic up to $13.5 billion of liability protection per nuclear incident,
via obligations required of owners of nuclear power plants, and
allows for an inflationary provision adjustment every five years.
Dominion and Virginia Power have purchased $375 million of
coverage from commercial insurance pools for each reactor site
with the remainder provided through a mandarory industry retro-
spective rating plan. In the event of a nuclear incident at any
licensed nuclear reactor in the U.S., the Companies could be
assessed up to $127 million for each of their licensed reactors not
to exceed $19 million per year per reactor. There is no limit to
the number of incidents for which this retrospective premtum can
be assessed. Hlowever, the NRC granted an exemption in March
2015 to remove Kewaunee from the Secondary Financial Pro-
tection program.

The current levels of nuclear property insurance coverage for
Dominion’s and Virginia Power’s nuclear units is as follows:

Coverage
{biltions)
Dominion N o 7
Millstone T T 8170
Kewaunce ) e 1.06
Virginia Power(® S
Surry ‘ ) o $1.70
North Anna ) . 1.70

(1) Surry and North Anna share a blanker property limit af 3200 million.

Dominion’s and Virginia Power’s nuclear property insurance
coverage for Millstone, Surry and North Anna exceeds the NRC
minimum requirement for nuclear power plant licensees of $1.06
billion per reactor site. Kewaunee meets the NRC minimum
requirement of $1.06 billion. This includes coverage for pre-
mature decommissioning and functional total foss. The NRC -
requires that the proceeds from-this insurance be used first, to
return the reactor to and maintain it in a safe and stable condition
and second, to decontaminate the reactor and station site in
accordance with a plan approved by the NRC. Nuclear property
insurance is provided by NEIL, 2 mutual insurince company, and
is subject to retrospective premium assessments in any policy year
in which losses exceed the funds available to the insurance com-
pany. Dominion’s and Virginia Power’s maximum retrospective
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premiuin assessment for the current policy period is $84 million
and $48 million, respectively. Based on the severity of the
incident, the Board of Direcrors of the nuclear insurer has the
discretion to lower or eliminate the maximum' retrospective pre-
mium assessment. Dominion and Virginia Power have the finan-
cial responsibility for any losses thar exceed the limics or for whick
insurance proceeds are not available because they must first be
used for stabilization and decontamination. - -

Millstone and Virginia Power also purchase accidental ourage
insurance from NEIL to mitigate certain expenses, including
replacement power costs, associated with the prolonged ourage of
a nuclear unit due to direct physical damage. Under this program;
Dominion and Virginia Power are subject to a retrospective pre-
mium assessment for any policy year in which losses exceed funds
available.to NEIL. Dominion’s and Virginia Power’s maximum
retrospective premium assessment for the current policy perlod is
$23 million and $10 million, respectively.

ODEC, a part owner of North Anna, and Massachusercs’
Municipal and Green' Mountain, part owners of Millstone's Unix
3, are responsible to Dominion and Virginia Power for their share
of the nuclear decommissioning obligation and insurance pre- .
miums on 'applicable units, including any retrospective premium
assessments and any losses not covercd by insurance.

SPENT NUCLEAR FUEL

Dominion and Virginia Power entered into conrracts with the
DOE for the disposal of spent nuclear fuel under provisions of the
Nuclear Waste Policy Act of 1982, The DOE failed to begin
accepting the spent fuel on January 31, 1998, the date provided
by the Nuclear Waste Policy Act and by Dominion’s and Virginia
Power’s contracts with the DOE. Dominion and Virginia Power
have previously received damages award payments and settlemem:
payments related to these Contracts.

" 1n 2012, Dominion and Vlrgmia Power resolved additional
claims for damages incurred at Millstone, Kewaunee, Surry and
North Anna with the Authorized Representative of the Auorney
General. Dominion and Virginia Power entered into settlement
agreements that resolved claims for damages incurred through
December 31, 2010, and also provided for periodic payments
after that dare for damages incurred through December 31, 2013,

By mutual agreement of the paties, the settlement agreements
are extendable o provide for resolution of damages incurred after
2013. The secclement agreements for the Surry, North Anna and
Millstone plants have been extended to provide for periodic
pay'ments for damages incurred through December 31, 2016,
Possible extension of the Kewaunee sertlement agreement is being
evaluared. i

“In 2015, Virginia Power and Dominion received payments of
$8 million for resolution of claims incurred at Norch Anna and
Surry for the period of January 1, 2013 through December 31,
2013, and $17 million for resolution of claims incurred at Mill-
stone for the period of July 1, 2013 through June 30, 2014.

In 2014, Virginia Power and Dominion received payments of
$27 million for the resolution of claims incurred at North Anna
and Surry for the period January 1, 2011 through December 31,
2012 and $17 million for the resolution of claims incurred at
Millstone for the period of July.1, 2012 through June 30, 2013.
In 2014, Dominion also received payments totaling $7 million
for the resolurion of claims incurred at Kewaunee for periods
from January 1, 2011 through December 31, 2013.



Dominion and Virginia Power continue to recognize receiv-
bles for certain spent nuclear fuel-related costs that they believe
re probable of recovery from the DOE. Dominion’s receivables
or spent nuclear fuel-related costs totaled $87 million and $69
nillion at December 31, 2015 and 2014, respectively. Virginia
*gwer’s receivables for spent nuclear fuel-related costs totaled $54
nillion and $41 million at December 31, 2015 and 2014,
espectively. '

Pursuant to 2 November 2013 decision of the U.S Court of
\ppeals for the D.C, Circuit, in January 2014 the Secretary of the
JOE sent a recommendation to the U.S. Congress to adjust to
:ero the current fee of $1 per MWh for electricity paid by civilian
1uclear power generators for disposal of spent nuclear fuel. The
srocesses specified in the Nuclear Waste Policy Act for adjust-
nent of the fee have been completed, and as of May 2014,
Jominion and Virginia Power are no longer required to pay the
waste fee. In 2014, Dominion and Virginia Power recognized fees
3 $16 million and $10 millien, respectively.

Deominion and Virginia Power will continue to manage their

spent fuel until it is accepred by che DOE.

Long-Term Purchase Agreements

At December 31, 2015, Virginia Power had the following long-
term commitments that are noncancelable or are cancelable only
under cercain conditions, and that third parties have used to
secure financing for the facilities that will provide the contracted
goods or services:

2016 2017 2018 2019 2020 Thereafter Total

{millions]

Purchased electric

capacitytli $249 $157 $104 365 $52 $46 $673

(1) Commitments represent estimated amounts payable for capacity under
power purchase consrasts with gualifying facilities and independent
power producers, the last of which ends in 2021. Capacity payments
under the contracts are generally based on fixed dollar amounts per
month, subject to escalation using broad-based economic indices. At
December 31, 2015, the present value of Virginia Power’s rotal
commitment for capacity paymenss is 3577 million. Capacity payments
totaled 3305 million, $330 million, and $345 million, and energy
payments totaled §$198 million, $304 million, and 3236 million for the
yeais ended 2015, 2014 and 2013, respectively.

Lease Commitments

The Companies’ lease various facilities, vehicles and equipment
primarily under operating leases. Payments under cercain 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 lezse terms in
excess of one year as of December 31, 2015 are as follows:

2016 2017 2018 2019 2020 Thereafler Total
{millions)
Dominion $67 $62 $54 343 $25 $153 p404
Virginia
Power $30 %27  $23 $17 %14 $ 27 $138

Dominion 8as  $26  $25 $23 $18 $ B $ 19  $117

Rental expense for Dominion totaled $99 million, $92 mil-
lion, and $101 million for 2015, 2014 and 2013, respectively.
Rental expense for Virginia Power totaled $51 million, $43 mil-
lion, and $42 million for 2613, 2014, and 2013, respectively.
Rental expense for Dominjon Gas totaled $37 million, $35 mil-
lion and $15 millien for 2015, 2014 and 2013, respectively. The
majority of rental expense is reflected in other operations and
maintenapce expense in the Consolidated Statements of Income.

Guarantees, Surety Bonds and Letters of Credit
At December 31, 2015, Dominion had issued $74 million of
guarantees, primarily to support equity method investees, No
significant amounts related to these guarantees have been
recorded. As of December 31, 2015, Dominion’s exposure under
these guarantees was $39 million, primarily related to certain
reserve requirements associated with non-recourse financing,
Dominion also enters into guarantee arrangements on behalf
of irs consolidated subsidiaries, primarily 1o facilitate cheir
commercial transactions with third parties, To the extent that 2
liability subject to a guarantee has been incurred by one of
Dominion’s consolidated subsidiaries, that liability is included in
the Consolidated Financial Statements. Dominion is not required
to recognize liabilities for guarantees issued on behaif of its sub-
sidiaries unless it becomes probable that it will have to perform
under the guarantees. Terms of the guarantees typically end once
obligations have been paid. Dominion currently believes it is
unlikely thar it would be required wo perform or otherwise incur
any losses associated with guarantees of its subsidiaries’ obligations.
At December 31, 20153, Dominion had issued the following
subsidiary guarantees:

Stated Limit Valuelt

{millions)

Subsidiary debtt2 $ 27 § 27
Commadity fransactions® 2,37 932
Nuclear obligations®! 184 15
Cove Point'® 1,910 —
Solart® 1,555 647
Othertn 515 3
Total $6,562  $1,712

(1) Represenss the estimated portion of the guarantee’s sidted limit that is
wtilized as of December 31, 2015 bated upon prevailing ecanomic con-
ditions and fact patterns specific to each guarantee arrangement. For
those guaransees related 1o obligations that are recorded as liabilivies by
Dominion’s subsidiaries, the value includes the recorded amount.
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(2) Guarantee of debr of @ DEI subsidiary. In the event of default by the.
subsidiary, Dominion would be obligated 10 vepay such amounts.

(3) Guarantees related to commradity commitments of certain subsidiaries,
including subsidiaries of Virginia Power, Dominion Gas and DEL
These guarantees were provided to counterparties in order to faciitate
physical and financial transactions in gas, oil, elecyricity, pipeline
capacity, sransportation and related commodities and services. If any of
these subsidinries fail to perform or pay under the contracts and the
counterparties seek performance or payment, Dominion wauld be obli-
gated to satisfy such obligation. Dominion and its subsidiaries receive
similar guarantees as collateral for credit extended to athers. The value
provided includes certain guarantees that do nor have stated limits.

(4) Guarantees related to certain DEI subsidiaries’ potential retrospective
premiums that could be assessed if there is g nuclear incident under
Daminion’s nuclear insurance programs and guarantees for a DEI sub-
sidiary’s and Virginia Power’s commitment to buy nuclear fel. Fxcludes
Doininion’s agreement to provide up to 3150 million and 360 million
to two DEI subsidiaries to pay the aperating expenses of Millsione (in the
event of a prelonged outage) and Kewaunee, respectively, as part of sat-
isfying certain NRC requirements concerned with ensuring adequate

funding for the operations of nuclear power starions. The agreement for
Kewaunee also provides for funds through the complerion of decom-
issioning.

(5) Guaraniees related to Cove Point, in support of terminal services, trans-
portation and construction, Two of the guarantees bave no stated limit,
one guarantee has a 3150 million limit, and one guarantee has ¢ $1.75
billion aggregate limit with an annual draw limit of $175 million.

(6) Includes guarantees to facilitate the development gf solar projects includ-
ing guarantees that do not have stated limits. Also includes guarantees
entered inte by DEI on bebalf of certain subsidiaries to facilitate the
acquisition and development of solar projects.

(7) Guarantees related ro other miscellaneous contractual obligations such as
leases, environmental obligations and construction projects. Abo includes
guarantees related to certain DEI subsidiaries” obligations for equity
capital coniributions and energy generation associated with Fowler Ridge
and NedPower. As of Decernber 31, 2015, Dominion's maxinum
remaining cumulative exposure under these equity funding agreements is
$55 million through 2019 and its maximum annval future con-
tributions could range from appraximately $4 million to $19 milfion.
The value provided imcludes certain guarantees that do not have staved
limirs, .

Additionally, at December 31, 2015, Dominion had pus-
chased $92 million of surety bonds, including $34 million at
Virginia Power and $23 million at Dominion Gas, and
authorized the issuance of letters of credit by financial institutions
of $39 million to facilitate commercial transactions by-its sub- -
sidiaries with third parties. Under the terms of surety bonds, the -
Companies are obligated to indemnify the respective surety bond
company for any amounts paid. T

As of December 31, 2015, Virginia Power had issued $14
million of guarantees primarily to support tax-exempt debt issued
through conduits. The related debt matures in 2031 and is
included in long-term debt in Virginia Power’s Conselidated
Balance Sheets. In the event of default by a conduit; Virginia
Power would be obligated to repay such amounts, which are lim-
ited to the principal and interest then ousranding.

Indemnifications

As part of commercial contract negetiations in the normal cousse
of business, the Companies may sometimnes agree to make pay-
ments to compensate or indemnify other parties for possible future
unfaverable financial consequences resulting from specified events.
The specified events may involve an advetse judgment in a lawsuic
or the imposition of additional taxes due to a change in tax law or
interpretarion of the tax law. The Companies are unable to
develop an estimate of the maxirmm potential amount of any
other furure payments under these contracts because events that
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would obligate them have not yet occurred ot, if any such event
has occurred, they have not been notified of its occurrence. How-
ever, at December 31, 2015, the Companies believe any othes
future payments, if any, that could ultimately become payable
under these contract provisions, would nort have a material impact
on their results of operations, cash flows or financial pesition.

NoTE 23. CREDIT RISK .

Credit risk is the risk of financial loss if counterparties fail to
petform their coniractual obligations. In order to minimize over-
all credir risk, credit policies are maintained, including the evalua:
tion of counterparty financial condition; collateral requirements
and the use of standardized agreements that facilitate the netring
of cash flows associated with a single counterparty. In addition; -
counterparties may make available collateral, including letters of
credit or cash held as margin deposits, as a resuit of exceeding
agreed-upon credir limits, or may be required to prepay the trans-
action. )

The Companies maintain a provision for credit losses based
on factors surrounding the credit risk of their customers, histor- .
ical trends and other information. Management believes, based on
credic policies and the December 31, 2013 provision for credit
losses, that i is unlikely that a marerial adverse effect on financial
position, results of operations or cash flows would occur as a
result of counterparty nonperformarnce. '

(GENERAL

DomINION

As a diversified energy company, Dominion transacts primarily
with major companies in the energy industry and with commer-
cial and residential energy consumers. These transactions princi-
pally oceur in the Northeast, mid-Aclaatic and Midwest regions
of the U.S. Dominion does not believe that this geographic con-
centration contributes significanty to ics overall exposure to credit
risk. In addition, as a _tesuli of its large and diverse customer base,
Dominion is not exposed to a significant concentration of credit
visk for receivables arising from electric and gas utility operations.
Dominion’s exposure to credit risk is concentrared primarily
within its energy marketing and price risk management actividies,
as Dominien transacts with a smaller, less diverse group of coun-
terparties and transactions may involve large notional volumes
and potentiaily volatile commodity prices. Energy marketing and
price risk management activities include marketing of merchant
generation output, structured transactions and the use of financial
contracts for enterprise-wide hedging purposes. Gross credit
exposure for each counterparty is calculared as outstanding receiv-
ables plus any unrealized on- or off-balance sheet exposure, taking
into account contractual netring rights. Gross credit exposure is
caleulated prior to the application of any collateral. At
December 31, 2015, Dominion’s credic exposure totaled $149
million. Of this amount, invesrment grade counterparties, includ-
ing those internally rated, represented 79%, and no single
counterparty, whether invesement grade or non-investment grade,
exceeded $31 million of exposure.

VirGINIA Power

Virginia Power sells electriciry and provides distribution and
transmission services to customers in Virginia and norcheastern



Jorth Carolina, Management believes-that this geographic con-
entration risk is mitigated by the diversity of Virginia Power’s
ustomer base, which includes residential, commercial and
ndustrial customers, as well as rural electric cooperatives and
nunicipalities. Credit risk associared with trade accounts receiv-
ble from energy consumers is limited due to the large number of
ustomers, Virginia Power’s exposure to potential concentrations
of credit risk results primarily from sales to wholesale customers.
Yirginia Power’s gross credit exposure for each counterparey is
alculated as outstanding receivables plus any unrealized on- or
sff-balance sheet exposure, taking into account contractual net-
ing rights. Gross credit exposure is calculated prior to the
pplication of collateral. At December 31, 2015, Virginia Power’s
:xposure to potential concentrations of credit risk was not consid-
:red macerial,

DominioN Gas

Dominion Gas transacts mainly with major companies in the
energy industry and with residensial and commercial energy
consumers. These transactions principally occur in the Northeast,
mid-Adantic and Midwest regions of the UJ.S. Dominion Gas
does not believe thar this geographic concentration contributes wo
its overall exposure to credit risk, In addition, as a result of its
large and diverse customer base, Dominion Gas is not exposed to’
a significant concentration of credit risk for receivables arising
from gas utility operations.

In 2015, DT provided service to 266 customers with approx-
imately 94% of its storage and transporeation revenue being pro-
vided through firm services. The ten largest customers provided
approximately 42% of the total storage and transportation rev-
enue and the thirty largest provided approximately 72% of the
total storage and wansportation revenue,

East Ohio distributes natural gas to residential, commercial
and industrial customers in Ohio using rates established by the .
Ohio Commission. Approximately 98% of East Ohio revenues
are derived from its regulated gas distribution services. East
Ohio’s bad debt risk is mitigated by the regulatory framework
established by the Ohio Commission. See Note 13 for further
information about Ohio’s PIPP and UEX Ridess that mitigate
East Ohio’s overall credit risk,

CRrEDIT-RELATED CONTINGENT PROVISIONS

The majority of Dominion’s derivative instruments contain
credit-related contingent provisions. These provisions require
Dominion to provide collateral upon the occurrence of specific
events, primarily a credic downgrade. If the credit-related con-
tingent features underlying these instruments that are in a Yiability
position and not fully collateralized with cash were fully triggered
as of December 31, 2015 and 2014, Dominion would have been
required to post an additional $12 million and $20 million,
respectively, of collateral to its counterparties. The colfateraf that
would be required to be posted includes the impacts of any off-
setting asset posidons and any amounts already posted for
derivatives, noa-derivative contracts and derivatives elected under
the normal purchases and normal sales exception, per contractual
terms. Dominion had posted no collateral at December 31, 2015
and $1 million in collateral ac December 31, 2014, related to
derivatives with credic-related contingent provisions that are ina
liability position and not fully collateralized with cash. The

collateral posted includes any amounts paid related to non-
derivative cortracts and detivatives efected under the normal
purchases and- normal sales exception, per cantraciual terms. The
aggregate fair value of all derivative instruments with credit-
related contingent provisions that are in a lability position and
not fully collateralized with cash as of December 31, 2015 and
2014 was $49 million, which does not include the impact of any
offsetting asset positions. Credit-related contingent provisions for
Virginia Power and Dominion Gas were not material as of
December 31, 2015 and 2014. See Note 7 for further
information about derivative instraments.

NOTE 24. RELATED-PARTY TRANSACTIONS

Virginia Power and Dominion Gas engage in related party trans-
actions primarily with other Dominion subsidiaries (affiliates).
Virginia Power’s and Dominion Gas’ receivable and payable
balances wich affiliates are settled based on contraccual terms or
on a monthly basis, depending on the nature of the underlying
transactions. Yirginia Power and Dominion Gas are included in
Dominion’s consolidated federal income rax return. See Note 2
for further information. Dominion’s transactions with equity
method investments are described in Note 9. A discussion

of significant related party transactions follows.

VIRGINIA POWER

Transactions with Affiliates

Virginia Power transacts with affiliaces for certain quantities of
natural gas and other commodities in the ordinary course of
business. Virginia Power also enters into certain commodiry
derivative contracts with affiliates. Virginia Power uses these con-
tracts, which are principaily comprised of commodity swaps, to
manage commodity price risks associated with purchases of natu-
tal gas. See Notes 7 and 19 for more informarion. As of
December 31, 2013, Virginia Power’s derivative asséts and
liabilities with affiliates were $13 million and $22 million,
respectively. As of December 31, 2014, Virginia Power’s
derivative assets and liabilities with affiliazes were not material.

Virginia Power participates in certain Dominion benefit plans
as described in Note 21. At December 31, 2015 and 2014,
Virginia Power’s amounts due to Dominion associated with the
Dominion Pension Plan and reflected in noncurrent pension and
other postretirement benefit liabilides in the Consolidared Bal-
ance Sheets were $316 million and $219 million, respectively. At
December 31, 2G15 and 2014, Virginia Power’s amounts due
from Dosminion associated with the Dominion Retiree Health
and Welfare Plan and reflected in ocher deferred charges and
other assets in the Consolidated Balance Sheets were $77 million
and $37 million, respectively.

DRS and other aifiliates provide accountring, legal, finance
and certain administrative and technical services to Virginia
Power. In addition, Virginia Power provides certain services to
affiliates, including charges for facilities and equipment usage.
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Presented below are significant transactions with DRS and .
other affiliaces:

Year Ended December 31, 2015 2014 2013
{millions)

Commodity purchases from affiliates $555 $543 3417
Services provided by affiliatest! . 422 . 432 415
Services provided to affiliates 22 .22 21

DRS and other affiliates provide accounting, legal, finance
and certain administrative and technical servicés vo Domianion
(Gas. Dominion Gas provides certain services to related parties,
including technical services. The costs of these services follow:

(1) Includes capitalized expmditurgs.

Virginia Power has borrowed funds from Dominion under
short-term borrowing arrangements. There were $376 million
and $427 million in short-term demand note borrowings from
Dominion as of December 31, 2015 and 2014, respectively. Vir-
ginia Power had no outstanding borrowings, net of repayments
under the Dominion money pool for its nontegulared subsidiaries
as of December 31, 2015 and 2014. Interest charges related to
Virginia Power’s borrowings from Dominion were immarerial for
the years ended December 31, 2015, 2014 and 2013.

There were no issuances of Virginia Power’s common stock to
Dominion in 2015, 2014 or 2013.

Dominion Gas

Transactions with Related Parties

Dominion Gas transacts with affiliates for cerrain quantities of
narural gas and other commodities at marker prices in the ordi-
nary course of business. Additionally, Dominion Gas provides
transportation and storage services to affiliates. Dominion Gas
also enters into certain other contracts with affiliates, which are
presented separately from conrracts involving commodiries or
services. As of December 31, 2015 and 2014, all of Dominion
Gas’ commodity derivatives were with affiliates. See Notes 7 and
19 for more information. See Note 9 for information regarding
sales of assets to an affiliate.

Dominion Gas participates in certain Domlmon benefit plans
as described in Nore 21. At .December 31, 2015 and 2014,
Dominion Gas’ amounts due from Dominion associated with the
Dominion Pension Plan and reflected in noncurrent peﬁsion and
other postretirement benefit assets in the Consolidated Balance
Sheets were $652 million and $614 million, respectively. At
December 31, 2015 and 2614, Dominion Gas’ liabilities:to
Dominion associated with the Dominion Retiree Health and
Welfare Plan and reflected in other deferred credics and other
lizbilities in the Consolidated Balance Sheers were $2 million and
$7 million, respectively.
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Year Ended December 31, 2015 2014 201
(millians) ) '
Purchases of natural gas and fransportation

and starage services from affiliates $10 $34 ¢33
Sales of natural gas and transportation and

storage services to affifiates 69 84 10¢
Services provided by related partiestl? 133 106 11¢
Services provided to related parties'® {1} 17 &

(1) Includes capitalized e.xpmdfmres
(2) Amounts primarily attriburable to Atkmw Coast Pipeline.

The following table presents affiliated and related party activ-
ity reflected in Dominion Gas’ Consolidated Balance Sheets:

At December 31, - 2005 2014
{miilions) :

Other receivablest o $7 317
Custorner receivables from related parties 4 5
Imbalances receivable from affiiiatest: 1 3
Affiliated riotes receivaple®™ ) 14 9

(1) Represents amounts due from Atlantic Coast Pepeline, a related party
VIE.

(2) Amounts are presemed in ather current assets in Dominion Gas” Con-
solidated Balance Shests.

(3) Amounts are pre:emmf in other deferred charges and other assess in
Dominion Gas’ Consolidated Balance Sheets.

Dominion Gas’ borrowings under the IRCA with Dominion
totaled $95 million and $384 million as of December 31, 2015
and 2014, respectively. Interest charges relatéd to Dominion Gas’
total borrowings from Dominion were immarerial for the year
ended December 31, 2015 and $4 million and $35 million for
the years ended December 31, 2014 and 2013, respectively.



