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of a $900,000.00 Universal Shelf Registration 

Dear Ms. O'Donnell: 

Enclosed herein is an original plus five copies of our response to Cornrnission Staffs Initial Date Request in 
the above-referenced Case. 

Please contact me at your earliest convenience should the Cornrnission or Staff have ally questions regarding 
the attached infonnation. 

Sincerely, 

Mark R. Hutcl~inson 
Counsel for 
Atmos Energy Corporation 

Enclosures 

Cc: Doug Wallter 
G a ~ y  Smith 
Jeff Pennyman 



REemYED 
OCT 2 2006, 



Atinos Energy Corporation 
I< entuclcy 

Case No. 2006-00387 
Coinmission Staff Data Request dated Septenlber 18, 2006 OCT 8 2006 

DR Itern 1 ( a )  (b) and (c) 
Witness: L,a~ll-ie Sherwood 

Vice President/Corporate Developnlent & Treas~.lrer 

Data Request: 
Refer to tlle Application, page 2. Colicellling the 11yl3rid securities: 

a. Provide a detailed descriptioll of tlze natture and cl~aracteristics of tlle hybrid 
securities. 

b. Is Atinos aware of ally otller regulated gas utilities that l~ave  issued llybrid 
securities? If yes, provide a list of those regulated gas utilities. 

c. Provide a copy ofthe prospectus for a proposed issuance of hybrid securities. 

Response: 

a Hybrid securities are a broad class of financial iilstruineilts that conlbille 
features of "plaii~ vanilla" coi-porate debt and equity securities. They are 
typically struct~ued so that they are j~mior in the capital stl-ucture to 
u i~sec~~red debt, but senior to conunoi~ stoclc. As Fitch Ratings says on 
their website (~w.f i tc l~sat i i~gs .col~i ) :  "TIE teiln 'Hybrids and Capital 
Securities' refers to a wide range of capital marlcet i~~stiumeiits that 
combine features of debt and equity and are neitller comnlon stoclc nor 
ordinary debt. hlcl~tded are instmments such as prefei-red stoclc, 
preference slzares, tillst prefei-red securities, capital securities, balk tier 1 
and upper and lower tier 2 securities, mandatory or optionally convei-tible 
debt and prefei-red securities, deferrable paynent subordinated debt, and a 
chailging list of other financial products." 

Hybrid securities in various forlns llave existed for illany years, and have 
inost often been issued by financial institutions. However, recent cllanges 
in hybrid rating criteria by tlle nlajor credit rating agencies, begiililiizg with 
Moody's in February 2005, spui-red the developnient of a new geileratioil 
of hybrids. Tl~ese hybrids have debt-like cost of capital cllaracteristics and 
tax-deductible interest, while at the saine time capturing many credit 
rating I>enefits of cornnlon stock. They are often used by iss~iers who are 
seelciilg to maintai11 or illcrease tlle equity coiltent oftlleir capital structure 
but are coiicerlled about tlie dilutive effects of issuiilg co~liilloll stock. 
Today's hybrids generally fall into two classes: i) trust preferred 
securities and ii) junior subordinated debt (the " d e f e ~ ~ a l ~ l e  payinent 
subordinated debt" illcluded in Fitch's definition quoted al~ove). 



The type of llybrid securities that Atillos Energy would consider issuing 
~ulder the proposed universal shelf registration statenlent would ta le  tlie 
forin of jlulior subordillated debt. Tlle best c ~ ~ i ~ e i z t  exail~ples of this type 
of hybrid are two recent hybrid issues by Doini~lioil Resources in June and 
Sel~tember 2006. Copies of tlze prospectus suppleille~lts for these issues 
are attached for the S ta l f s  further infoizllation. Because of these hybrids' 
ma11y equity-lilte clzaracteristics, includiizg very loilg mat~~ri ty ,  deep 
subordination to other debt and defewable interest payzleiits, they receive 
50% equity credit El.0111 the 11iajor credit rating agencies (Moody's 
I~lvestors Service, Standard & Poor's and Fitch Ratings). However, these 
securities retain eliougll debt-like characteristics that t11e interest paid to 
il~vestols is tax-deductible. 

b. To date, Atizzos is not aware of any regulated gas utilities that have 
directly issued lzybrids. However, as referenced in the response to 
Question 1 part a. (above), Domiiziolz Resources, IIIC., a llolcling coinpaizy 
that is the parent of regulated electric utilities in Virginia and Nortlz 
Caroliila and regulated natural gas distributioi~ coizzpal1ies in Ohio, West 
Virginia and Peilllsylvania, issued hybrid securities in Juile 2006 and again 
ill September 2006. In addition, FPL Group Capital, a subsidiary of FPL, 
Group, Inc. (a public utility lloldillg coinpa~zy) and an affiliate of Florida 
Power & Light Corrlpally (a regulated utility), issued lzybrid securities in 
September 2006. 

c. At~nos has not yet prepared a prospectus for any proposed issuance of 
hybrid securities. However, the prospect~~s suppleinents provided as part 
of the respoilse to Questio~l 1 part a. (above) for the receilt Doiniilioil 
Resources hybrid transactioi~s are generally representative of a prospectus 
for the type of hybrid security that Atmos Energy would consider issuing. 



PROSPECTUS SUPP1,EMENT 
(To prospectus dated June 19,2006) 

$ 
2006 Series A Enhanced Junior Subordinated Notes Due 2046 

Dominion Resources, Inc. 
The Enhanced Junior Subordinated Notes (the Junior Subordinated Notes) will bear interest at % per year until 

June 30,2016. During this period, we will pay interest on the Junior Subordinated Notes on June 30 and December 30 of 
each year, beginning December 30, 2006. Beginning June 30, 2016, the Junior Subordinated Notes will beas interest at the 
Three-Month LIBOR Rate plus basis points ( %), reset quasterly, payable on Masch 30, June 30, September 30 and 
Decenlber 30 of each yeas, beginning September 30, 2016. The Junior Subordinated Notes will mature on June 30, 2066. 

We may defel interest payments on the Junior Subordinaterl Notes on one or snore occasions for up to 10 consecutive 
years as described in this prospectus supplement. Deferred interest payments will accumulate additional lntciest at a rate 
equal to the interest rate then applicable to the Junio~ Subo~dinated Notes, to the extent pe~nit ted by law. 

We may redeem the Jonior Subordinated Notes in wllole or in part on or after June 30,2016, or in whole at any time if 
certain changes occ~ir in tax laws, at a redemption price equal to 100% of the principal amount of the Junior Subordinated 
Notes to be redeemed, plus accrued interest. 

We will not make application to list the Junior S~~bordinated Notes on any national securities exchange or to include 
them in any automated quotation system. 

Investing in the Junior Suborilinated Notes involves risks. For a description of these risks, see "Rislc Factors" 
beginning on page S-10. 

Public Ofrering Underwriting Proceeds lo Conlpany 
Price (1) Discoulit Before Expenses 

Per Junior Subordinated Note . . . . . . . . . . . . . . . .  % 9% % 
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ $ $ 

( I )  Plus accrued interest from June , 2006, if settlement occu~s afte that date 

Neither the Securities and Exchange Colmission nor any state securities comnission has approved 01 disappioved of 
these securities 01 deternlined if this prospectus supplement or the acconlpanying base prospectus is trutl~ful 01 complete 
Any rcp~esentation to the contrary is a rrininal oflense 

The Jt~nior Subordinated Notes will be ready for delivery in book-entry only form thro~~gh The Depository T r ~ ~ s t  
Co~lipany on or about June , 2006. 

.Toin1 Slrrrctrrl-it18 Coordir~ators arid Book-R~,rrr~ritig Muriagers 

Goldman, Sachs & Co. Merri81 Lynch & Co. 
Book-Rrnir~ir~g Marlager 

L,ehman Brothers 

Banc of America Securities L11,C UBS Investment Bank 
JBNP PARIBAS 

Lazard Capital Markets 
Scotia Capital 

SunTrust Robinson Humphrey 

The date of {his prospectus supplement is June , 2006. 



AWOIJT THIS PROSPECTI JS 
SIJPPLEMENT 

This document is in two pasts. The first 
past is the prospectus supplement, which 
describes the specific terms of the Junior 
Subordinated Notes and certain other 
matters relating to us and our financial 
condition. The second part, the 
accompanying base prospectus, gives more 
general information about the Junior 
Subordinated Notes we may offer from time 
to time, some of which does not apply to the 
Junior Subordinated Notes we are offering 
at this time. Generally, when we refer to the 
prospectus, we are referring to both pasts of 
this document combined. To the extent the 
description of the Junior Subordinated Notes 
in the prospectus supplement differs from 
the description of the Junior Subordinated 
Notes in the accompanying base prospectus, 
you should only rely on the information in 

You should rely only on the inforrnation 
contained in this document or to which this 
document refers you, or in other offering 
materials filed by us with the Securities and 
Exchange Cornrnission (SEC). We have not 
authorized anyone, and we have not 
autliorized the underwriters to authorize 
anyone, to provide you with different 
information. If anyone provides you with 
different or inconsistent information, you 
should not rely on it. This document may 
only be used where it is legal to sell these 
securities. The inforrnation which appears in 
this document and which is incorporated by 
reference in this document rnay only be 
accurate as of the date of this prospectus 
supplement or the date of the document in 
which incorporated information appears. Our 
business, financial condition, results of 
operations and prospects may have changed 
since the date of that information. 

the prospectus supplement 
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WHERE VOTJ CAN FIND MORE You may request a copy of these filings, 
IWORMATION at no cost, by writing or telephoning us at: 

We file annual, quasterly and current Corporate Secretary, Dominion Resources, 
reports, proxy statements and other Inc., 120 Tredegar Street, Richmond, 
information with the SEC. Our file number Virginia 2321 9, Telephone (804) 81 9-2000. 
with the SEC is 001-08489. Our SEC filings 
are available to the public over the Internet FORWARD-LOOKING 
at the SEC's web site at http://www.sec.gov. INFORMATION 
You may also read and copy any document 
we file at the SEC's public reference room 
at 100 F Street, N.E., Washington, D.C. 
20549. Please call the SEC at 1-800-SEC- 
0330 for further information on the public 
reference room. You may also read and 
copy these documents at the offices of the 
New York Stock Exchange, 20 Broad Street, 
New York, New York 10005. 

The SEC allows us to "incorporate by 
reference" the information we file with it, 
which Iiieans that we can disclose impor-tant 
information to you by referring you to those 
documents. The inforrnation incorporated by 
reference is an i~riportarit part of this 
prospectus supple~zient and information that 
we file later with the SEC will automatically 
update or supersede this information. We 
iricorporate by reference the documents 
listed below and any future filings made 
with the SEC under Sections 13(a), 13(c), 
14, or 15(d) of the Securities Exchange Act 
of 1934, as arliended (the Exchange Act), 
until such time as all of the securities 
covered by this prospectus supplerne~it have 
been sold: 
* Annual Report on Forms 10-K and 

10-KIA for the yeas ended December 3 1, 
2005 ; 
Quarterly Repost on Form 10-Q for the 
quarter ended March 3 1,2006; and 

* Current Reports on Form 8-K, filed 
January 113, 2006, January 26,2006, 
February 15,2006, March 3,2006 and 
April 4,2006. 

We have included certain inforrnation in 
this prospectus supplement or other offering 
materials which is "forward-looking 
information" as defined by the Private 
Securities Litigation Reform Act of 1995. 
Examples include discussions as to our 
expectations, beliefs, plans, goals, objectives 
and future financial or other performance or 
assumptions concerning matters discussed in 
this prospectus. This information, by its 
nature, involves estimates, projections, 
forecasts and uncertainties that could cause 
actual results or outcornes to differ 
substantially from those expressed in the 
forward-looking statement. 

Our business is influenced by many 
factors that are difficult to predict, involve 
uncertainties that may materially affect 
actual results and are often beyond our 
ability to control. We have identified a 
number of these factors in this prospectus 
supplement, under the heading "Risk 
Factors," and we refer you to that discussion 
for further information. The factors include 
unusual weather conditions and their effect 
on energy sales to customers and energy 
commodity prices; extreriie weather events, 
including hurricanes and winter storms, that 
can cause outages, production delays and 
property damage to our facilities; state and 
federal legislative and regulatory 
developments, including deregulation and 
changes in environmental and other laws 
and regulations to which we are subject; cost 
of environmental compliance; risks 



associated with the operation of nuclear 
facilities; fluctuations in energy-related 
commodity prices and the effect these could 
have on our earnings, liquidity position and 
the underlying value of our assets; 
counterpasty credit risk; capital market 
conditions, including price risk due to 
marketable securities held as investrrients in 
nuclear decommissioning and benefit plan 
tmsts; fluctuations in interest rates; changes 
in rating agency requirements or credit 
ratings and the effect on availability and cost 
of capital; changes in financial or regulatory 
accounting principles or policies irnposed by 
governing bodies; erriployee workforce 
factors including collective bargaining 
agreements and labor negotiations with 
union employees; the rislts of operating 
businesses in regulated industries that are 
subject to changing regulatory structures; 
changes in our ability to recover investrnents 
made under traditional regulation through 

rates; receipt of approvals for and timing of 
closing dates for acquisitions and 
divestitures; realization of expected business 
intersuption insurance proceeds and 
decreased availability of business 
interruption and other insurance on 
commercially reasonable terms; transitional 
issues related to the transfer of control over 
our electric transmission facilities to a 
regional transmission organization; political 
and economic conditions, including the 
threat of domestic terrorism, inflation and 
deflation; and completing the divestiture of 
investments held by our financial services 
subsidiary, Dominion Capital, Inc. 

Any forwasd-looking statement speaks 
only as of the date on which it is made, and 
we undertake no obligation to update any 
forward-looking statement to reflect events 
or circumstances after the date on which it is 
made. 



PR0SPEQ:TIJS SUPPLEMENT 
SIMMARY 

Iii tliis prospecttu supplemel-7t, urile,ss 
otIzel-wi,se indicnted or tlze context otlzer~vise 
requires, the bvords "Dol~rinion, " 
"Co~~rpcrriy, " "we, " "oi1r') nlid "us" refer to 
Donrinior7  resource,^, Ilic., a Virginia 
corporntio~i, nrid its ,silbsidiarie,s nrid 
pi*edecessors. 

The~following sunrl-lrcrry coritnins basic 
i~fonnation nbozlt this qferirig It I I I N Y  110t 
contain nll tlze infornrntion tlznt is iniportant 
to you. Tlze SPECIFIC TERMS OF THE 
JUNIOR SUBORDINATED NOTES section 
of tlzis pro,spectus supplenrerit and t11e 
DESCRIPTION OF THE JUNIOR 
SrJBORDINATED NOTES section of tlze 
acconrpanyirig base prospecttls contain 
niore detailed ir!fornlation regarding tlze 
temw nrid cor~ditions qf tlze Junior 
Subordirinted Notes. T11e.following stinu1rnr7, 
i,s qualified in its entirety by refererice to tlze 
17rore detailed infornlntion nppecrriizg 
elsewhere iri tlzis prospectus supplenrent nr~d 
in the ncco11~pai7~1ing base prospectus. 

DOMINION 

Dominion is a fully integrated gas and 
electric energy holding company 
headquatered in Richmond, Virginia. As of 
March 3 1,2006, we had approximately 
$50.5 billion in assets. 

We Inanage our operations through four 
primary business lines that integrate our 
electric and gas services, streamline 
operations, and position us for long-term 
growth in the competitive marketplace: 

Domiriior~ Delivery-Dorninion Delivery 
Irianages our regulated electric and gas 

distribution systems serving approximately 
4.0 million customer accounts and our 
customer service operations. Our electric 
distribution operations serve residential, 
commercial, industrial and governmental 
customers in Virginia ancl northeastern North 
Carolina. Gas distribution operations serve 
residential, commercial and i~idustrial gas 
sales and transpoitation custorriers in Ohio, 
Pennsylvania and West Virginia. Dominion 
Deliveiy also operates our nonregulated retail 
energy marketing business serving 
approximately 1.2 million customer accounts 
in the Northeast, Mid-Atlantic and Midwest 
and manages niore than 200 billion cubic feet 
of natural gas storage in Ohio and 
Pennsylvania. In March 2006, we agreed to 
sell our regulated gas distribution systems in 
Pennsylvania ancl West Virginia including 
approximately 500,000 custorner accounts. 
We expect to close the transaction in the first 
quarter of 2007. 

Dor~rir~iori Eriergv-Dominion Energy 
manages our approxi~nately 7,800 miles of 
gas transmission pipeline, our 6,000 miles of 
electric transmission lines and a 750 billion 
cubic foot natural gas storage network. 
Dominion Energy also operates our Cove 
Point, Maryland liquefied natural gas 
facility. It oversees certain natural gas 
production located in the Appalachian Rasiri 
and producer services, including aggregation 
of gas supply, market-based services related 
to gas transportation and storage and 
associated gas trading. 

Dol~iitiion Explorcrtion & Prodt~ctiori- 
Dominion Exploration 8L Production 
manages our onshore and offshore oil and 
gas exploration and production activities. 
With approxi~nately 6.3 trillion cubic feet of 
proved natural gas reserves and, under 
normal conditions, approximately 1.1 billion 



cubic feet equivalent of daily production, 
Dominion Exploration & Production is one 
of the nation's largest independent oil and 
gas operators. We operate offshore on the 
outer continental shelf arid deepwater areas 
of the Gulf of Mexico and onshore in 
western Canada, the Appalachian Basin, the 
Permian Basin, the Mid-Continent Region 
and other selected regions in the continental 
United States. 

Dor~rilsior~ Geiierntioi7-Dorninion 
Generation Inanages our approxirriately 
28,100 megawatt portfolio of electric power 
generation and guides our generation growth 
strategy and energy trading ancl marketing 
activities associated with opti~riization of our 
generation assets. The generation  nix is 
diversified and includes coal, nuclear, gas, 
oil, hydro and purchased power. Our electric 
generation operations currently focus on 
serving customers in the energy intensive 
Northeast, Mid-Atlantic and Midwest 
regions of the IJnited States. Our generation 
facilities are located in Connecticut, Illi~iois, 
Indiana, Massachusetts, North Carolina, 
Ohio, Pennsylvania, Rhode Island, Virginia, 
West Virginia and Wisconsin. 

Dominion's address and telephone 
number are: 120 Tredegar Street, Richmond, 
Virginia 23219, Telephone (804) 8 19-2000. 

Ratio of Earnings to Fixed Charges 
3 Months 12 M o ~ ~ t h s  

Ended Ended Years Er~ded Decenlber 31, M;rrch 31, March 31, 
2006 2006 2005 2004 2003 2002 2001 

THE OFFERING 

The Junior Subordinated Notes 

We are offering $ aggregate 
principal amount of the Junior Subordinated 

Notes. The Junior Subordi~iated Notes will 
mature on June 30,2066. 

The Junior Subordinated Notes will be 
issued under our Junior Subordinated 
Indenture 11 dated as of June 1,2006 
(Subordinated Indenture 11) between us and 
JPMorgan Chase Bank, N.A., as Trustee 
(the Trustee), as supplemented by a First 
Supplemental Indenture, dated as of June I ,  
2006. The Junior Subordinated Notes will be 
represented by one or more global securities 
that will be deposited with and registered in 
the name of The Depository Trust Company, 
New York, New York (DTC) or its 
nominee. This means that you will not 
receive a certificate for your Junior 
Subordinated Notes but, instead, will hold 
your interest through DTC's system. 

Interest 

F h e d  Rate Period-The Junior 
Subordinated Notes will bear interest at % 
per year from the date they are issued up to, 
but not including, June 30, 201 6 (the Fixed 
Rate Period). Subject to our right to defer 
interest payments described below, during 
the Fixed Rate Period interest is payable 
semi-annually in arrears on June 30 and 
December 30 of each yeas, beginning 
December 30,2006. 

Floatirtg Rate Period-The Junior 
Subordinated Notes will bear interest fro111 
June 30,201 6 up to, but not including, the 
matuz-ity date or earlier redemption date (the 
Floating Rate Period) at the Three-Month 
LIBOR Rate plus basis points ( %), 
reset qua~tesly. Subject to our right to defer 
interest payments as described below, 
during the Floating Rate Period interest is 
payable quarterly in asrears on March 30, 



June 30, September 30, and December 30 of 
each year, beginning September 30,2016. 

For a niore complete description of interest 
payable on the Junior Subordinated Notes, 
see SPECIFIC TERMS OF THE JUNIOR 
SUBORDINATED NOTES-Interest. 

Record Dates 

So long as the Junior Subordinated Notes 
remain in book-entry only form, the record 
date for each interest payment date will be 
the business day before the applicable 
interest payment date. 

If the Junior Subordinated Notes are not 
in book-entry only form, the record date for 
each interest payment date will be the 
fifteenth calendar day (whether or not a 
business day) before the applicable interest 
payment date. 

Option to Defer Interest Payments 

At our option, we may, on one or more 
occasions, defer payment of all or past of the 
current and accrued interest otherwise due 
on the Junior Subordinated Notes for a 
period of up to 10 consecutive years (each 
period, commencing on the date that the first 
such interest payment would otherwise have 
been made, an Optional Deferral Period). In 
other words, we may declare at our 
discretion up to a 10-yeas interest payrrlent 
moratorium on the Junior Subordinated 
Notes and may choose to do that on more 
than one occasion. A deferral of interest 
payments may not extend beyond the 
maturity date of the Junior Subordinated 
Notes, and we may not begin a new 
Optional Deferral Period until we have paid 
all accrued iriterest on the Junior 

Subordinated Notes from the previous 
Optional Deferral Period. 

Any deferred interest on the Junior 
Subordinated Notes will accrue additional 
interest at a rate equal to the interest rate 
then applicable to the Junior Subordinated 
Notes, to the extent permitted by applicable 
law. Once we pay all deferred interest 
payments on the Junior Subordinated Notes, 
including any additional interest accrued on 
the deferred interest, we can again defer 
interest payments on the Junior 
Subordinated Notes as described above, but 
not beyond the maturity date of the Junior 
Subordinated Notes. 

We will provide to the Tl-ustee written 
notice of any optional deferral of interest at 
least 10 and not niore than 60 business days 
prior to the applicable interest payment date. 
The Subordinated Indenture 11 provides that 
this notice will be forwarded promptly by 
the Trustee to each holder of record of 
Junior Subordinated Notes. 

Dividend Stopper; Other Limitations 

Unless we have paid all accrued and 
payable interest on the Junior Subordinated 
Notes, we will not and our subsidiaries will 
not do any of the following, with certain 
lirilited exceptions: 

* declare or pay any dividends (other than 
dividends paid in stock) or distributions, 
or redeem, purchase, acquire, or make a 
liquidation payriient on any of our capital 
stock; 

* make any payment of principal of or 
interest or premium, if any, on or repay, 



repurchase or redeem any of our debt 
securities that rank equally with or junior 
in interest to the Junior Subol-clinated 
Notes (including debt securities of other 
series issued under the Subordinated 
Indenture 11); or 

a make any guarantee payments on any 
guarantee of debt securities if the 
guarantee ranks equally with or junior in 
interest to the Junior Subordi~iated Notes. 

Redemption 

We may redeem the Junior Subordinated 
Notes before their maturity at 100% of their 
principal amount plus accrued and unpaid 
interest (i) in whole or in part on one or more 
occasions any time on or after June 30,201 6, 
or (ii) in whole, but not in part, upon the 
occuil-ence of a Tax Event (as defined below). 
These circumstances are more fully described 
below under the caption SPECIFIC TERMS 
OF THE JUNIOR SlJE3ORL)INATED 
NOTES-Right to Redeem Upon a Tax Event 
in this prospectus supplement. 

Replacement Capital Covenant 

Around the time of the initial issuance of 
the Junior Subordinated Notes, we will enter 
into a Replacement Capital Covenant (as 
described under CERTAIN TERMS OF 
THE REPL,ACEMENT CAPITAL 
COVENANT) in which we will covenant 
for the benefit of holders of a designated 
series of our indebtedness, other than the 
Junior Subordinated Notes, that we will not 
redeern or repurchase the Junior 
Subordi~iated Notes on or before June 30, 
2036, unless, subject to certain limitations, 
during the 180 days prior to the date of that 
rederription or repurchase we have received 
a specified amount of proceeds from the sale 
of qualifying securities that have equity-like 

characteristics that are the same as, or more 
equity-like than, the applicable 
characteristics of the Junior Subordinated 
Notes at that time. The Replacernent Capital 
Covenant is not intended for the benefit of 
holders of the Junior Subordinated Notes 
and may not be enforced by them, and the 
Replacement Capital Covenant is not a term 
of the Subordinated Indenture II or the 
Junior Subordinated Notes. 

Our payment obligations under the Junior 
Subordinated Notes will be unsecured and 
will rank junior and be subordinated in right 
of payment and upon liquidation to all of our 
current and future indebtedness, except for 
other Junior Subordinated Notes we may 
issue in the future as described under the 
caption SPECIFIC TERMS OF THE 
JISNlOR STBORDINATED NOTES--- 
Ranking. However, the Junior Subordinated 
Notes will rank equally with our trade 
accounts payable and accrued liabilities 
arising in the ordinary course of business. As 
of March 3 1,2006, we had approximately 
$8.4 billion of outstanding long-term debt on 
an unconsolidated basis (including securit,ies 
due within one year and junior subordinated 
debentures issued under our Subordinated 
Indenture dated as of December 1, 1997 
(Junior Subordinated Debentures)) that will 
be senior to the Junior Subordinated Notes. 

As a holding company, our assets 
primarily consist of the equity securities of 
our subsidiaries. Holders of Junior 
Subordinated Notes will generally have a 
junior position to claims of creditors of our 
subsidiaries, including trade creditors, 
debtholclers, secured creditors, taxing 
authorities, guarantee holders and any 
preferred stockholclers. 



There are no terr~is in the Subordinated 
Indenture II or the Junior Subordinated 
Notes that limit our ability or the ability of 
our subsidiaries to incur additional 
indebtedness, and we expect from time to 
time to incur additional indebtedness 
constituting senior indebtedness that will be 
senior to the Junior Subordinated Notes. 

As of March 31,2006, our subsidiary 
Virginia Electric and Power Company 
(Dominion Virginia Power) had 
approxiniately 2.59 million issued anel 
outstarlcling shares of preferred stock. In 
addition to trade debt, many of our operating 
subsidiaries have ongoing corporate debt 
programs used to finance their business 
activities. As of March 3 1,2006, our 
subsidiaries had approxirnately $9.0 billion 
of outstanding long-term debt (including 
securities due within one year). 

Expected Ratings 

We expect that the Junior Subordinated 
Notes will be rated Baa3, BB+ and BBB by 
Moody's Investors Service (Moody's), 
Standard & Poor's Ratings Services 
(Standard & Poor's) and Fitch Ratings Ltd. 
(Fitch), respectively. Credit ratings are 
intended to provide banks and capital 
market participants with a framework for 
comparing the credit quality of securities 
and are not a reconl~nenclation to buy, sell or 
hold these securities. Each rating may be 
subject to revision or withclrawal at any 
time, and should be evaluated independently 
of any other rating. 

lJ.S. Federal Income Tax Considerations 

In connection with the issuance of the 
Junior Subordinated Notes, our counsel 
McGuireWoods L,L,P will rencler its opinion 

to us that, for 'CJnited States federal income 
tax purposes, the Junior Subordinated Notes 
will be classified as indebtedness (although 
there is no controlliiig authority directly on 
point). This opinion is subject to certain 
customary conditions. See CERTAIN 1J.S. 
FEDERAL INCOME TAX 
CONSIDERATIONS. 

Each purchaser of Junior Subordinated 
Notes agrees to treat them as indebtedness 
for all United States federal, state and local 
tax purposes. We intend to treat the Junior 
Subordinated Notes in the same manner. 

If we elect to defer interest on the Junior 
Subordinated Notes, the holders of the 
Junior Subordinated Notes will be required 
to accrue income for I Jnited States federal 
income tax purposes in the amount of the 
accunlulated interest payments on the Junior 
Subordinated Notes, in the forni of original 
issue discount, even though cash interest 
payments are deferred and even though they 
rriay be cash basis taxpayers. 

No Listing of Junior Subordinated Notes 

We do not intend to apply for the listing 
of the Junior Subordinated Notes on any 
national securities exchange or for quotation 
of the Junior Subordinated Notes on any 
autosriated dealer quotation systerri. 

1Jse of Proceeds 

We intend to use the net proceeds frorn 
the sale of the Junior Subordinatecl Notes for 
general corporate purposes, including the 
repayment of sho1-t-term debt. 

Risk Factors 
See RISK FACTORS beginning on 

page S-10 for a discussion of factors you 
should carefully consider before deciding to 
invest in the Junior Subordinated Notes. 



RISK FACTORS 

A17 illvest~ire~~t ii1 Jui~ior Slr27ordir1nted 
Notes ir11~011~es a nunrber of risks. Before 
deciding to ~ L I ) )   on)^ J~inior Szrbordirsated 
Notes, yozr slzould cnref~illy c011sider tlze 
.follo~clir?g ir!forn?ntioli, together- with the 
otlzer i~!for7irntion in this proaspectus 
st~pplerirer~t, tlze acconrpanj~ir~g base 
pi'ospectus nud the docurirerlts thnt are 
ilscotpornted by refere17ce in tlzis p~~)spectus 
sripplerirer~t ~boti t  risks co11cen7ir1g a11 
in17est71rent iii Junior Szibordinnted Notes. 

Risks Related to the Junior Subordinated 
Notes 

We rnuy elect to defer i~tterest payrnents 
on the Jtcrtior Subordinated Notes at our 
option for one or more periods of up to 10 
years. We may elect at our option to defer 
payment of all or part of the current and 
acc~ved interest otherwise due on the Junior 
Subordinated Notes for one or more periods 
of up to 10 consecutive years, as described 
in this prospectus supplement under 
SPECIFTC TERMS OF THE JIJNIOR 
SllBORDINATED NOTES-Option to 
Defer Interest Payments. 

We are rtot permitted to pay czcrrertt 
interest on tlze Junior Sztbordinuted Notes 
until we hase paid all outsta~tdiitg deferred 
interest, and tlzis could have tlze effect of 
exterldi~zg interest deferral periods. During 
an Optional Deferral Period of less than 10 
years, we will be prohibited from paying 
current interest on the Junior Subordinated 
Notes until we have paid all accrued and 
unpaid deferred interest. As a result, we may 
not be able to pay current interest on the 
Junior Subordinated Notes if we do not have 
available funds to pay all accrued and 
unpaid interest. 