NOTE 25. OPERATING SEGMENTS

The Companies are organized primarily on the basis of products
and services sold in the 1.8, A description of the operations
included in the Companies’ primary operating segments is as fol-
lows:

Prirary Operating Virginia Dominion

pegment Dascription of Operations Dominign  Power Gas -
DvP Regulated electric
n distribution X X
Regulated electric
transmission : X X
Dominion Generation Regulated electric fleet X X
Merchant eleciric flest X
Dominion Energy Gas transmission and
storage X X
Gas distribution and
storage X X
Gas gathering and
processing X X
LNG import and storage X
Nonregutated retail energy
marketing'?! X

{1) Includes remaining pmducfr services activities.

(2) As a vesult of Dominion’s decision to realign its business units effective
for 2015 year-end reporting, nonregulated retail energy marketing oper-
ations were weoved from the Dominion Generation ssgment o the
Dominion Energy segment.

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

Dominion

The Corporate and Other Segment of Dominion includes its corpo-
rate, service company and other functions {including unallocated
debt} and the net impact of operations that are discontinued or
sold. In addition, Corperate and Other includes specific items
attributable o Dominion’s operating segments that are not
included in profic measures evaluated by executive management
in assessing the segments” performance or allocating resources
among the segments.

In March 2014, Dominion exited the electric retail energy
marketing business. As a result, the earnings impact from the
electric retail energy marketing business has been included in the
Corporate and Other Segment of Dominion for 2014 first quar-
ter results of operations.

In the second quarter of 2013, ‘Dominion commenced a
restruceuring of its producer services business, which aggregates
natural gas supply, engages in natural gas rrading and marketing
activities and natural gas supply management and provides price
risk management services to Dominion affiliates. The restructur-
ing, which was compieted in the first.quatter of 2014, resulted in
the termination of natural gas rrading and certain energy marker-
ing activities. As a result, the earnings impact from natural gas
trading and cerrain energy marketing activities has been included
in the Corporate and Other Segment of Dominion for 2014,

In 2015, Dominion reported after-tax net expense of $391
million in the Corporate and Other segment, with $136 million
of these net expenses attriburable to specific items refated w irs
Operaring segments.

The net expenses for specific items in 2015 primarily refated
to the impact of the following items:

+ A $99 million ($60 million after-tax) charge related to future
ash. pond and landfill closure costs at cerrain utility generation
facilities, attriburable to Dominion Generation; and

»  An $85 million ($52 million after-tax) write-off of deferred
fuel costs associated with Virginia legislacion enacted in
February 2013, attributable to Dominion Generation.

In 2014, Dominion reported after-tax net expense of $970
million in the Corporate and Other segment, with $544 million
of these net expenses attributable vo specific items related to its
operating segments.

The net expenses for specific items in 2014 primarily related
to the impact of the following items:

*  $374 million ($248 million after-tax) in charges associated
with Virginia legislation enacted in April 2014 relating to the
development of a third nuclear unit located at North Anna
and offshore wind facilities, ateributable to Dominion Gen-
erarion;

* A $319 million {$193 million after-tax) net loss related to the
producer services business discussed above, attributable to
Dominion Energy; and '

« A 3i21 million (§74 million after-tax) charge related to a set-
tlement offer to incur future ash pond closure costs at certain
utility generation facilities, ateributable to Dominion Gen-
eration.

In 2013, Dominion reported after-tax net expense of $452
million in the Corporate and Other segment, with $184 million
of these net expenses attributable to specific items related to its
operating segments.

The net expenses for specific items in 2013 primarily related
to the impact of the following iterns:

* A $135 million (392 million after-tax) net loss from dis-
continued operations of Brayton Point and Kincaid, including
debt extinguishment of $64 million ($38 million after-tax)
related to the sale, impairment charges of $48 million ($28
million after-tax), a $17 million ($18 million after-tax) loss on
the sale which includes a $16 million write-off of goodwill,
and a $6 million ($8 million after-tax) loss from operations,
ateributable to Dominion Generation; and

+ A $182 million (3109 million after-tax) net loss, including 2
$55 million ($33 million after-tax) impairment charge related
to certain natural gas infrasteucture assets and a $127 million
($76 million after-tax) loss related to the producer services
business discussed above, astributable to Dominion Energy;
partially offset by

* An $81 million ($49 million after-tax) ner gain on invest-
menzs held in nuclear decomnmissioning rrust funds, atcribu
able ro Dominion Generation.
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~The following table presents segment information pertaining to Dominion’s operations:

Dominion Dominion Corporate and Adjustments &  Consolidatec
Year Ended December 31, DVP  GenerationtH Energy! Other EliminationstV Tota
(millions)
2015 )
Tota! revenue from external customers - $2,091 $7,001 $1,877 $ 27 $ T4t $11,682
Intersegment revenue 20 15 695 554 (1,284} —
Total operating revenue 2,11 7,016 2572 . 527 (543) 11,683
Depreciation, depletion and amortization 498 591 262 44 — 1,395
Equity in earnings of equity method investees — (13 60 11 - 56
Interest income ‘ — 64 25 13 (44} 58
interest and related charges 230 262 27 429 {44 804
Income taxes 307 465 423 (290) — 205
Net income (foss) attributable to Dominion 480 1,120 . 680 (391) — 1,899
investiment in equity method investees — 245 1,042 33 — 1,320
Capital expenditures 1,607 2,190 2,153 13 — 5,083
Total assets (billions) 14.7- 256 15.3 9.0 {5.8) 58.8
2014
Total revenue from external customers $1,918 $7,135  $2,446 $ (12 $ 949 $12,436
Intersegment revenue 18 34 880 572 (1,504) —
Total operating revenue 1,936 7.169 3,326 560 {555} 12,4356
Degreciation, depletion and amortization 462 514 243 73 — 1,292
Equity in earnings of eguity method investess — (18} 54 1¢ — a6
Interest income — 58 23 20 L(33) 68
Interest and related charges 205 240 117 770 ;(33) 1,193
Income taxes 317 365 463 {693) | — 452
Net income (lgss) attributable to Dominion 502 1,061 717 970 | — 1,310
Investment in equity method investees — 262 796 23 —_ 1,081
Capital expenditures 1,652 2,486 1,329 104 — 5,551
Total assets (billions) 13.0 239 13.0 8.7 (4.3} 54.3
2013 . -
Total revenue from external customers $1,825 $6,664 $3,566 $ 3 $ 1,062 $13,120
Intersegment revenue 9 283 739 609 {1,640} - —
Total operating revenue 1,834 6,947 - 4306 6l2 (578} < 13,120
Depreciation, depletion and amortization 427 . 511 235 35 — 1,208
Equity in earnings of equity method investees — (14} - 21 7 — 214
Interest income -— 59 19 42 (66) 54
interest and related charges 175 220 26 522 (66} 877
ncome taxes : 287 436 456 (287} — 8a2
Loss from discontinued operatnons net aof tax — — — (92) — ey
Net income (loss} attribytable to Dominion 475 963 711 (452} — 1,697
Capital expenditures ' 1,361 1,605 1,043 25 — 4,104

(1} Amounts bave been recast to reflect nonvegulated, rerail energy marketing operavions in the Dominion Energy segment.

Intersegment sales and transfers for Deniinion are based on
concraceual arrangements and tmay result in mte:segmcnt proﬁt or

loss that is ehmmated in consohdatlon

VIRGINIA POWER

The majority of Virginia Power’s revénue-is provided through
tariff rates. Generally, such revenue is-allocated for management
reporting based on an unbundled rate methodelogy among Vir-
ginia Power’s DVP and Dominion Generation segments.

The Corporate and Other Segment of Virginia Power primarily

ments in the Corporate and Orther segment.
The net expenses for specific items in 2015 primarily relared to

the impact of the foliowing:

includes specific items attrtbutable to its operating segments thar
are not included in profic measures evaluared by execurive

management in assessing the segments’ performance or allocating

resources among the segraents.
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- 1n-2015, Virginia Power reported after-tax net expcnges of
$153 million for specific items attriburable to its operating seg-

A $99 million:($60 million after-tax) charge related to future

- ash pond and landfill closure costs at cerrain utility generation
facilities, attributable to Dominion Generation; and

" An-$85 million ($52 million after-tax) write-off of deferred

* fuel costs associated with Virginia legislation enacted in

February 2015, artributable (o Dominion Generation.

In 2014, Virginia PchE rc_:pottéd after-tax net expenses of

ments in the Corporate and Other segment.

$342 million for specific items attriburable to its operaring seg-



The net expenses for specific items in 2014 primarily related
o the impact of the following:
© $374 million ($248 million after-tax) in charges associated
with Virginia legislation enacred in April 2014 relating 0
the development of a third nuclear unit located ar North
Anna and offshore wind facilities, attributable to Dominion
Generation; and
- A $121 million ($74 million after-tax) charge related to a set-
" tlement offer to incur future ash pond closure costs at certain
utility generation facilities, attributable to Dominion Gen-
eration.

In 2013, Virginia Power reported after-tax net expenses of
$47 million for specific items attriburable 1o its operating seg-
ments in the Corporate and Other segment.

The net expenses for specific items in 2013 primarily related
to the impact of the following:

* A $40 million ($28 million after-tax) charge in connection
with the 2013 Biennial Review Order, attributable to
Dominion Generation.

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

(ear Ended December 31,

Dominion Corporate and Adjustments & Consolidated

Dvp Generation Other Eiiminations Total
“Millions)
2015
Operating revenue $2,099 $5,566 $ 43) $ — $7,622
Gepreciation and amortization 498 453 2 — 953
{nterest income — 7 — — 7
Interest and related charges 230 210 4 {1} 443
income taxes 308 437 (86} - 659
Net income {loss) 490 750 (153) — 1,087
Capital expenditures 1,569 1,120 — — 2,689
Tatal assets (billians) 14.7 17.0 — 0.1} 31.6
2014
Qperating revenus $1,928 $5,651 $ — $ — $7,579
Depreciation and amortization 462 416 37 — 915
Interest income — 8 — — 8
Interest and related charges 205 203 3 — 411
Income taxes 317 416 (185) — 548
Net income (loss) 509 891 {342y — 858
Capital expenditures 1,651 1,456 — — 3,107
Total assets (billions) 13.2 16.4 — 0.1) 295
2013
Operating revenue $1,826 $5,475 $ (6 $ — $7,265
Depreciation and amortization 427 425 1 — $ 853
Interest income — 6 — — $ 6
Interest and related charges 175 192 2 — $ 389
Income taxes 286 399 (26) — $ 659
Net income {loss) 483 702 (47 — $1,138
Capital expenditures 1,360 1,373 — — $2,533

Dominion GAS

The Corporate and Qther Segment of Dominion Gas primarily
includes specific itemns astributable eo Dominion Gas® operaring
segment that are not included in profit measures evaluated by
executive managesient in assessing the segment’s performance
and the effect of certain items recorded at Dominion Gas as a
result of Dominion’s basis in the net assets contributed.

[ 2015, Dominion Gas reported after-tax net expenses of
$21 million in its Corporate and Other segment, with $13 mil-
lion of these net expenses attriburable w specific items related to
its operating segment.

The net expenses for specific items in 2015 primarily related
to the impact of the following:

*  $16 million {$10 million after-tax) ceiling test impairment
charge.

In 2014, Dominion Gas reported after-tax net expenses of $9
million in its Corporate and Other segment, with none of these
net expenses attributable to specific items related to its operating
segment.

In 2013, Dominion Gas reported after-tax net expenses of
$49 million in the Corporare and Other segment, with $41 mil-
lion of these net expenses attributable to specific items related to
its operating segment.

The nex expenses for specific items in 2013 primarily related
to the impact of the following:

+  $55 million ($33 million after-tax) of impairment charges
related to certain natural gas infrastructure assets; and

* A $14 million (38 million after-tax) charge primarily reflect-
ing severance pay and other benefits related to workforce
reductions.
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The following table presents segment information pertaining to Dominton Gas’ operations:

Corporate and

Dominion Consolidatec
Year Ended Dacember 31, " Energy Qther Tota
{miftions) ’ )
2015
Operating-revenue $1,716 $— 81 TE
Depreciation and amortization 213 4 217
Equity in earnings of equity method investees 23 —_ 23
Interest income 1 — ]
Interest and related charges 72 L 73
Income taxes 296 gy 283
Net income (loss} 478 (21 457
Investment in equity method investees 102 — 102
Capital expenditures 795 — 795
Total assets (billions) 9.7 0.5 10.3
2014 _ . . .
Qperating revenue $1,898 $— $1,808
Depreciation and amortization 197 — 197
Equity in earnings of equity method investees 21 — 21
Interest income 1 — 1
Interest and related charges 27 — 27
Income taxes 340 (8) 334
Net income (0ss) 521 {9} 512
Investment in equity method investees 107 — 107
Capital expenditures 719 — 719
Total assets (hillions) 9.2 0.6 9.8
2013 o
Qperating revenue $1,937 $— $1,937
Cepreciation and amartization 188 — 188
Equity in earnings of equity method investees 22 — 22
Interest income : 2 — 2
Interest and related charges 28 — 28
Income taxes 333 (32) 301
Net income (loss) 510 {(49) 461
Capital expenditures 550 — 650
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NOTE 26. QUARTERLY FINANCIAL AND COMMON
STOCK DATA (UNAUDITED)

A summary of the Companies” quarterly results of operations for
the years ended December 31, 2015 and 2014 follows. Amounts
teflect all adjustments necessary in the opinion of management
for a fair statement of the results for the interim periods. Results
for interim periods may flucruate as a result of weather con-.
ditions, changes in rates and other facrors.

Dominion,

First
Quartaer

Third
Quarter

Secand
Quarter

Fourth
Quarter

Year

{rillions, except per
share amounts)

2015

Operating revenue
income from
operations
Net income
including
noncontrolling
interests
Income from
continuing
operationsti}
Net income
attributable to
Dominion ~

1,002

536

$ 3,409

840

$ 2,747 $ 2,971

731123

418 599

413 593

413 593

$ 2,556

638

366

397

357

$ 11,683

3,536

1,923

1,898

1,899

536
Basic EPS: '
Income from
continuing
operationsth
Net income
attributable to
Dominion
Diluted EPS:
Income from
continuing
operationst)
MNet income
attributable to
Dominion

0.91

0.91

0.81

0.91

0.70 1.00

0.70 1.00

0,70 1.00

0.70 1.00

0.60

0.60

0.60

0.60

3.21

3.21

3.20

3.20

Dividends declared
per share

Commen stock
prices (intraday’
high-low)

0.8475

$79.89 -
68.25

0.6475 0.6475

$74.34 -
66.52

$76.59 -
66.65

0.6475

$74.88 -
64.54

2.5900

$ 79.89-
54.54

First Second Third Fourth
Quarter Quarter Quarler Quarter Year

{milfions, except per
share amounis)
2014
Operating revenue  $ 3,630 $ 2813 $ 3050 $ 2943 $12436
Income from

operations 768 394 921 038 2,721
Net income

inchuding

noncontrolling

interests 385 161 531 249 1,326
Income from

continuing

operationst 379 159 529 243 1,310
Net income

attributable to

Dominion 379 159 529 243 1,310
Basic EPS:
Income from

continuing

operations! 0.65 0.27 0.91 Q.42 225
Net income

attributable to

Dominion 0.65 0.27 091 0.42 2.25
Diluted EPS:
Income from

continuing
~ operationst .65 0.27 0.90 0.42 2.24
Net income

attributable to

Dominian 0.65 0.27 0.9¢ 0.42 2.24
Dividends declared

per share 0.60 0.60 0.60 0.60 240
Common stock

prices (intraday $72.22- $73.75- $7162- $80.89- $30.89-

high-low} 63.14 67.06 64.71 65.53 63.14

(1) Amounts ateributable te Dominion’s coramon shareholders.

There were no significant items impacring Dominion’s 2015

quarterly results.
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Dominion's 2014 results include the impact of the following
significant irems: : ‘

»  Fourth quarter results include $172 millien in after-rax
charges associated with the Liability Management Exercise in
2014 and $74 million in after-tax costs related 1o Virginia
Power's settlement offer 1o incur future ash pond closure costs
at certain utility generation facilities.

*  Second quarter results include $191 millien in after-rax
charges associated with Virginia legislation enacted in April
2014 relating ro the development of a third nuclear unit
located at Notrth Anna and offshore wind facilities.

¢ First quarrer results include a $193 million afrer-tax reduction
in revenues associated with the repositioning of Dominion’s
producer services business which was completed in the first
quarter of 2014,

VIrRGINIA POWER

Virginia Power's quarterly results of operations were as follows:

First Second Third Fourth
Quarter Quarter Quarter Quarter Year

(millicns)
2015
Operating revenue $2,137  $1,813  $2,058 $1,614 §7.622
Income from

operations 525 481 741 374 2,121
Mef income 268 24% 385 187 1087
Balance available for

common stock 269 246 385 187 1,087
2014
Operating revenue $1,983 $1,728 %2053 $1814 $7,579
Income from

operations 613 205 594 312 1,724
Net incorme 324 69 314 151 858
Balance available for : : :

common stock 318 67 312 148 845

Virginia Power’s 2015 results include the impact of the follow-
ing significant items: :
*  Fourth quarter resulrs include a $32 million after-tax charge

related to incremental future ash pond and landfill closure

costs at certain utility generacion facilides.

*  Second quarter results include a $28 million after-tax charge
related 1o incremental future ash pond and landfill dosure
costs at certain utility generation facilides due o the enact-
ment of the final CCR rule in April 2015,
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*  First quarter results include a $52 million after-tax write-off of
deferred fuel costs associated with Virginia legislarion enacted
in February 2015,

Virginia Power’s 2014 results include the impact of the follow-
ing significant items: '

»  Fourth quarter results include $74 million in after-tax costs
related to Virginia Power’s settlement offer to incur future ash
pond clesure costs at certain utilicy generation facilities.

+  Second quarter results include a $191 million after-tax charge
associated with Virginia legislation enacted in April 2014
relating to the development of a third nuclear unir located ar -
Norrh Anna and offshore wind facilities.

Dominion Gas

Dominion Gas’ quarterly results of operations were as follows:

First Second Third Fourth

i Quarter Quarter , Quarter  Quatter Year
{millions)
2015
Qperating ravenus $531 $395  $365 $425 $1,716
Income from operations- . 271 . 153 - 202 163 789
Met income 161 85 in 100 457
214 )
Cperating revenue $569 $428 ° $391 $510  $1,898
fncome from operations 265 154 177 255 851

Net income 164 93 107 148 512

Dominion Gas’ 2015 results include the impact of the follow-

ing significant items:

*  Third quarter results include a $29 million after-tax gain from
an agreement to convey shale development rights underneath
a nartural gas storage field.

* . First quarter results include a $43 million after-rax gain from
agreements to convey shale development rights underneath
several natural gas storage fields.

Dominion Gas’ 2014 results include the impact of the follow-
ing signiﬁcanf item:
*  Fourth quarter resuits include a $36 million after-tax gain
from agreements-to convey Marcellus Shale development
rights underneath several natural gas storage ficlds.



Item 9. Changes in and Disagreements
With Accountarits on Accounting and
Financial Dlsclosure

None.

Item 9A. Controls and Procedures -
Dosiniok

Senior management, mcludmg Dominion’s CEQ and CFO,
evaluated the effectiveness of Dominion’s disclosure controls and
procedures as of the end of the period covered by this repore.
Based on this evaluation process, Dominion’s CEQ and CFO
have concluded that Dominion’s disclosure controls and proce-
dures are effective. There were 1o changes in Dominion’s internal
control over financial reporting that occurred durmg the last fiscal
quarter that have materially affected, or are reasonably likely to
materially affect, Dominion’s internal control over financial
reparting. '

MANAGEMENT’'S ANNUAL REPORT ON
INTERNAL CONTROL OVER FINANC!AL
REPORTING

Management of Dominion understands and accepts responsibility
for Dominion’s financial stateménts 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 throughout all aspects of
its business. ‘ ‘

Dominion maintains a system of internal controi des;gned to
provide reasonable assurance, at a reasonable cost, that jts assets
are safeguarded against loss from unauthorized use or disposition
and that transacrions are executed and recorded in ‘accordance
with established procedures. This system includes writcen policies,
an organizational structure designed to ensure appropriate
segregation of responsibilities, careful selection and training of
qualified personnel and internal audirs.

The Audit Committee of the Board of Directors of Domin-
ion, composed entirely of independent direciors, mects periodi-
cally with the independent registered public accounting firm, the
internal auditors and management to discuss auditing, internal
control, and financjal reporting matters of Dominion and ro
ensure that each is properly discharging its responSJbllmes Both
the independent registered public accounting firm and the
internal auditors periodically meet alone with the Audit Commit-
tee and have fre¢ access'to the Committee ar any time.

SEC rules jmplemenung Section 404 of the Sarbanes-Oxley
Act of 2002 requlre Dominion’s 2015 Annual Report to contain
a management’s report and a report of the independent registered
public a¢counting firm regarding the effectiveness of internal
control. As a basis for the report, Dominion tested and evaluated
the design and operating effectiveness of internal controls. Based
on its assessment as of December 31, 2015, Dommlon makes the
following assertions:

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

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

Management evaluated Dominion’s internal control over
financial reporting as of December 31, 2015. This assessment was
based on criteria for effective internal contiol over financial
reporting described in Insernal Control-Integrated Framework
(2013) issued by the Commiuee of Sponsoring Organizations of
the Treadway Commissioti. Based o this assessment, manage-
ment believes that Dominion maintained effective internal con-
trol over financial reporting as of December 31, 2015.

Dominion’s independent reglstered public accounting firm i3
engaged to express an opinion on Dominton’s internal control
over financial reporting, as stated in thelr report which is included
hetein.

Bebruary 26, 2016
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REPORT OF INDEPENDENT REGISTERED
PuUBLIC ACCOUNTING FIRM

Ta the Board of Directors and Shareholders of
Dorminion Resources, Inc.
Richmond, Virginia

We have audited the internal control over financial repotting of
Dominion Resources, Inc, and subsidiaries (“Dominion”™) as of
December 31, 2015, based on criteria established in Inzernal
Control-Integrated Framework (2013} issued by the Commitree of
Sponsoring Organizations of the Treadway Commis-

sion. Dominion’s management is responsible for rnamtammg
effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial
reporting, included in the accompanying Management’s Annual
Report on Internal Consrol over Financial Reporting, Qur
responsibility is to express an opinion on Dominion’s internal
conurol over financial reporting based on our audit.”

We conducted our audit in accordance with the standards of
the Public Company Accouhting Oversight Board (United
States). Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether effective
internal control over financial reporting was maintained in all
material respects. Qur audit included obraining an understanding
of internal control over financial reporting, assessing the risk that
a marerial 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 audir provides
a reasonable basis for our opinion. ,

A company’s internal control over financial reporfing isa,
process c[esrgned by, or under the supervision of, the company s
principal executive and prmclpal financial officers, or persons
performing similar functions, and effected by the company’s
board of directors, management, and other personncl to provide
reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes
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in accordance with generally accepted accounting principles. A
company’s internal control over financial reporting includes those-
policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the
transacions and dispositions of the assets of the company;

(2) provide reasonable assurance thart transactions are recorded as
necessary to permit preparation of financial statements in accord-
ance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in
accordance with autherizations of management and directors of
the company; and (3) provide reasonable assurance regardmg
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 internal control over
financial reporting, mcludmg the possibility of collusion or
improper management ‘overtide of controls, material misstate-
ments due to error or fraud may not be prevented or detected on
a timely basis. Also, projections of any evaluation of the effective-
ness of the internal control over financial reporting to future perl-
ods are subject to the risk that the controls may become
inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

In our opmnon, Dominion maintained, in all materjal
respects, effective internal control over financial reporting as of
December 31, 2015, based on the criteria established in /ntermal
Control-Integrated Framework (2013) issued by the Commitree of
Sponsoring Organizations of the Treadway Commission,

We have also audited, it accordance with the standards of the
Public Company Accounting - Oversight Board (United States),
the consolidated financial statements as of and for the year ended -
December 31, 2015 of Dominion and our report dated Febru-
ary 26, 2016 expressed an unquahﬁed oprmon on those financial
statements.

/s! Deloitre & Touchc LLP
Richmond, V1rglma ’
February 26,2016



VirGINIA POWER

Senior management, including Virginia Power’s CEQ and CFQ,
evaluated the effectiveness of Virginia Power’s disclosure controls
and procedures as of the end of the period covered by this report,
Based on this evaluation process, Virginia Power's CEO and CFO
have concluded that Virginia Power’s disclosure controls and
procedures are effective. There were no changes in Virginia Pow-
er’s internal control over financial reporting thar occurred during
the last fiscal quarter chac 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

Mapagement of Virginia Power understands and accepts responsi-
bility for Virginia Power’s financial statemnents and related dis-
closures and the effectiveness of internal control over financial
reporting {(internal control). Virginia Power continuously strives
2o identify opportunities to enhance the effectiveness and effi-
clency of internal control, just as it does throughout all aspects of
its business.

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

The Board of Directors also serves as Virginia Power’s Audit
Committee and meets periodically with the independent regis-
tered public accounting firm, the internal auditors and manage-
ment to discuss Virginia Power's auditing, internal accounting
control and financial reparting maccers and to ensuce thac each is
properly discharging its responsibilities.

SEC rules implementing Section 404 of the Sarbanes-Cxley
Acr require Virginia Power’s 2015 Annual Repore to contain 2
management’s report regarding the effectiveness of internal con-
trol. As a basis for the repore, Virginia Power tested and evaluated
the design and operating effectiveness of internal controls. Based
on the assessment as of December 31, 2013, Virginia Power
makes the following asserrions:

Management is responsible for establishing and maintaining
effective internal control over financial reparting of Virginia
Power.

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

Management evaluated Virginia Power’s internal control over
financial reposting as of December 31, 2015. This assessment was
based on criteria for effective internal control over finaacial
reporting described in frternal Control-Integrated Framework
{(2013) issued by the Committee of Sponsoring Organizations of

the Treadway Commission. Based on this assessment, manage-
ment believes that Virginia Power maintained effective internal
control over financial reporting as of December 31, 2015,

This annual report does not include an attestation report of
Virginia Power's independent registered public accounting firm
regarding internal control over financial reporting, Management’s
report is not subject to attestation by Virginia Power's
independent registered public accounting firm pursuant to a
permanent exemption under the Dodd-Frank Act.

Tebruary 26, 2016

Dominian Gas

Senior management, including Dominion Gas’ CEQ and CFO,
evaluated the effectiveness of Dominion Gas’ disclosure controls
and procedures as of the end of the period covered by this report.
Based on this evaluaton process, Dominion Gas’ CEO and CFO
have concluded that Dominion Gas” disclosure controls and
procedures ate effective. There were no changes in Dominion
Gas’ internal control over financial reporting that occurred during
the last fiscal quarter that have materially affected, or are reason-
ably likely to materially affect, Dominion Gas’ internal control
over financial reporting. ‘

MANAGEMENT’S ANNUAL REPORT ON
INTERNAL CONTROL OVER FINANCIAL
REPORTING

Management of Dominion Gas understands and accepes responsi-
bility for Deminion Gas’ financial statements and related dis-
closures and the effectiveness of internal control over financial
reporting (internal control). Dominion Gas continuously strives
to identify opportunities to enhance the effectiveness and effi-
ciency of internal control, just as it does throughout all aspects of
its business.

Dorminion Gas maintains a system of internal control
designed to provide reasanable assurance, at a reasonable cost,
that its assets are safeguarded against logs from unauthorized use
or disposition and that 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, careful selecrion and
training of qualified personnel and internal audits.

The Board of Directors also setves 2s Dominion Gas’ Audit
Committee and meets periodically with the independent regis-
tered public accounting firm, the internal audicors and manage-
ment to discuss Dominion Gas’ auditing, internal accounting
control and financial reporting marters and to ensure thar each is
propetly discharging its responsibilities.

SEC rules implementing Section 404 of the Sarbanes-Oxley
Act require Dominion Gas’ 2015 Annual Report to contain a
management’s report regarding the effectiveness of incernal con-
trol. As a basis for the report, Dominion Gas tested and evaluated
the design and operating effectiveness of internal controls. Based
on the assessment as of December 31, 2015, Dominion (Gas
makes the following assertions:

Management is responsible for establishing and maincaining
effective internal control over financial reporting of Dominion

Gas.

165



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

Management evaluared Dominion Gas’ internal control over
financial reporting as of Deceraber 31, 2015. This assessment was
based on criteria for effective internal control over financial
reporting described in Internal Control-Integrated Framework
(2043) issued by the Commitcee of Sponsoring Organizations of
the Treadway Commission. Based on this assessment, manage-
ment believes that Dominion Gas maintsined effective internal
control over financial reposting as of December 31, 2015.

This annual repore does not include an attestation report of
Dominion Gas’ independent registered public accounting firm
regarding internal control over financial reporting. Management’s
report is not subject to artestarion by Dominion Gas’
independent registered public accounting fiem pursuant to a
permanent exernption under the Dodd-Frank Act.

February 26, 2016

Item 9B. Other Information

None,
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Part 111

Item 10. Directors, Executive Officers and Corporate Governance

Dominlon

The following information for Dominion is incorporated by reference from the Dominion 2016 Proxy Statement, which will be filed on

or around March 23, 2016:

+ Information regarding the directors required by this item is found under the heading Election of Directors.

+ Informarion regarding a material change in the procedures by which shareholders recommend director nominees required by this item
is found under the headings Election of Directors and Sharebolder Proposals and Divector Nominations.

+ Information regarding compliance with Section 16 of the Securities Exchange Act of 1934, as amended, required by this item is found
under the heading Section 16(a} Beneficial Ownership Reporting Compliance.

+ Information regarding the Dominion Audit Committee Financial expert(s) required by this item is found under the heading Board of

Directors Committees—Audit Commitiee. -

+ Information regarding the Dominion Audit Committee required by this item is found under the headings Board of Directors Commit-

tees—Audit Committee and Audit Committee Report.

+ Informarion regarding Dominion’s Code of Ethics required by this jrem is found under the heading Corporaie Governance and Board

Matters.

The information concerning the execurive officers of Dominion required by this item is included in Part I of this Form 10-K under
the caption Executive Officers of Dominion. Each executive officer of Dominion is elected annually.

Item 11. Executuve Compensation

DominioN

The following informartion about Dominion is contained in the
2016 Proxy Statement and is incorporated by reference: the
informartion regarding executive compensation contained under
the headings Compensation Discussion and Analysis and Executive
Compensation; the information regarding Compensation
Committee interlocks contained under the heading Compensation
Committee Interlocks and Insider Participation; The Compensation,
Governance and Nominating Commitiee Report; and the
information regarding direcror compensation contained under the
heading Compensation of Non-Employee Directors.

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 heading Securities Ownership in the 2016 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-Equity
Compensation Plans in the 2016 Proxy Statement is incorporated
by reference.

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

DomiNION

'The information regarding related party transactions required by
this item found under the heading Other Information-Related
Party Transactions, and informarion regarding director
independence found under the heading Corporate Governance and
Board Matters—Independence of Directors, in the 2016 Proxy
Statement is incorporated by reference.

Item 14. Principal Accountant Fees and
Services

Dominion

'The information concerning principal accountant fees and serv-
ices contained under the heading Auditor Fees and Pre-Approval
Policy in the 2016 Proxy Statement is incorporated by reference.
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VIRGINIA PowWER AND DominioN Gas

The following table presents fees paid to Deloitte & Touche LLP
for services related to Virginia Power and Dominion Gas for the
fiscal years ended December 31, 2015 and 2014.

Type of Fees 2015 2014

{miltions}

Virginia Power

Audit fees $1.87 $1.96
Audit-related fees : - -
Tax fees — —
All other fees - A

Total Fees $187 %196

Dominion Gas

Audit fees 5106 $0.52
Audit-related fees 0.19 0.14
Tax fees — _
Al other fees . — —

Total Fees $1.25 $0.66

Audic fees represent fees of Deloitte & Touche LLP for the
audit of Virginia Power’s and Dominion Gas’ annual con-
solidated financial starements, the review of financial statements
included in Virginia Power’s and Dominion Gas’ quarterly Form
10-Q reports, and the services that an independent auditor would
customarily provide in connection with subsidiary audits, star-
utory requirements, regulatory filings, and similar engagements
for the fiscal year, such as comfort letters, attest services, consents,
and assistance with review of documents filed with the SEC:
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Audit-relared fees consist of assurance and related services that
are reasonably related to the performance of the audit or review of
Virginia Power's and Dominion Gas’ consolidated financial-
staternents or internal control over financiat reporting. This cat-
egory may include fees related to the performance of audits and
attest services not required by statute or regulations, due diligence
related to mergers, 2cquisitions, and investments, and accounting
consultations about the application of GAAP to proposed trans-
actions, .

Virginia Power’s and Dominion Gas’ Boards of Directors
have adopted the Dominion Audic Commitree pre-approval
policy for their independent auditor’s services and fees and have
delegated the execution of this policy to the Dominion Audit
Committee. In accordance with this delegation, each year the
Dominion Audit Committee pre-approves a schedule that details
the services to be provided for the following year and an estimated
charge for such services. At its January2016 meeting, the Domin-
ion Audic Committee approved Virginia Power’s and Dominion
Gas’ schedules of services and fees for 20106, In accordance with
the pre-approval policy, any changes to the pre-approved schedule
may be pre-approved by the Dominion Audit Committee or a
member of the Dominion Audir Committee.

The fees for Dominion Gas presented above for the year
ended December 31, 2014, were for professional services rendered
during the petiod subsequent to Dominion Gas becoming an
SEC registrant. Total audit fees and audit-related fees incurred
priot to Dominion Gas becoming an-SEC registrant were $620
thousand and $70 thousand, respectively, and were paid by
Dominien. -



Part IV

Item 15. Exhibits and Financial Statement Schedules

(a) Certain documents are filed as part of this Form 10-K and are incorporated by reference and found on the pages noted.

1. Financial

Statements

See Index on page 58,

2. All schedules are omitted because they are not applicable, or the required information is either not material or is shown in the financial
statements or the related notes,

3. Exhibits (incorporated by reference unless otherwise noted)

Exhibit . Virginia  Dominion
Number Description Dominion  Power Gas
2 Purchase and Sale Agreement between Dominion Resources, Inc., Dominion Energy, Inc,, X
Dominion Transmission, Inc. and CONSOL Energy Holdings LLC VI (Exhlblt 99.1, Form
8-K filed March 15, 2010, File No. 1-8489).
3.1a Dominion Resources, Inc. Articles of Incorporation as amended and restated, effective May 20, - X
2010 {Exhibic 3.1, Form 8-K filed May 20, 2010, File No. 1-8489).
3.1.b Virginia Electric and Power Company Amended and Restated Articles of Incorporation, as in - X
effect on October 30, 2014 (Exhibit 3.1.5, Form 10-Q filed November 3, 2014, File
No. 1-2255).
3.1.c Articles of Organization of Dominion Gas Holdings, LLC (Exhibir 3.1, Form $-4 filed April 4, X
2014, File No. 333-195066). _ | |
3.2.a Dominion Resources, Inc. Amended and Restated Bylaws, effective December 17, 2015 (Exhibit X
3.1, Form 8-K filed December 17, 2015, File No. 1-8489).
3.2.b Virginia Electric and Power Company Amended and Restated Bylaws, effective ]unc 1; 2009 X
{Exhibir 3.1, Form 8-K filed June 3, 2009, File No. 1-2255),
3.2.¢ Operating Agreement of Dominion Gas Holdings, LLC dated as of September 12, 2013 X
(Exhibit 3.2, Form 5-4 filed April 4, 2014, File No. 333-195066).
4 Deminion Resources, Inc., Virginia Electric and Power Company and Dominion Gas Holdings, X X X
LLC agree 1o furnish o the Securities and Fxchange Commissiots upon request any other
instrument with respect to long-term debt as to which the total amount of securities authorized
does not exceed 10% of each of their total consolidated assets.
4.1.a See Exhibit 3.1.a above. - X
4.1.b See Exhibit 3,1.b above. . X
4.2 Indenture of Mortgage of Virginia Electric and Power Company, dated November 1, 1935, as X X
supplemented and modified by Fifty-Eighth Supplemental Indenture (Exhibit 4(ii), Form 10-K
for the fiscal year ended December 31, 1985, File No. 1-2255); Ninety-Second Supplemental
Indenture, datred as of July 1, 2012 (Exhibit 4.1, Form 10-Q for the quarter ended June 30,
2012 filed August 1, 2012, File No. 1-2255),
4.3 Form of Senior Indenture, dated June 1, 1998, berween Virginia Electric and Power Comtpany X X

and The Bank of New York Mellon (as successor trustee to JP Morgan Chase Bank (formeriy
The Chase Manhattan Bank)); as Trustee (Exhibit 4(iit), Form $-3 Registration Statement fifed
February 27, 1998, File No. 333-47119); Form of Tenth Supplemental Indenture, dated
December 1, 2003 (Exhibit 4.3, Form 8-K filed December 4, 2003, File No. 1-2255); Form of
Twelfth Supplemental Indenture, dated January 1, 2006 (Exhibit 4.2, Form 8K filed

January 12, 2006, File No. 1-2255); Form of Thirteenth Supplemental Indenture, dated as of
January 1, 2006 (Exhibit 4.3, Form 8-K filed January 12, 2006, File No. 1-2255); Form of
Fourteenth Supplemental Indenture, dated May 1, 2007 (Exhibir 4.2, Form 8-K filed May 16,
2007, File No. 1-2255); Form of Fifteenth Supplemental Indenture, dated September 1, 2007
{Exhibit 4.2, Form 8-K filed September 10, 2007, File No. 1-2255); Form of Seventeenth - -
Supplemental Indenture, dated November 1, 2007 (Exhibit 4.3, Form 8-K filed November 30,
2007, File No. 1-2255); Form of Fighteenth Supplemental Indenture, dated April 1, 2008
{Exhibir 4.2, Form 8-K filed April 15, 2008, File No. 1-22553); Form of Nineteenth
Supplemental and Amending Indenture, dated November 1, 2008 (Exhibit 4.2, Form 8-K filed
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Exhibit
Number

S -. Virginia
Description Oominion  Power

Dominion
Gas

4.4

4.5

4.6

170

November 5, 2008, File No. [-2255); Form of Twentieth Supplemental Indenture, dated

June 1, 2009 (Exhibit 4.3, Form 8-K filed June 24, 2009, File No. 1-2235); Form of Twenty-
First Supplemental Indentuse, dated August 1, 2010 (Exhibit 4.3, Form 8-K filed September 1,
2010, File No. 1-2255); Twenty-Second Supplemental Indenture, dated as of January 1, 2012
(Exhibit 4.3, Form 8-K filed January 12, 2012, File No. 1-2255); Twenty-Third Supplemental
Indenture, dated as of January 1, 2013 (Exhibit 4.3, Form 8-K filed January 8, 2013, File No. 1-
2255); Twenty-Fourth Supplemental Indenture, dated as of January 1, 2013 (Exhibit 4.4, Form
8-K filed January 8, 2013, File No. 1-2255); Twenty-Fifth Supplemental Indenture, dated as of
March 1, 2013 {Exhibit 4.3, Form 8-K filed March 14, 2013, File No. 1-2255); Twenty-Sixth
Supplemental Indenture, dated as of August 1, 2013 (Exhibit 4.3, Form 8-K filed August 15,
2013, File No. 1-2255); Twenty-Seventh Supplemental Indenture, dated February 1, 2014
(Exhibit 4.3, Form 8-K filed February 7, 2014, File No. 1-2255); Twenty-Eighth Supplemental
Indenture, dared February 1, 2014 (Exhibit 4.4, Form 8-K filed February 7, 2014, File No. 1-
2255); Twenty-Ninth Supplemencal Indenture, dated May 1, 2015 {Exhibit 4.3, Form 8- filed
May 13, 2015, File No. 1-02255); Thirtieth Supplemental Indenture, dated May 1, 2015
(Exhibit 4.4, Form 8-K filed May 13, 2015, File No. 1-02255); Thirty-First Supplemental
Indenture, dated January 1, 2016 {Exhibit 4.3, Form 8-K filed January 14, 2016, File No. 000-
55337).

Indenture, Junior Subordinated Debentures, dated December 1, 1997, between Dominion X
Resources, Inc. and The Bank of New York Melton {(as successor trustee to JP Morgan Chase ~ '
Bank (formerly The Chase Manhattan Bank)) as supplemented by a Form of Second

Supplemental Indenture, daved January 1, 2001 {Exhibiv 4.6, Form 8-K filed January 12, 2001, . .

File No. 1-8489). ’

Indenture, dated April 1, 1995, berween Consolidated Natural Gas Company and The Bank of X
New York Mellon (as successor trustee to United States Trust Company of New York) (Exhibic

{4), Certificate of Notification No. 1 filed April 19, 1995, File No. 70-8107); Securities

Resolution No. 2 effective as of Ocrober 16, 1996 {Exhibic 2, Form 8-A filed Ocraber 18, 1994,

File No. 1-3196 and relating to the 67/8% Debentures Due October 15, 2026); Securities -

Resolution No. 4 effective as of December 9, 1997 (Exhibit 2, Form 8-A filed December 12,

1997, File No. 1-3196 and relating to the 6.80% Debentures Due December 15, 2027).

Form of Senior Indenture, dated June 1, 2000, between Dominion Resources, Inc. and The . X
Bank of New York Mellon (as successor trustee to JP Morgan Chase Bank (formerly The Chase
Manhatran Bank)), as Trustee {Exhibit 4(iit), Form 5-3 Registration Staternent filed

December 21, 1999, File No. 333-93187); Form of Sixteenth Supplemental Indenture, dated
December 1, 2002 {Exhibit 4.3, Form 8-K filed December 13, 2002, File No. 1-8489); Form of
Twenty-First Supplemenral Indenture, dated March 1, 2003 (Exhibits 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-
Ninth Supplemental Indenture, dated June 1, 2005 (Exhibir 4.3, Form 8-K filed June 17, 2005,
File No. 1-8489); Forms of ‘Thirry-Fifth and Thirty-Sixth Supplemental Indentures, dated

June 1, 2008 (Exhibits 4.2 and 4.3, Form 8-K filed June 16, 2008, File No. 1-8489); Yorm of
Thirty-Ninth Supplemental Indenture, dated August 1, 2009 (Exhibit 4.3, Form 8-K filed
August 12, 2009, File No. 1-8489); Fortieth Supplemental Indenture, dated August 1, 2010
(Exhibit 4.3, Form 8-K filed September 2, 2010, File No. 1-8489); Forty-Tirst Supplemental’
Indenture, dated March 1, 2011 (Exhibit 4.3, Form 8-K, filed March 7, 2011, File No. 1-8489);
Forty-Third Supplemental lidenture, dated August 1, 2011 (Exhibit 4.3, Form 8-K, filed
August 5, 2011, File No. 1-8489); Forty-Fourth Supplemental Indenture, dated August 1, 2011
(Exhibit 4.3, Form 8-K, filed August-15, 2011, File No. 1-8489); Forty-Fifth Supplemental
Indenture, dated September 1, 2012 (Exhibit 4.3, Form 8-K, filed Seprember 13, 2012, File No.
1-8489); Forty-Sixth Supplemental Indenture, dated September 1, 2012 (Exhibit 4.4, Form 8-K,
filed September 13, 2012, File No. 1-8489); Forty-Seventh Supplemental Indenture, deted
September 1, 2012 (Exhibit 4.5, Form 8-K, filed September 13, 2012, File No. 1-8489); Forty-
Eighth Supplemental Indenture, daced March 1, 2014 (Exhibit 4.3, Form 8-K, filed March 24,
2014, File No. 1-8489); Forty-Ninth Supplemental Indenture, dated November 1, 2014
{Exhibit 4.3, Form 8-K, filed November 25, 2014, File No. 1-8489); Fiftieth Supplemental
Indenture, dated November 1, 2014 (Exhibit 4.4, Form 8-K, filed Novermber 25, 2014, File No.
1-8489); Fifty-First Supplemental Indenture, dated November 1, 2014 (Exhibit 4.5, Form 8-K, .
filed November 25, 2014, File No, 1-8489),



xhibit
lumber

Virginia
Description Dominion  Power

Dominicn
Gas

4.7

4.8

4.9

4.10

4.11

412

4.13

4.14

4.15

Indenture, dared as of June 1, 2015, between Dominion Resources, Inc. and Deutsche Bank X
Trust Company Americas, as Trustee (Exhibit 4.1, Form 8-K filed June 15, 2015, File No. 1-

8489); First Supplemencal Indenture, dared as of June 1, 2015 (Exhibit 4.2, Form 8-K filed June

15, 2015, File No. 1-8489); Second Supplemental Indenture, dated as of September 1, 2015

(Exhibit 4.2, Form 8-K filed September 24, 2015, File No. 1-848%); Third Supplemental

Indenture, dated as of February 1, 2016 (filed herewith).

Junior Subordinated Indenture II, dated June 1, 2006, between Dominion Resources, Inc. and X
The Bank of New York Mellon (successor to JPMorgan Chase Bank, N.A.), as Trusree (Exhibit
4.1, Form 10-Q for the quarter ended June 30, 2006 filed Auguse 3, 2006, File No. 1-8489);
First Supplemental Indenture dated as of June I, 2006 (Exhibit 4.2, Form 10-Q for the quarter
ended June 30, 2006 filed August 3, 2006, File No. 1-8489); Second Supplemental Indenture,
dated a5 of September 1, 2006 (Exhibit 4.2, Form 10-Q for the quarter ended September 30,
20006 filed November 1, 2006, File No. 1-8489); Fourth Supplemental Indenture, dated as of
June 1, 2013 (Exhibit 4.3, Form 8K filed June 7, 2013, File No. 1-8489); Fifth Supplemental
Indenture, dated as of June 1, 2013 (Exhibit 4.4, Form 8-K filed June 7, 2013, File No. 1-
8489); Sixth Supplemental Indenture, dated as of June 1, 2014 (Exhibit 4.3, Form 8-K filed July
1, 2014, File No. 1-8489); Seventh Supplemental Indenture, dated as ofSeptembcr 1,2014
(Exhibit 4.3, Form 8-K filed QOctober 3, 2013, File No. 1-8489).

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

8489), as amended by Amendment No. | to Replacement Capital Covenant dared September

26, 2011 (Exhibit 4.2, Form 10-Q for the quarter ended September 30, 2011 filed October 28,

2011, File No. 1-8489).

Replacernent Capital Covenant entered into by Dominion Resources, Inc. dated September 29, X
2006 (Exhibit 4.3, Form 10-QQ for the quarter ended September 30, 2006 filed November 1,

2006, File No. 1-8489), as amended by Amendment No. 1 to Replacement Capital Covenant

dated September 26, 2011 (Exhibit 4.3, Form 10-Q for the quarter ended Seprember 30, 2011

filed October 28, 2011, File No. 1-8489).

Replacement Capital Covenant entered into by Dominion Resources, Inc. dated June 17, 2009 X
(Exhibic 4.3, Form 8-K filed June 15, 2009, File No. 1-8489), as amended by Amendment No.

1 to Replacement Capital Covenanr dated July 18, 2014 (Exhibit 4.3, Form 10-Q for the

quarter ended June 30, 2014 filed July 30, 2014, File No. 1-8489).

Series A Purchase Contract and Pledge Agreement, dated as of June 7, 2013, berween Dominion ‘ X
Resources, Inc. and Deutsche Bank Trust Company Americas, as Purchase Contract Agent,

Collateral Agent, Custodial Agent and Securities Intermediary (Exhibit 4.7, Form 8-K filed

June 7, 2013, File No. 1-8489).

Series B Purchase Contract and Pledge Agreement, dated as of June 7, 2013, between Dominion X
Resources, Inc. and Deutsche Bank Trust Company Americas, as Purchase Contract Agent,

Collateral Agent, Custodial Agent and Securities Intermediary (Exhibit 4.8, Form 8-K filed

June 7, 2013, File No. 1-8§489).

2014 Serjes A Purchase Contract and Pledge Agreement, dated as of July 1, 2014, berween X
Dominion Resources, Inc. and Deursche Bank Trust Company Americas, as Purchase Contract

Agent, Collateral Agent, Custodial Agent and Securities Intermediary (Exhibit 4.5, Form 8-K

filed July 1, 2014, File No. 1-8489).

Indenture, dated as of October 1, 2013, becween Dominion Gas Holdings, LLC and Deutsche = X
Bank Trust Company Americas, as Trustee {Exhibit 4.1, Form S-4 filed Apsil 4, 2014, File No.
333-1950606); First Suppletmental Indenture, dated as of October 1, 2013 (Exhibit 4.2, Form S-4

filed April 4, 2014, File No. 333-195066); Second Supplemental Indenture, dated as of .