Tlze Jzcrtior Szcbordi~zated Notes are 
effectively subordinated to suhstuntially all 
of our other debt, inclzcdiltg the debt of our 
stchsidiaries. Our obligations under the 
Junior Subordinated Notes are subordinate 
and junior in light of payment to all of our 
other indebtedness, except any indebtedness 
that by its tenns is subordinated to, or ranks 
on an equal basis with, the Junior 
Subordinated Notes. This rrieans that we 
cannot niake any payrnents on the Junior 
Subordinated Notes if we default on a 
payment of any of our other indebtedness and 
do not cure the default within the applicable 
grace period, if the holders of all of our other 
indebtedness have the right to accelerate the 
maturity of all of our other indebtedness and 
request that we cease payrrlents on the Junior 
Subordinated Notes or if the tern~s of all of 
our other indebtedness otheiwise restrict us 
from rnaking payments to junior creditors. 

Due to the subordination provisions 
described in SPECIFIC TERMS OF THE 
JTJNIOR SUBORDINATED NOTES 
-Ranking below and DESCRIPTION OF 
THE JUNIOR SUBORDINATED 
NOTES-General in the accompanying 
base prospectus, in the event of our 
insolvency, funds which we would 
otherwise use to pay the holders of the 
Junior Subordinatecl Notes will be used to 
pay the holders of all of our other 
indebtedness to the extent necessary to pay 
all of our other indebtedness in full. As a 
result of those payments, our general 
creditors rnay recover less, ratably, than the 
holders of all of our other indebtedness and 
these general creditors may recover more, 
ratably, than the holders of the Junior 
Subordinatecl Notes. In addition, the holders 
of all of our other indebtedness may, under 
certain circumstances, restrict or prohibit us 
from making payments on the Junior 
Subordinated Notes. 



Holders of Junior Subordinated Notes will 
generally have a junior position to clai~ris of 
creditors of our subsidiaries, including trade 
creditors, debtholders, secured creditors, 
taxing authorities, guarantee holders and any 
preferred stockholders. In addition to trade 
debt, many of our operating subsidiaries 
have ongoing corporate debt programs used 
to finance their business activities. All of 
this corporate debt will be effectively senior 
to the Junior Subordinated Notes. 

There are no tenns in the Subordinated 
Indenture II or the Junior Subordinatecl Notes 
that limit our ability or our subsidiaries' 
ability to incur additional indebtedness, and 
we expect both from time to time to incur 
additional indebtedness that will be senior to 
the Junior Suborclinated Notes. 

We are a holdiitg cornpalty, and 
payrneitts on the Jzcrtior Suborrlirtated 
Notes will ortIy be itzade.fi-clm our earitirtgs 
and assets, artd {tot those qf ozrr 
subsidiaries. We are a holding company that 
conducts substantially all of our operatio~is 
through our subsidiaries. Therefore, our 
ability to meet our obligations for payment 
of interest and principal on outstanding debt 
obligations and to pay dividends to 
shareholders and corporate expenses 
depends upon the earnings and cash flows of 
our stxbsicliaries and the ability of our 
subsidiaries to pay dividends or to advance 
or repay funds to us. 

Our right to redeern or repurchase the 
.Izclzior Subordinated Notes is lirtzited by a 
covertaizt that we are rtzakirtg in javor o i  
certain other debtIzolders. By their terms, 
the Junior Subordinated Notes may be 
redeemed by us, in whole or in pait, before 
their maturity at 100% of their principal 
amount plus accl-ued and unpaid interest on 
one or more occasions any time on or after 

June 30, 2016, or in whole, but not in part, 
upon the occurrence of a Tax Event (as 
definecl below). However, around the tirrle 
of the initial issuance of the Junior 
Subordinated Notes, we are entering into a 
"Replacement Capital Covenant," which is 
described under CERTAIN TERMS OF 
THE REPLACEMENT CAPITAL 
COVENANT, that will limit our right to 
redeem or repurchase Junior Suborclinated 
Notes. In the Replacement Capital 
Covenant, we covenant for the benefit of 
holders of a designatecl series of our 
indebtedness that ranks senior to the Junior 
Subordinated Notes that we will not redeem 
or repurchase Junior Subordinated Notes on 
or before June 30,2036 unless, subject to 
certain limitations, during the 180 days prior 
to the date of that redemption or repurchase 
we have received proceeds from the sale of 
specified securities that have equity-like 
characteristics that are the sarrie as, or Inore 
equity-like than, the applicable 
characteristics of the Junior Subordinated 
Notes at the time of redemption or 
repurchase. 

Our ability to raise proceeds from the sale 
of securities that qualify under the 
Replacement Capital Covenant during the 
180 days prior to a proposed redemption or 
repurchase will depend on, arriong other 
things, marltet conditions at such time as 
well as the acceptability to prospective 
investors of the terms of those securities. 
Accordingly, there coulcl be circumstances 
where we would wish to recleeni or 
repurchase some or all of the Junior 
Subordinated Notes, including as a result of 
a Tax Event, and sufficient cash is available 
for that purpose, but we are restricted from 
doing so because we have not been able to 
obtain proceeds from the sale of securities 
that qualify uncler the Replacement Capital 
Covenant. 



Yoti muy have to pay tuxes on interest 
before yoti receive cush.Ji.om us. If we defer 
interest payments on the Junior 
Subordinated Notes, you will be required to 
accrue interest income for United States 
federal income tax purposes in respect of 
your propoitionate share of the acciued but 
unpaid interest on the Junior Subordiriated 
Notes, even if you nornially report income 
when received. As a result, you will be 
required to include the accrued interest in 
your gross incorne for IJnited States federal 
incorrie tax purposes prior to your receiving 
any cash distribution. If you sell your Junior 
Subordinated Notes prior to the record date 
for the first interest payment after an 
Optional Deferral Period, you would never 
receive the cash from us related to the 
accrued interest that you reported for tax 
purposes. You should consult with your own 
tax advisor regarding the tax consequences 
of an investrrient in the Junior Subordinated 
Notes. 

For more inforn~ation regarding the tax 
consequences of purchasing the Junior 
Subordinated Notes, see below under the 
caption CERTAIN U.S. FEDERAL 
INCOME TAX CONSIDERATIONS in this 
prospectus supplement. 

The after-market price (Sthe Jtiitior 
Subordiizated Notes rnuy be discouilted 
~igilificaiztly if we defer interest puymertts. 
If we defer interest payments on the Junior 
Subordinatecl Notes, you may be unable to 
sell your Junior Subordinated Notes at a 
price that reflects the value of deferred 
amounts. To the extent a trading market 
develops for the Junior Subordinated Notes, 
that r~iarket rnay not continue during an 
Optional Deferral Period, or during periods 
in which investors perceive that there is a 
Lilcelihood of a cleferral, and you may be 
unable to sell Junior Subordinated Notes at 

those ti~nes, either at a price that reflects the 
value of required payments under the Junior 
Subordinated Notes or at all. 

Ail active afier-rnarket for the Jtirtior 
Subordi~zuted Notes nzuay nof develop. The 
Junior Subordinated Notes constitute a new 
issue of securities with no established 
trading market. The Junior Subordinatecl 
Notes are not listecl and we do not plan to 
apply to list the Junior Subordinated Notes 
on any securities exchange or to include 
them in any automated quotation system. 
We cannot assure you that an active after- 
~narket for the Junior Subordinatecl Notes 
will develop or be sustained or that holders 
of the Junior Subordinated Notes will be 
able to sell their Junior Subordinatecl Notes 
at favorable prices or at all. Although the 
underwriters have indicated to us that they 
intend to make a market in the Junior 
Subordinated Notes, as permitted by 
applicable laws and regulations, they are not 
obligated to do so and rnay discontinue any 
such market-making at any time without 
notice. Accordingly, no assurance can be 
given as to the liquidity of, or trading 
markets for, the Junior Subordinatecl Notes. 

A classificatioll ofthe Junior 
Suhorlliltuted Notes ass comrnon equity by 
the Natioitul Association of Iizsarance 
Cornrnissioners (NAIC) may impact U.S. 
irtsurarlce coinparty investors and the valzie 
ofthe Jtiitior Szihortliltated Notes. The 
Securities Valuation Office (the SVO) of the 
NAIC may from time to time classify 
securities in 1J.S. insurance corripany 
investors' portfolios as clebt, prefen-ecl 
equity or common equity instruments. 
IJnder the written guidelines outlined by the 
SVO, it is not always clear which securities 
will be classified as debt, preferred equity or 
common equity or which features are 
specifically relevant in making this 



determination. We understand that the SVO 
is currently reviewing a nurnber of securities 
for classification, some of which may have 
structural features similar to the Junior 
Suborclinated Notes offered hereby. We are 
also aware that the SVO has classifiect 
several securities with structural features 
similar to the Junior Subordinated Notes, 
either definitively or prelirninar-ily, as 
com~non equity. For this reason, there is a 
risk that the Junior Subordinated Notes may 
be classified as common equity, if reviewed 
and classified by the SVO. The NAIC 
classification of an investment directly 
affects certain U.S. insurance company 
investors because it determines the amount 
of capital required for such an investment by 
such investors, but it is not determinative in 
any way in respect of any other tax, 
accounting or legal considerations for 
investors generally. If the NAIC were to 
classify the Junior Subordinated Notes as 
comrr~on equity, the willingness of certain 
U.S. insurance company investors to hold 
the Junior Subordinated Notes could be 
reduced, which in turn could reduce the 
price of the Junior Subordinated Notes in 
any available after-market. 

Rislis Related to Dominion's Business 

Our opera tiorts are weather sensitive. 
Our results of operations can be affected by 
changes in the weather. Weather conclitions 
directly influence the demand for electricity 
and natural gas and affect the price of 
energy commodities. In addition, severe 
weather, including hurricanes, winter storms 
and droughts, can be destructive, causing 
outages, production delays and property 
damage that require us to incur additional 
expenses. 

We are szcbject to cornplex gover~t ntent 
regulation that cotcld adversely u ffect ozcr 

operalions. Our operations are subject to 
extensive federal, state and local regulation 
and may require numerous permits, 
approvals and certificates from various 
governmental agencies. We must also 
co~riply with environmental legislation and 
associated regulations. Management 
believes the necessary approvals have been 
obtained for our existing operations and that 
our business is conducted in accordance 
with applicable laws. However, new laws or 
regulations, or the revision or 
reinterpretation of existing laws or 
regulations, may require us to incur 
additional expenses. 

Costs of  erzvironrnert/uI comnpliarzce, 
liabilities and litigatiort cotrld exceed om. 
eslinzates, which could adversely alfect ozcr 
reszrlts of operatiorts. Compliance with 
federal, state and local environmental laws 
and regulations may result in increased 
capital, operating and other costs, including 
remediation and containment expenses and 
monitoring obligations. In addition, we may 
be a responsible party for environmental 
clean-up at a site identified by a regulatory 
body. Management cannot predict with 
certainty the amount and timing of all future 
expenditures related to environnlental 
matters because of the difficulty of 
estimating clean-up ancl compliance costs, 
and the possibility that changes will be made 
to the current environmental laws aid 
regulations. There is also uncertainty in 
quantifying liabilities under environmental 
laws that impose joint and several liability 
on all potentially responsible parties. 

We are exposed to cost-recovery 
shortjall,~ because of capped base mtes and 
arnendinertts to the .fzrel,factor statute irt 
eflect i ~ t  Virgirtia. Under the Virginia 
Restructuring Act, as amended in April 
2004, our base rates (excluding, generally, 



a fuel factor with li~riited adjustment including purchased power costs, 
provisions, and certain other allowable differences between our projected and actual 
adjust~i~ents) remain capped through 
December 3 1,201 0 unless modified or 
terminated consistent with the Virginia 
Rest~xcturing Act. Although the Virginia 
Restructuring Act allows for the recovery of 
certain generation-related costs during the 
cappecl rates period, we remain exposed to 
numerous risks of cost-recovery shortfalls. 
These include exposure to potentially 
stranded costs, future environmental 
compliance requirements, certain tax law 
changes, costs related to hurricanes or other 
weather events, inflation, the cost of 
obtaining replacement power during 
unplanned plant outages and increased 
capital costs. 

In addition, under the 2004 amendments 
to the Virginia fuel factor statute, our 
current Virginia file1 factor provisions are 
locked--in until the earlier of July 1,2007 or 
the termination of capped rates by order of 
the Virginia State Corporatio~i Commission, 
with no deferred fuel accounting. The 2004 
amendments provide for a one-time 
adjustment of our fuel factor, effective 
July 1,2007 through Decerrrber 3 1,201 0 
(unless capped rates are terniinated earlier), 
with no adjust~nent for previously incurred 
over-recovery or under-recovery. In 2006, 
the fuel factor statute was further amended 
to institute annual fuel rate adjustments for 
three 12-month periods beginning July 1, 
2007 and one six-month period beginning 
July 1,2010. Beginning with the July 1, 
2008 adjustment, the recalculation of the 
fuel factor will account for differences 
between projections and actual recovery of 
fuel costs during the preceding twelve- 
month period. As a result of the cull-ent 
locked-in fuel factor, we are exposed to fuel 
price and other risks. These risks include 
exposure to increased costs of fi~el, 

power generation mix and generating unit 
pe~formance (which affects the types and 
amounts of fuel we use) and differences 
between fuel price assumptions and actual 
fuel prices. 

Under the Virgirtiu Restrtrcturirtg Act, 
the generatioit portioit of our electric ulilily 
operatioits is opeit to coitzpetition urtd 
restrltirtg trncel?aiitty. TJnder the Virginia 
Restructuring Act, the generation portion of 
our electric utility operations in Virginia is 
open to competition and is no longer subject 
to cost-based regulation. To date, a 
competitive retail market has been slow to 
develop. Consequently, it is difficult to 
predict the pace at which a competitive 
environment will evolve and the extent to 
which we will face increased competition 
and be able to operate profitably within this 
competitive environment. 

Otrr merclzartt power btrsiitess is 
operating iin a challeitgirtg marlcet, which 
cozrld adversely alf'ect our results yf 
operalioizs aizdbture growlh. The success 
of our merchant power business depends 
upon favorable ~riarlcet conditions as well as 
our ability to find buyers willing to enter 
into power purchase agreements at prices 
sufficient to cover operating costs. We 
attempt to manage these rislcs by entering 
into both short-term and long-term fixed 
price sales and purchase contracts and 
locating our assets in active wholesale 
energy markets. However, high fuel and 
com~nodity costs and excess capacity in the 
industry could adversely impact results of 
operations. 

There are risks associated with the 
operation c?fituclearfucilities. We operate 
nuclear facilities that are subject to risks, 



including the threat of terrorist attack and 
ability to dispose of spent nuclear fuel, the 
disposal of which is subject 1.0 complex 
federal arid state regulatory constraints. 
These rislcs also include the cost of and our 
ability to rnaintain adequate reserves for 
decommissioning, costs of replacement 
power, costs of plant maintenance and 
exposure to potential liabilities arising out of 
the operation of these facilities. We 
rnaintain deco~nmissioning trusts and 
external insurance coverage to Inanage the 
financial exposure to these risks. However, 
it is possible that costs arising from clainls 
could exceed the amount of any insurance 
coverage. 

The use qf derivative iitsh.umeitts cozcld 
reszclt iit afinartciul losses artd liqzcirlify 
constraiitts. We use derivative inst~uments, 
including futures, forwards, financial 
transmission rights, options and swaps to 
manage our commodity and financial market 
risks. In addition, we purchase and sell 
commodity-based contracts in the natural 
gas, electricity and oil ~xiarkets for trading 
purposes. We could recognize financial 
losses on these contracts as a result of 
volatility in the market values of the 
u~iderlying conlr~iodities or if a counterparty 
fails to pelform under a contract. In the 
absence of actively quoted nlal-ltet prices 
and p~icing inforniation from external 
sources, the valuation of these contracts 
involves management's judg~nent or use of 
estimates. As a result, changes in the 
underlying assurriptions or use of alternative 
valuation methods could affect the reported 
fair value of tliese contracts. 

In addition, we use financial derivatives 
to hedge future sales of our merchant 
generation arid gas and oil production, 
which rriay lirriit the benefit we would 
otherwise receive from increases in 

commodity prices. These hedge 
arrangements generally include collateral 
requirements that require us to deposit funds 
or post letters of credit with counterparties 
to cover the fair value of covered contracts 
in excess of agreed upon credit limits. When 
commodity prices rise to levels substantially 
higher than the levels where we have hedged 
future sales, we rnay be required to use a 
material portion of our available liquidity 
and obtain additional liquidity to cover these 
collateral requirements. In some 
circumstances, this could have a 
compounding effect on our financial 
liquiclity and results. 

Derivatives designated under hedge 
accounting to the extent not offset by the 
hedged transaction can result in 
ineffectiveness losses. These losses 
prirriarily result fro111 differences in the 
location and specifications of the derivative 
hedging instl-urnent and the hedged iterr] and 
could adversely affect our results of 
operations. 

Our operations in regards to these 
transactions are subject to multiple market 
risks including market liquidity, 
counterparty credit strength and price 
volatility. These market risks are beyond our 
control and could adversely affect our 
results of operations and fixture growth. 

Our explorutioit arzd pmdziction bzisirte,ss 
is deperzdeizt on factors that cartrzot be 
predicted or controlled and that cozcld 
damuge facilities, disrzipt prodziction or 
redzrce the book valzie o f  ozir assets. Factors 
that Inay affect our financial results include 
damage to or suspension of operations 
caused by weather, fire, explosion or other 
events to us or thircl-party gas and oil 
facilities, fluctuations in natural gas and 
crude oil prices, results of future drilling and 



well completion activities, and our ability to 
acquire additional land positions in 
competitive lease areas, as well as inherent 
operational risks that could disrupt 
production. 

Short-term market declines in the prices 
of natural gas arid oil could adversely affect 
our financial results by causing a permanent 
write-clown of our natural gas and oil 
propel-ties as required by the full cost 
rnethod of accounting. Under the full cost 
method, all direct costs of property 
acquisition, exploration and development 
activities are capitalized. If net capitalized 
costs exceed the present value of estimated 
future net revenues based on hedge-adjusted 
period-end p~ices frorn the production of 
proved gas ancl oil reserves (the ceiling test) 
in a given country at the encl of any 
quarterly period, then a permanent write- 
down of the assets must be recognized in 
that period. 

In the past, we have maintained business 
interruption and other insurance for offshore 
operations associated with our exploration 
and production business. We have placed 
our insurers on notice that we suffered 
substantial property damage and business 
interruption loss related to Hurricanes 
Katrina and Rita. Failure to realize the full 
value of our claims could adversely affect 
our results of operations. Adclitionally the 
recent iricreasecl level of hurricane activity 
in the Gulf of Mexico has led our insurers to 
ternlinate our existing business interruption 
and other insurance for our offsliore 
operations. While we are actively pursuing 
alternative risk mitigation strategies 
(including capital niarkets transactions) 
there is no guarantee that we can obtain 
alternative risk mitigation on corrimercially 
reasonable terms. If available, any 
alternative risk mitigation is likely to 

provide less protection than our previous 
offshore insurance policies at higher costs. 
Inability to insure our offshore Gulf of 
Mexico operations could adversely affect 
our results of operations. 

An illability to access fillartcia1 markets 
could ajyect the execzltiort of oztr bzcsi~tess 
plan. We rely on access to short-term 
money marltets, longer-tesm capital markets 
and banks as significant sources of liquidity 
for capital requirements and collateral 
requirements related to hedges of future gas 
and oil production not satisfied by the cash 
flows from our operations. Management 
believes that we will maintain sufficient 
access to these financial marltets based upon 
current credit ratings. However, certain 
disruptions outside of our control rrlay 
increase our cost of borrowi~ig or restrict our 
ability to access one or more financial 
markets. These disruptions could include an 
econornic downturn, the banlu-uptcy of an 
unrelated energy company or changes to our 
credit ratings. Resti-ictions on our ability to 
access financial markets may affect our 
ability to execute our business plan as 
scheduled. 

Clzalzging ratiitg agency reyztireinent,~ 
could ttegutively yffect our growth and 
busilless strategy. As of May 1, 2006, our 
senior unsecured debt is rated BBB, stable 
outlook, by Standard & Poor's; B a a ,  
stable outlook, by Moody's; and BBB-c, 
stable outlook, by Fitch. In order to 
maintain our current credit ratings in light 
of existing or future requireruents, we may 
find it necessary to take steps or change our 
business plans in ways that may adversely 
affect our growth and earnings per share. 
A reduction in Dominion's credit ratings 
or the credit ratings of our Dominion 
Virginia Power and Consolidated Natural 
Gas Company (CNG) subsidiaries by 



Standard & Poor's, Moody's or Fitch could 
increase our borrowing costs and adversely 
affect operating results and could require us 
to post additional collateral in connection 
with some of our trading and rn~ket ing  
activities. 

Potelztiul chartges in accoztlttirtg 
plactices nzay adversely atfect our filtalzciul 
results. We cannot predict the in~pact that 
future changes in accounting standards or 
practices may have on public companies in 
general, the energy industry or our 
operations specifically. New accounting 
standards could be issued that could change 
the way we record revenues, expenses, 
assets and liabilities. These changes in 
accounting standards could adversely affect 
our repoi-ted earnings or could increase 
repoi-ted liabilities. 

Failure to retain and attract key 
executive qIfficer,s and other skilled 
profe.s.sio~za1 and techrtical einployees cotcld 
have a11 adver,se effect on our operatiorts. 
Irr~plementation of our growth strategy is 
dependent on our ability to recruit, retain 
and motivate employees. Competition for 
skilled employees in sorrie areas is high and 
the inability to retain ancl attract these 
employees could adversely affect our 
business and future financial condition. 

DOMINION 

Dorrlinion is a fully integrated gas and 
electric energy holding company 
headquartered in Richmond, Virginia. As of 
March 3 1,2006, we had approxirr~ately 
$50.5 billion in assets. 

operations, and position us for long-term 
growth in the competitive marketplace: 

Dor~ririiori Deliverj>-D01ni11io11 
Delivery manages our regulated electric 
and gas distribution systems serving 
approximately 4.0 riiillion customer 
accounts and our custornes service 
operations. Our electric distribution 
operations serve residential, commercial, 
industrial and governmental customers in 
Virginia and northeastern North Carolina. 
Gas distribution operations serve 
residential, commercial and industrial gas 
sales and transpor-tation customers in 
Ohio, Pennsylvania and West Virginia. 
Dominion Delivery also operates our 
nonregulated retail energy marketing 
business serving approximately 1.2 
million customer accounts in the 
Northeast, Mid-Atlantic and Midwest and 
manages more than 200 billion cubic feet 
of natural gas storage in Ohio and 
Pennsylvania. In March 2006, we agreed 
to sell our regulated gas distribution 
systems in Pennsylvania and West 
Virginia involving approxin~ately 500,000 
customer accounts. We expect to close the 
transaction in the first quarter of 2007. 

Dornirrior~ Erxergy-Dominion Energy 
manages our approximately 7,800 miles 
of gas transmission pipeline, our 6,000 
miles of electric transmission lines, and a 
750 billion cubic foot natural gas storage 
network. Dorriinion Energy also operates 
our Cove Point, Maryland liquefied 
natural gas facility. It oversees certain 
natural gas production locatecl in the 
Appalachian Basin and producer services, 
including aggregation of gas supply, 
market-based services related to gas 
transportation ancl storage and associated 

We manage our operations through four gas trading. 
primary business lines that integrate our 
electric and gas services, streamline 



Doll~iriioli Exploration & Production- 
Dorninion Exploration & Production 
manages our onshore and offshore oil and 
gas exploration and production activities. 
With approximately 6.3 trillion cubic feet 
of proved natural gas reserves and, under 
normal conditions, approximately 
1.1 billion cubic feet equivalent of daily 
production, Dominion Exploration & 
Production is one of the nation's largest 
independent oil arid gas operators. We 
operate offshore on the outer continental 
shelf and deepwater areas of the Gulf of 
Mexico and onshore in western Canada, 
the Appalachian Basin, the Permian 
Basin, the Mid-Continent Region and 
other selected regions in the continental 
United States. 

Don7iliio11 Gerie~-ntion-Dominion 
Generation manages our approxirnately 
28,s 00 megawatt portfolio of electric 
power generation and guides our 
generation growth strategy and energy 
trading and marketing activities 
associated with optimiz,ation of our 
generation assets. The generation mix is 
diversified and includes coal, nuclear, 
gas, oil, hydro and purchased power. Our 
strategy for our electric generation 
operations focuses on serving customers 
in the energy intensive Northeast, Mid- 
Atlantic and Midwest regions of the 
United States. Our generation facilities 
are located in Connecticut, Illinois, 
Indiana, Massachusetts, Nol-th Carolina, 
Ohio, Pennsylvania, Rhode Island, 
Virginia, West Virginia and Wisconsin. 

Principal Subsidiaries 

Our principal direct, legal subsicliaries 
include Dorninion Virginia Power, a 
regulated public utility engaged in the 
generation, transmission, distributiori and 
sale of electric energy in Virginia and 
northeastern North Carolina, CNG, an oil 
and gas producer, and a transporter, 
dist~ibutor and retail marketer of natural gas 
serving customers in the Nol-theast, the Mid- 
Atlantic and the Midwest, Dominion 
Energy, Inc., which is involved in ~nerchant 
electric generation, energy trading and 
marketing and natural gas exploration and 
production and Virginia Power Energy 
Marketing, Inc. which provicles fuel and 
price risk management services to other 
Dominion affiliates and engages in energy 
trading activities, 

For additional information about our 
company, see WHERE YOU CAN FIND 
MORE INFORMATION on page $3. 

IJSE OF PROCEEDS 

We intend to use the net proceeds from 
the sale of the Junior Subordinated Notes for 
general covporate purposes, including the 
repayment of short-terrn debt. At May 3 1, 
2006 the weighted average maturity date of 
Dorninion' s approximately $88 1 million of 
outstanding holding company commercial 
paper was approxirnately 9.55 days arld the 
weighted average interest rate was 
approxirnately 5.1 3%. 



CAPITALIZATION 

The table below shows our unaudited capitalization on a consolidated basis as of Much 3 1, 
2006. The "As Adjusted" column reflects our capitalization after giving effect to this offering. 
You should read this table along with our audited financial statements contained in our Annual 
Report on Form 10-WA for the year ended December 3 1,2005 as well as the unaudited 
information presented in our most recent Quarterly Report on Form 10-Q. See WHERE YOU 
CAN FIND MORE INFORMATION on page S-3 - and USE OF PROCEEDS on page S-18. 

(unaudited) 
March 31. 2006 

Short-tenndebtl . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Long-term debt: 

Junior Subordinated Debentures payable to afliliated trusts . . . . . . . . . . . . . . . . . . . . .  
Sunior Subordinated Notes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Other long-term debt 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Total long-ter~n debt' 
Subsidiary preferred stock not subject to mandatory ~.eclenlptioi~L . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Total conm~on shareholders' equity 

Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

(in millions) 
As 

Actual Ad.justed 

1 Includes securities tlue within one year 
Actual March 31.1006 amounts include the eflect of unamortized discount ($81.3 nullion), una~nortized p ~ e m i u n ~ ( W  3 nullion) and 
deiei~ed losses on fair value hedges ($80.7 million) 

3 Includes approximately $2. nullion of issuance expenses of preferled stock. 



RATIO OF EARNINGS TO FIXED 
CHARGES 

For purposes of this ratio, earnings are 
determined by adding distributed income of 
equity investees and fixed charges 
(excluding interest capitalized) to incorne 
before income taxes and minority interest 
after eliminating the equity in earnings or 
losses of equity investees. These earnings 
are then divided by total fixed charges. 
Fixed charges consist of interest charges 
(without reduction for Allowance for Funds 
IJsed During Construction) on long-term 
and short-term debt, interest capitalized, the 
poi-tion of rental expense that is 
representative of the interest factor and 
preferred stock dividends of consolidated 
subsidiaries (grossed-up by a factor of pre- 
tax net income divided by net income). 

The ratio of earnings to fixed charges for 
each of the periods indicated is as follows: 

3 Months 12 Months 
Ended Ended 

Marc11 31, March 31, I'ears Ended Dece~nber 31, 

20061 20062 20053 20044 20035 2002 2001" 

1 Earnings for the three months ended March 31,2006 include 
a $172 ntillion charge primarily resultiug from the write-off 
of certain regulatory assets related to the pending sale of The 
Peoples Natural Gas Company and I-lope Gas, Inc., a $10 
nullion chage related to expenses following I-Iumcanes 
Katrina and Rita, and $13 million of asset impair~t~ents. 
Excluding these items front the calculation would result in a 
higher ratio of earnings to fixed charges for the three n~onths 
ended March 31,2006. 

"anlings for the twelve months ended March 31,2006 
include a $423 nullion charge reflecting the de-designation 
of hedge contracts resulting front the delay of natural gas 
and oil production following Humicanes Katrina aud Rita, a 
$172 n~illiori charge primarily resulting from the write-off of 
certain regulatory assets related to the pending sale of The 
Peoples Natural Gas Company and Nope Gas, Inc., $29 
nullion of intpairn~ent chages related to Doininion Capital, 
Inc. assets, $82 n~illion of charges related to other asset 
intpairments, a $38 nullion charge related to expenses 
following I-Iurricanes Katrina and Rita, and $10 nlillion of 
charges related to other items. Excluding these ilents iron1 
the calculation a~ould result in a higher ratio of ear~lings to 
fixed charges for the twelve months ended March 31, 2006. 

Warnings  for the twelve months ended Decemher 31,2005 
include a $423 nlillion charge reflecting the de-designation 
of hedge contracts resulting front the delay of natural gas 
and oil production following Hurricanes ICatrina and Iiita, 
$73 nullion in charges resulting iron1 the terntination of 
certain long-tenn power purchase contracts, $21 million in 
net charges related to trading activities discontinued in 2004, 
including the Bates\~ille long-tenn power-tolling contract 
divested in the second quarter of 2005, and other activities, 
$35 nillion of impaimlent charges related to Donlinion 
Capital, Inc. assets, a $76 nullion chage related to 
miscellaneous asset in~pairntents, a $28 nullio~l charge 
related to expenses following I-Iurricanes ICatrina and ltita, 
and $5  nill lion of chages related to other items. Excluding 
these items from the calculation would result in a higher 
ratio of earnings to fixed charges for the twelve months 
ended December 31,2005. 