Ocrober 1, 2013 (Exhibit 4.3, Form S-4 filed April 4, 2014, File No. 333-195066); Third
Supplemental Indenture, dated as of October 1, 2013 (Exhibit 4.4, Form S-4 filed April 4,

2014, File No. 333-195066); Fourth Supplemental Indenture, dated as of December 1, 2014

(Exhibit 4.2, Form 8-K filed December 8, 2014, File No. 333-195066); Fifth Supplemental

Indenture, dated as of December 1, 2014 (Exhibit 4.3, Form 8-K filed December 8, 2014, File
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No. 333-19%066); Sixth Supplcmental Indenture, dated as of Deccmber 1,2014 (Exh1b1t 4.4,
Form 8-K filed December 8, 2014, File No. 333-195066); Sevench Supplcrnental Indenture,
dared as of November 1, 2015 (Exhibit 4.2, Form 8-K filed November 17, 2015, File No. 001-
37591).

10.1 $4,000,000,000 Five-Year Amended and Resrated Revolvmg Credit Agreement, dated May 19, X X X
2014, among Dominion Resources, Inc., Virginia Electric and Power Company, Dominion Gas  ~ o
Holdings, L1.C, JPMorgan Chase Bank, N.A., as Administrative Agent, The Royal Bank of
Scotland plc, Bank of America, N.A., Barclays Bank PLC and Wells Fargo Bank, N.A., as
Syndication Agents, and other lenders named therein (Exhibit 10.1, Form.8-K filed May 19,
2014, File No. 1-8489 and File No. 1-2255). :

10.2 $500,000,000 Five-Year Amended and Resrared Revolving Credit Agrecment among Dommwn X - X X
Resousces, Inc., Virginia Electric and Power Company, Dominion Gas Holdings, LLC, Keybank '
National Association, as Administrative Agent, U.S. Bank National Association, as Syndication’
Agent, and other lenders named thcrem (Exh1b1t 10 1, Form 8-K filed ]une 2,2014, File No: 1-
8489 and File No. 1-2255).

10.3 DRS Services Agreement, dated January 1, 2003, between Dominjon Resources, In_c-. ‘and . X
Dominion Resources Services, Inc. (Exhibit 10.1, Form 10-K for the fiscal year ended
Deccmber 31, 2011 ﬁ]ed February 28, 20‘12, Filc NO. 1-8489)

10.4 DRS Services Agreement, dared as of January 2012, between Dominion Resources Serﬁces,- Ine. . - X
and Virginia Electric and Power Comgpany (Exhibit 1312, Form 10-K for the fiscal year ended
December 31, 2011 filed February 28, 2012, File No. 1-8489 and File No. 1-2255).

10.5 DRS Services Agreement, dated Seprember 12, 2013, berween Dominion Gas Holdings, LLC - X
and Dominion Resources Scrwces, Inc. (Exh:blt 10.3, Form S-4 filed Apnl 4, 2014, File No.
333-195066). ) o

10.6 DRS Services Agreement, dated ]anuary 1, 2003, berween Dominion Transmission, Inc. and o 7 X
Dominion Resources Services, Inc. (Exhibit 10.4, Form S-4 filed April 4, 2014, Flle No. 333- , '
195066).

10.7 DRS Services Agreement, dated January 1, 2003, berween The East Ohio.Company.'and S ) - l X
Dominion Resources Services, Inc. (Exhibit 10.5, Form S-4 filed April 4, 2014, File No. 333- |
195066). o

10.8 DRS Services Agreement, dated January 1, 2003, between Dominjon Iroquons, Inc. and X
Dominion Resources Services, Inc. (Exhibit 10.6, Form $- 4 ﬁled Aprll 4, 2014 File No. 333-
195066).

10.9 Agreement berween PJM Interconnection, L.L.C. and Virginia Electric and Power Company * - X . . X
(Exhibit 10.1, Form 8-K filed April 26, 2005, File No. 1-2255 and File No. 1-8489).

10.10 Form of Settlement Agreement in the form of a proposed Consent Decree among the United X - X
States of America, on behalf of the United States Environmental Protection Agency, the State of - ‘
New York, the State of New Jersey, the State of Connecticut, the Commonwealth of Virginia -~ -
and the State of West Virginia and Virginia Electric and Power Company {Exhibit 10, Form 10-
Q for the quarter ended March 31, 2003 filed May 9, 2003, File No, 1- 8489 and File No. 1-
2255).

10.11*  Dominion Resources, Inc. Executive Supplemental Retirement Plan, as amended and rescated X X X
effective December 17, 2004 (Exhibit 10.5, Form 8-K filed December 23, 2004, File No. 1-
8489), as amended September 26, 2014 (Exhibit 10,1, Form 10- Qfor the fiscal quarter ended
September 30, 2014 filed November 3, 2014). . _

10.12*  Form of Employment Continuity Agreement for certain officers of Dominion Resources, Inc.
and Virginia Electric and Power Company, amended and restated July 15, 2003 (Exhibic 10.1,
Form 10-Q for the quarter ended June 30, 2003 filed August 11, 2003, File No. 1-8489 and -
File No. 1-2255), as amended March 31, 2006 (Form 8-K filed April 4; 2006, File No. 1-8489). = X~ X X
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10.13*

10.14*

10.15*

10.16*

10.17*

10.18*

10.19*

10.20*

10.21*

10.22*

10.23*

10.24*

10.25*

Form of Employment Continuity Agreerrient for certain officers of Dominion Resources, Inc. - X X
and Virginia Electric and Power Company dated January 24, 2013 (effective for cerrain officers

elected subsequent ro February 1, 2013) (Exhibit 10.9, Form 10-X for the fiscal year ended -

December 31, 2013 filed February 27, 2014, File No. 1-8489 and File No. 1-2235).

Dominion Resources, Inc. Retirement Benefit Restoration Plan, as amended and restated X - X
eftective December 17, 2004 (Exhibit 10.6, Form 8-K filed December 23, 2004, File Na. 1-

8489), as amended September 26, 2014 (Exhibit 10,2, Form 10-Q for the fiscal quarter ended

September 30, 2014 filed November 3, 2014).

Dominion Resources, Inc. Executives’ Deferred Compensation Plan, amended and resrated 7 X X
effective December 17, 2004 (Exhibit 10.7, Form 8-K filed December 23, 2004, File No. 1--
8489). R ’

Dominion Resources, Inc: New Executive Supplemental Retirement Plan, as amended and X X
restated effective July 1, 2013 (Exhibit 10:2, Form 10-Q for the quarter ended June 30, 2013

fited August 6, 2013 File No. 1-8489); as amended September 26, 2014 (Exhibit 10.3, Form

10-QQ for the fiscal quarter ended Seprember 30, 2014 filed November 3, 2014).

Dominion Resources, Inc. New Retirement Benefit Restoration Plan, as amended and restated - - X X
effective January 1, 2009 (Exhibit 10.17, Form 10-K for the fiscal year ended December 31,

2008 filed Rebruary 26, 2009, File No., 1-8489 and Exhibit 10.20, Form 10-K for the fiscal year

ended December 31, 2008 filed February 26, 2009, File No. 1-2253), as amended September

26, 2014 (Exhibic 10.4;, Form [0-Q for the fiscal quarter ended September 30, 2014 filed

November 3, 2014). '

Dominion Resources, Inc. Stock Accumulation Plan for Outside Directors, amended as of X
February 27, 2004 (Exhibit 10.15, 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 (Exhibir 10.1, Form

8-K filed December 23, 2004, File No. 1-8489).

Dominion Resources, Inc. Directors Stock Compensation Plan, as amended February 27, 2004 X
{Exhibit 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 (Exhibir 10.2, Form 8-K filed

December 23, 2004, File No. 1-8489).

Dominion Resources, Inc. Directors’ Deferred Cash Compensation Plan, as amended and in X
effect September 20, 2002 (Exhibic 10.4, Form 10-Q for the quarter ended Seprember 30, 2002

filed November 8, 2002, File No. 1-8489) as amended effective December 31, 2004 (Exhibit

10.3, Form 8-K filed December 23, 2004, File No, 1-8489).

Dominion Resources, Inc. Non-Employee Direcrors’ Compensation Plan, effecrive January 1, X
2003, as amended and restated effective December 17, 2009 (Exhibic 10.18, Form 10-K filed for
the fiscal year ended December 31, 2009 filed February 26, 2010, File No. 1-8489).

Dominion Resources, Inc. Executive Stock Purchase Tool Kig, effective September 1, 2001, X X
amended and restated May 7, 2014 (Exhibit 10.4, Form 10-Q for the fiscal quarter ended
June 30, 2014 filed July 30, 2014, File No. 1-8489 and File No. 1-2250},

Dominion Resources, Inc. Secority Option Plan, effective January 1, 2003, amended December X X
31, 2004 and restated effective January 1, 2005 {Exhibit 10.13, Form 8-K filed December 23,
2004, File No. 1-8489),

Letter agreement between Dominion Resources, Inc. and Thomas F. Farrell 11, dated February X X
27, 2003 (Exhibic 10.24, Form 10-X for the fiscal year ended December 31, 2002 filed March

20, 2003, File No. 1-8489), as amended Decermnber 16, 2005 (Exhibit 10.1, Form 8-K filed

December 16, 2005, File No. 1-8489).

Employment agreement dated February 13, 2007 between Dominion Resources Services, [nc.
and Mark F. McGeterick (Exhibit 10.34, Form 10-K for the fiscal year ended December 31,
2006 filed February 28, 2007, File No. 1-8489). X X

X
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10.26* Supplemental Retirement Agreement dared October 22, 2003 between Dominion Resources, X X - X
Inc. and Paul D. Koonce (Exhibit 10.18, Form 10-K for che fiscal year ended December 31,
2003 filed March 1, 2004, File No. 1-2255).

10.27*  Supplemental Retirement Agreement dated Diecember 12, 2000, between Dominion Resources, X X X
Inc. and David A. Christian (Exhibit 10.25, Form 10-K for the fiscal year ended December 31,
2001 fited March 11, 2002, File No. 1-2255).

10.28*  Form of Advancement of Expenses for certain directors and officers of Dominion Resources, X X X
Inc., approved by the Dominion Resources, Inc. Board of Directors on October 24, 2008 -
{Exhibit 10.2, Form 10-Q for the quarter ended September 30, 2008 filed October 30, 2008,
File No. 1-8489 and Exhibit 10.3, Form 10-Q) for the quarter ended September 30, 2008 filed
October 30, 2008, File No. 1-2255).

10.29* Dominion Resources, Inc: 2005 Incentive Compensation Plan, originally effective May 1, 2005, X X X
as amended and restated effective December 20, 2011 (Exhibir 10.32, Form 10-K for the fiscal
vear ended December 31, 2011 filed February 28, 2012, File No. 1-8489 and File No. 1-2253).

10.30*  Supplemental Retirement Agreement with Mark F. McGettrick effective May 19, 2010 (Exhibit X X X
10.1, Form 8- Kﬁled May 20, 2010, File No. 1-8489).

10.31* Form of Restricted Stock Award Agreement under 2011 Long-Term Compensation Program X X X
approved January 20, 2011 (Exhibit 10.2, Form 8-K filed January 21, 2011, File No. 1-8489).

10.32* Form of Restricted Stock Award Agreement for Mark F. McGettrick, Paul . Koonce and David X X X
A. Christian approved December 17, 2012 (Exhibit 10.1, Form 8-K filed December 21, 2012, -
File No, 1-8489).

10.33* 2012 Performance Grant Plan under the 2012 Long-Term Incentive Program approved - X X X
January 19, 2012 (Exhibir 10.1, Form 8-K filed January 20, 2012, File No. 1-8489},

10.34*  Form of Restricted Stock Award Agreement under the 2012 Long-term Incentive Program X X X
approved January 19, 2012 (Exhibit 10.2, Form 8-K filed January 20, 2012, File No. 1-8489)

10.35% 2013 Performance Grant Plan under 2013 Long-Term Incentive Program approved ]anuary 24, X X X
2013 {Exhibit 10,1, Form 8-K filed January 25, 2013, File No. 1-8489).

10.36* Form of Restricted Stock Award Agreement under the 2013 Long-term Incentive Program X X X
approved January 24, 2013 (Exhibit 10.2, Form 8-K filed January 25, 2013, File No. 1-8489)

10.37* Restricted Stock Award Agreement for Thomas F. Farrell I, dated Decetaber 17, 2010 (Exhibit X X X
10.1, Form 8-K filed December 17, 2010, File No. 1-8489).

10.38* Retirement Agreement, dated as of June 20, 2013, between Dominion Resources, Inc. and Gary X
L. Sypolt (Exhibit 10.1,.Form 8-K filed June 24, 2013, File No. 1- 8489)

10.39* 2014 Performance Grant Plan under 2014 Long-Term Incentive Program approved January 16, X X X
2014 {Exhibit 10.40, Form 10-K for the fiscal year ended December 31, 2013, File
No. 1-8489).

10.40*  Form of Restricted Stock Award Agreement under the 2014 Long-term Incentive Program X X
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10.43*  Form of Special Performance Grant for Thomas F. Farrell I1 and Mark F. McGertrick approved X X X
January 16, 2014 (Exhibit 10.42, Form 10-K for the fiscal year ended December 31, 2013, File
No. 1-8489),

10.42* Dominion Resources, Inc. 2014 Incentive Compensation Plan, effective May 7, 2014 (Exhibit X X X
10.1, Form 8-K filed May 7, 2014; File No. 1-8489). '

10.43 Registration Rights Agreement, dated as of October 22, 2013, by and among Dominion Gas X
Holdings, LLC and RBC Capital Markets, LLC, RBS Securities Inc. and Scotia Capital (USA) ‘
Inc., as the inirial purchasers of the Nores (Exhibir 10.1, Form 5-4 filed April 4, 2014, File No.
333-195066). :

10.44 Inter-Company Credit Agreement, dated October 17, 2013, between Dominion Resources, Inc. X X
and Dominion Gas Holdings, LLC (Exhibir 10.2, Form $-4 filed April 4, 2014, File No. 333-
195066).

10.45* 2015 Performance Grant Plan under 2015 Long-Term Incentive Program approved January 22, X X X
2015 (Exhibic 10.42, Form 10-K for the fiscal year ended December 31, 2014, File
No. 1-8489).

10.46* Form of Restricted Stock Award Agreement under the 2015 Long-term Incentive Program X X X
approved January 22, 2015 {Exhibic 10.43, Form 10-K for the fiscal year ended December 31,
2014, File No. 1-8489),

10.47* 2016 Performance Grant Plan under 2016 Long-Term Incentive Program approved January 21, X X X
2016 (filed herewith).

10.48*  Form of Restricted Stock Award Agreement under the 2016 Long-terma Incentive Program X X X
approved January 21, 2016 (filed herewith).

10.49* Base salaries for named executive officers of Dominion Resources, Inc. (filed herewith). X

10.50% Non-employee directors’ annual compensation for Dominion Resources, Inc. (filed herewith). X

12.2 Ratio of earnings to fixed charges for Dominion Resources, Inc. (filed herewich). X

12.b Ratio of earnings to fixed charges for Virginia Electric and Power Company (filed herewith). X

12.¢ Ratio of earnings to fixed charges for Dominion Gas Holdings, LLC (filed herewith). X

21 Subsidiaries of Dominion Resources, Inc. (filed herewith). X

23 Consent of Deloitte & Touche LLP (filed herewith). X X X

31la Certification by Chief Executive Officer of Dominion Resources, Inc. pursuant to Section 302 of X
the Sacbanes-Oxley Act of 2002 (filed herewich).

31b Certification by Chief Financial Officer of Dominion Resources, Inc. pursuans to Section 302 of X
the Sarbanes-Oxley Act of 2002 (filed herewich},

3lc Certification by Chief Executive Officer of Virginia Electric and Power Company putsuant to X
Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

31d Certification by Chief Financial Officer of Virginia Electric and Power Company pursuant to X
Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

3l.e Certification by Chief Executive Officer of Dominion Gas Heldings, LLC pursuant to Section X
302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

31.f Certification by Chief Financial Officer of Dominion Gas Holdings, LLC pursuant to Section X
302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

32a Certification to the Securities and Exchange Commission by Chief Executive Officer and Chief X

Financial Officer of Dominion Resoutces, Inc. as required by Section 906 of the Sarbanes-Oxley
Act of 2002 (furnished herewith).
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32b Certification to the Securities and Exchange Commission. by Chief Executive Officer and Chief X
Financial Officer of Virginia Electric and Power Compathy as required by Section 906 of the
Sarbanes-Oxley Act of 2002 (furnished herewith),
32.c Certification to the Securities and Exchange Commission by Chief Executive Officer and Chief - X
Financial Officer of Dominion Gas Holdings, LLC as requited by Section 906 of the Sarbanes-
Oxley Act of 2002 (furnished herewith).
101 The following financial statements from Dominion Resources, Inc., Virginia Electric and Power X X X

Company and Dominion Gas Holdings, LLC Annual Report an Form 10-K for the year ended
December 31, 2015, filed on February 26, 2016, formatted in XBRL: (i) Consolidated State-
ments of Income, (i) Consolidated Balance Sheets, (i) Consolidated Statements of Commen
Shareholders’ Equity (iv) Consolidated Statements of Comprehensive Income (v) Consolidated
Statements of Cash Flows, and (v} the Notes to Consolidated Financial Statements. ’

*  Indicates management contract or compensatory plan or arrangement
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Signatures

DomiNioN
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.

By: /s _Thomas F. Farrell IT
(Thomas F, Farrell Il, Chairman, President and
Chief Executive Officer)

Date: February 26, 2016

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, 2016,

Signature Title
/s/ Thomas F. Farrell II Chairman of the Board of Directors, President and Chief
Thomas F. Barrell II Executive Officer

/s William P, Barr Direcior
William P. Barr

/s _Helen E. Dragas Director
Helen E. Dragzs

s/ James O. Ellis, Jr. Director
James O. Ellis, jr.

/s/  John W. Hatris ) Director
John W. Harris

/s/ Mark J. Kington Director
Mark J. Kington

/s/ Pamela J. Royal Director
Pamela J. Royal

/s/_Robert H. Spilman, Jr. Director

Robert H. Spilman, Jr.
/s/  Michael E. Szymanczyk Director
Michael E. Szymanczyk

fs/  David A, Wollard Director

David A. Wollard
Js/ Mark F. McGertrick Executive Vice President and Chief Financial Officer

Mark F. McGettrick

fs!  Michele L. Cardiff Vice President, Controller and Chief Accounting Officer
Michele L. Cardiff
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Virginia Power

Pursuant to the requirements of Section 13 or 15(d) of the Sccurities Exchange Act of 1934, the registrant has duly caused this report to be
signed on irs behalf by the undersigned, thereunto duly authorized.

Date: February 26, 2016

VIRGINIA ELECTRIC AND POWER COMPANY

By: s/ THOMAS F. FPARRELL II

(Thomas F, Farrell II, Chairman of the Board
of Directors and Chief Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the foliowing petsons on behalf
of the registrant and in the capacities indicated on the 26th day of February, 2016.

Signature'

Title

fst Thomas F. Farrell 11

Thomas F, Farrell TT

Js/  Mark F. McGettrick

Mark F. McGettrick

/s/ Mark O. Webb

Mark O, Webb

fs!  Michele L, Cardiff

Michele L. Cardiff
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Direcror, Executive Vice President and Chief Financial Officer
Director

Vice President, Coneroller and Chief Accounting Officer



Dominion Gas

Pursuant to the requirements of Sectlon 13 or 15(d) of the Securities Exchange Act of 1934, the registrant-has duly caused thls report to be
signed on its behalf by che undersigned, thereunto duly authorized.

Date: February 26, 2016

DOMINION GAS HOLDINGS, LLC

By: s/ THomAS F. FARRELL JI

(Thomas F. Faerell IY, Chairman of the Board
‘of Directots and Chief Executive Officer)

Pussuant to the requiremnents of the Securities Exchange Act of 1934, this report has been signed below by the followmg persons on behalf
of the registrant and in the capacities indicared on the 26th day of February, 2016,

, Signature

Title

/s/  Thomas E. Farrell 11

Themas F. Farrell I}

Is! Mark' F. McGettrick

Mark F. McGettrick

Is/  Mark O, Webb

Mark O. Weblb

/s!  Michele L. Cardiff

Michele L. Cardiff

Chairman of the Board of Direcrors and Chief Execurive Officer
Director, Executive Vice President and Chief Financial Officer

Director

Vice President, Controller and Chief Accounting Officer
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Number Cescription Dominion  Power Gas
2 Purchagse and Sale Agreement between Dominion Resources, Inc., Dominion Energy, Inc., X
Dominion Transmission, Inc. and CONSOL Energy Holdings LLC VI (Exhibit 99.1, Form
8-K filed March 15, 2010, File No. 1-8489).
3.1.a Dominion Resources, Inc. Articles of Incorporation as amended and restated, effective May 20, X
2010 (Exhibit 3.1, Form 8-K filed May 20, 2010, File No. 1-8489).
3.1.b Virginia Electric and Power Company Amended and Restated Articles of Incorporation, as in X
effect on Ocrober 30, 2014 (Exhibit 3.1.b, Form 10-Q filed November 3, 2014, File
No. 1-2255).
3.1.c Articles of Organization of Dominion Gas Holdings, LLC (Exhibit 3.1, Form S-4 filed April 4, X
2014, File No. 333-195066).
322 Dominion Resources, Inc. Amended and Restated Bylaws, effective December 17, 2015 (Exhibit X
3.1, Form 8-K filed December 17, 2015, File No. 1-8489).
3.2.b Virginia Electric and Power Company Amended and Restated Bylaws, effective June 1, 2009 X -
(Exhibit 3.1, Form 8-K filed June 3, 2009, File No. 1-2255).
3.2.c Operating Agreement of Dominion Gas Holdings, LL.C dated as of September 12, 2013 X
{Exhibir 3.2, Form 5-4 filed April 4, 2014, File No. 333-195066).
4 Dominion Resources, Inc., Virginia Electric and Power Company and Dominion Gas Holdings, b’ X X
LLC agree to furnish to the Securities and Exchange Commission upon request any other
instrument with respect to long-term debt as to which the total amount of securities authorized
does not exceed 10% of cach of their total consolidared assets.
412 See Exhibit 3.1.a above. o X
4.1.b See Exhibit 3.1.b above. X
4.2 Indenture of Mortgage of Virginia Electric and Power Company, dated November 1, 1935, as X X
supplemented and modified by Fifty-Eighth Supplemental Indenture (Exhibit 4(ii), Form 10-K
for the fiscal year ended Deecember 31, 1985, File Na. 1-2255); Ninety-Second Supplemental
Indenture, dated as of July 1, 2012 {Exhibit 4.1, Form 10-Q) for the quarter ended June 30,
2012 filed August 1, 2012, File No. 1-2255).
4.3 Form of Senior Indenture, dated June 1, 1998, between Virginia Elecrric and Power Company X X
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and The Bank of New York Mellon (as successor trustee to JP Morgan Chase Bank {formerly
The Chase Manhattan Bank)), as Trustee (Exhibit 4(jii), Form $-3 Registration Statement filed
February 27, 1998, File No. 333-47119); Form of Tenth Supplemental Indenture, dated
December 1, 2003 {Exhibit 4.3, Form 8-K filed December 4, 2003, File No. 1-2255%); Form of
Twelfth Supplemental Indenture, dated January 1, 2006 {Exhibit 4.2, Form 8-K filed

January 12, 2006, File No. 1-2255); Form of Thirteenth Supplemental Indenture, dated as of
January 1, 2006 (Exhibit 4,3, Form 8-K filed January 12, 2006, File 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, dated September 1, 2007
{Exhibit 4.2, Form 8-K filed September 10, 2007, File No. 1-2235); Form of Seventeenth
Supplemental Indenture, dated November 1, 2007 (Exhibit 4.3, Form 8-K filed November 30,
2007, File No. 1-2255); Form of Eighteenth Supplemental Indenture, dated April 1, 2008
(Exhibit 4.2, Form 8-K filed April 15, 2008, File No. 1-2255); Form of Nineteenth
Supplemental and Amending Indenture, dared November 1, 2008 (Exhibit 4.2, Form 8-K filed
Novernber 5, 2008, File No. 1-2255); Form of Twentieth Supplemental Indenture, dated

June 1, 2009 (Exhibit 4.3, Form 8-K filed June 24, 2009, File No. 1-2255); Form of T'wenty-
First Supplemental Indenture, dated August 1, 2010 (Exhibir 4.3, Form 8-K filed September 1,
2010, File No. 1-2253): Twenty-Second Supplemental Indenture, dated as of January 1, 2012
(Exhibit 4.3, Form 8-K filed January 12, 2012, File No. 1-2255); Twenty-Third Supplemental
Indenture, dated as of January 1, 2013 (Exhibit 4.3, Form 8-K filed January 8, 2013, File No. -
2255); Twenty-Fourth Supplemental Indenture, dated as of January 1, 2013 (Exhibit 4.4, Form
8-K filed January 8, 2013, File No. 1-2255); Twenty-Fifth Supplemental Indenture, dated as of
Match 1, 2013 (Exhibit 4.3, Form 8-K filed March 14, 2013, File No. 1-2255); Twenty-Sixth
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Gas

4.4

4.5

4.6

4.7

Supplemental Indenture, dated as of August 1, 2013 (Exhibit 4.3, Form 8-K filed August 15,
2013, File No. 1-2255); Twency-Seventh Supplemental Indenture, dated February 1, 2014
(Exhibit 4.3, Form 8-K filed February 7, 2014, File No. 1-2255); Twenty-Eighth Supplemental
Indentyre, dated February 1, 2014 (Exhibit 4.4, Form 8-K filed February 7, 2014, File No. 1-
2255); Twenty-Ninth Supplemental Indenture, dated May 1, 2015 (Exhibir 4.3, Form 8-K filed
May 13, 2015, File No. 1-02255); Thirtieth Supplemental Indenture, dated May 1, 2015
(Exhibis 4.4, Form 8-K filed May 13, 2015, File No. 1-02255); Thirty-First Supplemental
Indenture, dated January 1, 2016 (Exhibit 4.3, Form 8-K filed January 14, 2016, File No. 000-
55337).

Indenture, Junior Subordinared Debentures, dated December 1, 1997, between Dominion X
Resources, Inc. and The Bank of New York Mellon (as successor trustee to JP Morgan Chase

Bank (formerly The Chase Manhattan Bank)) as supplemented by a Form of Second

Supplemental Indenture, datcdjanuary 1, 2001 (Exhibit 4.6, Form 8-K filed January 12, 2001,

File No. 1-8489).

Indenture, dated April 1, 1995, between Consolidated Natural Gas Company and The Bank of X
New York Mellon (as successor trustee to United States Trust Company of New Vork) (Exhibit

(4), Certificate of Notification No. I filed April 19, 1995, File No. 70-8107); Securities

Resolution No. 2 effective as of October 16, 1996 (Exhibic Z, Form 8-4 filed October 18, 1996,

File No. 1-3196 and relating to the 67/8% Debentures Due October 15, 2026); Securiries

Resolution No. 4 effective as of December 9, 1997 (Exhibit 2, Form 8-A filed December 12,

1997, Fite No. 1-3196 and relating to the 6.8096 Debencures Due December 15, 2027).

Form of Senior Indencure, dated June 1, 2000, berween Dominion Resources, Inc. and The X
Bank of New York Mellon {as successor trustee to JP Morgan Chase Bank {formerly The Chase
Manhattan Bank)), as Trustee (Exhibit 4{iii), Form S-3 Registration Statement filed

December 21, 1999, File No. 333-93187); Form of Sixteenth Supplemental Indenture, dated
December 1, 2002 (Exhibit 4.3, Form 8-K filed December 13, 2002, File No. 1-8489); Form of
Twenty-First Supplemental Indencure, dated March 1, 2003 (Exhibits 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-
Ninth Supplemental Indenture, dated June 1, 2005 {(Exhibit 4.3, Form 8-K filed June 17, 2005,
File No. 1-8489); Forms of Thirty-Fifth and Thirty-Sixth Supplemental Indentures, dated

June 1, 2008 (Exhibits 4.2 and 4.3, Form 8-K filed June 16, 2008, File No. 1-8489); Form of
Thirty-Ninth Supplemental Indenture, dated August 1, 2009 (Exhibit 4.3, Form 8-X filed
August 12, 2009, File No. 1-8489)% Fortieth Supplemental Indenture, dated August 1, 2010
(Exhibir 4.3, Form 8-K filed September 2, 2010, File No. 1-8489); Forty-First Supplemental
Indenture, dated March 1, 2011 (Exhibit 4.3, Form 8-K, filed March 7, 2011, File No. 1-8489};
Forty-Third Supplemental Indenture, dated August 1, 2011 (Exhibit 4.3, Form 8-K, filed
August 5, 2011, File No. 1-8489); Forty-Fourth Supplemental Indenture, dated August 1, 2011
(Exhibit 4.3, Form 8-K, fifed August 15, 2011, File No. 1-8489); Forty-Fifth Supplemental
Indenture, dated September 1, 2012 (Exhibic 4.3, Form 8-K, filed September 13, 2012, File No.
1-8489); Forty-Sixth Supplemental Indenture, dated September 1, 2012 (Exhibit 4.4, Form 8-K,
fied Seprember 13, 2012, File No. 1-8489); Forty-Seventh Supplemental Indenture, dated
September I, 2012 (Exhibic 4.5, Form 8-K, filed September 13, 2012, File No. 1-8489); Forey-
Eighth Supplemental Indenture, dated March 1, 2014 (Exhibit 4.3, Form 8-K, filed March 24,
2014, File No, 1-8489); Forty-Ninth Supplemental Indenture, dated November 1, 2014
(Exhibic 4.3, Form 8-K, filed November 23, 2014, File No. 1-8489); Fiftiech Supplemental
Indenture, dated November 1, 2014 (Exhibit 4.4, Form 8-K, filed November 25, 2014, File No.
1-8489); Fifty-First Supplemental Indenture, dated November 1, 2014 (Exhibit 4.5, Form 8-K,
filed November 25, 2014, File No. 1-8489).

Indenture, dated as of June 1, 2015, between Dominion Resources, Inc. and Deutsche Bank X
Trust Company Americas, as Trustee (Exhibit 4.1, Form 8-X filed June 15, 2015, File No. 1-

8489); First Supplemental Indenture, dated as of June 1, 2015 (Exhibit 4.2, Form 8-K filed June

15, 2013, File No. 1-8489); Second Supplemental Indenture, dated as of September 1, 2015

(Exhibit 4.2, Form 8-K filed September 24, 2015, File No. 1-8489); Third Supplemental

Indenture, dated as of February 1, 2016 (filed herewirh).
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48

4.9

4.10

4.11

4.12

4.13

4.14

4.15

182

Junior Subordinated Indenture [1, dated June 1, 2006; berween Dominion Resources, Inc.and X

The Bank of New York Mellon (successor to JPMorgan Chase Bank, N.A.), as Trustee (Exhibic
4.1, Form 10-Q for the quarter ended June 30, 2006 filed August 3, 2006, File No. 1-8489);
Eirst Supplemenial Indenture dated as of June 1, 2006: (Exhibic4.2, Form 10-Q for the quarter
ended June 30, 2006 filed August 3,.2006;.File No. 1:8489); Second Supplemental Indenture, .- - -
dated as of Seprember 1, 2006 (Exhibit 4.2, Form [0-Q for the quarter ended September 30,
2006 filed November 1, 2006, File No. 1-8489); Fourth Supplemental Indenture, dated as of
June 1, 2013 (Exhibit 4.3, Form 8:K filed June 7, 2013, File No. 1-8489); Fifth Supplemental
Indenture, dated as of June 1, 2013 (Exhibit 4.4, Form 8-K filed June 7, 2013, File No. 1-
8489); Sixth Supplemental Indenture, dated as of June 1, 2014 (Exhibit 4.3, Form 8-K filed July
1, 2014, File No. 1-8489); Seventh Supplemental Indenrure, dated as of September 1, 2014
(Exhibit 4.3, Form 8-X filed October 3, 2013, Flle No. 1-8489).

Replacernent Capiral Covenant entered into by Dominion Resoufces, Inc dated june 23,2006 . X
(Exhibit 4.3, Form 10-Q) for the quarter ended June 30, 2006 filed August 3, 2006, File No. 1-

8489), as amended by Amendment No. 1 to Replacemem Cap;tal Covenane dated September

26, 2011 (Exhibit 4.2, Form 10- Qfor the quarter ended September 30, 2011 filed October 28,

2011, File No. 1-8489). ) .

Replacement Capital Covénant entered-into by Dominion Resources, lnc. dated Seprember 29, - X
2006 (Exhibit 4.3, Form 10-Q) for the quarter ended September 30, 2006 filed November 1,

2006, File No. 1-8489), as amended by Amendment No. 1 to Replacement Capital Covenant

dated Seprember 26, 2011 {Exhibir 4.3, Form 10-C3 for the quarter ended Seprember 30, 2011

filed Ociober 28, 2011 File No. 1- 8489) . :

Replacement Capital Covenanr entered into by Dominion Resources Inc. dated June 17, 2009 X

(Exhibit 4.3, Form 8-K filed Juine 15, 2009, File No..1-8489), as amended by Amendment No. C
1 to Replacement Capital Covenant dated July 18, 2014 (Exhibit 4. 3, Form 10- Q for the -
quarter ended June 30, 2014 fifed July 30 2014, File No. 1-8489)..

Series A Purchase Contract and Pledge A.greemem, dated as of June 7, 2013, berween Domlmon X
Resources, Inc. and Deursche Bank Trust Company Americas, as. Puechase Com:ract Agent,

Collateral Agent, Custodial Agent and Securities Intermed1ary (Fxhibir 4.7, Form 8-K fi Ied

June 7, 2013, File No. 1-8489). .

Series B Purchase Coneract and Pledge Agreement, dated as of June 7, 201-3, berween Dominion =~ X -
Resources, Inc. and Deutsche Bank Trust Company Americas, as Purchase Contracr Agent,

Collateral Agent, Custodial Agent and Secumles Intermediary (Exhibic 4. 8 Form 8-K filed

June 7, 2013, File No. 1-8489).

2014 Series A Purchase Contract and Pledge Agreement, dated as of July 1,20 14 between XL
Dominion Resources, Inc. and Deutsche Bank Trust Company Americas, as Purchase Contract

Agent, Collateral Agent, | Custodml Agent and Securities Intermediary (Exhibic 4.5, Form 8-K

filed July 1, 2014, File No 1 8489)

Indenture, dated as of October 1, 2013, between Dormruon Gas Holdings, LLC and Deutsche X
Bank Trust Company Américas, as Trustee (Exhibit 4.1, Form S-4 filed April 4, 2014, File No.
333-195066); First Supplemential Indenture; dated as of October 1, 2613 (Exhibir 4.2, Form $-4
filed April 4, 2014, File No: 333-195066); Second Supplemental Indenture, daed as of
Qcrober 1, 2013 (Exhibit £.3;-Form S-4 filed Apﬂ[ 4, 2014, File-No. 333-195066); Third:
Supplemental Indenture, dated as of October 1, 2013 (Exhibit 4.4, Form S-4 filed April 4, -

2014, File No. 333-195066); Fourth® ‘Supplemental Indenture; dated as of December 1,-2014 -
(Exhibir 4.2, Form 8-K filed December 8, 2014, File No. 333-195066); Fifth:Supplemental’
Indenture, dated as of December 1, 2014 (Exhibit 4.3, Form 8-K filed December 8, 2014, File *
No. 333-1950606); Sixth Supplemental Indenture, dated as.of December 1, 2014 (Exhibit 4.4,
Form 8-K filed December 8, 2014, File No. 333-195066); Seventh Supplemental Indenture,
dated as of November 1, 2015 (Exhibit 4.2, Form. 8-K filed November 17, 2015, File No. 001-
37591).
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10.1

10.2

3.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11*

10.12*

$4,000,000,000 Five-Year Amended and Restated Revolving Credit Agreement, dated May 19, X X
2014, among Dominion Resources, Inc., Virginia Electric and Power Company, Dominion Gas

Holdings, LLC, JPMorgan Chase Bank, N.A., as Administrative Agent, The Royal Bank of-

Scotland ple, Bank of America, N.A., Barclays Bank PLC and Wells Fargo Bank, N.A., as -

Syndication Agents, and other lenders named therein (Exhibit 10.1, Form 8-K filed May 19,

2014, File No. 1-8489 and File No. 1-2255).

$500,000,000 Five-Year Amended and Restated Revolving Credit Agreement among Dominion X X
Resources, Inc., Virginia Electric and Power Company, Dominion Gas Holdings, LLC, Keybank

National Association, as Administrative Agent, U.S. Bank National Association, as Syndication,

Agent, and other lenders named therein (Exhibit 10,1, Form 8-K filed June 2, 2014, File No. 1-

8489 and File No. 1-2255).

DRS Services Agreement, dated January 1, 2003, beeween Dominion Resources, Inc. and X
Dominion Resources Services, Inc. (Exhibit 10.1, Form 10-K for the fiscal year ended
December 31, 2011 filed February 28, 2012, File No. 1-8439).

DRS Services Agreement, dated as of Januaty 2012, between Dominion Resources Services, Inc. X
and Virginia Elecuic and Power Company {Exhibit 10.2, Form 10-K for the fiscal year ended
December 31, 2011 filed February 28, 2012, Fite No. 1-8489 and File No. 1-2255).

DRS Services Agreement, dated September 12, 2013, berween Dominion Gas Heldings, LLC
and Dominion Resources Services, Inc. (Exhibit 10.3, Form $-4 filed April 4, 2014, File No.
333-195066).

DRS Services Agreement, dated January 1, 2003, between Dominion Transmission, Inc, and
Dominion Resources Serwces, Inc, (Exhibit 10.4, Form 5-4 filed April 4, 2014, File No. 333-
195066).

RS Services Agreement, dated January 1, 2003, between The East Ohio Company and
Dominion Resources Services, Inc. (Exhibit 10.5, Form 5-4 filed April 4, 2014, File No. 333-
195066).

DRS Setvices Agreement, dated January 1, 2003, between Dominion Iroquois, Inc. and
Dominion Resources Services, Inc. (Exhibic 10.6, Form S-4 filed April 4, 2014, File No. 333-
193066).

Agreenient between PIM Interconnection, L.L.C. and Virginia Electric and Power Comp:;my X X
(Exhibit 10.1, Form 8-K filed April 26, 2005, File No. 1-2255 and File No. 1-8489).

Form of Settlement Agreement in the form of a proposed Consent Decree among the United - X - X
States of America, on behalf of the Unired States Environmental Protection Agency, the Srate of

New Yok, the State of New Jersey, the State of Connecticur, the Commonwealth of Virginia

and the State of West Virginia and Virginia Electric and Power Company (Exhibir 10, Form 10-

Q for the quarter ended March 31, 2003 filed May 9, 2003, File No. 1-8489 and File No. 1-

2255).

Dominion Resources, Inc. Executive Supplemental Retirement Plan, as amended and restated X X
effective December 17, 2004 (Exhibic 10.5, Form 8-K filed December 23, 2004, File No. 1~

8489), as amended September 26, 2014 (Exhibit 10.1, Form 10-Q for the fiscal quarter ended

September 30, 2014 filed November 3, 2014).

Form of Employment Continuity Agreement for certain officers of Dominion Resources, Inc. X X
and Virginia Electric and Power Company, amended and restated July 15, 2003 (Exhibir 10.1,

Form 10-Q for the quarter ended June 30, 2003 filed August 11, 2003, File No. 1-8489 and

File No. 1-2255), as amended March 31, 2006 (Form 8-K filed April 4, 2006, File No. 1-8489),

X

»
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10.13*

10.14*

10.15*

10.16*

10.17*

10.18*

10.19*

10.20*

10.21*

10.23*

10.24*

10.25*
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Form of Employment Concinuity Agreement for certain officers of Dmmmon Resources, Inc. . X 00X
and Virginia Electric and Power Company dated January 24, 2013 (effective for cestain officers

clected subsequent to February 1, 2013) (Exhibit 10.9, Form 10-K for the fiscal year ended

December 31, 2013 filed February 27, 2014, File No. 1-8489 and File No. 1-2253).

Dominion Resources, Inc. Retirement Benefit Restoration Plan, as amended and restated R ¢ X
effective December 17, 2004 (Exhibit 10.6, Form 8-K filed December 23, 2004, File No. 1~ :

8489), as amended September 26, 2014 (Exhibir 10-2, Form 10-Q for the fiscal quarter-ended

September 30, 2014 filed November 3,.2014). .

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

Dominion Resources, Inc. New Execurive Supplememal Retirement Plin, as amended and _ X X
restated effective July 1, 2013 (Exhibic 10.2, Form 10-Q for the quarcer ended June 30, 2013 '
fited August 6, 2613 File Na. 1-8489), as amended September 26, 2014 (Exhibit 10.3, Form

10-Q} for the fiscal quaster ended September 30, 2014 filed November 3, 2014).

Dominion Resources, Inc. New Retirement Benefit Restoration Plan, as amended and restated X X
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 10-K for the fiscal year

ended December 31, 2008 filed February 26, 2009, File No. 1-2255), as amended Septembex

26, 2014 {Exhibit 10.4, Form 10-QQ for the fiscal quarter ended September 30, 2014 filed

November 3, 2014).

Dominion Resources, Inc. Srock Accumulation Plan for Quiside Direcrors, amended as of X
February 27, 2004 (Exhibir 10.15, Form 10-K for the fiscal year ended December 31, 2003 £ led

March i, 2004, File No. 1-8489) as amended effective December 31 2004 (Exhibit 10. 1 Form

8-K filed December 23, 2004, Fife No. 1-8489).

Dominion Resources, Inc. Directors Srock Compensation Plan, as amended February 27, 2004 X .
(Fxhibit 10.16, Form 10-K for the fiscal year ended December 31, 2003 filed Magch 1, 2004,

File No. 1-8489) as amended effective December 31, 2004 (Exhibit 10.2, Form 8-X fifed

December 23, 2004, File No. 1-8489).

Dominion Resources, Inc. Directors’ Deferred Cash Compensation Plan, as amended and in X
effect 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 effective December 31, 2004 (Exhibit

10.3, Form 8-K filed December 23, 2004, File No. 1-8489). ‘

Dominion Resources, Inc. Non-Employee Directors’ Compensation Plan, éffective January 1, X -
2005, as amended and restated effective December 17, 2009 (Exhibit 10.18, Form 10-K filed for _
the fiscal year ended DecemberlBI, 2009 filed February 26, 2010, File No. 1-8489).

Dominien Resources, Inc. Execurive Stock Purchase Tool Kis, effective September 1, 2001, X X
amended and restared May 7, 2014 (Exhibit 10.4, Form 10-Q for the fiscal quarter end\,d
June 30, 2014 filed ]uly 30, 2014, File No 1-8489-and File No. 1- 2250)

bad

Dominion Resources, Inc, Security Option Plan, effective January 1, 2003, amended December X
31, 2004 and restated effective January 1, 2005 (Exhibir 10.13, Form 8-K filed December 23,
2004, File No. 1-8489).

Letter agreement berween Dominion Resources, Inc. and Thomas F. Farrell If, dated February X X
27, 2003 (Exhibir 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).

Employment agreement dated February 13, 2007 between Dominion Resources Services, Iac. X X
and Mark F. McGertrick (Exhibit 10.34, Form 10-K for the fiscal year ended December 31,
2006 filed February 28, 2007, File No. 1-8489).

X
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10.26*

10.27*

10.28*

10.29*

10.30*
10.31*

10.32*

10,33~
10.34*
10.35*
10.36*
10.37*
10.38*

10.39*

10.40*

10.41*

10.42*

Supplemerltal Retirement Agreement dated October 22, 2003 berween Dominion Resources,
inc. and Paul D. Koonce (Exhibit 10.18, Form 10-K for the fiscal year ended December 31,
2003 filed March 1, 2604, File No. 1-2255).

Supplemental Retirement Agreement dated December 12, 2000, between Dominion Resources,
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. 1-2253).

Form of Advancement of Expenges for cestain directors and officers of Dominion Resources,
Inc., approved by the Dominion Resources, Inc. Board of Directors on October 24, 2008
{Exhibit 10.2, Form 16-Q} for the quarter ended September 30, 2008 fited October 30, 2008,
File No. 1-8489 and Exhibit 10.3, Form 10-Q for the quarter ended September 30, 2008 filed
Qcrober 30, 2008, File No. 1-2259).

Dominion Resousces, Inc, 2005 Incentive Compensation Plan, osiginally effective May 1, 2005,
as amended and restated effective December 20, 2011 (Exhibic 10,32, Form 10-K for the fiscal
year ended December 31, 2011 filed Febroary 28, 2012, File No. 1-8489 and File No. 1-2255).

Supplemental Retirement Agreement with Mark F. McGerrrick effective May 19, 2010 (Exhibit
10.1, Form 8-K filed May 20, 2010, File No. 1-8489).

Form of Restricted Stock Award Agreement under 2011 Long-Term Compensation Program
approved January 20, 2011 (Exhibit 10.2, Form 8-K filed January 21, 2011, File No. 1-8489).

Form of Restricred Stock Award Agreement for Mark F. McGertrick, Paul D Koonce and David
A, Chiistian approved December 17, 2012 (Exhibir 10.1, Form 8-K filed December 21, 2012,
File No. 1-8489).

2012 Performance Grant Plan under the 2012 Long-Term Incentive Program approved
January 19, 2012 (Exhibit 10.1, Form 8-K filed January 20, 2012, File No. 1-8489).

Form of Restricted Stock Award Agreement under the 2012 Long-term Incentive Program
approved January 19, 2012 (Exhibit 10.2, Form 8-K filed January 20, 2012, File No. 1-8489)

20113 Performance Grant Plan under 2013 Long-Term Incentive Program approved January 24,
2013 (Exhibit 10.1, Form 8-K filed January 25, 2013, File No. 1-8489).

Form of Restricted Stock Award Agreement under the 2013 Long-rerm Incentive Program
approved January 24, 2013 {Exhibit 10.2, Form 8-K filed January 25, 2013, File No. 1-8489)

Restricted Stock Award Agreement for Thomas F. Farrell II, dated December 17, 2010 (Exhibit
10.1, Form 8-K filed December 17, 2010, File No. 1-8489).

Retirement Agreement, dated as of June 20, 2013, between Dominion Resources, Inc. and Gary
L. Sypolt (Exhibir 10.1, Form 8-K filed June 24, 2013, File No. 1-8489).

2014 Performance Grant Plan under 2014 Long-Term Incentive Program approved ]anuary 16,
2014 (Exhibit 10.40, Form 10-K for the fiscal year ended December 31, 2013, File No. 1-
8489).

Form of Restricted Stock Award Agreement under the 2014 Long-term Incentive Program
approved January 16, 2014 (Exhibit 10.41, Form 10-K for the fiscal year ended December 31,
2013, File No. 1-8489).

Form of Special Performance Grant for Thomas F. Farrell IT and Mark F. McGettrick approved
January 16, 2014 (Exhibit 10.42, Form 10-K for the fiscal year ended December 31, 2013, File -
No. 1-8489).