J Earnings for the twelve months ended Deceniber 31,2004 
include $76 nullion of intpaimient charges related to 
Doninion's investment in and planned divestiture of 
Donlinion Capital, Inc., a $23 million benefit associated 
with the disposition o i  certain assets held for sale, an $1 8 
nullion benefit from the reduction of accrued expenses 
associated with I-Iurricane lsahel restoration activities, $96 
million of losses related to the discontinuance of hedge 
accounting for certain oil hedges and subsequent changes in 
the fair value of those hedges during the third quarter 
following I-Iurricane Ivan, $71  nill lion in chages resulting 
from the ternlination of certain long-tenn power purchase 
contracts, a $184 ~iullion chage  related to the Batesville 
long-term power-tolling contract divested in the second 
quarter of 2005, a $10 million charge related to the sale of 
natural gas and oil production assets in British Coluntbia, 
and $27 ntillion of charges related to net legal settlentents 
and other items. Excluding these items front the calculation 
would result in a higher ratio of earnings to fixed charges for 
the twelve months ended Decenther 31,2004. 

j Earnings for the twelve ~uonths ended December 31,2003 
include a $1 34  lulli ion in~paimient of Donlinion Capital, 
Inc. assets, $28 million for severance costs related to 
workforce reductions, an $84 million impairment of certain 
assets held for sale, $197 ~ n i l l i o ~ ~  for restoration expenses 
related to Hurricane Isabel, a $105 nullion charge relilted to 
the tentu~lation of a power purchase contract, $64 ntillion in 
charges for the restructuring and tem~ination oi  certain 
electric sales contracts, and a $144 ~iullion chage related to 
our investment in Donunion Telecom, Inc. including 
inlpnirnients, the cost of refinancings, and reallocation of 
equity losses. Excluding these itenis front the calculation 
would result in a higher ratio of eaniings to fixed charges for 
the twelve months ended December 31,2003. 

"anlings for the twelve ~nonths ended Dece~nber 31, 2001 
include $220 nullion related to the cost of the buyout of 
power purchase contracts and nou-utility generating plants 
previously senling the company under long-tent1 contracts, a 
$40 nullion loss associated with the divestiture of Saxon 
Capital, Inc., a $281 million write-down of Donutiion 
Capital, Inc. assets, a $151 n nil lion charge associateci with 
Doninion's estimated Enron-related exposure, and a $105 
ntillion charge associated with a senior management 
restructuring initiative aud related costs. Excluding these 
itenis from the calculation would result in a higher ratio of 
canlings to fixed charges for the twelve months ended 
Deceniher 31, 2001. 



SPECIFIC TERMS OF THE JUNIOR 
SIJBOIRDINATED NOTES 

Specific terms of the Junior Subordinated 
Notes are sum~narized below. This summary 
is not co~nplete and should be read together 
with the DESCRIPTION OF THE JTJNIOR 
SUBORDINATED NOTES in the 
accompanying base prospectus, where 
provisions of the Subordinated Indenture II 
have been sum~narized. 

The Subordinatecl Indenture I1 and the 
form of supplemental indenture under which 
the Junior Subordinated Notes will be issued 
were filed as exhibits to the registration 
statement, and you should read these 
documents for provisions that may be 
important to you. The Subordinated 
Indenture I1 is qualified as an indenture 
under the Trust Indenture Act. You should 
also refer to the Trust Indenture Act for 
provisions that apply to the Junior 
Subordinated Notes. 

The Subordinated Indenture II permits us 
to "reopen" this series of Junior 
Subordinated Notes and issue additional 
Junior Subordinated Notes of this series 
without the consent of the holders of the 
Junior Subordinated Notes. 

The Junior Subordinated Notes will 
 nature on June 30,2066. 

Ranking 

The Junior Subordinated Notes will be 
subordinate and junior in right of payment, 
to the extent set folth in the Subordinated 
Inclenture II, to all Priority Indebteclness as 
defined below. If: 

we ~nake  a payrnent or distribution of any 
of our assets to creditors upon our 
dissolution, wincling-up, liquidation or 

reorganization, whether in bankruptcy, 
insolvency or otherwise; 

* a default beyond any grace period has 
occurred and is continuing with respect to 
the payment of principal, interest or any 
other monetasy amounts clue and payable 
on any Priority Inclebtedness; or 

the maturity of any Priority Indebtedness 
has been accelerated because of a default 
on that Priority Indebtedness, 

then the holders of Priority Indebtedness 
generally will have the right to receive 
payment, in the first instance above, of all 
aIriounts due or to become due upon that 
Priority Indebtedness, and, in the second and 
third instances above, of all arnounts due on 
that Priority Indebtedness, or we will make 
provision for those payments, in each 
instance above before the holders of any 
Junior Subordinated Notes have the right to 
receive any payments of principal or interest 
on their Junior Subordinated Notes. 

Priority Indebtedness means, with respect 
to the Junior Subordinated Notes, the 
principal, pre~~iiurn, interest and any other 
payment in respect of any of the following: 

all of our current and future indebtedness 
for borrowed or purchase money whether 
or not evidenced by notes, debentures, 
bonds or other similar written 
instrurr~ents; 

our obligations under synthetic leases, 
finance leases and capitalized leases; 

our obligations for reimbursement under 
letters of credit, banker's acceptances, 
security purchase facilities or similar 
facilities issued for our account; 

any of our other indebtedness or 
obligations with respect to derivative 



contracts, including comnlodity contracts, 
interest rate, commodity and currency 
swap agreements, forward contracts and 
other similar agreements or arrangements; 
and 

all indebtedness of others of the kinds 
described in the preceding categories 
which we have assumed or guaranteed. 

Priority Indebtedness will not include 
trade accounts payable, accrued liabilities 
arising in the ordinary course of business or 
indebtedness to our subsidiaries. 

Priority Indebtedness will be entitled to 
the benefits of the subol-dination provisions 
in the Subordinated Indenture 11 irrespective 
of the amend~nent, modification or waiver of 
any term of the Priority Indebtedness. We 
may not amend the Subordinated Indenture 
II or the Junior Subordinated Notes to 
change the subordination of any outstanding 
Priority Indebtedness without the consent of 
each holder of Priority Indebtedness that the 
amendment would adversely affect. 

As of March 3 1,2006, we had 
approximately $8.4 billion of outstanding 
long-term debt, on an uriconsolidated basis 
(including Junior Subordinated Debentures 
and securities due within one year) that will 
be senior to the Junior Subordinated Notes. 

As a holding company, our assets 
primarily consist of the equity securities of 
our subsidiaries. Holders of Junior 
Subordinated Notes will generally have a 
junior position to clairris of creditors of our 
subsicliaries, including trade creditors, 
clebtholders, secured creditors, taxing 
authorities, guarantee holders and any 
preferred stockholders. As of March 31, 
2006, Dominion Virginia Power had 
approximately 2.59 million issued and 
outstanding shares of preferred stock. 

In addition to trade debt, many of our 
operating subsidiaries have ongoing 
corporate debt programs used to finance 
their business activities. As of March 31, 
2006, our subsidiaries had approximately 
$9.0 billion of outstanding long-term debt 
(including securities clue within one year). 

There are no terms in the Suborclinated 
Indenture I1 or the Junior Subordinated 
Notes that limit our ability or the ability of 
our subsidiaries to incur additional 
indebtedness, and we and our subsidiaries 
expect from time to time to incur additional 
indebtedness constituting senior 
indebtedness. 

Interest 

Fixed Rute Period-The Junior 
Subordinated Notes will bear interest at % 
per year during the Fixed Rate Period. 
Subject to our sight to defer interest 
payments described below, during the Fixed 
Rate Period interest is payable semi- 
annually in arrears on June 30 and 
December 30 of each year, beginning 
December 30,2006. If interest payments are 
deferred or otherwise not paid during the 
Fixed Rate Period, they will accrue and 
co~npound until paid at the annual rate of 

%. The amount of interest payable for any 
semi-annual interest accrual period cturing 
the Fixed Rate Period will be computed on 
the basis of a 360-day year consisting of 
twelve 30-day months. 

Floutiitg Rate Period-The Junior 
Subordinated Notes will bear interest during 
the Floating Rate Periocl at the Three-Month 
LIBOR Rate plus basis points 
( %), reset quarterly. Stxb,ject to our right to 
defer interest payments as described below, 
during the Floating Rate Period interest is 
payable quarterly in arrears, beginning 



September 30,201 6, on March 30, June 30, 
September 30 and December 30 of each year 
(each, also a LIBOR Rate Reset Date). If 
interest payments are deferred or othenvise 
not paid during the Floating Rate Period, 
they will accrue ancl compouncf until paid at 
the prevailing floating rate. The amount of 
distributions payable for any quarterly 
interest period during the Floating Rate 
Period will be co~nputed by multiplying the 
floating rate for that quarterly interest period 
by a fraction, the numerator of which will be 
the actual number of days elapsed during that 
quarterly interest period (determined by 
including the first day of the interest period 
and excluding the last day), and the 
denominator of which will be 360, and by 
multiplying the result by the aggregate 
PI-incipal a~rlount of the Junior Subo~dinatecl 
Notes. 

Gerteral-In this prospectus supplement 
the term "interest" includes semi-annual 
interest payments during the Fixed Rate 
Period, quarterly interest payments during 
the Floating Rate Period, and applicable 
interest on interest payments accrued but not 
paid on the applicable interest payment date. 

A "business day7' is any day that is not a 
Satusclay, a Sunday, a day on which banks in 
New York City are authorized or obligated 
by law or executive order to remain closed, 
or a day on which the Corporate Trust 
Office of the Trustee is closecl for business. 

During the Fixed Rate Period if an 
interest payment date, a redemption date or 
the maturity date of the Junior Subordinated 
Notes falls on a clay that is not a business 
day, the payment of interest and principal 
will be made on the next succeeding 
business clay, and no interest on such 
payment will accrue for the period from and 

after the interest payment date, the 
redemption date or the maturity date, as 
applicable. 

During the Floating Rate Period, if any 
interest payment date, other than a 
redemption date or the maturity date of the 
Junior Subordinated Notes, falls on a day 
that is not a business day, the interest 
payment date will be postponed to the next 
day that is a business day, except that if that 
business day is in the next succeeding 
calendar month, the interest payment elate 
will be the immediately preceding business 
day. Also, if a rederription date or the 
maturity date of the Junior Subordinated 
Notes falls on a day that is not a business 
day, the payment of interest and principal 
will be made on the next succeedi~~g 
business day, and no interest on such 
payment will acclue for the period from and 
after the redemption date or the maturity 
date, if applicable. 

During the Floating Rate Periocl, if any 
LIBOR Rate Reset Date falls on a day that is 
not a business day, the LIBOR Rate Reset 
Date will be postponed to the next day that 
is a business clay, except that if that business 
day is in the next succeeding calendar 
month, the LIBOR Rate Reset Date will be 
the immediately preceding business day. 

So long as the Junior Subordinated Notes 
remain in book-entry only form, the record 
date for each interest payment date will be 
the business day before the applicable 
interest payment date. 

If the Junior Subordinated Notes are not 
in book-entry only form, the record date for 
each interest payrrlent date will be the 
fifteenth calendar day (whether or not a 
business day) before the applicable interest 
payment date. 



Defe~*~nilzirtg the I.'k)ufing Rufe-The 
"Three-Month LIBOR Rate" means the rate 
cletermi~led in accordance with the following 
provisions: 

(1 ) On the LIBOR Interest Determination 
Date, the Calculation Agent or its affiliate 
will determine the Three-Month LIBOR 
Rate which will be the rate for deposits in 
U.S. Dollars having a three-month maturity 
which appears on the Telerate Page 3750 as 
of 11:00 a.m., London time, on the LIBOR 
Interest Determination Date. 

(2) If no rate appears on Telerate Page 
3750 on the L,IBOR Interest Deterniination 
Date, the Calculation Agent or its affiliate 
will request the principal London offices of 
four major reference banks in the London 
Inter-Bank Market to provide it with their 
offered quotations for deposits in U.S. 
Dollars for the period of three months, 
commencing on the applicable LIBOR Rate 
Reset Date, to prime banks in the London 
Inter-Rank Market at approximately 1 1 :00 
a.m., London time, on that LIBOR Interest 
Determination Date and in a principal 
amount that is representative for a single 
transaction in U.S. dollars in that ~ ~ ~ a r l t e t  at 
that time. If at least two quotations are 
provided, then the Three-Month L,IBOR 
Rate will be the average (rounded, if 
necessary, to the nearest one hundredth 
(0.01) of a percent) of those quotations. If 
fewer than two quotations are provided, then 
the Three-Month LIBOR Rate will be the 
average (rounded, if necessary, to the 
nearest one hundredth (0.01 ) of a percent) of 
the rates quoted at approximately 1 1 :00 
a.m., New York City time, on the LIBOR 
Interest Determination Date by three major 
banks in New York City selected by the 
Calculation Agent or its affiliate for loans in 
U.S. Dollars to leacling European banks, 
having a three-month maturity and in a 

principal amount that is representative for a 
single transaction in U.S. dollars in that 
market at that tirne. If the banks selected by 
the Calculation Agent or its affiliate are not 
providing quotations in the manner 
described by this paragraph, the rate for the 
quaiterly interest period following the 
LIBOR Interest Determination Date will be 
the rate in effect on that LdBOR Interest 
Determination Date. 

"Telerate Page 3750" means the display 
designated as "Telerate page 3750" on 
Moneyline Telerate, Inc. (or such other pa 
as may replace "Telerate page 3750" on 
such service) or such other service 
displaying the London Inter-Bank offered 
rates of major banks, as may replace 
Moneyline Telerate, Inc. 

"LIBOR Interest Determination Date" 
means the second LIBOR Business Day 
preceding each LIBOR Rate Reset Date. 

"L,IBOR Business Day" ~r~eans  any 
business day on which dealings in deposits 
in U.S. Dollars are transacted in the L,ondon 
Inter-Bank market. 

"Calculation Agent" means JPMorgan 
Chase Bank, N.A., or its successor 
appointed by us, acting as calculation agent. 

Option to Defer Interest Payments 

At our option, we may, on one or rriore 
occasions, defer payment of all or part of the 
current and accrued interest otherwise due 
on the Junior Subordinated Notes for a 
period of up to 10 consecutive years (each 
period, corrimencing on the date that the first 
such interest payment would otherwise have 
been made, an Optional Deferral Period). 
In other words, we may declare at our 



discretion up to a 10-year interest payment 
moratoriu~n on the Junior Subordinated 
Notes and may choose to do that on more 
than one occasion. A deferral of interest 
payments may not extend beyond the 
maturity date of the Junior Subordinated 
Notes, and we may not begin a new 
Optional Deferral Period until we have paid 
all accrued interest on the Junior 
Subordinatecl Notes from the previous 
Optional Deferral Period. 

Any deferred interest on the Junior 
Subordinated Notes will accrue additional 
interest at a rate equal to the interest rate 
then applicable to the Junior Subordinatecl 
Notes, to the extent permitted by applicable 
law. Once we pay all deferred interest 
payments on the Junior Subordinated Notes, 
i~icluding any additional interest acciued on 
the defessed interest, we can again defer 
interest payments on the Junior 
Subordinated Notes as described above, but 
not beyond the maturity date of the Junior 
Subordinated Notes. 

Certain Limitations During an Optional 
Deferral Period 

Unless we have paid all accrued and 
payable interest on the Junior Subordinated 
Notes, subject to several exceptions, we will 
not and our subsidiaries will not do any of 
the following: 

* declare or pay any dividends or 
distributions, or redeem, purchase, 
acquire, or rnake a liquidation payment on 
any of our capital stock; 

* rnake any payment of principal of or 
interest or premium, if any, on or repay, 
repurchase or redeem any of our debt 
securities that rank equally with or junior 

in interest to the Junior Subordinated 
Notes (inclucling debt securities of other 
series issued under the Subordinated 
Indenture II); or 

make any guarantee payments on any 
guarantee of debt securities if the 
guarantee ranks equally with or junior in 
interest to the Junior Subordinated Notes. 

However, at any time, including during an 
Optional Deferral Period, the exceptions 
will perrnit us to: 

* pay stock dividends or distributions in 
additional shares of our capital stock; 

declare or pay a dividend in connection 
with the implementation of a 
shareholders' rights plan, or issue stock 
under such a plan or repurchase such 
rights; and 

purchase common stock for issuance 
pursuant to any employee benefit plans or 
dividend reinvestment and direct stock 
purchase plans. 

Notice 

We will provide to the Trustee written 
notice of any optional deferral of interest at 
least 10 and not more than 60 business days 
prior to the applicable interest payment date. 
The Subordinated Indenture 11 provides that 
this notice will be forwarded promptly by 
the Trustee to each holder of record of 
Junior Subordinated Notes. 

Events o f  Default 

The following are events of default under 
the Subordinated Indenture 11: 

our failure to pay principal when due; 

our failure to pay interest when due and 
payable that continues for 30 days 
(subject to our right to optionally defer 



interest payments as described above 
uncler "-Option to Defer Interest 
Payments"); 

our failure to perform other covenants 
that continues beyond the grace period 
described in the Subordinated Indenture 
IT; or 

certain events of bankruptcy, insolvency 
or reorganization. 

If such an event of default (other than 
certain events of bankruptcy) occurs under 
the Subordinated Indenture LT, the Trustee or 
the holders of 25% of the principal amount 
of the Junior Subordinated Notes will have 
the right to declare the principal amount of 
the Junior Subordinated Notes and any 
accmed interest thereon, imrriediately due 
and payable. If an event of default 
consisting of certain events of banltruptcy 
occurs under the Subordinated Indenture IT, 
the principal arnount of all the outstanding 
Junior Subordiilated Notes will 
automatically, and without any declaration 
or other action on the part of the Trustee or 
any holder, become immediately due and 
payable. For rnore information on these and 
other events of default, see DESCRIPTION 
OF THE JUNIOR SURORDINATED 
NOTES-Events of Default in the 
accorripanying base prospectus. 

Agreement by Holders to Certain Tax 
Treatment 

Each holder of the Junior Subordinated 
Notes will, by accepting the Junior 
Subordinated Notes or a beneficial interest 
therein, be deemed to have agreed that the 
holder intends that the Junior Subordinated 
Notes constitute debt and will treat the 
Junior Subordinated Notes as debt for 
lJnited States federal, state and local tax 
purposes. 

Redemption 

The Junior Subordinated Notes will mature 
on June 30,2066, and may be redeemed 
before their maturity at 100% of their 
principal amount plus accrued and unpaid 
interest (i) in whole or in pal? on one or more 
occasions any time on or after June 30,201 6, 
or (ij) in whole, but not in part, upon the 
occurrence of a Tax Event. See "-Right to 
Redeem LJpon a Tax Event" below for a 
description of the term Tax Event. 

Right to Redeem Iipon a Tax Event 

We will have the right to redeern all, but 
not fewer than all, of the Junior 
Subordinated Notes, at the redemption price 
described above, at any time within 90 days 
after a Tax Event happens. 

A Tax Event means that we have received 
an opinion of independent tax counsel 
experienced in those matters to the effect 
that, as a result of any amendment to, 
change or announced proposed change in: 

the laws or regulations of the United 
States or any of its political subdivisions 
or taxing authorities, or 

any official administrative 
pronouncernent, action or judicial 
decision interpreting or applying those 
laws or regulations, 

which amendment or change becomes 
effective or proposed change, 
pronouncement, action or decision is 
announced on or after the date the Junior 
Subordinated Notes are issued and sold, 
there is rnore than an insubstantial risk that 
interest payable by us on the Junior 
Subol-dinated Notes is not or within 90 days 
would not be deductible, in whole or in part, 
by us for 1J.S. federal incorrie tax purposes. 



CERTAIN TERMS OF THE 
REPLACEMENT CAPITAL 
COVENANT 

We have summarized below certain terms 
of the Replacement Capital Covenant. This 
summary is not a complete description of 
the Replacement Capital Covenant and is 
qualified in its entirety by the terms and 
provisions of the full document. 

We will covenant in the Replacement 
Capital Covenant for the benefit of persons 
that buy, hold or sell a specified series of 
our long-term indebtedness that ranks senior 
to the Junior Subordinated Notes, that we 
will not redeem or repurchase Junior 
Subordinated Notes on or before June 30, 
2036, unless, subject to certain limitations, 
during the 180 days prior to the date of that 
redemption or repurchase we have received 
a specified arnount of proceecls from the sale 
of qualifying securities that have equity-like 
characteristics that are the same as, or more 
equity-like than, the applicable 
characteristics of the Junior Subordinated 
Notes at the time of redemption or 
repurchase. 

Our covenants in the Replacement Capital 
Covenant run only to the benefit of holders 
of the designated series of our long-term 
indebtedness. The Replacerrient Capital 
Covenant is not intended for the benefit of 
holders of the Junior Subordinated Notes 
and may not be enforced by them, and the 
Replacement Capital Covenant is not a term 
of the Subordinated Indenture 11 or the 
Junior Subordinated Notes. 

Our ability to raise proceecls from 
qualifying securities during the six months 
prior to a proposed redemption or 
repurchase of the Junior Subordinated Notes 
will depend on, among other things, market 

conditions at that tinre as well as the 
acceptability to prospective investors of the 
terms of those qualifying securities. 

The Replacement Capital Covenant may 
be terminated if the holders of at least 5 1 %  
by principal amount of the then existing 
covered debt agree to terrninate the 
Replacement Capital Covenant, or if we no 
longer have outstanding any indebtedness 
that qualifies as covered debt, and will 
terminate on June 30,2036 if not terminated 
earlier. 

BOOK-ENTRY PROCEDIJRES AND 
SETTLEMENT 

The Junior Subordinated Notes will trade 
through DTC. The Junior Subordinated 
Notes are represented by one or more fully 
registered global certificates. Each global 
certificate is deposited with the trustee on 
behalf of DTC or its custodian and is 
registered in the narne of DTC or a norninee 
of DTC. DTC is thus the only registered 
holder of these securities. 

The following is based on infor~riation 
furnished to us by DTC: 

DTC is a lirnited-purpose trust cornpany 
organized under the New York Banking 
Law, a "banking orgar~ization" within the 
rneaning of the New York Banking Law, 
a member of the Federal Reserve System, 
a "clearing corporation'' within the meaning 
of the New York TJniform Corriniercial 
Code, and a "clearing agency" registered 
pursuant to the provisions of Section 17A of 
the Exchange Act. DTC holds securities that 
its participalits (Direct Participants) deposit 
with DTC. DTC also facilitates the 
settlerne~it among Direct Participants of 
sales and other securities transactions, such 
as transfers and pledges, in deposited 
securities through electronic computerized 



book-entry changes in Direct Palticipants' 
accounts, thereby elirriinating the need for 
physical movement of securities certificates. 
Direct Participants include securities brokers 
and dealers, barilts, tl-ust companies, clearing 
corporations, and certain other 
organizations. DTC is a wholly-owned 
subsidiary of The Depository Tnist & 
Clearing Corporation (DTCC). DTCC, in 
turn, is owned by a number of Direct 
Participants of DTC and Members of the 
National Securities Clearing Corporation, 
Fixed Income Clearing Corporation, and 
Emerging Markets Clearing Corporation, as 
well as by the New York Stock Exchange, 
Inc., the American Stock Exchange LLC, 
and the National Association of Securities 
Dealers, Tnc. Access to the DTC system is 
also available to others such as securities 
brolters and dealers, banks, trust companies 
and clearing companies that clear through or 
maintain a custodial relationship with a 
Direct Participant, either directly or 
indirectly (Indirect Participants). The nlles 
applicable to DTC and its Direct and 
Indirect Participants are on file with the 
SEC. 

Purchases of securities under the DTC 
system must be made by or through Direct 
Participants, who will receive a credit for 
the securities on DTC's records. The 
ownership interest of each actual purchaser 
of each security (Beneficial Owner) is in 
turn to be recorded on the Direct and 
Indirect Participants' records. Beneficial 
Owners will not receive written 
confil-rnation froni DTC of their purchase, 
but Beneficial Owners are expected to 
receive written confirniations providing 
details of the transaction, as well as periodic 
statements of their holdings, from the Direct 
or Indirect Participant through which the 
Beneficial Owner entered into the 
transaction. Transfers of ownership interests 

in the securities are to be accorriplished by 
entries rnade on the books of Direct and 
Indirect Participants acting on behalf of 
Beneficial Owners. Beneficial Owners will 
not receive certificates representing their 
ownership interests in securities, except in 
the event that use of the book-entry system 
for the securities is discontinued. 

To facilitate subsequent transfers, all 
securities deposited by Direct Participants 
with the trustee on behalf of DTC are 
registered in the name of DTC's partnership 
nominee, Cede & Co., or such other name as 
may be requested by an authorized 
representative of DTC. The deposit of 
securities with DTC and their registration in 
the name of Cede & Co. or such other 
nominee do not effect any change in 
beneficial ownership. DTC has no 
knowledge of the actual Beneficial Owners 
of the securities; DTC's records reflect only 
the identity of the Direct Participants to 
whose accounts those securities are credited, 
which may or may not be the Beneficial 
Owners. The Direct and Indirect Participants 
will remain responsible for keeping account 
of their holdings on behalf of their customers. 

Conveyance of notices and other 
communications by DTC to Direct 
Participants, by Direct Participants to 
Indirect Participants, and by Direct 
Participants and Indirect Participants to 
Beneficial Owners will be governed by 
arrangements among them, subject to any 
statutory or regulatory requirements as may 
be in effect from time to tirxie. 

Neither DTC nor Cede & Co. (nor any 
other DTC nominee) will consent or vote 
with respect to the securities. Under its usual 
procedures, DTC mails an omnibus proxy to 
the Co~x~pany as soon as possible after tlie 
recorcl date. The oninibus proxy assigns 
Cede & Co.'s consenting or voting rights to 



those Direct Participants to whose accounts 
the securities are credited on the record date 
(identified in a listing attached to the 
orrinibus proxy). 

Payriients of principal, interest or 
premiurn, if any, on the securities will be 
made to Cede & Co., or such other nominee 
as may be requested by an authorized 
representative of DTC. DTC's practice is to 
credit Direct Participants' accounts, upon 
DTC's receipt of funds and corresponding 
detail information fronl the Company or its 
agent on the payable date in accordance with 
their respective holdings shown on DTC's 
records. Payments by Pa~ticipants to 
Beneficial Owners will be governed by 
standing inst~~lctions and customary 
practices, as is the case with securities held 
for the accounts of customers in bearer form 
or registered in "street nanle," and will be 
the responsibility of that Participant and not 
of DTC, the Cornpany or the trustee, subject 
to any statutory or regulatory requirements 
as rnay be in effect from time to time. 
Payment of principal, interest or premiurn, if 
any, to Cede & Co. (or such other nominee 
as rnay be requested by an authorized 
represe~itative of DTC) is the responsibility 
of the Corripany or its agent, disbursement 
of those payments to Direct Participants will 
be the responsibility of DTC, and 
clisbursernent of those payrnents to the 
Beneficial Owners will be the responsibility 
of Direct and Indirect Pa~ticipants. 

DTC may discontinue providing its 
services as securities depository with respect 
to the Junior Subordinated Notes at any tirne 
by giving reasonable riotice to the Company 
or the trustee. Under these circumstances, if 
a successor securities depository is not 
obtained, security ce~tificates are required to 
be printed and delivered. 

The Company may decide to discontinue 
use of the system of book-entry only 
transfers through DTC (or a successor 
securities depository). In that event, security 
certificates will be printed and delivered to 
DTC. 

The information in this section 
concerning DTC and DTC's book-entry 
system has been obtained from sources that 
we believe to be reliable, but we take no 
responsibility for the accuracy thereof. 

We have no responsibility for the 
pe~forrriance by DTC or its Participants of 
their respective obligations as described in 
this prospectus or under the rules and 
proceclures governing their respective 
operations. 

CERTAIN 1J.S. FEDERAL INCOME 
TAX CONSIDERATIONS 

The following is a general discussion of 
the material U.S. federal income tax 
considerations relating to the purchase, 
ownership and disposition of the Junior 
Subordinated Notes. This discussion only 
applies to Junior Subordinated Notes that 
are held as capital assets by holders who 
purchase the Junior Subordinated Notes in 
the initial offering at their "issue price," 
which will equal the first price to the public 
(not including bond houses, brolcers or 
similar persons or organizations acting in 
the capacity of underwriters, placement 
agents or wholesalers) at which a substantial 
amount of the Junior Subordinated Notes are 
sold for money. This discussion does not 
describe all of the rriaterial tax 
considerations that may be relevant to 
holders in light of their pa~ticular 
circumstances or to holders subject to 
special rules, such as certain financial 
institutions, banks, i~isurance companies, 



tax-exempt entities, certain former citizens 
or residents of the United States, dealers in 
securities, traders in securities that elect to 
use a mark-to-market method of accounting, 
partnerships and other pass -through entities 
(and persons holding the Junior 
Subordinated Notes through a partnership or 
other pass-through entity), persons holding 
the Junior Subordinated Notes as part of a 
hedge, straddle, constructive sale, 
conversion transaction or other integrated 
transaction, holders whose functional 
currency is not the U.S. dollar, passive 
foreign investment companies, controlled 
foreign corporations and corporations that 
accumulate earnings to avoid 1J.S. federal 
income tax. In addition, this discussion does 
not address the effect of any state, local, 
foreign or other tax laws or any U.S. federal 
estate, gift or alternative minimum tax 
considerations. This discussion is based on 
the Internal Revenue Code of 1986, as 
amended (the Code), administrative 
pronouncements, judicial decisions and 
final, temporary and proposed Treasury 
regulations, all as in effect on the date 
hereof, and all of which are subject to 
change, possibly with retroactive effect. 