Dominion Resources, inc. 2014 Incentive Compensation Plan, effective May 7, 2014 (Exhibit
10.1, Form 8-K filed May 7, 2014, File No. 1-8489).,

X

X

X
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10.43 Registration Rights Agreemcnt, dated as of October 22, 2013, by and among Doniinion Gas "X
Holdings, LLC and RBC Capital Markets, LLC, RBS Securities Inc. and Scotia Capital (USA)
Inc., as the initial purchasers of the Notes (Exhibit 10.1, Form S-4 filed Aprll 4, 2014, File No.
333-195066). -
10.44 Incer-Company Credit Agreement, dated October 17, 2013, between Dominion Resources, Inc. X X
and Dominion Gas Holdmgs, LLC {Exhibit 10.2, Form S-4 filed April 4, 2014, File No. 333-
1950606). 4 : :
10.45* 2015 Performance Grant Plan under 2015 Long-Term Incentive Program approved January 22, X - X X
2015 (Exhibir 10.42, Form 10-K for the fiscal year ended December 31, 2014, File ‘
No. 1-8489).
10.46*  Form of Restricted Stock Award Agreement under the 2015 Long-term Incentive Program X X X
approved fanuary 22, 2015 (Exhibic 10.43, Form 10-K For the fiscal year ended December 31 ‘ '
2014, File No. 1-8489).
10.47% 2016 Performance Grant Plan under 2016 Long-Term Incentive ngram approvcd January 21, X X X
2016 (filed herewith}. ‘ : :
10.48* Form of Restricted Stock Award Agreement under the 2016 Long-term Incencive Prograth X X X
approved January 21, 2016 (filed herewith). ' o :
10.49* Base salaries for named executive officers of Dominion Resources, Inc. (filed herewith). X
10.50* Non-employee directors’ annual compensation for Dominion Resources, 1nc. (filed ;herewirh); X
12.a Ratio of earnings to fixed charges for Dominion Resources, Inc. (filed herewith). X
12b Ratio of earnings o fixed charges for Virginia Electric and Power Company (filed herewith). ' X
12.c Ratio of earnings to fixed charges for Dominion Gas Holdings, LLC (filed herewith). X
21 Subsidiaries of Dominion Resources, Inc. (filed herewith). ' - X
23 Consent of Deloitte-& Touche LLP (filed herewith), : X X X
3la Certification by Chief Executive Officer of Dominion Resources, Inc pursuant to Sectmn 302 of X
the Sarbanes-Oxley Act of 2002 (filed herewith).
3ib Certificadon by Chief Financial Officer of Dominion Resoun:es, Inc. putsuant ¢ Section 302 of X
the Sarbanes-Cxley Att of 2002 {filed herewithy. - ’ : :
3l.c Certification by Chief Executive Officer of Virginia Electric and Power Company pumuanc to X
Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith). I
3ld Certification by Chief Financial Officer of Virginia Electric and Power Company pursuast to X
Section 302 of the Sarbanes-Oxtey Act of 2002 (filed herew1th) .
3l.e Certification by Chief Executive Officer of Dominion Gas Holdmgs, LLC pursuant to Section X
362 of the Sarbanes-Oxley Act of 2002 (F led hesewith). .
31f Certification by Chief Financial Officer of Dominion Gas Holdings, LLC pursuant to Section X
302 of the Sarbanes-Oxdey Act of 2002 (filed herewithj.
32.a Cercification to the Securities and Exchange Commission by. Chief Executive Officer and Chief X
Financial Officer of Domjnion Resources, Inc. as required by Section 906 of the Sarbanes-Oxley
Act of 2002 (furnished herewith).
32b Certification to the Securities and Exchange Commission by Chief Executive Officer and Chief X
Financial Officer of Virginia Eleceric and Power Company as required by Section 906 of the
Sarbanes-Oxley Act of 2002 (Furnished herewith).
32.¢ Certification 1o the Securities and Fxchange Commission by Chief Executive Officer and Chief X

186

Financial Officer of Dominion Gas Holdings, LLC as required by Section 906 of the Sarbanes-
Oxley Act of 2002 (furnished herewith).



Exhibit Virginia  Oominion
Number Description Domimion  Power Gas

101 The following financial statements from Dominion Resources, Inc., Virginia Electric and Power X X X
Company and Dominion Gas Holdings, LLC Annual Report on Form 10-K for the year ended
December 31, 2015, filed on February 26, 2016, formatted in XBRL: (i) Consolidated State-
ments of Income, (i) Consolidated Balance Sheets, (iit) Consolidated Statements of Common
Shareholders’ Equity (iv) Consolidated Statements of Comprehensive Income (v} Consolidared
Statements of Cash Flows, and (vi) the Notes to Consolidated Financial Statements.

*  [ndicates management contract or compensatory plan or arrangement
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RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL, INC.”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit C-3 “Financial Statements”

This contents of this exhibit is being filed under seal pursuant to
Rule 4901:1-27-08, Ohio Administrative Code.



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

Exhibit C-4 “Financial Arrangements”

Attached is a copy of a signed document from James R. Chapman, Senior Vice President -
Mergers & Acquisitions and Treasurer, Dominion Resources, Inc. (“Dominion™), declaring that

Dominion will guarantee the obligations of Dominion Retail in connection with Dominion
Retail’s retail natural gas activities in Chio.



Dominjon Resources, Inc. ' ;» ¢ @ ®
120 Tredegar Strect, Richmond, VA 23219 : Dominion
Mailing Address: PO. Box 26532

Richmond, VA 23261

Web Address: www.dom.com

D
N

June 3, 2016

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
Natural Gas Supplier in Ohio; Case No. 02-1757-GA-CRS

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. for certification as a
retail natural gas supplier in Ohio, please be advised that Dominion Resources, Inc.
stands behind and will guarantee the obligations of Dominion Retail, Inc. related to its
activities as a natural gas supplier in Ohio.

Sincerely,

Mergers & Acquisitions and Treasurer


http://www.dom.com

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

Exhibit C-5 “Forecasted Financial Statements”

This contents of this exhibit is being filed under seal pursuant to
Rule 4901:1-27-08, Ohio Administrative Code.



RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL"”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER
Exhibit C-6 “Credit Rating”

Dominion Retail is a wholly-owned subsidiary of Dominion Resources, Inc. Therefore,
Dominion 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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Research Update:

Dominion Resources Inc. And Subsidiaries
Downgraded To 'BBB+' On Acquisition Of Questar
Corp.; Outlook Stable

Overview

* Dominion Rescurces Inc. announced the acquisiticn of Questar Corp. for
about %6 billion, which includes about $1.6 billion of assumed debt. The
transaction is expected to close in about 12 months.

¢ We are revising our assesgsment of the company's financial policy modifier
to negative from neutral. This reflects our expectations that Dominion
will continue to pursue growth related acquisitions at a faster pace than
peers.

* We are lowering our issuer credit rating on Dominion Resources and its
subsidiaries virginia Electric & Power Co. and Dominion Gas Holdings LLC
to 'BBB+' from 'A-'. We are lowering the senior unsecured debt and junior
subordinated debt at Dowminion Resocurces one notceh to 'BBB' and 'BBB-'. At
the same time, we are lowering the senior unsecured debt at both Virginia
Electric & Power and Dominion Gas Holdings cone notch to "BBB+'. We are
affirming the 'A-2' short-term rating on DRI.

¢ The stable outlook reflects our expectations that Dominion will ceontinue
to consist of mostly lower-rigk regulated utilities and that the
financial measures will consistently be in the middle of the range for
the significant financial risk profile category, reflecting funds from
operations to debt of 16%-18%.

Rating Action

On Feb. 1, 2016, Standard & Poor's Ratings Services lowered its issuer credit
rating on Dowinion Resources Inc. (DRI} and its subsidiaries Virginia Electric
& Power Co. and Dominion Gas Holdings LLC to 'BBB+' from 'A-'. We also lowered
our rating on DRI's senior unsecured debt and junior subordinated debt by one
notch to 'BBB' and 'BBB-', respectively. At the same time, we lowered the
genior unsecured debt at both Virginia Electric & Power and Dominion Gas
Holdings one notch to 'BBB+'. We are affirming the 'A-2' short-term rating on
Dominicon Resources. The rating outlock is stable. )

Rationale

The downgrade of DRI and its subsidiaries reflects our expectations that the
company will continue to grow through acquisitions at a faster pace than
peers. This is based on our assessment of the company's master limited
partnership, Dominion Midstream Partners L.P., which adds a degree of
complexity to the company's organizational structure, provides incremental
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opportunities and incentive for the company to complete acquisitions. The
unpredictable size and timing of mergers and acquisitions are not incorporated
into our base case scenario but are reflected through the negative financial
policy modifier.

We base the issuer credit rating on DRI on its excellent business risk profile
and its significant financial risk profile. We also expect that the company's
business and financial risk profiles will ke maintained following the
company's acquisition of Questar Corp.

The excellent business risk profile reflects the high proportion of the
company's lower-risk regulated assets. The company's regulated assets consist
of electric transmission, distribution, and generation assets that are mainly
in Virginia, gas distribution assets in Ohio and West Virginia, and gas
pipeline assets that are regulated by the Federal Energy Regulatory
Commission. In addition, we believe the company has, for the most part,
effectively managed regulatory risk, which has reduced regulatory lag and
generally results in credit-supportive outcomes.

Based on our forward-looking view of the company's revenue, cash flow, and
assets, we view DRI as consisting of about 80% regulated businesses and 20%
nonregulated businesses. The higher-risk nonregulated businesses consist of
merchant power generation, gathering and processing, farm-outs, retail gas,
and investments in the Cove Point terminal and Blue Racer Midstream LLC. The
nonregulated businesses, particularly merchant generation, pressure the
company's business risk profile and exposes the company to increased
volumetric, weather, commodity, and operational risks.

The company's organizational structure is more complex than mest peers because
the company has a master limited partnership, Dominion Midstream Partners
L.P., which will gradually purchase many of DRI's nonregulated businesses. The
enhanced complexity and sophistication requires increased management
oversight, time, and expertise to effectively manage. Overall, because of the
company's higher-risk, noanregulated businesses and the company's more complex
organizational structure, we view DRI's business risk profile as trending
toward the lower end of the excellent business risk profile category.

We agsess DRI's financial measures ag consistent with the significant
financial risk profile category using our medial wvolatility financial ratio
table. our use of that table reflects the company's generally lower-rigk,
rate-regulated utility businesses, offset by its higher-risk competitive
businesses. Under our base case scenario of rising capital spending in 2016 to
about %6 billion, we expect that the company's financial measures will weaken
toward the lower half of the significant financial risk profile category.
Specifically, we expect funds from operations (FFO} to debt of 15% to 17% for
201le6.

211 modifiers are neutral expect for the financial policy modifier that we
agsess as negative and lowers the issuer credit rating by one notch. The
negative financial policy modifier reflects our expectation that the company
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will also continue to grow through acquisitions but at a faster pace than
peers. This reflects the company's master limited partnership, Dominien
Midsgtream Partners L.P., that adds a degree sophistication and complexity to
the company's organizational structure, and also provides incremental
opportunities and incentive for the company to complete acguigitions.

We view DRI as the parent of a group that includes Virginia Electric & Power
Co. and Dominion Gas Holdings LLC. DRI's group credit profile is 'bbb+',
leading to an issuer credit rating of 'BBBs:'.

Liquidity

We consider DRI's liquidity as adequate and believe it can more than cover its
needs for the next 12 months, even if EBITDA declines by 10%. We expect the
company's liquidity sources over the next 12 months to exceed uses by more
than 1.1x. Under our stress scenario, we do not expect that DRI would require
accegs to capital markets during that period to meet liquidity needs.

Principal liquidity sources include:

¢ Cash and short-term investments of about $200 million
¢ Credit facility availability of about $3 bkillicon

¢ FFO of more than %4 billion

Principal liquidity uses include:

¢ Maintenance and committed capital spending of less than $3 billion
e Dividends of about $1.5 billion

¢ Long-term debt maturities of about $£1.3 billion in 2016

QOutlook

The stable ocutlock reflects our expectation that Dominion will continue to
consist mostly of lower-risk regulated utilities and that the financial
measures will consistently be in the middle of the range for the significant
financial risk profile category, reflecting FFO to debt of 16% to 18%.

Downside scenario

We could lower the rating on Dominion if the company's business risk profile
weakens through an acquisition of a company with a weaker business risk
profile or the company's effective management of regulatory risk weakens. We
could also lower the rating if the financial measures consistently weakened to
the lower-end of the significant financial risk profile category, reflecting
FFO to debt consistently below 15%.

Upside scenario

We could upgrade the ratings if the financial measures consistently improved
toe the higher-end of the significant financial rigk profile category,
reflecting FFO to debt that is consistently greater than 20%.
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Ratings Score Snapshot
Corporate Credit Rating: BBB+/Stable/A-2

Business risk; Excellent

¢ Country risk: Very low

* Industry risk: Very low

s Competitive position: Strong

Financial risk: Significant
e Cash flow/leverage: Significant

Anchor: a-

Modifiers

¢ Diversification/portfolio effect: Neutral (no impact)
Capital structure: Neutral (no impact)

Financial policy: Negative (-1 notch)

Liguidity: Adequate (no impact)

Management and governance: Satisfactory {no impact)

e Comparable rating analysis: Neutral (no impact)

Stand-alone credit profile: bbb+
o Group credit profile: bbb+

Recovery Analysis/ Notching Analysis

We rate the senior unsecured debt at DRI one notch lower than the issuer
credit rating because of structural subordination. This results from priority
obligations exceeding 20% of total assets.

Related Criteria And Research

Related Criteria

e Criteria - Corporates - General: Corporate Methodology: Ratios And
Adjustments, Nov. 19, 2013

* Criteria - Corporates - General: Corporate Methodology, Nov. 19, 2013

¢ General Criteria: Group Rating Methodology, Nov., 19, 2013

¢ Criteria - Corporates - Utilities: Key Credit Factors For The Regulated
Utilities Industry, Nov. 19, 2013

¢ Criteria - Corporates - Utilities: Notching Of U.S. Investment-Grade
Investor-Owned Utility Unsecured Debt Now Better Reflects Anticipated
Absclute Recovery, Nov. 10, 2008

¢ General Criteria: Methodolegy For Linking Short-Term And Long-Term
Ratings For Corporate, Insurance, And Sovereign Issuers, May 7, 2013

* Criteria - Corporates - General: 2008 Corporate Criteria: Rating Each
Issue, April 15, 2008
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e Criteria - Insurance - General: Hybrid Capital Handbock: September 2008
Edition, Sept. 15, 2008

Ratings List

Long-Term Ratings Lowered; Outlook Acticn; Short-Term Ratings Affirmed

To From
Dominion Resources Inc.
Virginia Electric & Power Co.
Dominion Gas Heoldings LLC
Corporate Credit Rating BEB+/Stable/A-2 A-/Negative/A-2
Issue-Level Ratings Lowered
To From

Dominion Resources Inc.

Senicr Unsecured BBB BBE+
Junior BSubordinated BEB- EBEB
Dominion Gas Holdings LLC

Senior Unsecured BBB+ A-
Virginia Electric & Power Co.

Senior Unsecured BBB+ . A-

Preferred Stock BBB- ' EER
Short-Term Ratings Affirmed
Dominion Resources Inc.
Virginia Electric & Power Co.
Dominion Gas Holdings LLC

Commercial Paper A-2

Certain terms used in this report, particularly certain adjectives used to
express our view on rating relevant factors, have specific meanings ascribed
to them in our criteria, and should therefore be read in conjunction with such
criteria. Please see Ratings Criteria at www.standardandpoors.com for further
information. Complete ratings information is available to subscribers of
RatingsDirect at www.globalcreditportal.com and at www.spcapitaliqg.com. All
ratings affected by this rating action can be found on Standard & Poor's
public wWeb site at www.standardandpoors.com., Use the Ratings search box
located in the left column.
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Dominion Resources Inc.
Large and Diversified Energy Holding Company

Summary Rating Rationale

Dormninion Resources (Dominion) Baa2 senior unsecured rating derives primarily from its
regulated utilities, Virginia Electric and Power Company, {(VEPCO A2 stable) and Dominion
Gas Holdings, LLC {DomGas, A2 stable). The Baa2 rating is three notches below that

_of VEPCO and DomGeas, constrained by substantial structural subordination (~44% of

consclidated debt is at Dorminion) and its non-utility businesses where Dorminion is making
substantial capital investments over the next few years. The share of cash flows from non-
utility businesses is expected to remain stable at about 20% over the next several years.
The risk profile of Dominion's non-utility busnesses has benefited from the sale of certain
merchant generation assets and the power marketing businesses, Contracted assets such
as LNG, gas pipelines and renewables will form the bulk of unregulated cash flows going
forward.

We expect that Dominion will finance its large capex program in a manner that will maintain
a financial profile adequate for the rating. Ratios will be supported by the issuance of $2.1
billion of equity associated with mandatory convertible securities. Moody's expects cash from
operations pre-working capital (CFO pre-WC) and retained cash flow (RCF) coverage of debt
to be in the range of 15-18% and 9-12%, respectively, over the next three years.

Exhibit 1
Dominion Resources Inc.

bk CFOPreWIC s Total Debt e CFQ pre-WC / Debt
30,000 ¢ 170%
16.7% eT960
16.5%
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Source: Moody's Investors Service
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Credit Strengths
» VEPCO, a regulated electric utility, underpins Dominion's credit quality

»  Business mix continuing to shift more towards regulated / contracted operations

Credit Challenges
» Financial profile pressured by substantial capex program but expected to remain adequate

»  Dominion Midstream - Newly formed MLP is credit negative but impact marginal for several years

Rating Outlook

Dominion's stable outlook reflects Moody's expectation for strong and stable financial performance at its regulated utilities and a
continued focus on new investments with regulated/contracted cash flows. We also expect Dominion to manage its balance sheet and
liquidity resources appropriately throughout this period of heavy capital expenditures.

Factors that Could Lead to an Upgrade

»  Given the size of Dominion's investment program and the expected financial profile, an upgrade of its rating is unlikely at this time.
A positive outlook could be considered when a significant improvement in the financial profile can be forecast within our 12-18
month outlook horizon. This includes cash from operations pre-working capital {CFO Pre-WC) and retained cash flow coverage of
debt in the range of 20-22% and 15-17%, respectively, for a sustained period

Factors that Could Lead to a Downgrade

» A negative rating action is possible if Dominion fails to finance its capex program with an appropriate mix of debt and equity, if
there is a material delay or cost overrun at the Cove Point LNG export terminal, a material increase in structural subordination at
Dominion or an unexpectedly more contentious regulatory environment at VEPCO. A negative rating action could also follow if
CFO Pre-WC and retained cash flow coverage of debt falls to the low teens percentage and 8-10%, respectively, for an extended
period

Key Indicators
Exhibit 2

KEY INDICATORS 1]
Dominion Resources Inc.

9/30/2015(L) 12/31/2014 12/31/2013 12/31/2012 12/31/20M
CFO pre-WC + Interest / Interest 4.4x% 3.9x% 4.4x% 5.1x 4.8x
CFO pre-WC / Debt 15.8% 14.2% 14.5% 16.3% 167%
CFO pre-WC - Dividends / Debt 10.4% 8.8% 8.7% 10.6% 10.9%
Debt / Capitalization 56.4% 56.8% 54.3% 56.6% 53.7%

[1] All ratios are based on "Adjusted’ financial data and incorporate Moody's Global Standard Adjustments for Nen-Financial Corporations.
Source: Moody's Financial Metrics

This publication does not announce a credit rating action. For any eredit ratings referenced in this publication, please see the ratings tab on the issuer/entity page on
www.moodys.com for the most updated credit rating action information and rating history.

L ]
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Detailed Rating Considerations
- VEPCO, a regulated electric utility, underpins Dominion's credit quality

VEPCQ underpins Dominion’s credit quality, with its strong A2 credit rating and accounting for approximately 70% of CFO pre-

WC in 2014. We consider VEPCO to be well positioned within its A2 senior unsecured ratings category, with a favorable regulatory
environment underpinned by specific utility legislation in Virginia and regulatory recovery mechanisms approved by the State
Corporation Commission of Virginia (VSCC). The utility legislation provides for numerous riders (including generation, transmission and
conservation) that permit a more timely return on investments. The legislation also provides for a biennial look-back at earned returns
to determine if a utility's equity returns were within a statutory earnings band of 9.3% to 10.7%.

The state of Virginia passed two bills, Senate Bill 1349 and House Bill 2237, in Q12015 with an eye to potential upcoming carbon
regulation. The bills froze VEPCO's base rates from 2015-19 and suspended biennial earnings reviews until 2022, although existing
rate riders will continue to be revised and VEPCO may also request new riders if needed. The bills also require an annual integrated
resource plan (IRF) filing and declared up to 500 MW of utility scale solar to be in the public interest. As a result of these bills, VEPCO
will bear the risk of weather events and natural disasters as well as certain costs (eg: asset impairments) related to complying with the
Clean Power Plan to reduce carbon emissions through 2019. Much of VEPCO’s capex during this period (transmission, generation, and
distribution capex for undergrounding lines) will mostly be recovered through rate riders and are thus not subject to the rate freeze.
VEPCO estimates that other "base” distribution capex can be recovered under existing base rates without a material lag.

Dominion's DomGas (A2 stable) subsidiary provides additional regulated cash flows, accounting for 10-15% of Dominion's consolidated
cash flows. DomGas’ A2 rating is underpinned by low risk FERC regulated gas transmission (2/3 of cash flows) and gas local distribution
business in Ohio (1/3 of cash flows).

- Dominion Midstream - Newly formed MLP is credit negative but impact marginal for several years

The formation of Dominion Midstream Partners LP (DM, unrated) is credit negative for Dominion over the tong term because it
increases structural subordination and dilutes cash flow. But DM starts off small and the impact is marginal for several years. Less
than 3% of Dominion's cusrent cash flows will be dropped down into DM for the next five years. While the loss of existing cash flows
(from dropping assets into the MLP) is typically a concern over time, DM will, for several years to come, primarily be a vehicle for new
projects such as the Cove Point LNG project, the Atlantic Coast pipeline and the Blue Racer |V rather than be a recipient of existing
assets being dropped into the MLP.

Loss of existing cash flows could become an issue if DomGas was dropped into the MLP. We believe that the Cove Point and Blue Racer
operations are worth $7 billion of EBITDA and the Atlantic Coast pipeline is incremental to this figure. This gives DM, which started
with just $50 million of EBITDA, several years of growth (perhaps into the next decade) before cash flows from DomGas are needed to
sustain growth.

The creation of DM was intended to provide Dominion with an attractive, new source of equity capital to finance its capex plans. While
the approximately 40% decline in DM's share price from its peak in summer 2015 makes it less attractive, DM shares still trade about
20% higher than their IPQ price. Further, the strong visibility into DM's future dividend growth allows the shares to still trade at a
relatively attractive dividend yield of about 3% and perform better than most other yield oriented vehicles.

- Business mix continuing to shift more towards regulated / contracted operations

Despite large capex plans in the unregulated businesses, we expect Dominion to maintain its 80/20 mix of cash flows from regulated
and unregulated businesses as a result of strong organic growth at VEPCO. In addition, the unregulated business has been transitioning
away from merchant exposure as a result of the sale of some merchant power generation assets (in 2012), and the retail electric
business {in 2014) and more towards long-term contracts (LNG, renewables etc), which benefits Dominion's consolidated business risk
profile.

Dominion's residual merchant generation fleet is well positioned. it has plants in ISO-NE (the 2,001 MW Millstone auclear unit and
461 MW of gas units), a region where merchant pricing remains profitable, and in the EMAAC region of PJM (1,196 MW CCGT) where
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gas plants enjoy strong spark spreads and capacity factors. Dominion has also acquired about 400 MW of contracted utility-scale solar
projects across the country which benefit from long-term contracts with utilities.

- Financial profile pressured by substantial capex program but expected to remain adequate

Dorninion has a capex program of about $15 billion for the 2016-20 period. Despite substantial unregutated investments, only about
35% of total capital spending is unregulated in 2016, falling to 16% by 2018.

Woe expect that Dominion will finance its large capex program in a manner that will maintain a financial profile adequate for the Baa2
rating. Moody's expects CFQ pre-WC coverage of interest and debt to remain in the range of 5.0-6.0x and 15-18%, respectively,

over the next three years. Retained cash flow to debt is expected to range between 9-12% and debt/capital at 50-56%. Ratios will be
weakest in 2016 and 2017, and will then strengthen as the Cove Point project starts commercial operations in 2018. How Dominion
uses the proceeds from asset dropdowns wiil matter once the larger assets such as Cove Point begin to be dropped into the MLP
starting 2018.

Supporting Dominion's financial profile during the 2016-17 period will be any equity raises through the MLP, about 5300 million of
equity annually through the DRIP program, and the $2.1 billion of equity issuance in 2316 and 2017 under the outstanding mandatory
convertible securities {to which we provide 25% equity credit).

Liquidity Analysis

Dominion's liquidity profile is adequate. Although the company's large capex program and dividend payout implies a reliance on
external funding, the company's robust access to capital markets mitigates concerns on this front. Dominion currently has twa shared
credit facilities (with subsidiaries VEPCO and DomGCas as co-borrowers) totaling $4.5 billion, maturing in April 2019. We expect that
this facility will shortly be upsized to $5.5 billion. Dominion's sub-limit under these credit facilities is currently $2.25 billion, rising to
$2.75 biltion post the upsizing. VEPCO has a sub-limit of $1.75 billion while DomGas has $500 million, rising to $1 billion post the
upsizing. At 8/30/15, Dominion reported cash on hand of $238 million and $1.89 billion available under the credit facilities.

We note that VEPCO had used 78% of its sub-limits as of 9/30/15. VEPCO has had high utilization rates under its sub-limit for some
time now, backing the issue of commercial paper. However, Dominion has the ability to increase the Dominion, VEPCO, and BomGas
sub-limits up to six times every year. This flexibility, along with the general strong access to capital markets, mitigates liquidity
concerns at VEPCO.

For LTM 9/30/15, Dominion generated roughly 54.5 billion in cash from operations, incurred roughly $5.7 billion in capital expenditures
{net of asset sales) and made dividend payments of approximately $1.5 billion, resulting in substantial negative free cash flow of about
$2.7 billion. Given the size of the company's capital expenditure program, we expect Dominion will continue to have negative free cash
flow over the next several years. On a consolidated basis, Dominion has approximately $1.3 billion of debt maturities in the next twelve
months.