As used in this prospectus supplement, 
the term "US. holder" means a beneficial 
owner of a Junior Subordinated Note that is 
for U.S. federal income tax purposes: 

* an individual citizen or resident of the 
IJnited States; 

a corporation (or other entity taxable as a 
corporation for 1J.S. federal incor~~e  tax 
purposes) created or organized in or under 
the laws of the United States or of any 
state thereof or the District of Columbia; 

* an estate the income of which is subject to 
U.S. federal income taxation regardless of 
its source; or 

* a trust if (i) a cou~t  within the United 
States is able to exercise primary 
supervision over its administration and 
one or more United States persons have 
the authority to control all substantial 
decisions of the trust, or (ii) that tsust was 
in existence on August 1 ,  1996 and has a 
valid election in effect under applicable 
U.S. Treasury regulations to be treated as 
a domestic trust. 

As used in this summary, the term "non- 
1J.S. holder" means a beneficial owner of a 
Junior Subordinated Note that is not a U.S. 
person (as such term is defined in the Code). 

Persons considering the purchase of the 
Junior Subordinated Notes should consult 
their own tax advisors as to the U.S. federal 
income tax considerations relating to the 
purchase, ownership and disposition of the 
Junior Subordinated Notes in light of their 
particular circumstances, as well as the 
effect of any state, local, foreign or other 
tax laws. 

Classificution ofthe Junior 
Subordirtated Notes 

The determination of whether a security 
should be classified as indebtedness or 
equity for U.S. federal income tax purposes 
requires a judgment based on all relevant 
facts and circurnstances. There is no 
statutory, judicial or administrative authority 
that directly addresses the T_J.S. federal 
income tax treatment of securities similar to 
the Junior Subordinated Notes. Rased upon 
an analysis of the relevant facts and 
circumstances, including cestain 
assumptions made by them and 
representations provided by us to them, 
McGuireWoods L,LP will provide us with an 
opinion generally to the effect that under 
then current law and assunling full 



compliance with the terms of the 
Subordinated Indenture I1 and other relevant 
documents, the Junior Subordinated Notes 
will be treated as indebtedness of Dominion 
for U.S. federal inco~rie tax purposes 
(although there is no controlling authority 
directly on point). This opinion is not 
binding on the Internal Revenue Service 
(IRS) or any caul-t and there can be no 
assurance that the IRS or a court will agree 
with this opinion. We agree, and by 
acquiring an interest in a Junior 
Subordinated Note each beneficial owner of 
a Junior Subordinatecl Note will agree, to 
treat the Junior Subordinated Notes as 
indebtedness for U.S. federal income tax 
purposes, and the remainder of this 
discussion assumes this treatment. Holders 
should consult their own tax advisors 
regarding the tax consequences if the Junior 
Subordinated Notes are not treated as 
indebtedness for lJ.S. federal income tax 
purposes. 

1J.S. Holders 

Pursuant to applicable 1J.S. Treasury 
regulations, the possibility that interest on 
the Junior Subordinated Notes might be 
deferred could result in the Junior 
Subordinated Notes being treated as issued 
with original issue discount, unless the 
likelihood of a deferral is remote within the 
meaning of the regulations. We believe that 
the likelihood of interest cleferral, either 
optional or mandatory, is remote and 
therefore that the possibility of a deferral 
will not result in the Junior Subordinated 
Notes being treated as issued with original 
issue discount. Accorclingly, interest paid on 
the Junior Subordinatecl Notes should be 
taxable to a U.S. holder as ordinary interest 
incorne at the tirrie it accl-ues or is received, 
in accordance with that 1J.S. holder's 

rnethocl of accouriting for U.S. federal 
income tax purposes. However, there can be 
no assurance that the IRS or a court will 
agree with this position. If the possibility of 
interest deferral were determiner1 not to be 
remote or if interest were in fact deferred, 
the Junior Subordinated Notes would be 
treated as issued with original issue discount 
at the tirne of issuance or at the time of that 
deferral, as the case may be, and all stated 
interest (or if the possibility of interest 
cleferral was remote, but the interest is in 
fact deferred, all stated interest due after that 
deferral) would be treated as original issue 
discount. In that case, a U.S. holder would 
be required to include that stated interest in 
income as it accrues using a constant yield 
rnethod, regardless of that holder's regular 
methorl of accounting and before that U.S. 
holder actually receives any cash payment 
attributable to that interest, but the lJ.S. 
holder would not separately report the actual 
cash payments of interest on the Junior 
Subordinatecl Notes as taxable income. 

Sale, Exclzaltge, Redemnptioia or 
Retiremneiit o f  the Junior Subordinated 
Notes 

IJpon the sale, exchange, redemption or 
retirement of a Junior Subordinated Note, a 
1J.S. holder will generally recognize gain or 
loss equal to the difference between the 
arriount realized on the sale, exchange, 
redemption or retirement and that U.S. 
holder's adjusted tax basis in the Junior 
Subosclinated Note. For these purposes, the 
amount realized does not include any 
amount attributable to accrued but unpaid 
interest, which will constitute ordinary 
income if not previously includecl in income. 
Assuming that there are no deferred 
payments of interest on the Junior 
Subordinated Notes and that the Junior 
Subordinated Notes are not deemed to be 



issued with original issue discount, a U.S. 
holder's adjusted tax basis in the Junior 
Subordinated Notes generally will be its 
initial purchase price. If the Junior 
Subordinated Notes are deemed to be issued 
with original issue discount, a 1J.S. holder's 
tax basis in the Junior Subordinated Notes 
generally will be its initial purchase price, 
increased by original issue discount 
previously includible in that 1J.S. holder's 
gross income to the date of disposition and 
decreased by payments receiver1 by that U.S. 
holder on the Junior Subordinated Notes 
since and including the date that the Junior 
Subordinatecl Notes were deemed to be 
issued with original issue discount. Gain or 
loss realized on the sale, exchange, 
redemption or retirement of a Junior 
Subordinatecl Note will generally be capital 
gain or loss and will be long-term capital 
gain or loss if at the time of the sale, 
exchange, redemption or retirement the 
Junior Subordinated Note has been helcl by 
that U.S. holcler for more than one year. 
A 1J.S. holder that is an individual is 
generally entitled to preferential treatment 
for net long-term capital gains. The ability 
of a U.S. holder to deduct capital losses is 
lirnited. 

Backzcp Withholding artd Ir~:formalion 
Reporting 

Information reporting requirements 
generally apply in connection with payrnents 
on the Junior Subordinated Notes to, and 
proceeds from a sale or other disposition of 
the Junior Subordinated Notes by, 
non-corporate U.S. holders. A 1J.S. holder 
will be subject to backup withholding tax on 
interest paid on the Junior Subordinated 
Notes and proceeds from a sale or other 
clisposition of the Junior Subordjnated Notes 
if the U.S. holder fails to provide its correct 
taxpayer identification number to the paying 

agent in the manner required under 1J.S. 
federal incorne tax law, fails to comply with 
applicable backup withholding tax rules or 
does not otherwise establish an exemption 
from backup withholding. Any amounts 
withheld under the backup withholding rules 
will entitle that 1J.S" holder to a credit 
against that U.S. holder's U.S. federal 
income tax liability and may entitle that 
1.J.S. holder to a refund, providecl that the 
required information is timely and properly 
furnished to the IRS. 

U.S. holders should consult their tax 
advisors regarcling the application of backup 
withholding in their particular situation, the 
availability of an exemption from backup 
withholding and the procedure for obtaining 
such an exemption, if available. 

Non-1J.S. Holders 

Assuming that the Junior Subordinated 
Notes will be treated as indebtedness for 
1J.S. federal income tax purposes, no 
withholding of United States federal incorne 
tax will apply to interest paid on a Junior 
Subordinated Note to a non-lJ.S. holder 
under the "poi-tfolio interest exemption," 
provided that: 

the interest is not effectively connected 
with the non-U.S. holder's conduct of a 
trade or business in the IJnited States; 

the non-l1.S. holder does riot actually or 
constructively own 10% or more of the 
total combined voting power of all classes 
of our stock entitled to vote; 

the non-U.S. holder is not a controlled 
foreign corporation that is related directly 
or constructively to us through stock 
ownership; and 

* the non-U.S. holder provides to the 
withholding agent, in accordance with 
specified procedures, a statement to the 



effect that that such non-U.S. holder is not 
a United States person (generally by 
providing a properly executed IRS 
Forrn W-8BEN). 

If a rion-U.S. holder cannot satisfy the 
requirements of the portfolio interest 
exe~ription described above, interest paicl on 
the Junior Subordinated Notes (including 
payments in respect of oliginal issue 
cliscount, if any, on the Junior Subordinated 
Notes) made to a non-1J.S. holder shoulcl be 
subject to a 30% United States federal 
withholding tax, unless that non-1J.S. holder 
provides the withholding agent with a 
properly executed statement (i) claiming an 
exemption from or reduction of withholding 
under an applicable United States income tax 
treaty or (ii) stating that the interest is not 
subject to withholding tax because it is 
effectively connected with that non-1J.S. 
holder's conduct of a trade or business in the 
United States. 

If a non-U.S. holder is engaged in a trade 
or business in the LJriited States (or, if an 
applicable United States income tax treaty 
applies, if the non-U.S. holder maintains a 
permanent establisli~nent within the United 
States) and the interest is effectively 
connected with the conduct of that trade or 
business (or, if an applicable 1Jnited States 
income tax treaty applies, attributable to that 
permanent establishment), that non-U.S. 
liolder will be subject to United States 
federal income tax on the interest on a net 
income basis in the same manner as if that 
non-1J.S. holder were a U.S. holder. In 
addition, a non-1J.S. holder that is a foreign 
corporation engaged in a trade or business in 
the United States may be subject to a 30% 
(or, if an applicable United States inconie 
tax treaty applies, a lower rate as provided) 
branch profits tax. 

Any gain realized on the disposition of a 
Junior Subordinated Note generally will not 
be subject to United States federal inconie 
tax unless: 

that gain is effectively connected with the 
non-U.S. holder's conduct of a trade or 
business in the United States (or, if an 
applicable United States income tax treaty 
applies, is attributable to a permanent 
establishment ~naintained by the non-1J.S. 
holder within the United States); or 

* the non-1J.S. holder is an individual who 
is present in the United States for 
183 clays or Inore in the taxable year of 
the disposition and certain other 
conditions are met. 

In general, b a c b ~ p  withholding and 
information reporting will not apply to 
interest paid on a Junior Subordinated Note 
to a non-1J.S. holder, or to proceeds from the 
disposition of a Junior Subordinated Note by 
a non-U.S. holder, in each case, if the 
non-lJ.S. holder certifies under penalties of 
perjury that it is a non-U.S. holder and 
neither we nor our paying agent has actual 
lcnowledge (or reason to know) to the 
contrary. Any amounts withheld under the 
backup withholding rules will entitle such 
non-1J.S. holder to a credit against 1J.S. 
federal income tax liability and 111ay entitle 
such non-U.S. holder to a refund, provided 
that the required information is timely and 
properly furnished to the IRS. In general, if 
a Junior Subordinated Note is not held 
through a qualified intermediary, the arnount 
of payments made on that Junior 
Subordinated Note, the name and address of 
the beneficial owner and the arnount, if any, 
of tax withheld may be reported to the IRS. 

Non-U.S. holders should consult their tax 
advisors regarding the application of backup 
withholding in their particular situation, the 



availability of an exemption from backup 
withholding and the procedure for obtaining 
such an exemption, if available. 

THE UNITED STATES FEDERAL 
INCOME TAX DISCUSSION SET FORTH 
ABOVEISINCLUDEDFORGENERAL 
INFORMATION ONLY AND MAY NOT 
BE APPLICABL,E DEPENDING UPON A 
HOLDER'S PARTICI JLAR SITUATION. 
HOL,DERS SHOULD CONSUL,T THEIR 
TAX ADVISORS REGARDING THE TAX 
CONSEQUENCES TO THEM OF THE 
PURCHASE, OWNERSHIP AND 
DISPOSITION OF THE JTJNIOR 
ST-JBORDINATED NOTES, INCLUDING 
THE TAX CONSEQTJENCES TJNDER 
STATE, LOCAL,, FOREIGN AND OTHER 
TAX LAWS. 

UNDER WRITING 

IJnder the terms and subject to the 
conditions contained in an underwriting 
agreement, dated the date of this prospectus 
supplement (Undenvriting Agreement), the 
underwriters named below have severally 
agreed to purchase, and we have agreed to 
sell to them, the principal amount of the 
Junior Subordinated Notes set forth opposite 
their names below: 

I'rincipal Amount 
of Junior 

Name Subordinated Notes - 
Golclman. Sachr & Co . S 
Men111 L.vncli, Pierce, Feiu~er &Smith 

Inco~~orated . . . . . . . . . 
L.ehman Brotlie~s IIIC. . . .  
Banc of Anlerica Securities L L.C 
IJBS Securities L.LC . 
BNP Paribas Securities Corp 

Goldman, Sachs & Co., Merrill Lynch, 
Pierce, Feniier & Sniith Incorporated and 
Leh~nan Brothers Inc. are acting as book- 
running managers in connection with the 
offering of the Junior Subordinated Notes. 

The IJnderwriting Agreerrient provides 
that the obligation of the several 
unclerwriters to purchase and pay for the 
Junior Subordinated Notes is subject to, 
among other things, the approval of certain 
legal matters by their counsel and cestain 
other conclitions. The underwriters are 
obligated to take and pay for all of the 
Junior Subordinated Notes if any are taken. 

The underwriters initially propose to offer 
part of the Junior Subordinated Notes 
directly to the public at the public offering 
prices set forth on the cover page of this 
prospectus supple~nent before deduction of 
an underwriting discount of % of the 
principal amount of the Junior Subordinated 
Notes. The underwriters also initially 
propose to offer part of the Junior 
Subordinated Notes to certain dealers at a 
price that represents a concession not in 
excess of % of the principal amount 
of the Junior Subordinated Notes. The 
underwriters niay allow, and any such 
dealers may reallow, a concession to cel-tain 
other dealers not to exceed % of the 
principal arriount of the Junior Subordinated 
Notes. After the initial offering of the Junior 
Subordinated Notes, the offering prices and 
other selling terms may from time to tirrie be 
varied by the underwriters. 

We estimate that the total expenses of the 
offering, not including the underwriting 
discount, will be approxirr~ately $ - - 

Lnzard Capital Ma~ketr L.L,C 
S C O ~ I ~  Capital (IJSA) Inc We have agreed to indemnify each of the 
SullT~ust Capital Mcul<etr, lnc underwriters against certain liabilities, 

including liabilities under the Securities Act 
S of 1933, as arnencled. 



We do not intend to apply for listing of 
the Junior Subordinated Notes on a national 
securities exchange or for quotation on any 
automated quotation system, but have been 
advised by the underwriters that they intend 
to make a rnarket in the Junior Subordinated 
Notes. The underwriters are not obligated, 
however, to do so and rnay discontinue their 
market making at any time without notice. 
No assurance can be given as to the 
development, maintenance or liquidity of 
the trading rnarket for the Junior 
Subordinated Notes. 

In order to facilitate the offering of the 
Junior Subordinated Notes, the underwriters 
rnay engage in tra~isactions that stabilize, 
maintain or otherwise affect the prices of the 
Junior Subordinated Notes. Specifically, the 
underwriters may overallot in co~inection 
with the offering, creating a short position in 
the Junior Subordinated Notes for the 
underwriters. In addition, to cover 
overallotments or to stabilize the prices of 
the Junior Subordinated Notes, the 
underwriters may bid for, and purchase, the 
Junior Subordinated Notes in the open 
market. Finally, the underwriters may 
reclairn selling concessions allowed to a 
dealer for distributing the Junior 
Suborclinatecl Notes in the offering, if they 
repurchase previously distributed Junior 
Subordinated Notes in transactions to cover 
short positions, in stabilization transactions 
or otherwise. Any of these activities niay 
stabilize or maintain the market price for the 
Junior Subordinated Notes above 
independent rnarket levels. The underwriters 
are not required to engage in these activities 
and may end any of these activities at any 
time. 

The underwriters and their affiliates have, 
from time to time, pe~formed, and currently 
perform and may in the future pelform 

various investment or commercial banking, 
trust and financial advisory services for us 
and our affiliates in the ordinary course of 
business. 

In relation to each member state of the 
European Econonlic Area which has 
implemented the Prospectus Directive, as 
defined below (each, a Relevant Member 
State), each underwriter has represented and 
agreed that with effect from and includi~ig 
the date on which the Prospectus Directive 
is implemented in that Relevant Member 
State (the Relevant Implementation Date) it 
has not made and will not make an offer of 
Junior Subordinated Notes to the public in 
that Relevant Member State prior to the 
publication of a prospectus in relation to the 
Junior Subordinated Notes which has been 
approved by the competent authority in 
that Relevant Member State or, where 
appropriate, approved in another Relevant 
Member State and notified to the competent 
authority in that Relevant Member State, all 
in accordance with the Prospectus Directive, 
except that it may, with effect fro111 and 
including the Relevant I~rlplementation 
Date, make an offer of Junior Subordinated 
Notes to the public in that Relevant Member 
State at any time: 

(a) to legal entities which ase 
authorised or regulated to operate in the 
financial markets or, if not so authol-ised 
or regulated, whose corporate purpose is 
solely to invest in securities; 

(b) to any legal entity which has two or 
more of (1) an average of at least 250 
employees during the last financial year; 
(2) a total balance sheet of more than 
€43,000,000 and (3 ) an annual net 
turnover of more than €50,000,000, as 
shown in its last annual or consolidated 
accounts; or 



(c) in any other circun~stances which 
do not require the publication by the 
Issuer of a prospectus pursuant to 
Article 3 of the Prospectus Directive. 

For the purposes of this provision, the 
expression an "offer of Junior Subordinated 
Notes to the public" in relation to any Junior 
Subordinated Notes in any Relevant Member 
State nieans the cosrl~~~unication in any form 
and by any means of sufficient information 
on the terms of the offer and the Junior 
Subordinated Notes to be offered so as to 
enable an investor to decide to purchase or 
subscribe the Junior Subordinated Notes, as 
the same may be varied in that Member State 
by any measure irriplementing the Prospectus 
Directive in that Member State and the 
expression Prospectus Directive means 
Directive 200317 1 E C  and includes any 
relevant irr~plernenting measure in each 
Relevant Member State. 

Each underwriter has represented and 
agreed that: 

(a) it has only comnmnicated or caused 
to be coni~nunicatecl and will only 
co~nmunicate or cause to be 
communicated an invitation or 
inducement to engage in investment 
activity (within the meaning of Section 21 
of the Financial Services and Markets Act 
2000 (the FSMA)) received by it in 
connection with the issue or sale of the 
Junior Subordinated Notes in 
circumstances in which Section 21 (1)  of 
the FSMA does not apply to us; and 

(b) it has complied and will co~nply 
with all applicable provisions of the 
FSMA with respect to anything done by it 
in relation to the Junior Subordinated 
Notes in, from or otherwise involving the 
TJnited Kingdom. 

The Junior Subordinated Notes may not 
be offesed or sold by means of any 
docunlent other than to persons whose 
ordinary business is to buy or sell shares or 
debentures, whether as principal or agent, 
or in circumstances which do not constitute 
an offer to the public within the meaning of 
the Companies Ordinance (Cap. 32) of 
Hong Kong, and no aclvertisement, 
invitation or document relating to the Junior 
Subordinated Notes may be issued, whether 
in Hoiig Kong or elsewhere, which is 
directed at, or the contents of which are 
likely to be accessed or read by, the public 
in Hong Kong (except if permitted to do so 
under the securities laws of Hong Kong) 
other than with respect to Junior 
Subordinated Notes which are or are 
intended to be disposecl of only to persons 
outside Hong I<ong or only to "professional 
investors'' within the ~neaning of the 
Securities and Futures Ordinance (Cap. 571) 
of Hong Kong and any rules made 
thereunder. 

The Junior Subordinated Notes have not 
been and will not be registered under the 
Secuiities and Exchange Law of Japan (the 
Secucities and Exchange Law) and each 
underwriter has agreed that it will not offer or 
sell any Junior Subordinated Notes, directly 
or indirectly, in Japan or to, or for the benefit 
of, any resident of Japan (which term as used 
herein Ineans any person resident in Japan, 
including any corporation or other entity 
organized under the laws of Japan), or to 
others for re-offering or resale, directly or 
indirectly, in Japan or to a resident of Japan, 
except pursuant to an exemption from the 
registration requirements of, and otherwise in 
co~npliance with, the Securities and 
Exchange Law and any other applicable 
laws, regulations and n~inisterial guidelines 
of Japan. 



This prospectus supplement has not been 
registered as a prospectus with the Monetary 
Authority of Singapore. Accordingly, this 
prospectus supplement and any other 
document or material in connection with the 
offer or sale, or invitation for subscription or 
purchase, of the Junior Subordinated Notes 
may not be circulated or distributed, nor 
rnay the Junior Subordinated Notes be 
offered or sold, or be made the subject of an 
invitation for subscription or purchase, 
whether directly or indirectly, to persons in 
Singapore other than (i) to an institutional 
investor under Section 274 of the Securities 
and Futures Act, Chapter 289 of Singapore 
(the SFA), (ii) to a relevant person, or any 
person pursuant to Section 275(1A), ar~d in 
accordance with the conditions, specified in 
Section 275 of the SFA or (iii) otherwise 
pursuant to, and in accordance with the 
conditions of, any other applicable provision 
of the SFA. 

Where the Junior Subordinated Notes are 
subscribed or purchased under Section 275 
by a relevant person which is: (a) a 
corporation (which is not an accredited 
investor) the sole business of which is to 
hold investments and the entire share capital 
of which is owned by one or more 
individuals, each of whom is an accredited 
investor; or (b) a trust (where the trustee is 
not an accredited investor) whose sole 
purpose is to hold investments and each 
beneficiary is an accredited investor, shares, 
debentures and units of shares and 
debentures of that corporation or the 
beneficiaries' rights and interest in that trust 
shall not be transferable for 6 months after 
that corporation or that trust has acquired 
the Junior Subordinated Notes under 
Section 275 except: (1) to an institutional 
investor uncles Section 274 of the SFA or to 
a relevant person, or any person pursuant to 

Section 275(1A), and in accordance with the 
conditions, specified in Section 275 of the 
SFA; (2) where 110 consicleration is given for 
the transfer; or (3) by operatio11 of law. 

Lazard Capital Markets L,L,C (L,azard 
Capital Markets) has entered into an 
agreerrient with Mitsubishi UFJ Securities 
(USA), Inc. (MUS(USA)) pursuant to which 
MUS(USA) provides cei-tain advisory and/ 
or other services to Lazarct Capital Markets, 
including in respect of this offering. In 
return for the provision of such services by 
MUS(IJSA) to Lazard Capital Markets, 
L,azard Capital Markets will pay to 
MIJS(USA) a mutually agreed upon fee. 

1,EGAE MATTERS 

Cestain legal matters in connection with 
the offering of the Junior Subordinated 
Notes will be passed upon for us by 
McGuireWoods LL,P, and for the 
underwriters by Troutman Sanders LLP, 
which also performs certai~i legal services 
for us and our other affiliates on other 
matters. In addition, certain legal matters 
will be passed upor1 for the underwriters by 
Sullivan & Cromwell LLP. 



DOMINION RESOURCES, INC. 
120 Tredegar Street 
Richmond, Virginia 23219 
(804) 8 19-2000 

Junior Subordinated Notes 

From time to time, 
notes we may offer may 
notes or other securities 

we may offer and sell our junior subordinated notes. The junior subordinated 
be convertible into or exercisable or exchangeable for other junior subordinated 
of the Company. 

We will file prospectus supplements and may provide other offering materials that furnish specific 
terms of the securities to be offered under this prospectus. The terms of the securities will include the 
initial offel-ing price, aggregate amount of the offering, listing on any securities exchange or quotation 
system, investment considerations and the agents, dealers or underwriters, if any, to be used in 
connection with the sale of the securities. You should read this prospectus and any supplement or other 
offering materials carefully before you invest. 

Neither the Securities and Exchange Commission nor any state securities commission has 
approved or disapproved of these securities or passed upon the adequacy or accuracy of this 
prospectus. Any representation to the contrary is a criminal offense. 

This prospectus is dated June 19,2006 



ABOIJT THIS PROSPECTI JS 

This prospectus is part of a registration 
statement that we filed with the Securities 
and Exchange Commission (SEC) using a 
shelf registration process. Under this shelf 
process, we may, from time to time, sell 
any of the securities described in this 
prospectus in one or more offerings. This 
prospectus provides you with a general 
description of the securities we may offer. 
Each time we sell securities, we will 
provide a prospectus supplenient or other 
offering materials that will contain specific 
information about the terms of that 
offering. Material TJnited States federal 
income tax considerations applicable to the 
offered securities will also be discussed in 
the applicable prospectus supplement or 
other offering niaterials as necessary. The 
prospectus supplement or other offering 
materials rriay also add, update or change 
inforrnation contained in this prospectus. 
You should read this prospectus, any 
prospectus supplement or other offering 
materials together with additional 
infol-mation clescribed under the heading 
WHERE YOTJ CAN FIND MORE 
INFORMATION. When we use the terms 
LCwe," Uour," Uus ," "Dominion" or the 
"Company" in this prospectus, we are 
referring to Doniinion Resources, Inc. You 
should rely only on the inforrnation 
incorporated by reference or provided in 
this prospectus, any prospectus supplement 
or other offering materials. We have not 
authorized anyone else to provide you with 
different information. We are not making 
an offer of these securities in any state 
where the offer is not permitted. You 
should not assume that the information in 
this prospectus, any prospectus supplement 
or other offering materials is accurate as of 
any date other than the date on the front of 
those docunients. 

WHERE YOlJ CAN FIND MORE 
INFORMATION 

We file annual, quarterly and current 
reports, proxy statements and other 
information with the SEC. Our file number 
with the SEC is 001 -08489. Our SEC filings 
are available to the public over the Internet 
at the SEC's web site at http://www.sec.gov. 
You may also read and copy any document 
we file at the SEC's public reference room 
at 100 F Street, N.E., Washington, D.C. 
20549. Please call the SEC at 1 -800-SEC- 
0330 for ful-ther information on the public 
reference room. You may also read and 
copy these documents at the offices of the 
New York Stock Exchange, 20 Broad Street, 
New York, New York 10005. 

The SEC allows us to "incorporate by 
reference" the information we file with it, 
which means that we can disclose important 
information to you by referring you to those 
documents. The information incorporated by 
reference is an impostant part of this 
prospectus supplement and information that 
we file later with the SEC will auto~~iatically 
update or supersede this information. We 
incorporate by reference the documents 
listed below and any future filings made 
with the SEC under Sections 13(a), 13(c), 
14, or 15(d) of the Securities Exchange Act 
of 19.34, as amended (the Exchange Act), 
until such tirrie as all of the securities 
covered by this prospectus supplement have 
been sold: 
* Annual Report on Forms I 0-K and 

10-WA for the year ended December 3 1, 
2005 ; 

* Quarterly Report on Form 10-Q for the 
quarter ended March 3 1,2006; and 

* Current Reports on Form %I<, filed 
January 1 3,2006, January 26,2006, 
Febi-uary 15,2006, March 3,2006 ancl 
April 4, 2006. 



You may request a copy of these 
filings, at no cost, by writing or telephoning 
us at: Corporate Secretary, Dominion 
Resources, Inc., 120 Tredegar Street, 
Richmond, Virginia 23219, Telephone (804) 
8 19-2000. 

SAFE HARBOR AND CAUTIONARY 
STATEMENTS 

This prospectus or other offering 
materials rriay contain or incorporate by 
reference forward-loolcing statements. 
Examples include discussions as to our 
expectations, beliefs, plans, goals, objectives 
and future financial or other perforn~ance. 
These statements, by their nature, involve 
estimates, projections, forecasts and 
uncertainties that could cause actual results 
or outcomes to cliffer substantially froni 
those expressed in the forward-looking 
statements. Factors that could cause actual 
results to differ f ro~n those in the forward- 
looking statements may acconipany the 
statements themselves; generally applicable 
factors that could cause actual results or 
outcomes to differ froni those expressed in 
the forward-looking statements will be 
discussed in our reports on Forms 10-K, 
10-Q and 8-K incorporated by reference 
herein and in prospectus supplements and 
other offering materials. 

By making forward-loolting statemerits, 
we are not intending to become obligated to 
publicly update or revise any forward- 
looking statements whether as a result of new 
infomiation, future events or other changes. 
Readers are cautioned not to place undue 
reliance on any forward-looking statements, 
which speak only as at their dates. 

THE COMPANY 
Dominion is a fully integrated gas and 

electric energy holding company 
headquartered in Richmond, Virginia. As of 

March 3 1,2006, we had approximately 
$50.5 billion in assets. 

We manage our operations through four 
primary business lines that integrate our 
electric and gas services, streamline 
operations, and position us for long-term 
growth in the competitive marketplace: 

Dor11i1iior1 Deliveql-Dominion Delivery 
manages our local electric ancl gas 
distribution systems serving 4.0 million 
customer accounts and our customer service 
operations. Our electric distribution 
operations serve residential, com~nercial, 
industrial and governmental customers in 
Virginia and northeastern Nol-th Carolina. 
Gas distribution operations serve residential, 
commercial ancl industrial gas sales and 
transportation customers in Ohio, 
Pennsylvania and West Virginia. Dorninion 
Delivery also operates our no~iregulatecl 
retail energy marketing business serving 
approximately 1.2 million customer 
accounts in the Northeast, Mid-Atlantic and 
Midwest and manages more than 200 billion 
cubic feet of natural gas storage in Ohio and 
Pennsylvania. In March 2006, we agreed to 
sell our regulated gas distribution systems in 
Pennsylvania and West Virginia involving 
approximately 500.000 customer accounts. 
We expect to close the transaction in the 
first quarter of 2007. 

Dor~iiliiori Er7erg)l-Dominion Energy 
manages our approximately 7,800 miles of 
gas transmission pipeline, our 6,000 miles of 
electric trans~riission lines, and a 750 billion 
cubic foot natural gas storage network. 
Dominion Energy also operates our Cove 
Point, Marylancl liquefied natural gas 
facility. It oversees cestain natural gas 
production located in the Appalachian Basin 
and producer services, including aggregation 
of gas supply, market-based services related 
to gas transportation and storage and 
associatecl gas trading. 



Dor7iiilio~ Explor~tioii & Prodzlctioli-- 
Do~riinion Exploration & Production 
Inanages our onshore and offshore oil and 
gas exploration and production activities. 
With approximately 6.3 trillion cubic feet of 
proved natural gas reserves and, under 
normal conditions, approximately 1.1 billion 
cubic feet equivalent of daily production, 
Dorninion Exploration & Production is one 
of the nation's largest independent oil and 
gas operators. We operate offshore on the 
outer continental shelf and deepwater areas 
of the Gulf of Mexico and onshore in 
western Canada, the Appalachian Basin, the 
Permian Basin, the Mid-Continent Region 
and other selected regions in the continental 
IJnited States. 

Doniiiiioti Gei~erntion-Dominion 
Generation manages our approximately 
28,100 megawatt portfolio of electric power 
generation and guides our generation growth 
strategy and energy trading and marketing 
activities associated with optiniization of our 
generation assets. The generation mix is 
diversified and includes coal, nuclear, gas, 
oil, hydro ancl purchased power. Our electric 
generation operations currently focus on 
serving customers in the energy intensive 
Northeast, Mid-Atlantic and Midwest 
regions of the IJnited States. Our generation 
facilities are located in Connecticut, Illinois, 
Indiana, Massachusetts, North Carolina, 
Ohio, Pennsylvania, Rhocle Island, Virginia, 
West Virginia and Wisconsin. 

Principal Subsidiaries 

Dominion's principal direct, legal 
subsidiaries include Virginia Electric and 
Power Company (Dorninion Virginia 
Power), a regulated public utility engaged in 
the generation, transmission, distributio~l 
and sale of electric energy in Virginia and 
northeastern No~th  Carolina, Consolidated 

Natural Gas Co~ripany (CNG), an oil ancl 
gas producer, and a transporter, distributor 
and retail masketer of natural gas serving 
customers in the Nol-theast, the Mid-Atlantic 
and the Midwest, Do~riinion Energy, Inc., 
which is involved in merchant electric 
generation, energy trading and marketing 
and natural gas exploration and production 
and Virginia Power Energy Marketing, Inc., 
which provides fuel ancl price risk 
~nanagement services to other Dorninion 
affiliates and engages in energy trading 
activities. 

Other 

For additional information about us, 
see WHERE YOIJ CAN FIND MORE 
INFORMATION in this prospectus. 

17SE OF PROCEEDS 

lJnless otherwise indicated in the 
applicable prospectus supplement or other 
offering materials, we will use the net 
proceeds from the sale of securities to meet 
a poltion of the general capital requirements 
of the Company, including the refinancing 
of our outstanding debt, including our 
commercial paper, and for other general 
corporate purposes. 

RATIO OF EARNINGS TO FIXED 
CHARGES 

For purposes of this ratio, earnings are 
determined by adding distributed income of 
equity investees and fixed charges 
(excluding interest capitalized) to income 
before income taxes and minority interest 
after eliminating the equity in earnings or 
losses of equity investees. These earnings 
are then divided by total fixed charges. 
Fixed charges consist of interest charges 
(without reduction for Allowance for Funds 
lJsed During Construction) on long-term 



and short-term debt, interest capitalized, the 
portion of rental expense that is 
representative of the interest factor and 
preferred stock dividends of consolidated 
subsidiaries (grossed-up by a factor of pre- 
tax net income divided by net income). 

The ratio of earnings to fixed charges 
for each of the periods indicated is as 
follows: 

3 Montlls 12 Montlis 
E11dec1 Ended Years E~lded December 31, 

Marcli31, March31, 
2006' 2 0 0 6 V 0 O O 3  20044 2 0 0 3 V 0 0 2  2001" ------- 
3.30 2.28 2.29 2.78 2.29 2.82 1.82 

Earnings for the three months ended March 31,2006 
include a $172 lnillion charge primarily resulting from 
the write-off of certain  regulator^^ assets related to the 
pending sale of The Peoples Natural Gas Company and 
I-Iope Gas, Inc,, a $10 million charge related lo expenses 
following Hurricanes Katrina ant1 Rita, and $13 million 
of asset impairments. Excluding these items from the 
calculation would result in a higher ratio of earnings to 
fixed charges for the three months ended March 3 1. 
7006. 

2 Earnings for the twelve months ended March 31,7006 
include a $473 million charge reflecting the 
de-designation of hedge contracts resulting from the 
delay of natural gas and oil production following 
I-lurricanes Katrina and Rita, a $172  illi ion charge 
pri~narilp resulting from the write-off of certain 
regulatory assets related to the pending sale of The 
Peoples Natural Gas Company and Hope Gas, Inc.. $79 
  nil lion of impairment charges related to Donunion 
Capital, Inc. assets, $82, nlillion of charges related to 
other asset impair~nents, a $38 rillion charge related to 
expenses following Hurricanes Katrina and Rita, and $10 
 nill lion of charges related to other items. Excluding these 
items Iroln the calculation would result in a higher ratio 
of earnings to fixed charges for the twelve months ended 
March 3 1, 2006. 

3 Earnings for the twelve lnonths ended December 31, 
2005 include a $473 nullion charge reflecting the 
de-designation of hedge contracts resulting from the 
delay of natural gas and oil production following 
Ilurricanes Katrina and Rita. $73 nullion in charges 
resulting from the ternunation of certain long-term 
power purchase contracts, $21  nill lion in net charges 
related to trading activities discontinued in 7004, 
inclucling the Batesville long-term power-tolling contract 
divested in the second quarter of 7-005. and other 
activities, $35 rnillion of i~npair~nent charges related to 
Dominion Capital, Inc. assets. a $76 million charge 

related to miscellaneous asset impairments, a $78 million 
charge related to expenses following Hurricanes Katrina 
and Rita, and $5 lnillion of charges related to other 
items. Excluding these i t e m  from the calculation would 
result in a higher ratio of earnings to fixed charges for 
the twelve months ended December 3 1.7005. 

'1 Earnings for the twelve months ended December 3 1. 
7-004 include $76 million of impairnlent charges related 
to Dominion's investment in and planned divestiture of 
Do~ninion Capital, Inc., a $23 nlillion benefit associated 
with the disposition of certain assets held for sale, an $18 
million benefit i ro~n  the reduction of accrued expenses 
associated with Hurricane Isabel restoration activities, 
$96 nullion of losses related to the discontinuance of 
hedge accounting for certain oil hedges and subsequent 
changes in the fair value of those hedges during the third 
quarter following I-lurricane Ivan. $71 lnillion in charges 
resulting from the termination of certain long-term 
power purchase contracts, a $184 nullion charge related 
to the Batesville long-term power-tolling contract 
divested in the second quarter of 7005, a $10  nill lion 
charge related to the sale of natural gas and oil 
production assets in British Columbia, and $77 nullion 
of charges related to net legal settlenlents and other 
items. Excluding these items from the calculation would 
result in a higher ratio of earnings to fixed charges for 
the twelve months ended Decenlber 31,7004. 

5 Earnings for the twelve months ended Decen~ber 31, 
2003 include a $134 nillion i~npairlnent of Dominion 
Capital, Inc. assets, $78 million for severance costs 
relatetl to worldorce reductions, an $84  lulli ion 
in~pairnlent of certain assets held ibr sale, $197 rnillion 
for restoration expenses related Lo I-Iurricane Isabel, a 
$105 million charge related to the termination of a power 
purchase contract, $64 million in charges for the 
restructuring and termination of certain electric sales 
contracts, and a $ 1 4  million charge related to our 
investment in Dominion Telecom. Inc. including 
impairments, the cost of refinancings, and reallocation o l  
equity losses. Excluding these i t e m  from the calculation 
would result in a higher ratio of earnings to fixed charges 
for the twelve months ended Decernber 3 1, 7-003. 

6 Earnings for the twelve months ended December 3 1, 
'2001 include $73-0 million related to the cost of the 
buyout of power purchase contracts ant1 non-utility 
generating plants previously serving the company under 
long-ter~n contracts. a $40  nill lion loss associated with 
the divestiture of Saxon Capital Inc.. a $281 rnillion 
write-down of Dominion Capital, Inc. assets, a $15 1 
million charge associated with Dominion's estimated 
Enron-related exposure. and a $105 n7illion charge 
associated with a senior rnanagelnent restructuring 
initiative and related costs. Excluding these items from 
the calculation would result in a higher ratio of emnings 
to fixed charges for the twelve months ended December 
31, 7001. 



DESCRIPTION OF THE JIJNIOR 
SIJBORDI[NATED NOTES 

We will issue the Junior Subordinated 
Notes (also refened to as the Debt Securities) 
in one or more series under our Junior 
Subordinated Indenture 11 dated as of June 1, 
2006 between us and JPMorgan Chase Bank, 
N.A., as Trustee, as supplemented from time 
to time (Subordinated Inclenture 11). The 
Subordinated Indenture IT has been filed as an 
exhibit to the registration statement and you 
should read the Suborcliriated Indenture TI for 
provisions that may be important to you. In 
the surrmiary below, we have included 
references to section numbers of the 
Subordinated Indenture 11 so that you can 
easily locate these provisions. Capitalized 
tenns used in the s u m a r y  have the meanings 
specified in the Subordinated Indenture TI. 

General 

The Junior Subordinated Notes will be 
our unsecured obligations and are junior in 
right of payment to our Priority 
Indebtedness, as clescribed under the caption 
"-Subordination ." 

Because we are a holding company that 
conducts all of our operations through our 
subsidiaries, our ability to meet our 
obligations under the Debt Securities is 
dependent on the earnings and cash flows of 
those subsidiaries and the ability of those 
subsidiaries to pay dividends or to advance 
or repay funds to us. Holders of Debt 
Securities will generally have a junior 
position to claims of creditors of our 
subsidia~ies, including trade creditors, 
debtholders, secured creditors, taxing 
authorities, guarantee holders and any 
preferred stockholders. 

The Subordinated I~identure I1 does not 
limit the amount of Debt Securities that we 

may issue under it. We may issue Debt 
Securities from time to time under the 
Subordinated Indenture II in one or more 
series by entering into supplemental 
indentures or by our Board of Directors or 
duly authorized officers authorizing the 
issuance. A form of supplemental indenture 
to the Subordinated Indenture 11 is an exhibit 
to the registration statement. 

The Suboldinated I~identure I1 does not 
protect the holders of Debt Securities if we 
engage in a highly leveraged transaction. 

Provisions of a Particular Series 

The Debt Securities of a series need riot 
be issued at the same time, bear interest at 
the same rate or mature on the same date. 
Unless otherwise provided in the terrris of a 
series, a series may be reopened, without 
notice to or consent of any holder of 
outstanding Debt Securities, for issuances of 
additional Debt Securities of that series. The 
prospectus supplement for a particular series 
of Debt Securities will specify the terms of 
that series, including, if applicable, some or 
all of the following: 

the title and type of the Debt Securities; 

the total principal amount of the Debt 
Securities; 

the portion of the principal payable upon 
acceleration of maturity, if other than the 
entire principal; 

the date or dates on which principal is 
payable or the  neth hod for determining the 
date or dates, and any right that we have 
to change the date on which principal is 
payable; 

the interest rate or rates, if any, or the 
method for deterrni~iing the rate or rates, 
and the date or dates from which interest 
will accrue; 



any interest payment dates and the regular 
record date for the interest payable on 
each interest payment date, if any; 

any rights that would allow us to defer or 
extend an interest payrrient date; 

any provisions requiring payment of 
principal or interest in our capital stock or 
with proceeds from the sale of our capital 
stock or from any other specific source of 
funds; 

any payments due if the ~riaturity of the 
Debt Securities is accelerated; 

any optional redemption terms, or any 
repayment terms; 

any provisions that would obligate us to 
repurchase or otherwise redeem the Debt 
Securities, or any sinking fund provisions; 

the currency in which payments will be 
made if other than U.S. dollars, and the 
manner of determining the equivalent of 
those arnounts in 1J.S. dollars; 

if payments may be made, at our election 
or at the holder's election, in a currency 
other than that i11 which the Debt 
Securities are stated to be payable, then 
the currency in which those pay~nents 
may be made, the terms and conditions of 
the election and the manner of 
determining those amounts; 

any index or for~rlula used for 
determining principal, interest or 
premiurn, if any; 

the percentage of the principal amount at 
which the Debt Securities will be issued, 
if other than 100% of the principal 
amount; 

whether the Debt Securities will be issued 
in fully registered certificated forrn or 
book-entry forrn, represented by 
cestificates deposited with the Tivstee and 
registered in the name of a securities 

clepositary or its nominee (Book-Entry 
Debt Securities); 

denominations, if other than $1,000 each 
or multiples of $1,000; 

any changes to events of defaults or 
covenants; and 

any other terms of the Debt Securities. 
(Sections 2.1 & 2..? of tlze Sz~bordiiiated 
Iiiderit~tre II. ) 

The prospectus supplement will also 
indicate any special tax implications of the 
Debt Securities and any provisions granting 
special rights to holders when a specified 
event occurs. 

Subordination 

Each series of Junior Subordinated 
Notes will be subordinate and junior in right 
of payment, to the extent set forth in the 
Subordinated Indenture 11, to all Priority 
Indebtedness as defined below. If: 

we malce a payment or distribution of any 
of our assets to creditors upon our 
dissolution, winding-up, liquidation or 
reorganization, whether in bankruptcy, 
insolvency or otherwise; 

a default beyoncl any grace period has 
occurred and is continuing with respect to 
the payment of principal, interest or any 
other monetary amounts due and payable 
on any Priority Inclebtedness; or 

the ~naturjty of any Priority Indebtedness 
has been accelerated because of a default 
on that Priority Indebtedness, 

then the holders of Priority Indebtedness 
generally will have the right to receive 
payment, in the case of the first instance, of 
all amounts due or to become clue upon that 
Priority Indebtedness, and, in the case of the 



second and third instances, of all amounts 
clue on that Priority Indebtedness, or we will 
~nake provision for those payments, before 
the holders of any Junior Subordinated 
Notes have the right to receive any 
payments of principal or interest on their 
Junior Subordinated Notes. (Sections 14.1 & 
14.9 of the Subordinnted Irtdenture II.) 

Priority Indebtedness means, with 
respect to any series of Junior Subordinated 
Notes, the principal, premiu~n, interest and 
any other payment in respect of any of the 
following: 

* all of our current and future indebtedness 
for borrowed or purchase money whether 
or not evidenced by notes, debentures, 
bonds or other sirnilar written 
inst~unients; 

* our obligations under synthetic leases, 
finance leases and capitalized leases; 

our obligatio~is for reimbursement under 
letters of credit, banker's acceptances, 
security purchase facilities or similar 
facilities issued for our account; 

* any of our other indebtedness or 
obligations with respect to derivative 
contracts, including commodity contracts, 
interest rate, co~nmodity and currency 
swap agreements, forward contracts and 
other similar agreements or arrangements; 
and 

* all indebtedness of others of the kinds 
described in the preceding categories 
which we have assunled or guaranteed. 

Priority Indebtedness will not include 
trade accounts payable, acc~l~ed  liabilities 
arising in the orctinary course of business or 
i~idebtedness to our subsidiaries. (Section 
1.1 qf the Subordi~tnted Ir7dentur.e II.) 

Priority Indebtedness will be entitled to 
the benefits of the subordination provisior:~ 

in the Subordinated Indenture II irrespective 
of the amend~nent, modification or waiver of 
any term of the Priority Tndebtedness. We 
rnay not amend the Subordinated Indenture 
I1 to change the subordination of any 
outstanding Priority Indebtedness without 
the consent of each holder of Priority 
Indebtedness that the amendment would 
adversely affect. (Sections 10.2 & 14.7 qf 
the Subo~dinnted Irtdenture II.) 

The Subordinated Indenture 11 does not 
limit the amount of Priority Indebteclness 
that we may issue. 

Conversion or Redemption 
No Debt Security will be subject to 

conversion, amortization or redemption, 
unless otherwise provided in the applicable 
prospectus supplement. Any provisions 
relating to the conversion or redemption of 
Debt Securities will be set folth in the 
applicable prospectus supplernent, including 
whether conversion is ~rlanclatory or at our 
option. If no redemption date or redemption 
PI-ice is indicated with respect to a Debt 
Security, we may not redeem the Debt 
Security prior to its stated rnatuuity. Debt 
Securities subject to redemption by us will 
be subject to the following terms: 
* redeemable on and after the applicable 

redeniption dates or cluring the applicable 
redemption periods; 

* redernption dates or redemption periods 
and redenlption prices fixed at the tirne of 
sale and set forth on the Debt Security; 
and 

* redeemable in whole or in past (provided 
that any remaining principal amount of 
the Debt Security will be equal to an 
authorized denomination) at our option at 
the applicable rederrlption price, together 
with interest, payable to the date of 
redemption, on notice given not more 
than 60 nor less than 20 clays prior to the 



date of redemption. (Sectioli 3.2 of tlze 
S~ibordinnted Ii~denture II.) 

We will not be required to: 

issue, register the transfer of, or exchange 
any Debt Securities of a series during the 
period beginning 15 days before the date 
the Debt Securities of that series are 
selected for redemption; or 

* register the transfer of, or exchange any 
Debt Security of that series selected for 
rederription except the unredeemed 
portion of a Debt Security being pastially 
redeemed. (Section 2..5 of tlze 
Subordilinted Iridei7tul-e II. ) 

Payment and Transfer; Paying Agent 

The paying agent will pay the principal 
of any Debt Securities only if those Debt 
Securities are surrendered to it.. Unless we 
state otherwise in the applicable prospectus 
supplement, the paying agent will pay 
principal, interest and premium, if any, on 
Debt Securities, subject to such surrender, 
where applicable, at its office or, at our 
option: 

by wire transfer to an account at a banking 
institution in the [Jnited States that is 
designated in writing to the Trustee prior 
to the deadline set forth in the applicable 
prospectus supplerrient by the person 
entitled to that payment (which in the case 
of Book-Entry Debt Securities is the 
securities depositary or its nominee); or 

by check mailed to the address of the 
person entitled to that interest as tliat 
address appears in the security register for 
those Debt Securities. (Section 4.1 of tlze 
Subordinated Il~del~ture II.) 

Neither we nor the Tlustee will have 
any responsibility or liability for any aspect 

of the records relating to or payments made 
on account of beneficial ownership iriterests 
in a Book-Entry Debt Security, or for 
maintaining, supervising or reviewing any 
records relating to the beneficial ownership 
interests. We expect that the securities 
depositary, upon receipt of any payrrient of 
principal, interest or premium, if any, in a 
Book-Entry Debt Security, will credit 
imrriediately the accounts of the related 
participants with payment in amounts 
propoi-tionate to their respective holdings in 
principal arriount of beneficial interest iri the 
Book-Entry Debt Security as shown on the 
records of the securities depositary. We also 
expect that payments by participants to 
owners of beneficial interests in a Book- 
Entry Debt Security will be governed by 
standing customer instsuctions and 
custorriary practices, and will be the 
responsibility of the participants. 

Unless we state otherwise in the 
applicable prospectus supplement, the 
Trustee will act as paying agent for the Debt 
Securities, and the principal corporate trust 
office of the Trustee will be the office 
through which the paying agent acts. We 
may, however, change or add paying agents 
or approve a change in the office through 
which a paying agent acts. (Section 4.4 of 
the Subordinated Illdelit~ire II.) 

Any money that we have paid to a 
paying agent for principal or interest on any 
Debt Securities which remains unclaimecl at 
the end of two years after that principal or 
interest has become due will be repaid to us 
at our request. After any repayment, holders 
should loolc only to us for those pay~nents. 
(Section 12.4 of tlze Subordinnted Ilidellt7,ire 
II. ) 

Fully registered securities may be 
transferred or exchanged at the corporate 



trust office of the Tnlstee or at any other 
office or agency we maintain for those 
purposes, without the payment of any 
service charge except for any tax or 
gover~iniental charge. (Section 2.5 of the 
Subordinnted 67de17ture II.) 

Global Securities 

We may issue some or all of the Debt 
Securities as Book-Entry Debt Securities. 
Book-Entry Debt Securities will be 
represented by one or more fully registered 
global certificates. Book-Entry Debt 
Securities of like tenor and terms up to 
$500,000,000 aggregate principal amount 
may be represented by a single global 
certificate. Each global certificate will be 
registered with the securities clepositary or 
its nominee and deposited with the securities 
depositary or its custodian. TJnless it is 
exchanged in whole or in part for Debt 
Securities in clefinitive form, a global 
certificate may generally be transferred only 
as a whole unless it is being transferred to 
certain r~o~runees of the depositary. (Section 
2.5 of tlze Subordinated Iridenture II.) 

Unless otherwise stated in any 
prospectus supplement, The Depository Trust 
Company will act as the securities depositary. 
Beneficial interests in global certificates will 
be shown on, and transfers of global 
certificates will be effected only through, 
records maintainecl by the securities 
depositaly and its participants. If there are any 
additional or differing terms of the depositay 
al-rangement with respect to the Book-Entry 
Debt Securities, we will describe them in the 
applicable prospectus supplement or other 
offering materials. 

Holders of beneficial interests in Book- 
Entry Debt Securities represented by a 
global certificate are referred to as beneficial 

owners. Beneficial owners will be limited to 
institutions having accounts with the 
securities depositary or its nominee, which 
are called participants in this discussion, and 
to persons that hold beneficial interests 
through participants. When a global 
ceitificate representing Book-Entry Debt 
Securities is issued, the securities depositary 
will credit on its book-entry, registration and 
transfer system the principal amounts of 
Book-Entry Debt Securities the global 
certificate represents to the accounts of its 
participants. Ownership of beneficial 
interests in a global certificate will be shown 
only on, and the transfer of those ownership 
interests will be effected only through, 
records maintained by: 

the securities depositary, with respect to 
participants' interests; and 

* any participant, with respect to interests 
the participant holds on behalf of other 
persons. 

As long as the securities depositary or 
its nominee is the registered holder of a 
global certificate representing Book-Entry 
Debt Securities, that person will be 
considered the sole owner and holder of the 
global certificate and the Book-Entry Debt 
Securities it represents for all purposes. 
Except in limited circumstances, beneficial 
owners: 

may not have the global ceitificate or any 
Boolc-Entry Debt Securities it represents 
registered in their names; 

may not receive or be entitled to receive 
physical delivery of certificated Book- 
Entry Debt Securities in exchange for the 
global certificate; and 

will not be considered the owners or 
holders of the global certificate or any 
Book-Entry Debt Securities it represents 



for any purposes under the Debt * maintain a place of payment; - -  - 
Securities or the Subordinated Indenture * deliver an officer's certificate to the 
I I .  (Section 2.2 of tlze Subordinnted Trustee at the end of each fiscal year 
I1idet7t~~re 11.) confirming our conlpliance with our 

obligations under the Subordinated 
We will make all payrnents of Indenture II; and 

principal, interest and premium, if any, on a 
Book-Entry Debt Security to the securities * deposit sufficient funds with any paying 
depositary or its nominee as the holder of agent on or before the due date for any 
the global certificate. The laws of some principal, interest or pre~rlium, if any. 

jurisdictions require that certain purchasers (Sectiolrs 4.1, 4.2, 4.4 & 4.6 of tllze 

of securities take physical delivery of S~ll7ordinnted D~deritllse II.) 
securities in definitive form. These laws 
may impair the ability to transfer beneficial 
interests in a global certificate. 

Payrrlents participants make to 
beneficial owners holding interests through 
those participants will be the responsibility 
of those participants. The securities 
depositary rnay from time to time adopt 
various policies and procedures governing 
payments, transfers, exchanges and other 
rnatters relating to beneficial interests in a 
global certificate. None of the following will 
have any responsibility or liability for any 
aspect of the securities depositary's or any 
participant's records relating to beneficial 
interests in a global certificate representing 
Book--Entry Debt Securities, for payments 
rriade on account of those beneficial 
interests or for maintaining, supervising or 
reviewing any records relating to those 
beneficial interests: 

* the Company; 

* the Trustee; or 

any agent of any of the above. 

Consolidation, Merger or Sale 

The Subordinated Indenture I1 provides 
that we rnay consolidate or merge with or 
into, or sell all or substantially all of our 
propeiTies and assets to, another corporation 
or other entity, provided that any successor 
assumes our obligations under the 
Suborcli~lated Indenture II and the Debt 
Securities issued under the Subordinated 
Indenture II. We must also deliver an 
opinion of counsel to the Trustee affirming 
our compliance with all conditions in the 
Subordinated Indenture II relating to the 
transaction. When the conditions are 
satisfied, the successor will succeed to and 
be substituted for us and, in the case of a 
sale of all or substantially all our assets, we 
will be relieved of our obligations under the 
Subordinated Indenture II. (Sections 1 I. 1, 
11.2 & 11.3 of tlze Sz~bordilr~ted Indentzlre 
II. ) 

Events of Default 

Event of Default when used in the 
Subordinated Indenture 11, will mean any of 
the following: 

Covenants * failure to pay the principal or any 
Under the Subordinated Indenture I1 we premium on any Debt Security when due; 

will: * failure to pay any interest on any Debt 
pay the principal, interest and premium, if Securities of that series, when due, that 
any, on the Debt Securities when due; continues for 30 days; 



failure to peiform any other covenant in 
the Subordinated Indenture II (other than 
a covenant expressly included solely for 
the benefit of other series) that continixes 
for 90 days after the Trustee or the 
holders of at least 25% of the outstanding 
Debt Securities of that series give written 
notice of the default; 

certain events of bankruptcy, insolvency 
or reorganization of the Company; or 

any other Event of Default included in the 
Subordinated Indenture 11 or any 
supplemental indenture. (Sectiou 6.1 of tlze 
Szlbordinnted I11dent~11.e II. ) 

In the case of a general covenant 
default described above, the Trustee may 
extend the grace period. In addition, if 
holders of a particular series have given a 
notice of default, then holders of at least the 
same percentage of Debt Securities of that 
series, together with the Trustee, may also 
extend the grace period. The grace period 
will be automatically extended if we have 
initiated and are diligently pursuing 
corrective action. 

An Event of Default for a particular 
series of Debt Securities does not 
necessarily constitute an Event of Default 
for any other series of Debt Securities issued 
under the Subordinated Inclenture II. 
Additional events of default Inay be 

immediately. If this happens, subject to 
cestain conditions, the holders of a majority 
of the aggregate principal amount of the 
Debt Securities of that series can void the 
declaration. (Section 6.1 of tile Subordir7nted 
I17del~t~u-e 11.) 

The Trustee may withhold notice to the 
holders of Debt Securities of any default 
(except in the payment of piincipal or 
interest) if it considers the withholding of 
notice to be in the best interests of the 
holders. Other than its duties in case of a 
default, a Tiustee is not obligated to exercise 
any of its rights or powers under the 
Subordinated Indenture II at the request, 
order or direction of any holders, unless the 
holders offer the Tiustee reasonable 
indemnity. If they provide this reasonable 
indemnification, except as limited by the 
Subordinated Indenture 11, the holders of a 
majority in principal amount of any series of 
Debt Securities may direct the time, method 
and place of conducting any proceeding or 
any remedy available to the Trustee, or 
exercising any power conferred upon the 
Trustee, for any series of Debt Securities. 
(Sections 6.6, 6.7, 7.1 & 7.2 of tlie 
Subordinnted I17de11t~1.e 11.) 

The holder of any Debt Security will 
have an absolute and unconditional right to 
receive payment of the principal, any 
premium and, within certain limitations, any 

established for a paiticular series and, if interest on that Debt Security on its maturity 
established, will be described in the date or redemption date and to enforce those 
applicable prospectus supplement. payments. (Section 14.2 of tlze Szlbordil~~ted 

It7de17tzlre 11.) 
If an Event of Default for any series of 

Debt Securities occurs and continues, the 
Tivstee or the holders of at least 25% in Satisfaction; Discharge 

aggregate principal amount of the Debt We may discharge all our obligations 
Securities of the series may declare the (except those described below) to holders of 
entire principal of all the Debt Securities of the Debt Securities issued under the 
that series to be due and payable Subordinated Indenture 11, which Debt 



Securities have not alreacly been delivered to 
the Trustee for cancellation and which either 
have become clue and payable or are by their 
terms due and payable within one year, or 
are to be called for redemption within one 
year, by depositing with the Tlvstee an 
amount ce~tified to be sufficient to pay when 
due the principal, interest and prernium, if 
any, on all outstanding Debt Securities. 
However, certain of our obligations under 
the Subordinated Indenture 11 will survive, 
including with respect to the following: 

* remaining rights to register the transfer, 
conversion, substitution or exchange of 
Debt Securities of the applicable series; 

rights of holders to receive payments of 
principal of, and any interest on, the Debt 
Securities of the applicable series, and 
other rights, duties and obligations of the 
holders of Debt Securities with respect to 
any amounts deposited with the Trustee; 
and 

* the rights, obligations and immunities of 
the Trustee under the Subordinated 
Indenture II. (Section 12.1 o f  the 
S~tbordinnted Ilide~iture II. ) 

Uncler federal income tax law, a 
discharge may be treated as an exchange of 
the related Debt Securities. Each holder 
might be required to recognize gain or loss 
equal to the difference between the holder's 
cost or other tax basis for the Debt 
Securities and the value of the holder's 
interest in the amounts on deposit with the 
Trustee. Holders might be required to 
inchxcle as income a different arnount than 
would be includable without the discharge. 
We urge prospective investors to consult 
their own tax acfvisers as to the 
consequences of a discharge, including the 
applicability and effect of tax laws other 
than the federal income tax law. 

Defeasance 

We will be discharged from our 
obligations on the Debt Securities of any 
series at any time if we deposit with the 
Trustee sufficient cash or government 
securities to pay the principal, interest, any 
premium and any other sums due to the 
stated maturity date or a redemption date of 
the Debt Securities of the series. If this 
happens, the holders of the Debt Securities 
of the series will not be entitled to the 
benefits of the Subordinated Indenture 11 
except for registration of transfer and 
exchange of Debt Securities and 
replacement of lost, stolen or mutilated Debt 
Securities. (Sectiori 12.5 of tl7.e Subordil~ated 
Ilzder iture II. ) 

TJnder federal income tax law as of the 
date of this prospectus, a discharge rnay be 
treated as an exchange of the related Debt 
Securities. Each holder rnight be required to 
recognize gain or loss equal to the difference 
between the holder's cost or other tax basis 
for the Debt Securities and the value of the 
holder's interest in the defeasance trust. 
Holders ~riight be required to include as 
income a different arnount than would be 
includable without the discharge. We urge 
prospective investors to consult their own 
tax advisers as to the consequences of a 
discharge, including the applicability and 
effect of tax laws other than the federal 
income tax law. 