Corporate Profile

Dominion Resources is a large and diversified energy holding company. Its largest and most important subsidiary is the regulated
electric utility, Virginia Electric and Power Company (VEPCO). Dominien also owns Dominion Gas Holdings, LLC (DomGas), which has
a large network of FERC-regulated interstate gas transmission pipelines, mainly in the Marcellus shate region, and a regulated natural
gas distribution utility in Ohio.

VEPCO and Domas represented 94% of Dominion’s cash from operations pre-working capital in 2014, although the ratio is
historically between 80-90%. Dominion's nen-regulated businesses include a fully contracted, 5.25 mtpa LNG export/liquefaction
facility currently under construction; a 50% ownership in Blue Racer, a midstream gas gathering and processing company in the Utica
shale; an approximately 4.2 GW merchant generation fleet (including renewables); and a 1.2 million customer retail gas marketing
business in 13 states. In October 2014, Dominion successfully completed an IPO of its MLP Dominion Midstream Partners L.P {DM),
raising approximately $422 million against the sale of a 31.5% L.P interest in DM.
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Rating Methodology and Scorecard Factors

Exhibit 3
Dominion Rasources Inc.

Rating Factors
Dominion Resources Inc.

Regulated Electric and Gas Utilities Industry Grid [1][2] Current Moody's 12-18 Month
LTM 9/30/2015 Forward View
As of 1/19/2016 [3]

Factor 1 : Regulatory Framework {25%) Measure Score Measure Score
aj Legislative and Judicial Underpinnings of the Regulatory Framework A A A A
b) Consistency and Predictability of Regulation Aa Aa Aa Aa

Factor 2 : Ability to Recover Costs and Earn Returns {25%)

a) Timeliness of Recovery of Operating and Capitat Costs A A A A
b) Sufficiency of Rates and Returns Baa Baa Baa Baa

Factor 3 : Diversification (10%)

a) Market Position A A A A
b) Generation and Fuel Diversity A A A Yy

Factor 4 : Financial Strength (40%)

a) CFO pre-WC + Interest / Interest (3 Year Avg) 4.5x Baa 4x - 6x A

b) CFO pre-WC / Debt (3 Year Avg) 14.8% Baa 15% - 18% Baa
¢} CFO pre-WC - Dividends / Debt {3 Year Avg) 9.2% Baa 9% - 12% Baa
d) Debt / Capitalization (3 Year Avg) 55.9% Ba 52% - 56% Baa

Rating:

Grid-Indicated Rating Before Notching Adjustment A3 A3
HoldCo Structural Subordination Notching -2 -2 -2 ~2
a} Indicated Rating from Grid Baa2 Baa2
b) Actual Rating Assigned Baa2 Baa2

[1] All ratios are based on 'Adjusted financial data and incorporate Moody's Global Standard Adjustments for Non-Financial Corporations.

[2] As of 973072015{)

[3] This represents Moody's forward view; not the view of the issuer; and unless noted in the text, does not incorporate significant acquisitions and divestitures.
Source: Moody's Financial Metrics

Ratings
Exhibit 4
Category Moaody's Rating
DOMINION RESOURCES INC,
Qutlook Stable
Senior Unsecured Baa2
Jr Subordinate Baa3
Pref. Shelf {P)Bal
Commercial Paper p-2
VIRGINIA ELECTRIC AND POWER COMPANY
Qutlook Stable
Issuer Rating A2
Senior Unsecured A2
Pref. Stock Baal
Commercial Paper P-1
DOMINION GAS HOLDINGS, LLC
Qutlook Stable
Senior Unsecured A2
Jr Subordinate Shelf (P1A3
Commercial Paper P-1
CONSOLIDATED NATURAL GAS COMPANY
Outlook No Qutlook
Senior Unsecured Baa2

0 P
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PANDA-ROSEMARY FUNDING CORPORATION

Qutlook Stable

Bkd Senior Unsecured I¥]
DOMINION RESOURCES CAPITAL TRUST Il

Qutlook Stable

BACKED Pref. Stock Baa3

Source: Moody's investors Service
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FitchRatings

Fitch Affirms Dominion Ratings Following Questar Acquisition

Filch Ratings-New York-01 February 2016; Fiich Ratings has affirmed the 'BEB+' Issuer Default Rating (IDR) of Dominion Resources, inc. (DRI}
following the announcement of its proposed acquisition of Questar Corp. for $4.4 billion in cash. The Rating Outlock is Stable. The ratings of Virginia
Electric and Power Co. and Dominion Gas Hoklings, LLC are also affimed with a Stable Rating Outlook. A fuil st of the ratings is provided at the end
ot this release.

The rating affirmation reflects the moderate impact on consolidated credit metrics and the strong financial positicn and low risk nature of Questar
Corp.'s natural gas businesses. The acquisition premium and EBITDA multiple are below those of other recent transactions. The purchase price
eguates to a premium of approximaiely 30% above Questar's average closing price over the past 20 irading days. including the assumption of
approximately $1.6 billion of Questar consolidated debt the enterprise value of this transaction is $6 billion and the EBITDA multiple about 9.8x.

KEY RATING DRIVERS

Moderate Impact on Credit Metrics: Based on the expected financing plan and Questar Corp.'s strong financial pesition, Fitch expects consolidated
financial metrics to be moderately weaker than previocusly expected, but to remain supportive of existing ratings. Fitch still expects DRI's financial profile
to begin to strengthen over the next several years as the company reafizes anticipated eamings contributions from projects cumently under
consiruction, including the Cove Point export facility. Fitch expects DRI's ratic of lease adjusted debtfunds from operations (FFQ) to remain below the
5.0x ratings sensitivity previously identified for a downgrade.

Financing Piar: The financing plan includes $1.5 billion of DRI corporate debt and $500 million of common equity. The remainder of the initial funding
will consist of a combination of mandatory convertible debt, a term lean and equity from the drop down of Questar's pipeling business into Domirion
Midstream Pariners, L.F. (OM}, a master limited partnership created by DRI in 2014, Fitch expects the equity from the plannad drap downs will ba
realized within a year of closing the fransaction and used 1o retire acquisition debt. Fitch considers execution of the drop down and associated debt
retirement to be important to maintaining ratings. Any material deviation could adversely affect current ratings. It should He noted that Fitch does not
attribute equity credit to mandatory convertible debt in the ferm of equity units which have previously been issued by DRI and is prevalent in the sector.

Cash Flow Suberdination: The suberdination of cash flows through drep downs inte DM is 2 credit concem that grows over time. The concem is
mitigated by DRI's ownership of the general partnership and significant portion of the limited partnership urits. In addition, the planned drop down of
Questar pipeline assets will delay the previously planned drop down of the Blue Racer joint venture assets to 2020 from 2017. The subordination
cancemn weuld heighten if DRI were to significantly reduce its ownership in DM without reducing DRI debt or raise significant debt at DM (DM is
currently debt free}.

Low Risk Assets: Questar's assets are considered low risk by Fitch and consistent with DRI's existing risk prefile. The largely regulated businesses
provide further business and geographic diversity and growth opportunities particularly related to the Clean Power plan.

Cave Point: The expected commercial operation of the Cove Point LNG facility in fate 2017 should enhance earnings and cash flow and lower capex.
Capacity is fully subseribed to investment grade counterparties under twenty year agreements and DR takes no commodity or volumetric risks during
the centract term,

Financial Profile: Consclidated leverage is high for the rating level, but should gradually impreve over the next several years as DRI realizes anticipated
earnings contributions from projects cumently under construction, inchuding the Cove Paint export facility, and approximately $2.1 billion of proceeds
from the conversion and subsequent remarketing of mandatery convertible debt in 2016 and 2017. Even with the acquisition financing, Fitch expects
debVEBITDAR 1o fall below 4.5x in 2048 and FFQ leverage to remain below 5.0x.

KEY ASSUMPTIONS

—0RI completes the drop down of Questar's pipeline busingss in a timely fashion and uses proceeds to pay down acquisition debt;
—DRI raises $2.1 billion of equity from mandatory convertible notes in 2016 and 2017;

—Qrganic growth capex will remain elevated through 2017 coinciding with the completion of Cove Point;

—VEPCo's base rates remain frozen through 2019,

-Timely exacution of capex plan,

RATING SENSITIVITIES

Positive Rating Action: Positive rating action is not expected at this time given the large capital investment plan and high consolidated leverage.
Hawaever, ratings could be upgraded it adjusted debt io EBITDAR falls below 3.5x and FF( lease-adjusted loverage below 4.25x on a susiainable
bagis.

Negative Rating Action: Ratings could be downgraded if there are substantial cost overnuns or delays in completing the Cove Point LNG export project.
Weaker eamings, 1ower dividends from VEPCo, or FFQO-adjusted leverage above 5.0x on a sustained pasis couid also lead 1o negative rating action.
The inability to reduce acquisition debt with equity proceeds from asset drop downs could also adversely affect catings.

LIGUIDITY

Liquidity is considered sufficient supported by operating cash flow and two separate revolving credit facilities aggregating $5.5 billien. The credit facility
supports commercial paper borrowings and up to $1.5 billion of letters of credit. The creiit facilities expire in April 2019.

Fiteh affirms 1he following ratings with a Stable Outiooic

Deminion Resources, Inc.

—Long-term IDR at 'BBB+";

—8enicr unsecured debt at ‘BREB+;

—Preferred and junior subordinated debt at 'BBB-;
—Short-term IDR at 'F2";

—Commaerciat paper at 'F2'.

Virginia Electric and Power Co.

—Leng-term IDR at‘A-,

—Senior secured debt and revenue bonds at 'A+/F2;
--§enior unsecured debt and revenue bands at 'A
—Sheri-term IDR at 'F2;

~-Commercial paper at'F2".

Dominion Gas Holdings, LLC
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—Long-term IDR at 'A-';
—Senior unsecured dabt at "As;
—~Short-term IDR at 'F2';
—Commercial paper at 'F2'.

Cansolidated Natural Gas Co. (debt assumed by Dominion Resources}
—Long-term IDR at 'BBB+;
—Senior unsecured dabt at 'BBB+",

Contact:

Primary Analyst
Robert Hornick
Senor Ditector
+1-212-908-0523
Fitch Ratings, Inc.
33 Whitehall Street
New York, NY 10004

Secondary Analyst
Shalini Mahgjan
Managing Director
+1-212-908-0351

Committes Chairperson
Sieven Marks
Managing Directar
+1-212.908-9161

Media Relations: Alyssa Castelli, New York, Tel: +1 (212) 808 0540, Email: alyssa,castelli@fitchratings.com.
Additional information is available at 'www fitchratings.com'.

Applicable Criteria

Corporate Rating Methadology - Including Short-Term Ratings and Parent and Subsidiary Linkage (pub. 17 Aug 2015)

(https:/harwrw fitchratings.comicreditdeskireportsireport_frame.cfm?

rpt_id=869362&cft=eyJ0aXAIQIJRV1QIL CInbGeiQiIUZI 1NiJ. eyl leHAIDJEON Tg4NjlyMTEs InNIc3Npb25LZXkiQiJFWTUXSONHCzdIQUZESFJ BQVpLOESVMV.ICCU.
PSiA)

Additional Disclosures

Dodd-Frank Rating Information Disclosure Form (hitps:/iwww fitchratings.com/icreditdesk/press_releases/contentiridf_frame.cfm?

pr_icd=9988488 cft=eyJ0eXAIQIJKV1 QILCIhbGeididIUzI1 NiJS.ey.)leHAIGJEONT g4Nj lyMTEsInNIc3Nph25L ZXkiOIIFWTUxSONHQzdIOUZE SFJBQVPLOESVMVICOUY
PSiA}

Solicitation Status (https:/www fitchratings. com/gws/en/disclosure/solicitation?pr_id=998849)

Endorsement Policy (hitps:hww fitchratings. comijspicreditdask/PolicyRegulation faces?context=28detail=31)

ALL FITCH GREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ THESE LIMITATIONS AND
DISCLAIMERS BY FOLLOWING THIS LINK: HTTP:/FITCHRATINGS. COM/UNDERSTANDINGCREDITRATINGS
(htip:/itchratings.com/understandingcreditratings), IN ADDITION, RATING DEFINITIONS AND THE TERMS OF USE OF SUCH RATINGS ARE
AVAILABLE ON THE AGENCY'S PUBLIC WEBSITE "WWW.FITCHRATINGS,COM'. PUBLISHED RATINGS, CRITERIA AND METHODOLOGIES
ARE AVAILABLE FROM THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCGT, CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE
FIREWALL, COMPLIANGE AND OTHER RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAILABLE FROM THE "CODE OF CONDUCT
SECTION OF THIS SITE. FITCH MAY HAVE PROVIDED ANOTHER PERMISSIBLE SERVICE TQ THE RATED ENTITY OR ITS RELATED THIRD
PARTIES. DETARLS OF THIS SERVICE FOR RATINGS FOR WHICH THE LEAD ANALYST IS BASED IN AN EU-REGISTERED ENTITY CAN BE
FOUND ON THE ENTITY SUMMARY PAGE FOR THIS ISSUER ON THE FITGH WEBSITE.

Endersement Policy - Filch's approach to ratings endersement s¢ that ratings produced outside the EU may be used by regulated entities within the
EU for regulatory purpeses, pursuant to the terms of the ELJ Regulation with respect te credit rating agencies, can be found on the EU Regulatory
Disclosures {https:/www fitchratings.com/regulatory} page. The endorsement status of all Intemational ratings is provided within the entity summary
page for each rated entity and in the transaction detail pages for all structured finance transactions on the Fitch website. These disclosures are updated
on a daily basis.
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HTTP://FITCHRATINGS,C0M/UNDERSTAND1NGCREDITRAT1NGS
http://filchratings,Com/understandingcreditralings
https://www,fitch
https://vAvw.fitchratings.com/site/fitch-home/pressrelease?id=998849

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

Exhibit C-7 “Credit Report”

Attached is a Dun & Bradstreet report for Dominion Retail, Inc., dated June 17, 2016.
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8} DNBi Risk Management

Printed By:Lisa Lewis
Date Printed:June 17, 2016

Live Report : DOMINION RETAIL, INC
D-U-N-S®& Number: 12-891-1954

Trade Names: (SUBSIDIARY OF DOMINION RESOURCES, INC., RICHMOND, VA)

Endorsement/Billing Reference: lisa lewis@dom.com

. End ent: lisalewis@dom.com

D&B Address

Address 120 Tredegar St 500
Richmond, VA, US -
23219

Phone 804 819-2000
Fax

Company Summary

Location Type Single (Subsidiary)

Web www.dom.com

SCOrB Bar e
PAYDEX® @
‘Commercial Credit Score @

Percentile

;Financial Stress Score MNational @
Percentile
D&B Viability Rating

‘Bankruptcy Found

‘D&B Rating

Days Beyond Terms Past 3 Months
There is not sufficient reporting trading activity to generate 3

1R3

months Days Beyond Terms (a minimurn of 3 trade experiences

from at least 2 suppliers

Recent Derogatory Events

:Ap't"-‘l‘G' - May16

< Jun-16

Piaced for Collection - . .

Bad Debt Written Off - - -

Total Amount Current & Past Due - 13 Month Trend

Paying on time,

Low o Moderate Risk of severe payment

definquency.

Moderate Risk of severe financial stress.

View More Details

1R indicatés 10 or more Employees, Credit

appraisal of 3 is fair

s

Currency: Shown in USD unless otherwise indicated ==


mailto:lisa.lewis@dom.com
http://www.dom.com
mailto:llsa.lewis@dom.com

Days Beyond Terms Past 3 Months

There is not sufficient reporting trading activity to generate 3
months Days Beyond Terms (a minimum of 3 trade experiences
from at least 2 suppliers

Recent Derogatory Events

Apr-16 ‘May-"i&, K . Jun-16

Placed for Collection - - -

Bad Debt Written Off - - -

Total Amount Curreni & Past Dug ~ 13 Month Trend

20

Junls  AugiS OQctl5 DeclS Febif Aprif Junib
Jull5  Sepl5 Movl3 Janle Marl6é Mayls Jur

s Current - 1-60 Days == 51+ Days

PAYDEX® Trend Chart

i : : 1
H H 1 1

“i780. 90! 80 B0. 80} 801

[PV

IRV SRS G SRS

I i ' :
T — T Tt T T 1
FIOIS  9/015  IN/DES  L/OL6  3/0i6  S/OKB

B/OIS  1O/OLS EX/BIS  Z/DI6 47016 67016

@ This Company | Industry Bench mark

D&B Viability Rating ..

iViability Score

s

9 3
High Risk Low Risk

ortfolic Comparison

g
High Risk Low Risk

Data Depth Indicator

A

G
Descriptive Predicive

Company Profile

Subsidiary

This is a single (subsidiary) location

Chief Executive ROBERT M. BLUE,
PRES
Year Started 1997

Employees 60
SECURED
SIC 8742

Line of business

Financing

Management
consulting services

NAICS 541611
History Status - CLEAR

i This Company is not currently tracked for Company
=~ News

Powered by FirstRain

The following data includes both open and clesed filings
found in D&B's database on this company.

Most Recent

-Mumberof - * €
Filing Date

‘Rec'drd' Type . "Records - - .

Jdgments 0 - -
Liens ) 0. ) ‘ -
suts 1 oo
uccs o . oans

The public record itemns contained herein may have been



Corporate Linkage

pald, terminated, vacaled or released prior (0 todays date.

CotporateLinkage

This is a Single {Subsidiary) location

DOMINION RETAIL, INC.
Richmond , VA

D-U-N-S® Number 12-891-1954

The Parent Company is

DCOMINION RESOURCES, INC.

Virginia

D-U-N-S& Number 10-171-5035

Company .

DOMINION RESOURCES INC

Affiliates (Domestic) ... .. ...

. Gompany
CONSOLIDATED NATURAL GAS COMPANY
THE EAST OHIO GAS COMPANY

HOPE GAS, INC.

VIRGINIA ELECTRIC AND POWER COMPANY

DOMINION NUCLEAR CONNECTICUT: INC
DOMINION TRANSMISSION CORP o ‘
VIRGINIA POWER ENERGY MARKETING INC.
DOMINION FIBER VENTURES Lc
DOMINION'IRANGMISSION INC.
DOMINION RESOURCES SERVICES INC
DOMINION CAPITAL INC

RICHMOND , Virgi

DOMINION ENERGY NEW ENGLAND INC
DOMINIDN ENERGY, INC.
GMNG RESEARCH COMPANY

DOMINION COVE POINT LNG, LP
CNG POWER SERVICES CORP

STONEHOUSE DEVELOPMENT COMPANY LLC

UAE MECKLENBURG COGENERATION LP
DRE.SIZIJIEN ENERGY LLC h o
ELWOOD ENERGY LLC .

DOMINION GENERATION CORPORATION
DOMINION GAS TRANSMISSION ING

DOMINION ENERGY KEWAUNEE INC

DOMINION TECHNICAL SOLUTIONS INC.

VIRGINIA POWER NUCLEAR SERVICES COMPANY )

This list i limited to the first 25 affiliates.

Clty State C
RICHMOND V!rgmra .

C\ty State
RICHMOND Vlrgmla
MAPLE HEIGHTS Ohlo

CLARKSBURG West Vlrgln:a

RICHMOND , Vlrgmla

RICHMOND Vlrgmua

WAYNESBURG Pennsylvanla
RICHMOND , Virginia

ia

RICHMOND _._V' ginia
RICHMOND . Virginia
RICHMOND VIrnga

BOSTON , MassachusetIs y
RICHMOND Vlrglma

PITTSBURGH Pennsylvama

LUSBY Mary?and

PI'I'I'SBURGH Pennsylvanla

TOANO Vnrgmla

CLARKSVILLE , vlrgmna L
DRESDEN , Qhio

ELWOOD,EIImois S
RICHMOND Vtrgmla .

GENESEE Pennsytvanla WW,”

KEWAUNEE , Wisconsin
RIOHMOND,VirgVinIa )

;,RIPI;I,I‘IPNEI :“If’."QI’?i?,I,

For the complete list, Please logon to DNBI and view the Dynamic Family Tree Information.

—U-N-S@ NUMBER

,,10 171- 5035 R

D-U-N-S® NUMBER
00-698-2383
007900475
00-794-4721
00-794-1446
015614543

02194261
02-704-6650
04-002-7746

11-602-5180

13-589-6798”
14 986- 1437
19.016:6085
19.-.657-9130 3

B?-683-3500
88-437-3606 N
064361638
83-877-.3{08_3_
36-178.0997

Te2erase

or-264-0738

80-864-9904
95-078-3793
96-186-6758
78-424-6089
078380419



1 B.U.N-5® NUMBER

Comparly . . cy,Country \ - .

Dominion Energy Central America inc. ) Belice , BELIZ! 85-002-2211

Predictive Scores

Currency: Shown in USD unless otherwise indicated =

D&B Viability Rating Summary

................................................ L R TR L T I S Tl T R T TR T L L T

The D&B Viability Rating uses D&B's proprietary analytics to compare the most predictive business risk indicators and deliver a highly refiable
assessment of the probability that a company will go out of husiness, become dormantinactive, or file for bankruptey/insolvency within the next 12
months. The D&B Viability Rating is made up of 4 compenents:

Viability Score

High Risk Low Risk

+ Compared to Al US Businesses within the D&B Database:

Level of Risk: Low Risk
» Businesses ranked 3 have a probabifity of becoming no longer viable: 3 %

s Percentage of businesses ranked 3: 15 % !
s Across all US businesses, the average probability of becoming no longer viable: 14 % :

Portfolioc Comparison

9 - ' 1
High Risk Low Risk

Compared to All US Businesses within the same MODEL SEGMENT:

* Model Segment ; Established Trade Payments ;
¢ Level of Risk: Low Risk :
« Businesses ranked 2 within this model segment have a probability of becoming no longer viable: 3 %

¢ Percentage of businesses ranked 2 with this model segment: 16 %

Data Depth Indicator '
G A
Descriptive Predictive
: Data Depth indicator: _ E
| ¥ Rich Firmographics
'« Extensive Commercial Trading Activity ;
|« Basic Financial Attributes
Greater data depth can increase the precision of the D&B Viability Rating assessment. E

Company Profile : Subsidiary



This credit rating was assigned because of D&B's assessment of the company's creditworthiness. For more information, see the

D&B Rating Key

Number of employees: 1R indicates 10 or more employees
Composite credit appraisal: 3 is fair

D&B Ratfing: 1R3

The 1R and 2R ratings categories reflect company size based on the total number of employees for the business. They are assigned to business files
that do not contain a current financial statement. In 1R and 2R Ratings, the 2, 3, or 4 creditworthiness indicator is based on analysis by D&B of public

filings, trade payments, business age and other important factors. 2 is the highest Composite Credit Appraisal a company not supplying D&B with current
financial information can receive.

Below is an overview of the companys

rating history since 02012008 Number of Employees Total: 60
- D8&B Rating - Date Applied
1R3 02-28-2008
- 02-01-2008 .
Payment Activity: . (based on 6 experiences) -
Average High Credit: 133
Highest Credit: 250
Totat Highest Credit: 700
DE&B Credit Limit Recommendation | | s
Conservative credit Limit 40,000
Aggressive credit Limit: 90,000
Risk category for this business : LOW Hligh Moderste Low

The Credit Limit Recommendation {(CLR) is intended to serve as a directional benchmark for all businesses within the same line of business or industry,
and is not calculated based on any individual business. Thus, the CLR is infended 1o help guide the credit limit decision, and must be balanced in

combination with other elements which reflect the individual company's size, financial strength, payment hisfory, and credit worthiness, all of which can be
derived from D&B reports.

Risk is assessed using D&Bs scoring methedology and is one factor used 1o create the recommended limits. See Help for details.

The Financial Stress Score predicts the likelihood of a firm ceasing business without paying all creditors in full, or recrganizaticn or obtaining relief from
creditors under state/federal law over the next 12 months. Scores were calculated using a statistically valid model derived from D&Bs extensive data files.

The Financial Stress Class of 3 for this company shows that firms with this class had a failure rate of 0.24% (24 per 10,000}, which is lower than the
average of businesses in D & B's database

Financial Stress Class :

High Low

Woderately lower than average risk of severe financial stress, such as a bankruptey or going out of business with unpaid debt, over the next 12 months.