Modification of Subordinated Indenture 
11; Waiver 

Under the Subordinated Indenture I1 
our rights and obligations and the rights of 
the holders may be modified with the 
consent of the holders of a majority in 
aggregate principal arnount of the 
outstanding Debt Securities of each series 
affected by the modification. No 



modification of the principal or interest 
payment terms, and no ~nodification 
reducing the percentage required for 
modifications, is effective against any 
holder without its consent. (Sectiols 10.2 of 
tlze Subordirsnted Illdetrture II. .) In addition, 
we may supplement the Subordinatecl 
Indenture U to create new series of Debt 
Securities and for certain other purposes, 
without the consent of any holders of Debt 
Securities. (Section 10.1 qf the S~bordi~snted 
I~sdersttire II.) 

The holders of a majority of the 
outstanding Debt Securities of all series 
under the Subordinated Indenture 11 with 
respect to which a default has occurred and 
is continuing may waive a default for all 
those series, except a default in the payment 
of principal or interest, or any premium, on 
any Debt Securities or a default with respect 
to a covenant or provision which cannot be 
amended or modified without the consent of 
the holder of each outstanding Debt Security 
of the series affected. (Section 6.6 of the 
Stibordirrated I~zdenture II.) 

In addition, under ce~tain 
circumstances, the holders of a majority of 
the outstanding Debt Securities of any series 
may waive in advance, for that series, our 
compliance with certain restrictive 
provisions of the Subordinated Indenture II 
under which those Debt Securities were 
issued. (Sectiors 4.7 qf tlze Subordirrnted 
Irsden ture II. ) 

Concerning the Trustee 

JPMorgan Chase Bank, N.A. is the 
Trustee under the Subordinated Indenture 11. 
We and certain of our affiliates maintain 
deposit accounts and banking relationships 
with JPMorgan Chase Bank, N.A. JPMorgan 
Chase Bank, N.A. also serves as trustee 

under other indentures pursuant to which 
securities of ours and of ce~tain of our 
affiliates are outstanding. Affiliates of 
JPMorgan Chase Bank, N.A. have 
purchased, and are liltely to purchase in the 
future, our securities and securities of our 
affiliates. 

The Trustee will perform only those 
duties that are specifically described in the 
Subordinatecl Inclenture I1 unless an event of 
default under the Subordinated Indenture 11 
occurs and is continuing. The Tmstee is 
under no obligation to exercise any of its 
powers under the Subordinated Indenture I1 
at the request of any holder of Debt 
Securities unless that holder offers 
reasonable indemnity to the Trustee against 
the costs, expenses and liabilities which it 
might incur as a result and there is no other 
limit on the Trustee's exercise of its powers 
under the Subordinated Indenture 11. 
(Section 7.1 of tlze Szdmrdinnted Ir7deist~li-e 
II. ) 

The Trustee administers its corporate 
trust business at 4 New York Plaza, New 
York, New York 10004 (Attention: 
Worldwide Securities Services). 

LEGAL MATTERS 

McGuireWoods LLP, counsel to the 
Company, will issue an opinion about the 
legality of the offered securities for us. As of 
June 1,2006, partners of McGuireWoods 
LLP owned less than one percent of our 
common stock. TJndeswriters, dealers or 
agents, if any, who we will identify in a 
prospectus supplement or other offering 
materials, may have their counsel pass upon 
certain legal matters in connection with the 
securities offered by this prospectus. 



EXPERTS 

The consolidated financial statements, 
i~icorporated in this prospectus by reference 
from the Company's Annual Report on 
Forrr~ 10-K/A for the year ended December 
3 1, 2005, and the related firiancial statement 
schedule and rrianagement's report on the 
effectiveness of internal control over 
financial reporting, both incorporated in this 
prospectus by reference frorn the 
Company's Annual Report on Forrn 1 0-K 
for the year ended December 3 1,2005, have 
been audited by Deloitte & Touche LL,P, an 
independent registered public accounting 
firm, as stated in their reports, which are 
incorporated herein by reference, which 
reposts ( 1 )  express an unqualified opinion 
on the consolidated financial statements and 
financial statement schedule and which 

repost or1 the consolidatecl financial 
statements includes an explanatory 
paragraph as to changes in accounting 
principles in 2005 for conditional asset 
retirement obligatioris and in 2003 for asset 
retirement obligations, contracts involved in 
energy trading, derivative contracts not held 
for trading purposes, derivative contracts 
with a price adjustment feature and the 
consolidation of variable interest entities, (2) 
express an unqualified opinion on 
management's assessment regarding the 
effectiveness of internal control over 
financial reporting, and (3) express an 
unqualified opinion on the effectiveness of 
internal control over financial reporting, and 
have been so incorporated in reliance upon 
the reposts of such firm given upon their 
authority as experts in accounting and 
auditing. 
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PROSPECTUS SUPP1,EMENT 
(To prospectus dated June 19,2006) 

$ 
2006 Series A Enhanced Junior Subordinated Notes Due 2066 

Dominion 
Dominion Resources, Inc. 

The Enhanced Jlinior Subordinated Notes (the Junior Subordinated Notes) will bear interest at % per year until 
June 30, 2016. During this period, we will pay interest on the Junior Subordinated Notes on June 30 and Decenlber 30 of 
each year, beginning Decenlber 30, 2006. Begi~lning June 30, 2016, the Junior Subordinated Notes will bear interest at the 
Three-Month LIBOR Rate plus basis points ( %),reset quarterly, payable on March 30, June 30, Septen~ber 30 and 
Decenlber 30 of each year, beginning September 30, 2016. The Junior Subordinated Notes will mature on June 30, 2066. 

We may de fe~  interest payments on the Junior Subordinated Notes on one oi more occasions for up to 10 consecutive 
yeas  as described in this prospectus suppleillent Deferred interest payments will accunlulate additional interest at a rate 
equal to the interest rate then applicable to the Tunioi Subordinated Notes, to the extent pernutted by law 

We may redeem the Junior Subordinated Notes in whole or in part 013 or after June 30, 2016, or in whole at ally time if 
certain changes occ~li in tax laws, at a redenlption price equal to 100% of the principal a i~~ount  of the Tunioi Subordinated 
Notes to be ~edeenied, plus accrued inteiest 

We will not make application to list the Tunior Suhoidinated Notes on any national securities exchange or to include 
tllem in any automated quotation system 

Investing in the Junior Suborcli~~atecl Notes involves rislts. For a description of these rislts, see "Risk Factors" 
begil~ni~lg on page S-10. 

Public Onering Il~~derwritir~g Proceeds to Company 
Price (1) Discount Belore Expei~ses 

Per Junior Subordinated Note . . . . . . . . . . . . . . . .  % % % 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Total $ $ $ 

(1) Plus accrued inteiest from June , 2006, if settlement occurs aftei that date. 

Neither the Securities and Exchange Con~nussion nor any state secilrities comnission has approved oi disapproved of 
these secu~jties 01 determined if this prospectus wpplement or the acconlpanying base prospectus is truthful oi complete. 
Any representation to the conliary is a crininal offense. 

The Junioi Subordinated Notes will be ready foi delivery in book-entry only form thiough The Depository Trust 
Coinpany on or about Tune ,2006. 

.loirzf Strl~ctu~ irlg Cooidiriator s arid Boolc-Rur~rling Marl~geis 

Goldman, Sachs & Co. Merrill Lynch & Co. 
Book-Rumiirrg Maringel 

Lehmanm Brothers 
Banc of America Securities LL,C UBS Investment Bank 
BNP PARIBAS 

kazard Capital Markets 
Scotia Capital 

SunTrust Robinson Humphrey 

The date of this prospectus supplenleilt is June , 2006. 



ABOIJT THIS PROSPECTI JS 
SITPPLEMENT 

This document is in two pasts. The first 
past is the prospectus supplement, which 
describes the specific terms of the Junior 
Subordinated Notes and certain other 
matters relating to us and our financial 
condition. The second part, the 
accompanying base prospectus, gives more 
general information about the Junior 
Subordinated Notes we may offer from time 
to time, some of which does not apply to the 
Junior Subordinated Notes we are offering 
at this t i~ne. Generally, when we refer to the 
prospectus, we are referring to both pal-ts of 
this document combined. To the extent the 
description of the Junior Subordi~iated Notes 
in the prospectus supplement differs from 
the description of the Junior Subordinated 
Notes in the accompanying base prospectus, 
you should only rely on the infornlation in 

You should rely only on the information 
contained in this document or to which this 
document refers you, or in other offering 
materials filed by us with the Securities and 
Exchange Cornrnission (SEC). We have not 
authorized anyone, and we have not 
authorized the underwriters to authorize 
anyone, to provide you with different 
information. If anyone provides you with 
different or inconsistent information, you 
should not rely on it. This document may 
only be used where it is legal to sell these 
securities. The information which appears in 
this document and which is incorporated by 
reference in this document may only be 
accurate as of the date of this prospectus 
supplement or the date of the document in 
which incorporated information appears. Our 
business, financial condition, results of 
operations and prospects may have changed 
since the date of that information. 

the prospectus supplement. 
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WHERE UQlJ CAN FIND MORE: You may request a copy of these filings, 
IWQRhUTIQN at no cost, by writing or telephoning us at: 

We file annual, quasterly and current Corporate Secretary, Dominion Resources, 
reports, proxy statements and other Inc., 120 Tredegar Street, Richmond, 
information with the SEC. Our file nurriber Virginia 2321 9, Telephone (804) 8 19-2000. 
with the SEC is 001-08489. Our SEC filings 
are available to the public over the Internet FORWARD-LOOKING 
at the SEC's web site at http://www.sec.gov. INFORMATIQ)N 
You may also read and copy any docurnent 
we file at the SEC's public reference room 
at 100 F Street, N.E., Washington, D.C. 
20549. Please call the SEC at 1-800-SEC- 
0330 for further inforrrlation on the public 
reference room. You may also read and 
copy these documents at the offices of the 
New York Stoclc Exchange, 20 Broad Street, 
New York, New York 10005. 

The SEC allows us to "incorporate by 
reference" the information we file with it, 
which rneans that we can disclose important 
information to you by referring you to those 
documents. The information incorporated by 
reference is an important part of this 
prospectus supplement and information that 
we file later with the SEC will automatically 
update or supersede this information, We 
incorporate by reference the documents 
listed below and any future filings made 
with the SEC under Sections 13(a), 13(c), 
14, or 1S(d) of the Securities Exchange Act 
of 1934, as amended (the Exchange Act), 
until such time as all of the securities 
covered by this prospectus slxpplernent have 
been sold: 

Annual Report on Forms 10-K and 
1 0-WA for the year ended December 3 1, 
2005; 
Quarterly Report on Form 10-Q for the 
quaiter ended Marc11 3 1,2006; and 

* Current Reports on Forrn 8-K, filed 
Januaiy 13,2006, January 26,2006, 
Febmary 15,2006, March 3,2006 and 
April 4,2006. 

We have included certain inforrriation in 
this prospectus supplement or other offering 
materials which is "forward-looking 
information" as defined by the Private 
Securities Litigation Reform Act of 1995. 
Examples include disc~xssions as to our 
expectations, beliefs, plans, goals, objectives 
and future financial or other performance or 
assumptions concerning Irlatters discussed in 
this prospectus. This information, by its 
nature, involves estimates, projections, 
forecasts and uncertainties that could cause 
actual results or outcomes to differ 
substantidly from those expressed in the 
forward-looking statement. 

Our business is influenced by many 
factors that are difficult to predict, involve 
uncertainties that rriay materially affect 
actual results and are often beyond our 
ability to control. We have identified a 
number of these factors in this prospectus 
supplement, under the heading "Risk 
Factors,'' arid we refer you to that discussion 
for further information. The factors include 
unusual weather conditions and their effect 
on energy sales to customers and energy 
commodity prices; extreme weather events, 
including hurricanes and winter storms, that 
can cause outages, production delays and 
property damage to our facilities; state and 
federal legislative and regulatory 
developments, including deregulation and 
changes in environmental and other laws 
and regulations to which we are subject; cost 
of envirorirriental compliance; risks 



associated with the operation of nuclear 
facilities; fluctuations in energy-related 
commodity prices and the effect these could 
have on our earnings, liquidity position and 
the underlying value of our assets; 
counterparty credit risk; capital marlcet 
conditions, including price risk due to 
marketable securities held as investments in 
nuclear decommissioning and benefit plan 
trusts; fluctuations in interest rates; changes 
in rating agency requirements or credit 
ratings and the effect on availability and cost 
of capital; changes in financial or regulatory 
accounting principles or policies imposed by 
governing bodies; employee worlcforce 
factors including collective bargaining 
agreements ancl labor negotiations with 
union employees; the risks of operating 
businesses in regulated industries that are 
subject to changing regulatory structures; 
changes in our ability to recover investments 
made under traditional regulation through 

rates; receipt of approvals for and timing of 
closing dates for acquisitions and 
divestitures; realization of expected business 
interruption insurance proceeds and 
decreased availability of business 
interruption and other insurance on 
commercially reasonable terms; transitional 
issues related to the transfer of control over 
our electric transmission facilities to a 
regional transmission organization; political 
and economic conditions, including the 
threat of domestic terrorism, inflation and 
deflation; and completing the divestiture of 
investments held by our financial services 
subsidiary, Dominion Capital, Inc. 

Any forward-looking statement speaks 
only as of the date on which it is made, and 
we undertalce no obligation to update any 
forward-looking statement to reflect events 
or circurnstances after the date on which it is 
made. 



PROSPECTIJS SUPPLEMENT 
SIMMIARY 

111 tlzi,s prospectus supplement, ~a1less 
otl~elwise indicated or tlze context otlzensise 
requires, the ~vords 4'Do~~/i1~ioi7, " 

"Conlpnny, " "we, " ((0~1r" and "us" refer to 
Dor17il7io17 Re,sources, Irlc., n Virgirlin 
corporntion, orid its ,subsidiaries ar7d 
predecessors. 

Tlze follovtling sun/r?inq) col~tnills bnsic 
ir!fomration nboztt this qfleri17g. It 171~) )  17ot 
cor~tnirl 011 tlze ir!fornrcrtion tlzat is i~~rportc!~~f 
to you. Tlze SPECIFIC TERMS OF THE 
JUNIOR SUBORDINATED NOTES section 
of this pro,specti.ls supplenient N I I ~  the 
DESCRIPTION OF THE JUNIOR 
SUBORDINATED NOTES section of tlze 
accorirpnr1,)ing base prospectus cor~tnin 
nrore detailed ir!fonllntion regarding tlze 
tenl~s nild conditiorw qf tlze J~mior 
Subordinnted Notes Tlze~follovving sti~lrnrnq) 
is qttnlified i11 its entirety by referer~ce to the 
nrore detailed ir!for*n7ation nppearirzg 
elsewhere in this prospect~is supplenrertt nrld 
i i7  tlze ncconrpnnyi?lg base prospectus. 

Dominion is a fully integrated gas and 
electric energy holding company 
headquartered in Richmond, Virginia. As of 
March 31, 2006, we had approxirrlately 
$50.5 billion in assets. 

We manage our operations through four 
primary business lines that integrate our 
electric and gas services, streamline 
operations, and position us for long-term 
growth in the competitive marketplace: 

Do1lrirtior7 De1iveq:-Dominion Delivery 
manages our regulated electric and gas 

distribution systenls serving approximately 
4.0 million customer accounts and our 
customer sellrice operations. Our electric 
distribution operations serve residential, 
commercial, i~idustrial and governmental 
customers in Virginia ancl northeastern North 
Carolina. Gas distribution operations serve 
residential, commercial and industzial gas 
sales and transpo~tation customers in Ohio, 
Pennsylvania and West Virginia. Dominion 
Delivery also operates our nonregulated retail 
energy marketing business serving 
approximately 1.2 million customer accounts 
in the Northeast, Mid-Atlantic and Midwest 
and manages more than 200 billion cubic feet 
of natural gas storage in Ohio and 
Pennsylvania. In March 2006, we agreed to 
sell our regulated gas distribution systems in 
Pennsylvania anc1 West Virginia including 
approximately 500,000 customer accounts. 
We expect to close the transaction in the first 
quarter of 2007. 

Do171ir1ioll Ei7ergqi-Do~ninion Energy 
manages our approximately 7,800 rrliles of 
gas trans~riission pipeline, our 6,000 rrliles of 
electric transmission lines and a 750 billion 
cubic foot natural gas storage network. 
Dominion Energy also operates our Cove 
Point, Maryland liquefied natural gas 
facility. It oversees certain natural gas 
production located in the Appalachian Basin 
and producer services, including aggregation 
of gas supply, market-based services related 
to gas transpo~tation and storage and 
associated gas trading. 

Dorlrirtiorl Explorntion & Production- 
Dominion Exploration & Production 
manages our onshore and offshore oil and 
gas exploration and production activities. 
With approxi~nately 6.3 trillion cubic feet of 
proved natural gas reser-ves and, under 
normal conditions, approximately 1.1 billion 



cubic feet equivalent of daily production, 
Dominion Exploration & Production is one 
of the nation's largest independent oil and 
gas operators. We operate offshore on the 
outer continental shelf ancl deepwater areas 
of the Gulf of Mexico and onshore in 
western Canada, the Appalachian Basin, the 
Permian Basin, the Mid-Continent Region 
and other selected regions in the continental 
TJnited States. 

Dotlri17iof1 Ge11ei.ntion-Dominion 
Generation manages our approxinlately 
28,100 megawatt portfolio of electric power 
generation and guides our generation growth 
strategy and energy trading and marketing 
activities associated with optimization of our 
generation assets. The generation mix is 
diversified and includes coal, nuclear, gas, 
oil, hydro and purchased power. Our electric 
generation operations currently focus 011 
serving customers in the energy intensive 
Northeast, Mid-Atlantic and Midwest 
regions of the lJnited States. Our generation 
facilities are located in Connecticut, Illinois, 
Indiana, Massachusetts, North Carolina, 
Ohio, Pennsylvania, Rhode Island, Virginia, 
West Virginia and Wisconsin. 

Dominion's address and telephone 
number are: 120 Tredegar Street, Richmond, 
Virginia 23219, Telephone (804) 8 19--2000. 

Ratio of' Earnings to Fixed C-yharges 
3 Months 12 Montlts 

Ended Ended 
Marc11 31, Msrch 31, Years Ended December 31, 

2006 2006 2005 2004 2003 2002 2001 

THE OFFERING 

The Junior Subordinated Notes 

We are offering $ aggregate 
principal amount of the Junior Subordinated 

Notes. The Junior Subordinated Notes will 
mature on June 30,2066. 

The Junior Subordinated Notes will be 
issued under our Junior Subordinated 
Indenture 11 dated as of June 1,2006 
(Subordinated Indenture II) between us and 
JPMorgan Chase Rank, N.A., as Tnlstee 
(the Trustee), as supplemented by a First 
Supplemental Indenture, dated as of June I ,  
2006. The Junior Subordinated Notes will be 
representecl by one or more global securities 
that will be deposited with and registered in 
the name of The Depository Trust Company, 
New York, New York (DTC) or its 
nominee. This means that you will not 
receive a certificate for your Junior 
Subordinated Notes but, instead, will hold 
your interest through DTC's system. 

Interest 

Fixed Rute Period-The Junior 
Subordinated Notes will bear interest at O/o 

per year from the date they are issued up to, 
but not including, June 30,2016 (the Fixed 
Rate Period). Subject to our right to defer 
interest payments described below, during 
the Fixed Rate Period interest is payable 
semi-annually in arrears on June 30 and 
December 30 of each year, beginning 
December 30,2006. 

Floatiitg Rate Period-The Junior 
Subordinated Notes will bear interest from 
June 30,2016 up to, but not including, the 
maturity date or earlier redemption date (the 
Floating Rate Period) at the Three-Month 
L,IBOR Rate plus basis points ( %), 
reset quasterly. Subject to our right to defer 
interest payments as described below, 
during the Floating Rate Period interest is 
payable qual-terly in arrears 011 March 30, 



June 30, Septeniber 30, and Deceriiber 30 of Subordinated Notes from the previous 
each year, beginning September 30,201 6. Optional Deferral Period. 

For a more corriplete description of interest 
payable on the Junior Subordinated Notes, 
see SPECIFIC TERMS OF THE JUNIOR 
S'LJBORDINATED NOTES-Interest. 

Record Dates 

So long as the Junior Subordinated Notes 
remain in book-entry only form, the record 
date for each interest payment date will be 
the business day before the applicable 
interest payrnent date. 

If the Junior Subordinated Notes are not 
in book-.entry only form, the record date for 
each interest payrnent date will be the 
fifteenth calendar day (whether or not a 
business day) before the applicable interest 
payment date. 

Option to Defer Interest Payments 

At our option, we may, on one or more 
occasions, defer payrnent of all or pait of the 
current and accrued interest otherwise due 
on the Junior Subordinated Notes for a 
period of up to 10 consecutive years (each 
period, commencing on the date that the first 
such interest payment would otherwise have 
been made, an Optional Deferral Period). In 
other words, we may declare at our 
discretion up to a 10-year interest payment 
moratorium on the Junior Subordinated 
Notes and may choose to do that on more 
than one occasion. A deferral of interest 
payments may not extend beyond the 
maturity date of the Junior Subordinated 
Notes, and we may not begin a new 
Optional Deferral Period until we have paid 
all acciued interest on the Junior 

Any deferred interest on the Junior 
Subordinated Notes will accrue additional 
interest at a rate equal to the interest rate 
then applicable to the Junior Subordinated 
Notes, to the extent permitted by applicable 
law. Once we pay all deferred interest 
payments on the Junior Subordinated Notes, 
including any additional interest accrued on 
the deferred interest, we can again defer 
interest payments on the Junior 
Subordinated Notes as described above, but 
not beyond the maturity date of the Junior 
Subordinated Notes. 

We will provide to the Trustee written 
notice of any optional deferral of interest at 
least 10 and not more than 60 business days 
prior to the applicable interest payment date. 
The Subordinated Indenture 11 provides that 
this notice will be forwarded pro~nptly by 
the Trustee to each holder of recol-d of 
Junior Subordinated Notes. 

Dividend Stopper; Other E,imitations 

Unless we have paid all acciued and 
payable interest on the Junior Subordinated 
Notes, we will not a~id our subsidiaries will 
not do any of the following, with certain 
limited exceptions: 

declare or pay any dividends (other than 
dividends paicl in stock) or distributions, 
or redeem, purchase, acquire, or make a 
liquidation payment on any of our capital 
stock; 

make any payment of principal of or 
interest or prernium, if any. on or repay, 



repurchase or redeem any of our debt 
securities that rank equally with or junior 
in interest to the Junior Subordinated 
Notes (including debt securities of other 
sel-ies issued under the Subordinated 
Indenture a); or 

make any guarantee payments on any 
guarantee of debt securities if the 
guasantee ranks equally with or junior in 
interest to the Junior Subordinated Notes. 

Redemption 

We may redeem the Junior Subordinated 
Notes before their maturity at 100% of their 
principal amount plus accnied and unpaid 
interest (i) in whole or in part on one or more 
occasions any time on or after June 30,201 6, 
or (ii) in whole, but not in part, upon the 
occurrence of a Tax Event (as defined below). 
These circumstances are more fully described 
below under the caption SPECIFIC TERMS 
OF THE JUNIOR SUBORDINATED 
NOTES-Right to Redeem 'IJpon a Tax Event 
in this prospectus supplement. 

Replacement Capital Covenant 

Around the time of the initial issuance of 
the Junior Subordinated Notes, we will enter 
into a Replacerrlent Capital Covenant (as 
described under CERTAIN TERMS OF 
THE REPL.ACEMENT CAPITAL 
COVENANT) in which we will covenant 
for the benefit of holders of a designated 
series of our indebtedness, other than the 
Junior Subordinated Notes, that we will not 
redeem or repurchase the Junior 
Subordinated Notes on or before June 30, 
2036, unless, sub,ject to cel-tain limitations, 
during the 180 days prior to the date of that 
redemption or repurchase we have received 
a specified amount of proceeds from the sale 
of qualifying securities that have equity-like 

characteristics that are the same as, or more 
equity-like than, the applicable 
characteristics of the Junior Subordinated 
Notes at that time. The Replacement Capital 
Covenant is not intended for the benefit of 
holders of the Junior Subordinated Notes 
and may not be enforced by them, and the 
Replacement Capital Covenant is not a term 
of the Subordinated Indenture II or the 
Junior Subordinated Notes. 

Ranking 

Our payment obligations under the Junior 
Subordinated Notes will be unsecured and 
will rank junior and be subordinated in right 
of payment and upon liquidation to all of our 
current and future indebtedness, except for 
other Junior Subordinated Notes we may 
issue in the future as described under the 
caption SPECIFIC TERMS OF THE 
JIJ'NIOR SUBORDINATED NOTES- 
Ranking. However, the Junior Subordinated 
Notes will rank equally with our trade 
accounts payable and accrued liabilities 
arising in the ordinary course of business. As 
of March 31,2006, we had approximately 
$8.4 billion of outstanding long-term debt on 
an unconsolidated basis (including securities 
due within one year and junior suborclinated 
debentures issued under our Subordinated 
Indenture clated as of December 1, 1997 
(Junior Subordinated Debentures)) that will 
be senior to the Junior Subordinated Notes. 

As a holding company, our assets 
primarily consist of the equity securities of 
our subsidiaries. Holders of Junior 
Subordinated Notes will generally have a 
junior position to claims of creditors of our 
subsidiaries, including trade creditors, 
debtholders, secured creditors, taxing 
authorities, guarantee holders and any 
prefe~l-ed stockholders. 



There are no terms in the Subordinated 
Inclenture II or the Junior Subordinated 
Notes that limit our ability or the ability of 
our subsidiaries to incur additional 
indebtedness, and we expect fro111 time to 
tirne to incur additional indebtedness 
constituting senior indebtedness that will be 
senior to the Junior Subordinated Notes. 

As of March 31,2006, our subsidiary 
Virginia Electric and Power Company 
(Dorrrinion Virginia Power) had 
approximately 2.59 million issued and 
outstanding shares of preferred stock. In 
addition to trade debt, many of our operating 
subsidiaries have ongoing corporate debt 
programs used to finance their business 
activities. As of March 3 1,2006, our 
subsidiaries had approximately $9.0 billion 
of outstanding long-term debt (including 
securities due within one year). 

Expected Ratings 

We expect that the Junior Subordinated 
Notes will be rated Baa3, BB+ and BBB by 
Moody's Investors Service (Moody's), 
Standard 8r Poor's Ratings Services 
(Standard 8r Poor's) and Fitch Ratings Ltd. 
(Fitch), respectively. Credit ratings are 
intended to provide banks and capital 
market participants with a framework for 
comparing the credit quality of securities 
and are not a recommendation to buy, sell or 
hold these securities. Each rating may be 
subject to revisiori or withdrawal at any 
time, and should be evaluated inclependently 
of any other rating. 

lJ.S. Federal Income Tax Considerations 

In connection with the issuance of the 
Junior Subordinated Notes, our counsel 
McGuireWoods L,L,P will render its opinion 

to us that, for United States federal income 
tax purposes, the Junior Suborclinated Notes 
will be classified as indebtedness (although 
there is no controlling authority directly on 
point). This opinion is subject to certain 
customary conditions. See CERTAIN 1J.S. 
FEDERAL INCOME TAX 
CONSIDERATIONS. 

Each purchaser of Junior Subordinated 
Notes agrees to treat therri as indebtedness 
for all United States federal, state and local 
tax purposes. We intend to treat the Junior 
Subordinated Notes in the same manner. 

If we elect to defer interest on the Junior 
Subordinated Notes, the holders of the 
Junior Subordinated Notes will be required 
to accrue income for TJnited States federal 
income tax purposes in the amount of the 
accumulated interest payments on the Junior 
Subordinated Notes, in the forni of original 
issue discount, even though cash interest 
payrrlents ase deferred and even though they 
may be cash basis taxpayers. 

No Listing of Junior Subordinated Notes 

We do not intend to apply for the listing 
of the Junior Subordinated Notes on any 
national securities exchange or for quotation 
of the Junior Subordinated Not,es on any 
automated dealer quotation system. 

BJse of Proceeds 

We intend to use the net proceeds from 
the sale of the Junior Subordinated Notes for 
general corporate purposes, including the 
repayment of short-term debt. 

Risk Factors 
See RISK FACTORS beginning on 

page $10 for a discussion of factors you 
should carefully consider before deciding to 
invest in the Junior Subordinated Notes. 



RISK FACTORS 

A17 iiii)estil~eiit in Juiiior Sztbordilinted 
Notes invoh~es n nuniber o f  risks. Before 
deciding to bu)l nny J L L F I ~ O ~  Subordi~~nted 
Notes, you should cnrefull)~ consider tlze 
following iufornrntion, togetlzer wit11 the 
otlzel- infornrntior? in tlzis prospectus 
sz~pplel-lrent, tlze cicconipnn ying brrse 
prospectus nr~d the docurl7eiits tlznt are 
irlcorpornted by rtlfPrence in this prospectus 
sz~ppleil7ent crbout l-isles co17cei71ii7g 017 

iiiveshlrent it7 Jz~i7ior Subordinnted Notes 

Risks Related to the Junior Subordinated 
Notes 

We inay elect to defer irtterest payinerats 
oit the Jzcitior Subordinated Notes at ozir 
option .for orte or inore periods q f up to 10 
years. We rnay elect at our option to defer 
payrrient of all or part of the current and 
accrued interest otherwise due on the Junior 
Subordinated Notes for one or Inore periods 
of up to 10 consecutive years, as described 
in this prospectus supplement under 
SPECIRC TERMS OF THE JUNJOR 
SUBORDINATED NOTES-Option to 
Defer Interest Payments. 

We are rtol permitted to pay czcrreitt 
interest on the Junior Sziboriliizated Notes 
zirttil we have paid all ozitstandirtg deferred 
irttere,st, aitd this could have tlze eflecf qf 
extertding irtterest deferral periods. During 
an Optional Deferral Period of less than 10 
years, we will be prohibited from paying 
current interest on the Junior Subordinated 
Notes until we have paid all acciued and 
unpaici deferred interest. As a result, we may 
not be able to pay current interest on the 
Junior Subordinated Notes if we do not have 
available funds to pay all acciued and 
unpaid interest. 

The Jzcrtior Suhordiitated Notes are 
ejfectively sz~bordirtated to substarttially all 
of ozir other debt, irtclzidirtg the debt of our 
szibsidiuries. Our obligations under the 
Junior Subordinated Notes are subordinate 
and junior in right of payment to all of our 
other indebtedness, except any indebtedness 
that by its temms is subordinated to, or ranks 
on an equal basis with, the Junior 
Subol-dinated Notes. This means that we 
cannot make any payments on the Junior 
Subordinated Notes if we default on a 
payment of any of our other indebtedness and 
do not cure the default within the applicable 
grace period, if the holders of all of our other 
indebtedness have the right to accelerate the 
maturity of all of our other indebtedness and 
request that we cease payments on the Junior 
Subordinated Notes or if the tenns of all of 
our other indebtedness otheiwise restrict us 
from rnaking payments to junior creditors. 

Due to the subordination provisions 
described in SPECIFIC TERMS OF THE 
JTJNIOR STJBORDINATED NOTES 
-Ranking below and DESCRIPTION OF 
THE JUNIOR SUBORDINATED 
NOTES-General in the accompanying 
base prospectus, in the event of our 
insolvency, funds which we would 
otherwise use to pay the holders of the 
Junior Subordinated Notes will be used to 
pay the holders of all of our other 
indebtedness to the extent necessary to pay 
all of our other indebtedness in full. As a 
result of those payments, our general 
creditors may recover less, ratably, than the 
holders of all of our other indebtedness and 
these general creditors may recover more, 
ratably, than the holders of the Junior 
Subordinated Notes. In addition, the holders 
of all of our other indebtedness may, under 
cel-tain circurnstances, restrict or prohibit us 
from making payments on tile Junior 
Subordinated Notes. 



Holclers of Junior Subordinated Notes will 
generally have a junior position to claims of 
creditors of our subsidiaries, including trade 
creditors, debtholders, secured creditors, 
taxing authorities, guarantee holders and any 
preferred stockholders. In addition to trade 
debt, rriany of our operating subsidiaries 
have ongoing corporate debt programs used 
to finance their business activities. All of 
this corporate debt will be effectively senior 
to the Junior Subordinated Notes. 

There are no teirrns in the Subordinated 
Indenture I1 or the Junior Subordinated Notes 
that limit our ability or our subsidiaries' 
ability to incur additional indebtedness, and 
we expect both from time to time to incur 
additional indebtedness that will be senior to 
the Junior Subordinated Notes. 

We are a holdirzg cornparzy, and 
paymeitts ort the Jzcrtior Subordinated 
Notes will ortly he r~zade.Ji.oin ozcr earrtirtgs 
arzd assets, artd not (hose q f  our 
szcbsidiaries. We are a holding cornpany that 
conducts substantially all of our operations 
through our subsidiaries. Therefore, our 
ability to meet our obligations for payment 
of interest and principal on outstanding debt 
obligations and to pay dividends to 
shareholders and corporate expenses 
depends upon the earnings and cash flows of 
our subsidiaries and the ability of our 
subsidiaries to pay dividends or to advance 
or repay funds to us. 

Our right to redeem or repui-chase the 
,lzuzior Subordinated Notes is lirnited by a 
covertarzt that we are inakiitg irt j'asor of 
certain ofher debtlzolders. By their terms, 
the Junior Subordiriated Notes may be 
redeemed by us, in whole or in part, before 
their maturity at 100% of their principal 
amount plus accrued and unpaid interest on 
one or more occasions any time on or after 

June 30, 2016, or in whole, but not in part, 
upon the occurrence of a Tax Event (as 
defined below). However, around the time 
of the initial issuance of the Junior 
Subordinated Notes, we are entering into a 
"Replacement Capital Covenant," which is 
described under CERTAIN TERMS OF 
THE REPLACEMENT CAMTAL 
COVENANT, that will limit our right to 
redeem or repurchase Junior Subordinated 
Notes. In the Replacement Capital 
Covenant, we covenant for the benefit of 
holders of a designated series of our 
indebtedness that ranks senior to the Junior 
Subordinatecl Notes that we will not redeem 
or repurchase Junior Subordinated Notes on 
or before June 30,2036 unless, subject to 
cei-tain limitations, during the 180 days prior 
to the date of that rede~nption or repurchase 
we have received proceeds from the sale of 
specified securities that have equity-like 
characteristics that are the same as, or more 
equity-like than, the applicable 
characteristics of the Junior Subordinated 
Notes at the time of redenlption or 
repurchase. 

Our ability to raise proceeds from the sale 
of securities that qualify under the 
Replacement Capital Covenant during the 
180 days prior to a proposed rede~nption or 
repurchase will depend on, among other 
things, market conditions at such tirne as 
well as the acceptability to prospective 
investors of the terrns of those securities. 
Accordingly, there could be circumstances 
where we would wish to redeem or 
repurchase some or all of the Junior 
Subordinated Notes, including as a result of 
a Tax Event, and sufficient cash is available 
for that purpose, but we are restricted from 
doing so because we have riot been able to 
obtain proceeds from the sale of securities 
that qualify under the Replace~nent Capital 
Covenant. 



Yozc inuy have to pay tuxes oil iitferesf 
before you receive ca.sh.fionz us. If we defer 
interest payments on the Junior 
Subordinatecl Notes, you will be required to 
accnie interest income for United States 
federal income tax purposes in respect of 
your propoitionate share of the accrued but 
unpaicl interest on the Junior Subordinated 
Notes, even if you nornially report income 
when received. As a result, you will be 
required to include the accrued interest in 
your gross income for United States federal 
income tax purposes prior to your receiving 
any cash distribution. If you sell your Junior 
Subordinated Notes prior to the record date 
for the first interest payment after an 
Optional Deferral Period, you would never 
receive the cash from us related to the 
accrued interest that you reported for tax 
purposes. You should consult with your own 
tax advisor regarding the tax consequences 
of an investment in the Junior Subol-dinatecl 
Notes. 

For more information regasding the tax 
consequences of purchasing the Junior 
Subordinated Notes, see below under the 
caption CERTAIN U.S. FEDERAL 
INCOME TAX CONSIDERATIONS in this 
prospectus supplernent. 

TIze ufier-nzarkef price y f  the Jzatior 
Subordiitated Notes mzay be discotcitted 
significantly we cleJer iitteresf puyrneitts. 
If we defer interest payments on the Junior 
Subordinatecl Notes, you may be unable to 
sell your Junior Subordinated Notes at a 
price that reflects the value of defen-ed 
amounts. To the extent a trading marlcet 
develops for the Junior Subordinated Notes, 
that market niay not continue during an 
Optional Deferral Period, or during periods 
in which investors perceive that there is a 
likelihood of a deferral, and you may be 
unabIe to sell Junior Subordinated Notes at 

those times, either at a price that reflects the 
value of required payments under the Junior 
Subordinated Notes or at all. 

An active u/ier-markef , f'or lhe Jt~nior 
Sz~hordiiiated Notes may itof develop. The 
Junior Subordinated Notes constitute a new 
issue of securities with 110 established 
trading market. The Junior Subol-dinated 
Notes are not listed and we do not plan to 
apply to list the Junior Suborclinated Notes 
on any securities exchange or to include 
them in any autorriated quotation system. 
We cannot assure you that an active after- 
market for the Junior Suborclinated Notes 
will develop or be sustained or that holders 
of the Junior Subordinated Notes wiIl be 
able to sell their Junior Subordinated Notes 
at favorable prices or at all. Although the 
underwriters have indicated to us that they 
intend to make a market in the Junior 
Subordinated Notes, as permitted by 
applicable laws and regulations, they are not 
obligated to do so and may discontinue any 
such market-making at any time without 
notice. Accordingly, no assurance can be 
given as to the liquidity of, or trading 
markets for, the Junior Subordinated Notes. 

A classijicatioit yf'the Jztitior 
Subordirtated Notes as cornmon eqtcity by 
the Nafiortal Association yf Iitsurartce 
Cornrnissioiters (NAIC) may irnpact I L S .  
iizszcraizce coinpaity iitvestors aizd the value 
oithe .Izcrtior SubortEirtated Notes. The 
Securities Valuation Office (the SVO) of the 
NAIC may from time to time classify 
securities in U.S. insurance company 
investors' portfolios as debt. preferred 
equity or corrirnon equity instru~nents. 
Under the written guidelines outlined by the 
SVO, it is not always clear which securities 
will be classified as debt, preferred equity or 
common equity or which features are 
specifically relevant in rnaliing this 



deterriii~iation. We understand that the SVO 
is currently reviewing a number of securities 
for classification, some of which may have 
structural features si~riilar to the Junior 
Subordinated Notes offered hereby. We are 
also aware that the SVO has classified 
several securities with structural features 
similar to the Junior Subordinated Notes, 
either definitively or preli~ninarily, as 
common equity. For this reason, there is a 
risk that the Junior Subordinated Notes may 
be classified as common equity, if reviewed 
and classified by the SVO. The NAIC 
classification of an investment directly 
affects ce~tain U.S. insurance co~npany 
investors because it determines the amount 
of capital required for such an investment by 
such investors, but it is not determinative in 
any way in respect of any other tax, 
accounting or legal considerations for 
investors generally. If the NAIC were to 
classify the Junior Subordinated Notes as 
common equity, the willingness of certain 
U S .  insurance company investors to hold 
the Junior Subordinated Notes could be 
reduced, which in turn could reduce the 
price of the Junior Subordinated Notes in 
any available after-market. 

Risks Related to Dominion's Business 

Ozrr operatioits are weather seitsifive. 
Our results of operations can be affected by 
changes in the weather. Weather conditions 
directly influence the demand for electricity 
and natural gas and affect the price of 
energy commodities. In addition, severe 
weather, including hurricanes, winter storms 
and droughts, can be destructive, causing 
outages, production delays and property 
damage that require us to incur additional 
expenses. 

We are szthject to cornplex govenanzeizt 
regzrlation that cozrld adversely uffect ozrr 

operations. Our operations are subject to 
extensive federal, state and local regulation 
and may require numerous pel-rnjts, 
approvals and ce~tificates from various 
governmental agencies. We must also 
comply with environmental legislation and 
associated regulations. Management 
believes the necessary approvals have been 
obtained for our existing operations and that 
our business is conducted in accordance 
with applicable laws. However, new laws or 
regulations, or the revision or 
reinterpretation of existing laws or 
regulations, may require us to incur 
additional expenses. 

Costs qf enviroitmedal coinpliuizce, 
liabilities aitd 1ir:igatioit cozrld exceed ozrr 
estirrzates, which could adversely affect our 
reszr1t.s c$ operatioits. Co~npliance with 
federal, state and local environmental laws 
and regulations may result in increased 
capital, operating and other costs, including 
remediation and containment expenses and 
monitoring obligations. In addition, we may 
be a responsible pasty for environmental 
clean-up at a site identified by a regulatory 
body. Management cannot predict with 
certainty the amount and timing of all future 
expenditures related to environmental 
matters because of the difficulty of 
estimating clean-up and compliance costs, 
and the possibility that changes wiIl be made 
to the current environmental laws and 
I-egulations. There is also uncertainty in 
quantifying liabilities under environmental 
laws that inlpose joint and several liability 
on all potentially responsible parties. 

We are exposed to cost-recovery 
shortjalls becazr.se of cupped base rates aizd 
arnendrneitts to the jite1,factor statzrte iit 
eflect i i ~  Virgiiaiu. Under the Virginia 
Restructuring Act, as amended in April 
2004, our base rates (exclucling, generally, 



a fuel factor with limited adjustment 
provisions, and certain other allowable 
adjustments) remain capped through 
December 31,2010 unless modified or 
terminated consistent with the Virginia 
Restructuring Act. Although the Virgiriia 
Restructuring Act allows for the recovery of 
certain generation-related costs during the 
capped rates period, we reriiain exposed to 
numerous risks of cost-recovery shortfalls. 
These include exposure to potentially 
stranded costs, future environmental 
compliance requirements, certain tax law 
changes, costs related to hurricanes or other 
weather events, inflation, the cost of 
obtaining replacement power during 
unplanned plant outages and increased 
capital costs. 

In addition, under the 2004 amendments 
to the Virginia fuel factor statute, our 
current Virginia fuel factor provisions are 
locked-in until the earlier of July 1,2007 or 
the termination of capped rates by order of 
the Virginia State Corporation Cornmission, 
with no deferred fuel accounting. The 2004 
amendments provide for a one-time 
adjustment of our fuel factor, effective 
July 1,2007 through December 3 1,2010 
(unless capped rates are terminated earlier), 
with no adjustment for previously incurred 
over-recovery or under-recovery. 111 2006, 
the fuel factor statute was further amended 
to institute annual fuel rate adjustments for 
three 12-month periods beginning July 1, 
2007 and one six-rnonth period beginning 
July 1,2010. Beginning with the July 1, 
2008 adjustment, the recalculation of the 
fuel factor will account for differences 
between projections and actual recovery of 
fuel costs during the preceding twelve- 
month period. As a result of the current 
locked-in fuel factor, we are exposed to fuel 
price and other risks. These risks include 
exposure to increased costs of fuel, 

including purchased power costs, 
differences between our projected and actual 
power generation mix and generating unit 
performance (which affects the types and 
aniounts of fuel we use) and differences 
between fuel price assunlptions and actual 
fuel prices. 

Under the Virginia Restrt~cturirtg Act, 
tlze generation portiort of oz~r electric zttilify 
operations is open to conzpetifion artd 
resulting uncertainty. TJnder the Virginia 
Restructuring Act, the generation portion of 
our electric utility operations in Virginia is 
open to cornpetition and is no longer subject 
to cost-based regulation. To date, a 
competitive retail market has been slow to 
develop. Consequently, it is difficult to 
predict the pace at which a competitive 
environment will evolve and the extent to 
which we will face increased cornpetition 
and be able to operate profitably within this 
competitive environment. 

Our inerclzartt power busirtess is 
operatirtg in a challertgirtg murket, which 
could adversely affect ozcr results qf 
operations arzd,fztture growth. The success 
of our merchant power business depends 
upon favorable market conditions as well as 
our ability to find buyers willing to enter 
into power purchase agreements at prices 
sufficient to cover operating costs. We 
attempt to manage these 1-isks by entering 
into both shoi-t-terrn and long-term fixed 
price sales and purchase contracts and 
locating our assets in active wholesale 
energy rnarlcets. However, high fuel and 
co~r~modity costs ancl excess capacity in the 
industry could adversely impact results of 
operations. 

There are rislcs associated with the 
operation of  nuclea~fucilities. We operate 
nuclear facilities that are subject to risks, 



including the threat of terrorist attack and 
ability to dispose of spent nuclear fuel, the 
disposal of which is subject to complex 
federal and state regulatory constraints. 
These risks also include the cost of and our 
ability to maintain adequate reserves for 
decor~i~riissioni~ig, costs of replacerrlent 
power, costs of plant maintenance and 
exposure to potential liabilities arising out of 
the operation of these facilities. We 
maintain decommissioning trusts and 
external insurance coverage to manage the 
financial exposure to these risks. However, 
it is possible that costs arising from claims 
could exceed the amount of any insul-ance 
coverage. 

The use qf derivative irtstruinertts could 
result in tfirtartcial losses and liquidity 
cortstrairtt,~. We use derivative instruments, 
including futures, forwards, financial 
transmission rights, options ancl swaps to 
manage our commodity and financial market 
risks. In acldition, we purchase and sell 
com~nodity-based contracts in the natural 
gas, electricity and oil markets for trading 
purposes. We could recognize financial 
losses on these contracts as a result of 
volatility in the market values of the 
underlying commoclities or if a counterparty 
fails to perform under a contract. In the 
absence of actively quoted market prices 
and pricing information from external 
sources, the valuation of these contracts 
involves management's judgment or use of 
estimates. As a result, changes in the 
underlying assumptions or use of alternative 
valuation methods could affect the reported 
fair value of these contracts. 

In addition, we use financial derivatives 
to hedge future sales of our merchant 
generation and gas and oil production, 
which may limit the benefit we woulcl 
otherwise receive fro111 increases in 

commodity prices. These hedge 
arrangements generally include collateral 
requirements that require us to deposit funds 
or post letters of credit with counterparties 
to cover the fair value of covered contracts 
in excess of agreed upon credit limits. When 
commodity prices rise to levels substantially 
higher than the levels where we have hedged 
future sales, we may be required to use a 
material portion of our available liquidity 
and obtain additional Liquidity to cover these 
collateral requirements. In some 
circumstances, this could have a 
compounding effect on our financial 
liquidity and results. 

Derivatives designated under hedge 
accounting to the extent not offset by the 
hedged transaction can result in 
ineffectiveness losses. These losses 
primarily result from differences in the 
location and specifications of the derivative 
hedging instrument and the hedged item and 
could adversely affect our results of 
operations. 

Our operations in regards to these 
transactions are subject to multiple market 
risks including market liquidity, 
counterparty credit strength and price 
volatility. These market risks are beyond our 
control and could adversely affect our 
results of operations and future growth. 

Our explol.atiort and production b~rsirze.ss 
is depertdertf ort factors that cannot be 
predicted ur controlled arid that cuzrld 
clamage facilities, clisrtcpt prodzrction or 
redzrce the book valzre of ozrr assets. Factors 
that may affect our financial results include 
damage to or suspension of operations 
caused by weather, fire, explosion or other 
events to us or third-party gas and oil 
facilities, fluctuations in natural gas and 
crude oil prices, results of future drilling and 



well completiori activities, and our ability to 
acquire additional land positions in 
corripetitive lease areas, as well as inherent 
operational risks that could disrupt 
production. 

Short-term market declines in the prices 
of natural gas and oil could adversely affect 
our financial results by causing a permanent 
write-down of our natural gas and oil 
properties as required by the full cost 
rnethocl of accounting. Under the full cost 
method, all direct costs of property 
acquisition, exploration ancl develop~nent 
activities ase capitalized. If net capitalized 
costs exceed the present value of estimated 
future net revenues based on hedge-adjusted 
period-end prices from the production of 
proved gas and oil reserves (the ceiling test) 
in a given country at the elid of any 
quarterly period, then a perrnanent write- 
down of the assets must be recognized in 
that period. 

In the past, we have maintained business 
interivption and other insurance for offshore 
operations associated with our exploration 
and production business. We have placed 
our insurers on notice that we suffered 
substantial propel-ty damage and business 
interiuption loss related to Hurricanes 
Katrina and Rita. Failure to realize the full 
value of our claims could adversely affect 
our results of operations. Additionally the 
recent increased level of hurricane activity 
in the Gulf of Mexico has led our insurers to 
terminate our existing business interruption 
and other insurance for our offshore 
operations. While we ase actively pursuing 
alternative risk mitigation strategies 
(including capital markets transactions) 
there is no guarantee that we can obtain 
alternative risk mitigation on commercially 
reasonable terms. If available, any 
alternative risk mitigation is likely to 

provide less protection than our previous 
offshore insurance policies at higher costs. 
Inability to insure our offshore Gulf of 
Mexico operations could adversely affect 
our results of operations. 

Alt irtabi1it.y to access~firtaitciul ~narkets 
cotrld aflect the execzrtioit of otrr bttsiizess 
plurt. We rely on access to short-term 
money rnarkets, longer-term capital ~liarlcets 
and banks as significant sources of liquidity 
for capital requirernents and collateral 
requirernents related to hedges of future gas 
and oil production not satisfied by the cash 
flows from our operations. Management 
believes that we will maintain sufficient 
access to these financial rnarkets based upon 
current credit ratings. However, certain 
disiuptions outside of our control may 
increase our cost of borrowing or restrict our 
ability to access one or more financial 
markets. These disruptions coulcl inchxde an 
economic downturn, tlie bankruptcy of an 
unrelated energy company or changes to our 
credit ratings. Restrictions on our ability to 
access financial markets Inay affect our 
ability to execute our business plan as 
scheduled. 

Changing rutiitg ageitcy requireineitts 
could it egatively uffi?ci ozrr. ,ol.o wth aitd 
btrsiness strategy. As of May 1,2006, our 
senior unsecured debt is ratecl BBB, stable 
outlook, by Standard & Poor's; B a d ,  
stable outlook, by Moody's; ancl BBBi-, 
stable outlook, by Fitch. In order to 
maintain our current credit ratings in light 
of existing or future requirernents, we may 
find it necessary to take steps or change our 
business plans in ways that may aclversely 
affect our growth and earnings per share. 
A reduction in Dominion's credit ratings 
or the credit ratings of our Dominion 
Virginia Power and Consolidated Natural 
Gas Company (CNG) subsidiaries by 



Standard & Poor's, Moody's or Fitch could 
increase our borrowing costs and aclversely 
affect operating results and could require us 
to post additional collateral in connection 
with some of our trading and marketing 
activities. 

Potential changes iit accoziittirtg 
practices may adversely affect our fitaitcial 
results. We cannot predict the impact that 
future changes in accounting standards or 
practices may have on public companies in 
general, the energy industry or our 
operations specifically. New accounting 
standards could be issued that could change 
the way we record revenues, expenses, 
assets and liabilities. These changes in 
accounting standards could adversely affect 
our reported earnings or could increase 
reported liabilities. 

Failure to retain aitd attract key 
executive ol'ficers and other skilled 
profissional and techitical einployees could 
have an adverse ejffect ort ozu- operations. 
Implementation of our growth strategy is 
dependent on our ability to recruit, retain 
and motivate e~nployees. Competition for 
skilled employees in some areas is high and 
the inability to retain and attract these 
employees could adversely affect our 
business ancl future financial condition. 

DOMINION 

Dominion is a fully integrated gas and 
electric energy holding company 
headquai-tered in Rich~nond, Virginia. As of 
March 3 1,2006, we had approximately 
$50.5 billion in assets. 

operations, and position us for long-term 
growth in the competitive masketplace: 

Do171iiliorl Deliver?+-Dominion 
Delivery manages our regulated electric 
and gas distribution systerr~s serving 
approximately 4.0 million custorner 
accounts and our customer service 
operations. Our electric distribution 
operations serve residential, commercial, 
industrial and governmental customers in 
Virginia and northeastern Nol-th Carolina. 
Gas distribution operations serve 
residential, co~rirr~ercial and industrial gas 
sales and transportation customers in 
Ohio, Pennsylvania and West Virginia. 
Dominion Delivery also operates our 
nonregulated retail energy marketing 
business serving approximately 1.2 
million customer accounts in the 
Noi-theast, Mid-Atlantic and Midwest and 
manages more than 200 billion cubic feet 
of natural gas storage in Ohio and 
Pennsylvania. In March 2006, we agreed 
to sell our regulated gas distribution 
systems in Pennsylvania and West 
Virginia involving approximately 500,000 
custorr~er accounts. We expect to close the 
transaction in the first quarter of 2007. 

Donzirs tor7 Erzet-gy-Dominion Energy 
manages our approxi~nately 7,800 miles 
of gas transmission pipeline, our 6,000 
miles of electric transmission lines, and a 
750 billion cubic foot natural gas storage 
network. Dominion Energy also operates 
our Cove Point, Maiyland liquefied 
natural gas facility. It oversees certain 
natural gas production locatecl in the 
Appalachian Basin and producer senrices, 
including aggregation of gas supply, 
masket-based services related to gas 
transportation ancl storage ancl associated 

We manage our operations through four gas trading. 
primary business lines that integrate our 
electric and gas services, streamline 



Don1i~7ioli Explorc1tior7 & Prodtlction- 
Dorninion Exploration & Production 
manages our onshore and offshore oil and 
gas exploration and production activities. 
With approximately 6.3 trillion cubic feet 
of proved natural gas reserves and, under 
normal conditions, approxi~nately 
1.1 billion cubic feet equivalent of daily 
production, Dominion Explorat.ion & 
Production is one of the nation's largest 
independent oil and gas operators. We 
operate offsl.iore on the outer continental 
shelf and deepwater areas of the Gulf of 
Mexico and onshore in western Canada, 
the Appalachian Basin, the Perrriian 
Basin, the Mid-Continent Region and 
other selected regions in the continental 
United States. 

Do171i17iol1 Generation-Dominion 
Generation nianages our approxi~nately 
28,100 megawatt portfolio of electric 
power generation and guides our 
generation growth strategy and energy 
trading and marketing activities 
associated with optimization of our 
generation assets. The generation mix is 
diversified and includes coal, nuclear, 
gas, oil, hydro and purchased power. Our 
strategy for our electric generation 
operations focuses on serving customers 
in the energy intensive Northeast, Mid- 
Atlantic and Midwest regions of the 
TJnited States. Our generation facilities 
are located in Connecticut, Illinois, 
Indiana, Massachusetts, Noith Carolina, 
Ohio, Pennsylvania, Rhode Island, 
Virginia, West Virginia and Wisconsin. 

Principal Subsidiaries 

Our principal direct, legal subsidiaries 
include Dominion Virginia Power, a 
regulated public utility engaged in the 
generation, transmission, distribution and 
sale of electric energy in Virginia and 
northeastern North Carolina, CNG, an oil 
and gas producer, and a transporter, 
distributor and retail ~narketer of natural gas 
serving customers in the Northeast, the Mid- 
Atlantic and the Midwest, Don~inion 
Energy, Inc., which is involved in merchant 
electric generation, energy trading and 
rrlarketing and natural gas exploration and 
production and Virginia Power Energy 
Marketing, Inc. which provicles fuel and 
price risk management services to other 
Dorrlinion affiliates and engages in energy 
trading activities. 

For additional inforn~ation about our 
company, see WHERE YOU CAN FIND 
MORE INFORMATION on page S-3. 

TJSE OF PROCEEDS 

We intend to use the net proceeds from 
the sale of the Junior Subordinated Notes for 
general corporate purposes, including the 
repayment of short-teum debt. At May 3 1, 
2006 the weighted average maturity date of 
Dominion's approximately $881 million of 
outstanding holding company commercial 
paper was approximately 9.55 days and the 
weighted average interest rate was 
approxinlately 5.13 %. 



CAPITALIZATION 

The table below shows our unaudited capitali~~ation on a consolidated basis as of March 3 1, 
2006. The "As Adjusted" column reflects our capitalization after giving effect to this offering. 
You should read this table along with om audited financial statements contained in our Annual 
Report on Form 10-WA for the year encled December 3 1,2005 as well as the unaudited 
information presented in our most recent Quarterly Report on Form 10-Q. See WHERE YOU 
CAN FIND MORE INFORMATION on page S-2 and USE OF PROCEEDS on page S-18. 

(unaudited) 
Marc11 31,2006 

(in millions) 
As 

Actual AJiusted 

Short-termdebt' . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
L,onp-term debt: 

Junior Subordinated Debentures payable to affiliated trusts . . . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Junior Subordinated Notes 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Other long-term debt 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Total long-tern1 debt? 

Subsidiary preferred stock not subject to nlandatory redeniptionL . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Total conmion shareholders' equity 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Total capitalization 

1 Includes securities due within one year. 
2 Actual March 31,1006 amounts include the effect of unamortized discount ($81.3 million), unaniortized prcrnioni ($44 3 nullion) and 

delerrecl losses on lair value hedges ($80 7 nullion). 
3 Includes approximately $1  nullion of issu'mce expenses ofp~elerrecl stock 



RATIO OF EARNINGS TO FIXED 
CHARGES 

For purposes of this ratio, earnings are 
determined by adding distributed income of 
equity investees and fixed charges 
(excluding interest capitalized) to income 
before income taxes and ~ninority interest 
after eliminating the equity in earnings or 
losses of equity investees. These earnings 
are then divided by total fixed charges. 
Fixed charges consist of interest charges 
(without reduction for Allowance for Funds 
lJsed During Construction) on long-term 
and short-.term debt, interest capitalized, the 
portion of rental expense that is 
representative of the interest factor and 
preferred stock dividends of consolidated 
subsidiaries (grossed--up by a factor of pre- 
tax net income divided by net incorne). 

The ratio of earnings to fixed charges for 
each of the periods indicated is as follows: 

3 Monlhs 12 Months 
Ended El~decl 

31, Marc,l 31, Years E~ided December 31, 

20061 20062 2005' 2004"00035 2002 2001" --- - - - - 

1 Earnings for the three nionths ended March 31,2006 include 
a $172 niillion charge priniarily resulting froni the write-off 
of certain regulatory assets related to the pending sale of The 
Peoples Natural Gas Coniparly and Hope Gas, Inc., a $10 
nlillion chage related to expenses following Hurricanes 
Katriua and Rita, and $13 niillion of asset inipair~iients. 
Excluding these items froni the calculation would result in a 
higher ratio of earnings to fixed charges for the three moriths 
ended March 31,2006. 
Eaniings for the twelve mouths ended March 31, 2006 
include a $423 nillion chage reflecting the de-designation 
of hedge contracts resulting from the delay of natural gas 
and oil production follo\~ing I-Iumcanes ICatrina and Rita, a 
$1 72 nullion charge primarily resulting from the ~lrile-off of 
certain regulatory assets related to the pending sale of The 
Peoples Natural Gas Conipanp and I-Iope Gas, Inc., $29 
nul l io~~ of inlpairnient chages related to Donii~~ion Capital, 
Inc. assets, $82 million of charges related to other asset 
impairments, a $38 niillion chage related to expenses 
following I-Iurricanes ICatrina and Rita, and $10 niillion of 
charges related to other items. Excluding these items froni 
the calcufatiorl would result in a higher ratio of earnings to 
fixed charges for the twelve nionths ended March 31,2006. 