Probability of Faflure:

Risk of Severe Financial Stress for Businesses with this Class: 0.24 % (24 per 10,000)

Financial Stress National Percentile : 67 {Highest Risk: 1; Lowest Risk: 100)

Financial Stress Score : 1507 (Highest Rigk: 1,001; Lowest Risk: 1,875)

Average Risk of Sevare Financial Stress for Businesses in D&B database: 0.48 % ( 48 per 10,000)

The Financial Stress Class of this business is based on the following factors:

UCC Filings reported.

Unstable Paydex over last 12 months.
Compasite credit appraisal is rated fair.
Business does not own facilities,

Higher risk tegal structure.

Insufficient number of paymeni experiences.

Financial Stress Percentile Trend:
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Notes:

The Financial Stress Class indicates that this firm shares some of the same business and financial characteristics of other companies with this
classification. It does not mean the firm will necessarily experience financial stress.

The Prabability of Failure shows the percentage of firrs in a given Class that discontinued operations over the past year with loss to creditors. The
Probability of Faiiure - National Average represents the national failure rate and is provided for comparaiive purposes.

The Financial Stress MNational Percentile reflects the redative ranking of a company among all scorable companies in D&Bs file.

The Financial Stress Score offers a more precise measure of the level of risk than the Class and Percentile. It is especially helpful to customers
using a scorecard approach to determining overall business performance.
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This Business Region Industry Employee Range Yeats in Business
SOUTH ATLANTIC BUSINESS, LEGAL 20-99 11-25
AND ENGINEERING
SERVICES
Norms . ;ational
This Business 67
Region: SOUTH ATLANTIC 48
Industry: BUSINESS, LEGAL AND ENGINEERING 52
SERVICES
Employee range: 20-99 66
Years in Business: 11-25 68

This Business has a Financial Siress Percentile that shows:

Lawer risk than other companies in the same region.
Lower risk than other companies in the same industry.
Lower risk than other companies in the same employee size range.

Higher risk than other companies with a comparable number of years in business.

The Commercial Credit Score (CCS} predicts the likelihood of a business paying its bills in a severely delinquent manner {91 days or more past terms).

The Credit Score class of 2 for this company shows that 2.5% of firms with this class paid one or more bills severely delinquent, which is lower than the
average of businesses in D & B’s database.

Credit Score Class :

5 4 3
High

Incidence of Delinquent Payment

Among Companies with this Classification: 2.50 %

Average compared to businesses in D&Bs database: 10.20 %
Credit Score Percentile : 80 {Highest Risk: 1; Lowest Risk: 100)
Credii Score : 550 (Highest Risk: 101; Lowest Risk:670)

The Credit Score Class of this business is based on the following factors:

Higher risk industry based on delinquency rates for this industry
Evidence of open suils

Credit Score Class Percentile Trend:
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Notes:

The Commescial Credit Score Risk Class indicates that this firm shares some of the same business and financial characteristics of other companies
with this classification. It dees not mean the firm will necessarily experience severe delinquency.

The Incidence of Delinquent Payment is the percentage of companies with this classification that were reported 91 days past due or more by
creditors. The catculation of this value is based on D&B's trade payment database.

The Commercial Credit Score parcentile reflects the relative ranking of a firm among all scorable companies in D&B's file.

The Commercial Credit Score offers a2 more precise measure of the leve! of risk than the Risk Class and Percentile. It is especially helpful to
customers using a scorecard approach 1o determining overall business performance.
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SOUTH ATLARTIC BUSINESS, LEGAL 20-59 11-25%
AND ENGINEERING
SERVECES

Normg S ' .. National %

This Business 80

Region: SOUTH ATLANTIC 43

Industry: BUSINESS, LEGAL AND ENGINEERING 43

SERVICES

Employee range: 20-89 80

Years in Business: 11-25 66

This business has a Credit Score Percentile that shows:

Lower rigk than other companies in the same region,
Lower risk than other companies in the same industry.
Similar risk compared to other companies in the same employee size range.

Lower risk than other companies with a comparable number of years in business.



Trade Payments

Currency: Shown in USD unless otherwise indicated B

D&B PAYDEX®

------------------------------ R R R A R L T T O T L P

The D&B PAYDEX is a unique, weighted indicator of payment performance based on payment experiences as reported to D&B by trade references.
Learn more about the D&B PAYDEX

Timeliness of historical payments for this company.

Current PAYDEX is 80 Equal to generally within terms { Pays more promptiy than the average for its industry of 2 days beyond terms )
Industry Median is 79  Equal to 2 days beyond terms

Payment Trend currently is ﬁ Unchanged, compared to payments three months aga

Indications of slowness can be the result of dispute over merchandise, skipped invoicas ete, Accounts are sometimes placed for callection even though
the existence or amount of the debt is disputed.

Total payment Experiences in D&Bs File (HQ) 6
Payments Within Terms (hot weighted) 100 %
Trade Experiences with Slow or Negative Payments{%} 0.00%
Total Placed For Collaction 0
High Credit Average 133
Largest High Cradit 250
Highest Now Owing 0
Highest Past Due 0
D&B PAYDEX

1
-

| |
120 Days 30 Days
Sow Sow

Prompt

W High risk of late payment (Average 30 to 120 days beyond terms)
Medium risk of late payment (Average 30 days or less beyond terms)

] Low risk of late payment (Average prompt to 30+ days sconer)
When weighted by amount, payments to suppliers average generally within terms

3-Month D&B PAYDEX

(—

1 1
120 Days 30 Days
Sow Hew

i High risk of late payment {Average 30 to 120 days beyond terms)
5 Medium risk of late payment (Average 30 days or less beyond terms)

& Low risk of fate payment (Average prompt to 30+ days saoner)
Based on payments collected over last 3 months.

When weighted by amount, payments to suppliers average within terms



Current Year

PAYDEX® cf this Business compared to the Primary Industry from each of the last four quarters. The Primary Industry is Management consulting
services , based on SIC code 8742
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_+ This Company . Industry Upper 25% ¥ Industry Lower 25% ) Industry Median
715 8/15 815 10/15 11115 1215 1186 2M6 36 . aMe . 5!16 6M16
This Business 79 49 47 47 47 47 80 80 80 80 80 80
Industry Quartiles
Upper . . 80 . . 80 . . 80
Median . . 79 . . 79 . . 79
Lower . . 71 . . 71 . . 70

Current PAYDEX for this Business is 80 , or equal to generaity within terms
The 12-month high is 80 , or equal {0 GENERALLY WITHIN terms
The 12-month low is 47 , or equal to 39 DAYS BEYQND terms

Previous Year

Shows PAYDEX of this Business compared 1o the Primary Industry from each of the last four quarters. The Primary Indusiry is Management ¢onsulting
services , based on SIC code 8742.
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Based on payments collectad over the last 4 quarters.

Current PAYDEX for this Business is 80, or equal to generally within terms
The present industry median Score is 79, or equal to 2 days beyend terms
Industry upper quartile represents the performance of the payers in the 75th percentile
Industry lower quartile represents the performance of the payers in the 25th percentile

Payment Habits

.................... L e E A er AR e nt e tEoy gt R g me e 2R AR ma e e e T E S gm0 eea A ha BT 2k emgeaarnrrabtiodaal ecagcaarracagerAd b el o b ae gt

For all payment experiences within a given amount of credit extended, shows the percent that this Business paid within terms. Provides number of
experiences to calculate the percentage, and the tofal credit value of the credit extended.

'$ Credit Extended  #Payment Experiences . Total Amount . .. % of Payments Within Terms
Over 100,000 0 0 0% |
50,600-100,000 0 0 0% -
15,000-49,990 , ) 0 0%
5,000-14,999 0 0 0% .
1,000-4,999 0 0 0% |
Under 1,000 3 400 100% N
i ] [
L% fatagt] $C0%4%

Based on paymentis collecied over last 24 months.

All Payment experiences reflect how bills are paid in relation to the terms granted. In some instancas, payment beyond terms can be the result of disputes
over merchandise, skipped invoices etc.

There are 6 payment experience(s) in D&Bs file for the most recent 24 months, with 3 experience(s) reported during the last three month period.
The highest Now Owes onfileis 0. The highest Past Due onfileis 0

Below is an overview of the companys currency-weighted payments, segmented by its suppliers primary ingustries:

Largest High .
Total Total - Credit Days Slow
Revd Amts Within . <31 31-60 61:80 90>
# S Terms {%) (%)
(%}
Top Industries
Federal savings bank 1 250 250 100 0 0 0 O
Lithographic printing 1 100 100 100 0 0 O
Nonclassified 1 50 50 106 0 0 ©
Other payment categories
Cash experiences 3 300 100
Payment record unknown 0 0
Unfavorable comments 0 0
Placed for collections 0 N/A
Total in D&B's file 6 700 250

Accounts are sometimes placed for collection even though the existence or amount of the debt is disputed.

indications of slowness can be result of dispute over merchandise, skipped invoices etc.

11



Date . ) : . o ) Saliing - LAst Sate
. Reported Paying Record High Credit Now Owes PastDue .~ 'Terrrjg Within
(mmiyy) - 8 : : - {month)
05/16 Ppt 250 1] 0 2-3mos
Ppt 50 0 0 6-12 mos
04/16 Ppt 100 1mo
09/15 {004) Cash own option 100 Cash 1mo
. account
07/15 (005} 100 Cash 1 mo
acceunt
(006} 100 Cash 1mo
account

Payments Detail Key: M 30 or more days beyond terms

Payment experiences reflect how bills are paid in relation to the terms granted. In some instances payment beyond terms can be the result of disputes
over merchandise, skipped invoices, etc. Each experience shown is from a separate supplier. Updated trade experiences replace those previously
reported.

Public Filings
Currency: Showrt in USD unless otherwise indicated B

The following data includes both open and closed filings found in D&B's database on this company.

Record Type Lo of Records  Most Recent Filing Date

Bankruptcy Proceedings 0 -
Judgments 0 -
Liens 0 -
Suits 1 03/18/14
UCCs 9 04/27116

The following Public Filing data is for information purposes only and is not the official recard. Certified copies can only be obtained from the official source.

SUITS. | ottt e s eA R e et s St aA e eSSt o< s et ettt et
Status Pending

BOOK/PAGE CV14-823782

Plaintiff NATIONWIDE INSURANCE COMPANY

Defendant DOMINION RETAIL INC DBA DOMINION EAST CHIO ENERGY AND OTHERS

Where filed CUYAHOGA COUNTY COMMON PLEAS CQURT, CLEVELAND, OH

Date status attained 03/18114
Date filed 03/18/14
Latest Info Received 0411814

if it is indicated that ihere are defendants other than the report subject, the fawsuit may be an action o clear title {o property and does not necessasily
imply a claim for money against the subject.

UCC FIINGS i ettt e e et be et ettt e
Collateral Accaunts receivable including proceeds and products - Account(s) including proceeds and products

Type Qriginal

Sec. Party NATIONAL GRID, SYRACUSE, NY NIAGARA MOHAWK POWER CORPORATION, SYRACUSE, NY

12



Debtor COMINION RETAIL, INC. and OTHERS

Filing No. 20115 4555214

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date Filed 2015-10-07

Latest Info Received 111315

Collaterai Accounts receivable including préceeds and products - Account(s) including proceeds and products -
General intangibles(s) including proceeds and products

Type Qriginal

Sec. Party MASSACHUSETTS ELECTRIC COMPANY, WALTHAM, MA NANTUCKET ELECTRIC COMPANY,

’ WALTHAM, MA NATIONAL GRID, WALTHAM, MA

Debtar DOMINION RETAIL, INC.

Filing No. 2014 2234086

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date Filed 2014-06-09

Latest Info Received Q7/2214

Collateral Accounts receivable including proceeds and products

Type QOriginal

Sec. Party NIAGARA MOHAWK POWER CORPORATION, SYRACUSE, NY

Debtor DOMINION RETAIL, ING.

Filing No. 6190049 7

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date Filed 2006-06-05

Latest Info Recelved 07/06/06

Collaterat inventory and proceeds - Computer equipment and proceeds

Type QOriginal

Sec. Party COLUMBIA GAS OF OHIO, INC., COLUMBUS, OH

Debtor DOMINION RETAIL, INC

Filing No, 2009 3326268

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date Filed 2008-10-15

Latest Info Received 11/17/09

Collateral Account(s) and proceeds

Type Original

Sec. Party AMEREN SERVICES COMPANY, ST. LOUIS, MO

Debtor DOMINION RETAIL, INC.

Filing No. 2011 4731678

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE

Date Filed 2011-12-09

Latest Info Received 01/06/12

13



Collateral Account{s) and proceeds

Type Original

Sec. Party AMEREN SERVICES COMPANY, AS DESIGNATED AGENT, ST. LOUIS, MO
Debtor DOMINION RETAIL, iNC.

Filing No. 2011 4731520

Filed With SECRETARY CF STATE/UCC DIVISION, DOVER, DE
Date Filed 2011-12-09

Latest Info Received 01/0612

Collateral RIGHT, TITLE AND INTEREST and proceeds

Type Original

Sec. Party COLUMBIA GAS OF VIRGINIA, INC., COLUMBUS, OH
Debtor DOMINION RETAIL, INC.

Filing No, 2016 2506952

Filed With SECRETARY OF STATE/UCC DIVISION, DOVER, DE
Date Filed 2016-04-27

Latest Info Received 05/27/16

Collateral RIGHT, TITLE AND INTEREST and proceads

Type Qriginal

Sec. Party COLUMBIA GAS OF OHIO, INC., COLUMBUS, OH
Debtor DOMINION RETAIL, INC.

Filing No. 2016 2506945

Filed With SECRETARY OF STATEACC DIVISION, DOVER, DE
Drate Filed 2016-04-27

Latest Info Received 05/27/16

Type Original

Sec. Party COLUMBIA GAS OF PENNSYLVANIA, INC., COLUMBUS, OH
Debtor DOMINION RETAIL, INC.

Filing No. 2011 3837191

Filed With SECRETARY QF STATE/UCC DIVISION, DOVER, DE
Date Filed 2011-10-05

Latest Info Received 1111711

Govermment ACiVIty | e e ettt ettt
Activity summary

Borrower (Dir/Guar) NO
Administrative Debt NO
Contractor YES

Grantee NO



Party excluded from federal program(s}

Possible candidate for socio-economic program consideration

Labour Surplus Area
Small Business
8(A) firm

The details provided in the Govemment Activity section are as reported to Dun & Bradstreet by the federal government and other sources.

History & Operations

Company Name: DOMINION RETAIL, INC.
Doing Business As : {SUBSIDIARY OF DOMINION RESOURCES, INC., RICHMCOND, vA)
Street Address: 120 Tredegar St 500
Richmond , VA 23219
Phone: 804 819-2000
URL: httpeifwwear.dom.com
History Is clear
Present management control 18 years
HiS 0Ty e

The following information was reporied: 06/08/2016

. ROBERT M. BLUE, PRES
Officer(s): PHILIP E RILEY, PRES

DIRECTOR(S) : THE OFFICER(S)

The Defaware Secretary of State's business registrations file showed that Dominion Retail, Inc. was registered as a Corporation on January 30, 1997.

Business started 1997. 100% ©f capital stock is owned by Philip E Riley, Pres.
ROBERT M. BLUE. Antecadeénts not available,

PHILIP E RILEY. Antecedents not available.

Lo = Y U OO RS S TR T USROS U S OO RSSO UV OUUROSIS SRR
06/08/2016
Subsidiary of DOMINION RESOURCES, INC., RICHMOND, VA.
Operates as a provider of management consulting services, specializing in retail trade (100%).
Description:
Terms are undetermined. Sells to undetermined.
Nonseasonal.
Employees: - 60 which includes officer(s).
Facilities: Qacupies premises in building.
SIC & NAICS

NO

NIA
NfA
NIA

Currency: Shown in USD unless otherwise indicated =


http://www.dom

SIC:

Based on information in our file, D&B has assigned this company an extended 8-digit SIC. D&B's use of 8-digit SICs enables us to be more specific about
a company's operations than if we use the standard 4-digit code.

The 4-digit 5IC numbers link to the description on the Occupational Safety & Health Administration (OSHA) Web site. Links open in a new browser
window.

8742 0408 Retail trade consultant

NAICS:

541611 Administrative Management and General Management Consuiting Services

Financials

D & B has updated this report using available sources.

Request Financial Statements

.................................................. L T L L L L L D L T TR R DR T R L PR R R P SR

[ Request Financial Statements

Regquested finarcials are provided byDOMINION RETAIL, INC.and are not DUNSRight certifted.

D & B has been unable to obtain sufficient financial information from this company to calculate business ratios. Our check of additional outside sources alsc
feund no infermation available on its financial performance.

To help you In this instance, ratios for other firms in the same industry are provided below to support your analysis of this business.

Based on this Number of Establishments 15

Industry Norms Based On 15 Establishments

This Business Industry Median . Industry Quartite
Profitability ‘ . ‘
Return on Sales % UN 3.4 UN
Return on Net Worth % UN 9.9 UN
Short-Term Solvency
Current Ratio UN 23 UN
Quick Ratio UN 22 UN
Efficiency
Assets to Sales % UN 61.0 UN
Sales / Net Working Capital UN 4.4 UN
Litilization )
Total Liabilities / Net Worth (%) UN 36.0 UN

UN = Unavailable
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Detailed Trade Risk Insight™

Detailed Trade Risk insight provides detailed updates on over 1.5 billion commercial trade experiences collected from more than 260 million unigue
supplier/purchaser relationships,

Days Beyond Terms - Past 3 & 12 Months

There is not sufficient repoirted trading activity to There is not sufficient reported trading activity to

generate 3 month Days Beyond Terms (a minimum generate 12 month Days Beyond Terms (a

of 3 trade experiences from at least 2 companies). minimum of 3 trade experiences from at least 2
companies).

Derogatory Events Last 13 Months from Jun 15 to Jun 16

No Derogatory trade Event has been reported on this company for the past 13 Months

Total Amount Current and Past Due - 13 month trend from Jun 15 to Jun 156

30

Jun 15 Jull5  Augl5 Sepl5 Qct15  NovlS Decl5 Janl6 Feb16 Marls Apr16 Maylé Junlg
e Current «ww 1-30 days 31-60 days e 61-90 days == 9l4+days

Status Jun-15  Jul-15 Aug-15 Sep-15 Oct-15 Nov-15 Dec-i§ Jan-16 Feb-16 Mar-16 Apr-16 May-16 Jun-16

Total | 21 2 2t 2 0 ) o 0 0 0 0 0 0

Curent . 21 2 2 21 - - . .

1-30 Days : ) : ; : ) .

Past Due - : : : - o B - B E : ) )
31.60 Days ‘ : :

Past Due ' - ; :

64-90 Days
Past Due

90+ Days - : : : i
PastDue

This information may not be reproduced in whale or in part by any means of reproduction.

© 2005-2016 Dun & Bradstreet, Inc.
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RENEWAL APPLICATION OF DOMINION RETAIL, INC. (“DOMINION RETAIL”)
FOR CERTIFICATION BY THE PUBLIC UTILITIES COMMISSION OF OHIO
AS A RETAIL NATURAL GAS SUPPLIER

Exhibit C-8 “Bankruptey Information”

No such filings have been made by Dominion Retail or any of its corporate parents 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 NATURAL GAS SUPPLIER

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 NATURAL GAS SUPPLIER

Exhibit C-10 “Corporate Structure”

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

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



Dominion Resources, Inc. 1st Tier Companies

@ CNG Coal Company & Dominion MLP Holding Company lll. Inc.

@& Diamond Beehive Corp. i@ Dominion Natrium Holdings, Inc.
& Dominion ACP Holding. Inc. @ Dominion Oklahoma Texas Exploration & Production, Inc.

& Dominion Alternative Energy Holdings, Inc. @ Dominion Payroll Company, Inc

& Dominion Capital, Inc. & Dominion Privatization Holdings, Inc.

& Dominion Carolina Gas Services, Inc. @ Dominion Products and Services, Inc.
& Dominion Cove Point, Inc. & Dominion Projects Services, Inc.

& Dominion Energy, Inc. & Dominion Resources Capital Trust Ili

& Dominion Field Services, Inc. & Dominion Resources Services. Inc.

& Dominion Gas Holdings, LLC & Dominion Retail, Inc.

& Dominion Greenbrier, Inc. & Dominion South Holdings [, Inc.

& Dominion High Voltage Holdings, Inc. 4« Dominion Technical Solutions, Inc.

# Dominion Investments, Inc. & Hope Gas, Inc.

@& Dominion Keystone Pipeline Holdings. Inc. @ Virginia Electric and Power Company

@ Dominion MLP Holding Company I, Inc. & Virginia Power Energy Marketing, Inc.

3/14/2016



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-1 “Operations”

Dominion Retail possesses extensive operational experience and expertise in delivering natural
gas to all classes of customers under utility retail choice programs. As noted, it has been
engaged in the direct access sale of natural gas since 1997.

As it has done in Ohio since 1997, Dominion Retail will continue to acquire natural gas for
resale to retail customers in Ohio from various wholesale sources. Dominion Retail will
continue to arrange for transmission and delivery, as well as applicable ancillary services, in
connection with its procurement of natural gas for its Ohio customers.



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-2 “Operations Expertise”

Dominion Retail’s operations staff has years of experience in delivering natural gas supplies to
retail choice customers in Ohio, Pennsylvania, New Jersey and Virginia. At present, Applicant
serves a total of approximately 328,000 natural gas customers in those states. In Pennsylvania,
Applicant serves customers on the following utility systems: The Peoples Natural Gas
Company, Equitable Gas Company and Columbia Gas of Pennsylvania. In Ohio, Applicant
provides natural gas service to retail customers on The East Ohio Gas Company and Columbia
Gas of Ohio systems. In New Jersey, Applicant serves customers in the New Jersey Natural Gas
and PSEG service territories, and in Virginia Applicant provides natural gas service to customers
in the Virginia Natural Gas service territory.

Dominion Retail also currently holds licenses to sell natural gas in the states of Connecticut,
Illinois, Maryland, and the District of Columbia, although it is not currently marketing natural
gas in those states.



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 “Key Technical Personnel”

Applicant has operated as a competitive natural gas supplier since 1997 in the states of Ohio and
Pennsylvania. In that nineteen year period, Applicant has gained considerable experience and
expertise in the competitive retail supply business. The majority of Applicant’s personnel —-
including managerial staff — who will be engaged in providing service to Ohio customers have in
excess of sixteen years of natural gas experience in the marketing and operational areas and in
excess of fourteen years working with GISB rules and practices. Applicant’s managerial staff
has been engaged in enterprise financial and administrative responsibilities for over cighteen
years and possesses in excess of eighteen years of natural gas sales experience. Information on
selected management personnel follows:

Diane Leopold, President — Dominion Energy
Diane.Lepold@dom.com; 804-771-6990

Diane Leopold is President — Dominion Energy, which serves more than 1.3 million customer
accounts in Ohio and West Virginia and also includes Dominion Gas Transmission and Cove
Point LNG. Dominion Transmission, Inc. operates one of the largest underground storage
complexes in the world.

Since joining the company in 1995, she has held various operational, project management,
commercial and financial management roles in several business units. Recent positions include
Senior Vice President — Business Development & Generation Construction and Senior Vice
President — Dominion Transmission. She assumed her current post in January 2014.

Thomas J. Butler, Director. Retail

Thomas.J.Butler@Dom.com; 412-237-4765

Mr. Butler has over 28 years of total experience in the natural gas business, including the
following positions:

Director Retail: 3 Months

Director, Retail Gas Sales & Supply, Dominion Retail: 1 Year
Director, Business Development, Dominion Retail: 12 years
Director, Marketing, Dominion Retail: 2 years

Manager, Customer Acquisition, Dominion Retail: 3 years
Manager, Marketing, Dominion Retail: 2 years

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 28 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 eighteen years.

P. Ian Arbogast, Director, Retail Gas Sales & Supply. Dominion Retail, Inc.
P.Jan.Argobast@dom.com; 804-787-6134

Director, Retail Gas Sales & Supply, Dominion Retail, Inc.: 3 Months
Director, Retail Gas Operations, Dominion Retail, Inc.: 8 Months

Director, Financial Analysis — AES: 1 ¥ years

Manager, Retail Finance, Dominion Resources, In¢.: 6 years

Manager, Retail Accounting, Dominion Resources, Inc.: 2 years

Lead Operational Accounting Analyst, Dominion Resources, Inc.: 2 ¥4 years

Prior to joining Dominion in 2004, Mr. Arbogast worked as a financial analyst for McKesson
Pharmaceuticals. Mr. Arbogast has extensive experience in excess of ten years working with
operations and other financial and administrative aspects of the natural gas business.