3 Earnings for the twelve 111011th~ ended Deceniber 31, 2005 
include a $423 million charge reflecting the de-designation 
of hedge contracts resulting fro111 the delay of natural gas 
and oil following Hurricanes Icatrina and Rita, 
$73 nullion in charges resulting from the temiination of 
certain long-temi power purchase contracts, $21 million in 
nel chages related to trading activities discontinued in 2004, 
including the Batesville long-tem~ power-tolling contract 
divested in the second quarter of2005, and other activities, 
$35 nullion of inipaimient chaqes related to Donunion 
Capital, 1111:. assets, a $76 nlillion charge related to 
n~iscellaneous asset inipairnients, a $28 niillion chage 
related to expenses following I-lumcanes ICatrina and Rita, 
and $5 niillion of chages related to other items. Excluding 
these items froni the calculation would result in a higher 
ratio of eanlings to fixed charges for the twelve months 
ended December 31,2005. 
Earnings for the twelve months ended Deceniber 31,2004 
include $76 nullion of inipainiient chages related to 
Do~iunion's investment in and planned divestiture of 
Donunion Capital, Inc., a $23 nullion benefit associated 
with the disposition of certain assets held for sale, an $18 
million benefit fro111 the reduction of accrued expenses 
associated with I-Iurricane Isahel restoration activities, $96 
million of losses related to the discontinuance of hedge 
accounting for certain oil hedges and subsequent changes in 
the fair value of those hedges during the third quarter 
following I-Iurricane Ivan, $71 niillion in charges resulting 
from the ternunation of certain long-tern1 power purchase 
contracts, a $184 nullion charge related to the Batesville 
long-term power-lolling contract divested in the second 
quarter of 2005, a $10 niillion charge related to the sale of 
natural gas and oil production assets in British Columbia, 
and $27 million of charges related to net legal settlements 
and other items. Excluding these items froni the calculation 
would result in a higher ratio of earnings to fixed chages for 
the twelve months ended December 31,2004. 

5 Earnings for the twelve nionths ended December 31,2003 
include a $134 nulf on inipaimient of Donunion Capital, 
Inc. assets, $28 million for severance costs related to 
workforce reductions, an $84 millioil impairntent of certain 
assets held for sale, $197 million for restoration expenses 
related to Hurricane Isabel, a $105 nullion charge related to 
the temunation of a power purchase contract, $64 nlillion in 
charges for the restructuring and temiination of certain 
electric sales contracts, and a $144 nullion charge related to 
our investment in Donunion Telecom, Inc. including 
inipairnients, the cost of refinancings, and reallocation of 
equity losses. Excluding these items from the calculation 
would result in a higher ratio of' earnings to fixed chages for 
the twelve months ended December 31,2003 

6 Earnings for the Iwelve months ended December 31,2001 
include $220 nullion related to the cost of the buyout of 
power purchase contracts and notl-utilit)? generating plants 
previously serving the company under long-tenii contracts, a 
$40 nlillion loss associated with the divestiture of Saxon 
Capital, Inc., a $281 million write-down of Donliniori 
Capital, Inc. assets, a $151 million charge associated with 
Donunion's estimated Enron-related exposure, and a $105 
nullion charge associated with a senior management 
restructuring initiative and related costs. Excluding these 
itenis froni the calculation would result in ahigher ratio of 
canlings to iixed charges for the twelve nionths ended 
Deceniber 31,2001. 



SPECIFIC TERMS OF THE JBJNIOR reorganization, whether in banlc~uptcy, 
SIJBORDPNATED NOTES insolvency or otherwise; 

Specific terms of the Junior Subordinated 
Notes are sum~narized below. This summary 
is not co~nplete and should be read together 
with the DESCRIPTION OF THE JUNIOR 
ST.JE3ORDINATED NOTES in the 
accompanying base prospectus, where 
provisions of the Subordinated Indenture II 
have been s~xmrnarized. 

The Subordinated Indenture II and the 
form of supple~nental indenture under which 
the Junior Subordinated Notes will be issued 
were filed as exhibits to the registration 
statement, and you should reacl these 
documents for provisions that may be 
important to you. The Subordinated 
Indenture II is qualified as an indenture 
under the T~us t  Indenture Act. You should 
also refer to the Trust Indenture Act for 
provisions that apply to the Junior 
Subordinated Notes. 

The Subordinated Indenture II permits us 
to "reopen" this series of Junior 
Subordinated Notes and issue additional 
Junior Subordinated Notes of this series 
without the consent of the holders of the 
Junior Subordinated Notes. 

The Junior Subordinated Notes will 
mature on June 30,2066. 

Ranking 

The Junior Subordi~lated Notes will be 
subordinate and junior in right of payment, 
to the extent set forth in the Subordinated 
Indenture T[, to all Priority Indebtedness as 
defined below. If: 

* we make a payment or distribution of any 
of our assets to creditors upon our 
dissolution, winding-up, liquidation or 

* a default beyond any grace period has 
occurred and is continuing with respect to 
the payment of principal, interest or any 
other monetary amounts due and payable 
on any Priority Indebtedness; or 

the maturity of any Priority Indebtedness 
has been accelerated because of a default 
on that Priority Indebtedness, 

then the holders of Priority Indebted~less 
generally will have the right to receive 
payment, in the first instance above, of all 
amounts due or to become due upon that 
Priority Indebtedness, and, in the second and 
third instances above, of all amounts due on 
that Priority Indebtedness, or we will rnake 
provision for those payments, in each 
instance above before the holders of any 
Junior Subordinated Notes have the right to 
receive any payments of principal or interest 
on their Junior Subordinated Notes. 

Priority Indebtedness means, with respect 
to the Junior Subordinated Notes, the 
principal, pre~niurn, interest and any other 
payment in respect of any of the following: 

* all of our current and future indebtedness 
for borrowed or purchase money whether 
or not evidenced by notes, debentmes, 
bonds or other si~nilar written 
instruments; 

* our obligations under synthetic leases, 
finance leases and capitalized leases; 

* our obligations for reimbursement under 
letters of credit, banker's acceptances, 
security purchase facilities or similar 
facilities issued for our account; 

* any of our other indebteclness or 
obligations with respect to derivative 



contracts, including comrriodity contracts, 
interest rate, commodity and currency 
swap agreements, forward contracts ancl 
other similar agreements or arrangements; 
and 

all indebtedness of others of the kinds 
described in the preceding categories 
which we have assumed or guaranteed. 

Priority Indebtedness will not include 
trade accounts payable, accmed liabilities 
arising in the ordinary course of business or 
indebtedness to our subsicliaries. 

Priority Indebtedness will be entitled to 
the benefits of the subordination provisions 
in the Subordinated Indenture II irrespective 
of the arriendment, modification or waiver of 
any term of the Priority Indebtedness. We 
may not amend the Subordinated Indenture 
II or the Junior Subordinated Notes to 
change the subordinatiori of any outstanding 
Priority Indebtedness without the consent of 
each holder of Priority Indebtedness that the 
amendrrlent would adversely affect. 

As of March 3 1,2006, we had 
approximately $8.4 billion of outstanding 
long-term debt, on an unconsolidated basis 
(including Junior Subordinated Debentures 
and securities due within one year) that will 
be senior to the Junior Subordinated Notes. 

As a holding company, our assets 
primarily consist of the equity securities of 
our subsidiaries. Holders of Junior 
Subordinated Notes will generally have a 
junior position to claims of creditors of our 
subsidiaries, including trade creditors, 
debtholders, secured creditors, taxing 
authorities, guarantee holders and any 
preferred stockholclers. As of March 31, 
2006, Dominion Virginia Power had 
approximately 2.59 million issued and 
outstanding shares of preferred stock. 

In addition to trade debt, many of our 
operating subsidiaries have ongoing 
corporate debt progranis used to finance 
their business activities. As of March 3 1, 
2006, our subsidiaries had approxirriately 
$9.0 billion of outstanding long-term debt 
(including securities due within one year) 

There are no tel-ms in the Subordinated 
Indenture II or the Junior Subordinated 
Notes that limit our ability or the ability of 
our subsidiaries to incur additional 
indebtedness, and we and our subsidiaries 
expect from time to time to incur additional 
indebtedness constituting senior 
indebtedness. 

Interest 

Fixed Rate Period-The Junior 
Subordinated Notes will bear interest at 
per year during the Fixed Rate Period. 
Subject to our right to defer interest 
payments described below, during the Fi 
Rate Period interest is payable semi- 
annually in arrears on June 30 and 

% 

xed 

December 30 of each year, beginning 
December 30,2006. If interest payments are 
deferred or otherwise not paid during the 
Fixed Rate Period, they will accrue and 
compound until paid at the annual rate of 

%. The amount of interest payable for any 
semi-annual interest accrual period during 
the Fixed Rate Period will be computed on 
the basis of a 360-day year consisting of 
twelve 30-day months. 

FZoatirtg Rate Period--The Junior 
Subordinated Notes will bear interest during 
the Floating Rate Period at the Three-Month 
LIBOR Rate plus basis points 
( %), reset quasterly. Subject to om right to 
defer interest payments as described below, 
during the Floatirig Rate Period interest is 
payable quarterly in arrears, beginning 



September 30, 2016, on March 30, June 30, 
September 30 and December 30 of each year 
(each, also a LIBOR Rate Reset Date). If 
interest payments are deferred or othenvise 
not paid during the Floating Rate Period, 
they will accrue and cornpouncl until paid at 
the prevailing floating rate. The amount of 
clistributions payable for any quarterly 
interest period during the Floating Rate 
Period will be computed by ~nultiplying the 
floating rate for that quarterly interest period 
by a fraction, the numerator of which will be 
the actual nurrlber of days elapsed during that 
quarterly interest periocl (determined by 
including the first day of the interest period 
and excluding the last day), and the 
cleno~ninator of which will be 360, and by 
~nultiplying the result by the aggregate 
principal amount of the Junior Subordinated 
Notes. 

Genel-al-111 this prospectus supplement 
the term "interest" includes semi-annual 
interest payments during the Fixed Rate 
Period, quarterly interest payri~ents during 
the Floating Rate Period, and applicable 
interest on interest payments accrued but not 
paid on the applicable interest payment date. 

A "business day" is any day that is not a 
Saturday, a Sunday, a day on which banks in 
New York City are authorized or obligated 
by law or executive order to remain closed, 
or a day on which the Corporate Trust 
Office of the Trustee is closed for business. 

During the Fixed Rate Period if an 
interest payrnent date, a redemption date or 
the maturity date of the Junior Subordinated 
Notes falls on a clay that is not a business 
clay, the payment of interest and principal 
will be made on the next succeeding 
business day, and no interest on such 
payment will accrue for the period from and 

after the interest payrnent date, the 
redemption date or the rnaturity date, as 
applicable. 

During the Floating Rate Period, if any 
interest payment date, other than a 
redemption date or the ~naturity date of the 
Junior Subordinated Notes, falls on a day 
that is not a business day, the interest 
payrnent date will be postponed to the next 
day that is a business day, except that if that 
business day is in the next succeeding 
calendar month, the interest payment clate 
will be the immediately preceding business 
day. Also, if a redemption date or the 
rnaturity date of the Junior Subordinated 
Notes falls on a day that is not a business 
day, the payrnent of interest and principal 
will be made on the next succeeding 
business clay, and no interest on such 
payment will acclue for the periocl from and 
after the redemption date or the maturity 
date, if applicable. 

During the Floating Rate Period, if any 
LIBOR Rate Reset Date falls on a day that is 
not a business day, the LIBOR Rate Reset 
Date will be postponed to the next day that 
is a business day, except that if that business 
day is in the next succeeding calendar 
month, the LIBOR Rate Reset Date will be 
the immediately preceding business day. 

So long as the Junior Subordinated Notes 
remain in book-entry only form, the record 
date for each interest payment date will be 
the business day before the applicable 
interest payment date. 

If the Junior Subordinated Notes are not 
in book-entry only form, the record date for 
each interest payrnent clate will be the 
fifteenth calendar clay (whether or not a 
business day) before the applicable interest 
payment date. 



L)etermiltirtg the Floutirtg Rate-The principal amount that is representative for a 
"Three-Month LIBOR Rate" rneans the rate single transaction in lJ.S. dollars in that 
determined in accordance with the following 
provisions: 

(1 ) On the LIBOR Interest Determination 
Date, the Calculation Agent or its affiliate 
will determine the Three-Month LIBOR 
Rate which will be the rate for deposits in 
1J.S. Dollars having a three-month ~naturity 
which appears on the Telerate Page 3750 as 
of 11 :00 a.m., London time, on the LIBOR 
Interest Deterniination Date. 

(2) If no rate appears on Telerate Page 
3750 on the L,IBOR Interest Determination 
Date, the Calculation Agent or its affiliate 
will request the principal London offices of 
four major reference banks in the London 
Inter-Bank Market to provide it with their 
offered quotations for deposits in 1J.S. 
Dollars for the period of three months, 
commencing on the applicable LIBOR Rate 
Reset Date, to prime banks in the London 
Inter-Bank Market at approximately 1 1 :00 
a.m., London ti~ne, on that LIBOR Interest 
Determination Date and in a principal 
arnount that is representative for a single 
transaction in U.S. dollars in that market at 
that tirne. If at least two quotations are 
provided, then the Three-Month LIBOR 
Rate will be the average (rounded, if 
necessary, to the nearest one hundredth 
(0.01) of a percent) of those quotations. If 
fewer than two quotations are provided, then 
the Three-Month LIBOR Rate will be the 
average (rounded, if necessary, to the 
nearest one hundredth (0.01 ) of a percent) of 
the rates quoted at approximately 1 1:00 
a.m., New York City time, on the L,BOR 
Interest Determination Date by three major 
banks in New York City selected by the 
Calculation Agent or its affiliate for loans in 
U.S. Dollars to leading European banks, 
having a three-month maturity and in a 

maiket at that time. If the banks selected by 
the Calculation Agent or its affiliate are not 
providing quotations in the manner 
described by this paragraph, the rate for the 
quarterly interest period following the 
LIBOR Interest Determination Date will be 
the rate in effect on that LIBOR Interest 
Determination Date. 

"Telerate Page 3 7 5 0  Ineans the display 
designated as "Telerate page 3750" on 
Moneyline Telerate, Inc. (or such other page 
as may replace "Telerate page 3750" on 
such service) or such other service 
displaying the London Inter-Rank offered 
rates of ~riajor banks, as rrtay replace 
Moneyline Telerate, Inc. 

"LIBOR Interest Detem~nation Date" 
rrleans the second LIBOR Business Day 
preceding each LIBOR Rate Reset Date. 

"LIBOR Business Day" means any 
business day on which deahngs in deposits 
in U.S. Dollars are transacted in the London 
Inter-Bank market. 

"Calculation Agent" means JPMorgan 
Chase Bank, N.A., or its successor 
appointed by us, acting as calculatio~i agent. 

Option to Defer Interest Payments 

At our option, we may, on one or rriore 
occasions, defer payment of all or part of the 
current and accrued interest otherwise due 
on the Junior Subordinated Notes for a 
period of up to 10 consecutive years (each 
period, commencing on the date that the first 
such interest payment would otherwise have 
been made, an Optional Deferral Period). 
In other words, we may declare at our 



cliscretion up to a 10-year interest pay~r~ent in interest to the Junior Subordinated 
moratorium on the Junior Subordinated Notes (including debt securities of other 
Notes and may choose to do that on more series issued under the Subordinated 
than one occasion. A deferral of interest Indenture II); or 
payments may riot extend beyond the * make any guarantee payments on any 
maturity date of the Junior Subordinated guarantee of debt securities if the 
Notes, and we may not begin a new guarantee ranks equally with or junior in 
Optional Deferral Period until we have paid interest to the Junior Subordinated Notes. 
all accrued interest on the Junior 
Subordinated Notes from the previous However, at any time, including during an 
Optional Deferral Period. Optional Deferral Period, the exceptions 

will permit us to: 

Any deferred interest on the Junior 
Subordinated Notes will acclue additional 
interest at a rate equal to the interest rate 
then applicable to the Junior Subordinated 
Notes, to the extent permitted by applicable 
law. Once we pay all deferred interest 
payments on the Junior Subordinated Notes, 
including any additional interest accnied on 
the deferred interest, we can again defer 
interest payments on the Junior 
Subordinated Notes as described above, but 
not beyond the rnaturity date of the Junior 
Subordinated Notes. 

* pay stock dividends or distributions in 
additional shares of our capital stock; 

* declare or pay a dividend in connection 
with the implementation of a 
shareholders' rights plan, or issue stock 
under such a plan or repurchase such 
rights; and 

purchase common stock for issuance 
pursuant to any employee benefit plans or 
dividend reinvestment and direct stock 
purchase plans. 

Notice 

Certain Limitations During an Optional We will provide to the Trustee written 
Deferral Period notice of any optional deferral of interest at 

least 10 and not more than 60 business days 
IJnless we have paid all accrued and prior to the applicable interest payment date. 

payable interest on the Junior Subordinated The Subordinated Indenture LT provides that 
Notes, subject to several exceptions, we will this notice will be forwarded promptly by 
not and our subsidiaries will not do any of the Ti-ustee to each holder of record of 
the following: Junior Subordinated Notes. 

* declare or pay any dividends or Events of Default 
distributions, or redeem, purchase, 
acquire, or rriake a liquidation payment on The following are events of default under 
any of our capital stock; the Subordinated Indenture 11: 

* make any payment of principal of or our failure to pay principal when due; 

interest or premium, if any, on or repay, * our failure to pay interest when due and 
repurchase~or redeem any-of our debt - payable that continues for 30 days 
securities that rank equally with or junior (subject to our right to optionally defer 



interest payments as described above 
under "--Option to Defer Interest 
Payments"); 

* our failure to perform other covenants 
that continues beyond the grace period 
described in the Subordinated Indenture 
TI; or 

* certain events of bankruptcy, insolvency 
or reorganization. 

If such an event of default (other than 
certain events of banluuptcy) occurs under 
the Subordinated Indenture IT, the Trustee or 
the holders of 25% of the principal amount 
of the Junior Subordinated Notes will have 
the right to declare the principal amount of 
the Junior Subordinated Notes and any 
accrued interest thereon, immediately due 
and payable. If an event of default 
consisting of certain events of bankruptcy 
occurs under the Suborclinated Indenture 11, 
the principal amount of all the outstanding 
Junior Subordinated Notes will 
automatically, and without any declaration 
or other action on the part of the Trustee or 
any holder, become irn~nediately due and 
payable. For more information on these and 
other events of default, see DESCRIPTION 
OF THE JUNIOR SUBORDINATED 
NOTES-Events of Default in the 
acco~npanying base prospectus. 

Agreement by Holders to Certain Tax 
Treatment 

Each holder of the Junior Subordinated 
Notes will, by accepting t.he Junior 
Subordinated Notes or a beneficial interest 
therein, be deemed to have agreed that the 
holder intends that the Junior Subordinated 
Notes constitute debt and will treat the 
Junior Subordinated Notes as debt for 
United States federal, state and local tax 
purposes. 

Redemption 

The Junior Subordi~~ated Notes will mature 
on June 30,2066, and may be redeemed 
before their niaturity at 100% of their 
principal amount plus accrued and unpaid 
interest (i) in whole or in part on one or more 
occasions any time on or after June 30,2016, 
or (ii) in whole, but not in part, upon the 
occurrence of a Tax Event. See "-Right to 
Redeem Upon a Tax Event" below for a 
description of the term Tax Event. 

Right to Redeem Ilpom a Tax Event 

We will have the right to redeem all, but 
not fewer than all, of the Junior 
Subordinated Notes, at the redemption price 
described above, at any time within 90 days 
after a Tax Event happens. 

A Tax Event means that we have received 
an opinion of independent tax counsel 
experienced in those matters to the effect 
that, as a result of any arriendment to, 
change or announced proposed change in: 

* the laws or regulations of the IJnited 
States or any of its political subdivisions 
or taxing authorities, or 

any official adrriinistrative 
pronouncement, action or judicial 
decision interpreting or applying those 
laws or regulations, 

which amendment or change becomes 
effective or proposecl change, 
pronounceInent, action or decision is 
announced on or after the date the Junior 
Suborcli~lated Notes are issued and sold, 
there is more than an insubstantial risk that 
interest payable by us on the Junior 
Subordinatecl Notes is not or within 90 days 
would not be deductible, in whole or in part, 
by us for U.S. federal i~ ico~ne  tax purposes. 



CERTAIN TERMS OF THE 
REPLACEMENT CAPITAL 
COVENANT 

We have su~iimarized below certain ternls 
of the Replace~rient Capital Covenant. This 
summary is not a complete description of 
the Replacement Capital Covenant and is 
qualified in its entirety by the terms and 
provisions of the full clocunient. 

We will covenant in the Replacement 
Capital Covenant for the benefit of persons 
that buy, hold or sell a specified series of 
our long-term i~ldebtedness that ranks senior 
to the Junior Subordinated Notes, that we 
will not redeem or repurchase Junior 
Subordinated Notes on or before June 30, 
2036, unless, subject to certain limitations, 
during the 180 days prior to the date of that 
redemption or repurchase we have received 
a specified amount of proceecls from the sale 
of qualifying securities that have equity-like 
characteristics that are the same as, or more 
equity-like than, the applicable 
characteristics of the Junior Subordinated 
Notes at the time of rede~nption or 
repurchase. 

Our covenants in the Replacement Capital 
Covenant mn only to the benefit of holders 
of the designated series of our long-term 
indebtedness. The Replacement Capital 
Covenant is not intended for the benefit of 
holders of the Junior Subordinated Notes 
and rnay not be enforced by them, and the 
Replacenlent Capital Covenant is not a term 
of the Subordinated Indenture II or the 
Junior Subordinated Notes. 

Our ability to raise proceeds frorrl 
qualifying securities during the six rnonths 
prior to a proposed redemption or 
repurchase of the Junior Subordinated Notes 
will depend on, among other things, market 

conditions at that time as well as the 
acceptability to prospective investors of the 
terms of those qualifying securities. 

The Replacement Capital Covenant may 
be terminated if the holders of at least 5 1 % 
by principal amount of the then existing 
covered debt agree to terminate the 
Replacement Capital Covenant, or if we no 
longer have outstanding any indebtedness 
that qualifies as covered debt, and will 
terminate on June 30,2036 if not terminated 
earlier. 

BOOK-ENTRY PROCEDIJRES AND 
SETTLEMENT 

The Junior Subordinated Notes will trade 
through DTC. The Junior Subordinated 
Notes are represented by one or more fully 
registered global certificates. Each global 
certificate is deposited with the trustee on 
behalf of DTC or its custodian and is 
registered in the name of DTC or a nominee 
of DTC. DTC is thus the only registered 
holder of these securities. 

The following is based on information 
furnished to us by DTC: 

DTC is a liniited-purpose trust coIripany 
organized under the New York Ranking 
L,aw, a "banking organization'' within the 
~neaning of the New York Banking Law, 
a merriber of the Federal Reserve System, 
a "clearing corporation" within the meaning 
of the New York IJniform Commercial 
Code, and a "clearing agency" registered 
pursuant to the provisions of Section 17A of 
the Exchange Act. DTC holds securities that 
its participants (Direct Participants) deposit 
with DTC. DTC also facilitates the 
settlement among Direct Pal-ticipants of 
sales and other securities transactions, such 
as transfers and pledges, in deposited 
securities through electronic computerized 



book-entry changes in Direct Participants' 
accounts, thereby eliminating the need for 
physical movement of securities certificates. 
Direct Participants include securities brokers 
and dealers, banks, trust companies, cleari~ig 
corporations, and ceitain other 
organizations. DTC is a wholly-owned 
subsidiary of The Depository Tsust & 
Clearing Corporation (DTCC). DTCC, in 
turn, is owned by a number of Direct 
Pa~ticipants of DTC and Members of the 
National Securities Clearing Corporation, 
Fixed Incorne Clearing Corporation, and 
Emerging Markets Clearing Corporation, as 
well as by the New York Stock Exchange, 
Inc., the American Stock Excharige LLC, 
and the National Association of Securities 
Dealers, Inc. Access to the DTC system is 
also available to others such as securities 
brolcers and dealers, barilcs, trust companies 
and clearing corrlpanies that clear through or 
maintain a custodial relationship with a 
Direct Paiticipant, either directly or 
indirectly (Indirect Participants). The rules 
applicable to DTC and its Direct and 
Indirect Participants are on file with the 
SEC. 

Purchases of securities under the DTC 
system must be made by or through Direct 
Participants, who will receive a credit for 
the securities on DTC's records. The 
ownership interest of each actual purchaser 
of each security (Beneficial Owner) is in 
turn to be recorded on the Direct and 
Indirect Participants' records. Beneficial 
Owners will not receive written 
confirmation from DTC of their purchase, 

in the securities are to be accomplished by 
entries made on the books of Direct ancl 
Indirect Participants acting on behalf of 
Beneficial Owners. Beneficial Owners will 
not receive certificates representing their 
ownership interests in securities, except in 
the event that use of the book-entry system 
for the securities is discontinued. 

To facilitate subsequent transfers, all 
secul-ities deposited by Direct Participants 
with the trustee on behalf of DTC are 
registered in the name of DTC's partnership 
nominee, Cede & Co., or such other name as 
rnay be requested by an authorized 
representative of DTC. The deposit of 
securities with DTC and their registration iri 
the name of Cede & Co. or such other 
nominee do not effect any change in 
beneficial ownership. DTC has no 
knowledge of the actual Beneficial Owners 
of the securities; DTC's records reflect only 
the identity of the Direct Participants to 
whose accounts those securities are credited, 
which may or may not be the Beneficial 
Owners. The Direct and Indirect Participants 
will rerxiain responsible for keeping account 
of their holdings on behalf of their customers. 

Conveyance of notices and other 
com~ilunications by DTC to Direct 
Participants, by Direct Participants to 
Indirect Participants, and by Direct 
Participants and Indirect Pa-ticipants to 
Beneficial Owners will be govel-necl by 
arrangements among them, subject to any 
statutory or regulatory requirements as may 
be in effect froru time to time. 

but Beneficial Owners are expected to Neither DTC nor Cede 8r Co (nor any 
receive written confirmations providing other DTC no~rlinee) will consent or vote 
details of the transaction, as well as periodic with respect to the securities. Under its usual 
statements of their holdings, frorxi the Direct procedures, DTC mails an omnibus proxy to 
or Iridirect Participant through which the the Corxlpany as soon as possible after the 
Beneficial Owner entered into the record date. The orilnibus p~'oxy assigns 
transaction. Transfers of ownership interests Cede & Co.'s consenting or voting rights to 



those Direct Participants to whose accounts The Coriipany may clecicle to cliscontinue 
the securities are credited on the record date use of the system of book-entry only 
(identified in a listing attached to the transfers through DTC (or a successor 
omnibus proxy). securities depository). In that event, security 

certificates will be printed and delivered to 

Payments of principal, interest or DTC. 

premiurn, if any, on the secur-ities will be 
made to Cede & Co., or such other nominee 
as rnay be requested by an authorized 
representative of DTC. DTC's practice is to 
credit Direct Participants' accounts, upon 
DTC's receipt of funds and corresponding 
detail information fron~ the Compariy or its 
agent on the payable date in accordance with 
their respective holdings shown on DTC's 
records. Payments by Participants to 
Beneficial Owners will be governed by 
standing instructions and customary 
practices, as is the case with securities held 
for the accounts of customers in bearer forn~ 
or registered in "street name," and will be 
the responsibility of that Participant and not 
of DTC, the Cornpany or the trustee, subject 
to any statutory or regulatory requirements 
as may be in effect from time to time. 
Payrnent of principal, interest or premium, if 
any, to Cede & Co. (or such other nominee 
as may be requested by an authorized 
representative of DTC) is the responsibility 
of the Company or its agent, disburse~r~ent 
of those payments to Direct Participants will 
be the responsibility of DTC, and 
disbursement of those payrnents to the 
Beneficial Owners will be the responsibility 
of Direct and Indirect Participants. 

DTC may discontinue providing its 
services as securities clepository with respect 
to the Junior Subordinated Notes at any time 
by giving reasonable notice to the Company 
or the trustee. Under these circu~nstances, if 
a successor securities depository is not 
obtained, security certificates are requirecl to 
be pri~lted and delivered. 

The information in this section 
concerning DTC arid DTC's book-entry 
system has been obtained from sources that 
we believe to be reliable, but we take no 
responsibility for the accuracy thereof. 

We have no responsibility for the 
performance by DTC or its Participants of 
their respective obligations as described in 
this prospectus or under the rules and 
procedures goven~ing their respective 
operations. 

CERTAIN 1J.S. FEDERAL INCOME 
TAX CONSIDERATIONS 

The following is a general discussion of 
the rnaterial 1J.S. federal income tax 
considerations relating to the purchase, 
ownership and disposition of the Junior 
Subordinated Notes. This discussion only 
applies to Junior Subordinated Notes that 
are held as capital assets by holders who 
purchase the Junior Subordinated Notes in 
the initial offering at their "issue price," 
which will equal the first price to the public 
(not including bond houses, brokers or 
sirnilas persons or organizations acting in 
the capacity of underwriters, placement 
agents or wholesalers) at which a substantial 
amount of the Junior Subordinated Notes are 
sold for money. This discussion does not 
describe all of the material tax 
considerations that may be relevant to 
holders in light of their particular 
circurnstances or to holders subject to 
special rules, such as certain financial 
institutions, banks, insurance co~npanies, 



tax-exempt entities, cel-tain former citizens 
or residerits of the United States, dealers in 
securities, traders in securities that elect to 
use a mark-to-market rnethod of accounting, 
partnerships and other pass-through entities 
(and persons holding the Junior 
Subordinated Notes through a partnership or 
other pass-through entity), persons holding 
the Junior Subordinated Notes as pai-t of a 
hedge, straddle, constructive sale, 
conversion transaction or other integrated 
transaction, holders whose functional 
currency is not the 1J.S. dollar, passive 
foreign invest~nent companies, controlled 
foreign corporations and corporations that 
accumulate earnings to avoid 1J.S. federal 
income tax. In addition, this discussion does 
not address the effect of any state, local, 
foreign or other tax laws or any U.S federal 
estate, gift or alternative rriinirnurn tax 
considerations. This discussion is based on 
the Internal Revenue Code of 1986, as 
amended (the Code), adrrlinistrative 
pronouncements, judicial decisions and 
final, temporary and proposed Treasury 
regulations, all as in effect on the date 
hereof, ancl all of which are subject to 
change, possibly with retroactive effect. 

As used in this prospectus supplement, 
the term "U.S. holder" means a beneficial 
owner of a Junior Subordinated Note that is 
for U.S. federal inconie tax purposes: 

an individual citizen or resident of the 
United States; 

* a corporation (or other entity taxable as a 
corporation for 1J.S. federal income tax 
purposes) created or organized in or under 
the laws of the United States or of any 
state thereof or the District of Columbia; 

an estate the income of which is subject to 
U.S. federal income taxation regardless of 
its source; or 

a trust if (i) a court within the United 
States is able to e x e ~ i s e  primary 
supervision over its administration and 
one or more United States persons have 
the authority to control all substantial 
decisions of the trust, or (ii) that trust was 
in existence on August 1,1996 and has a 
valid election in effect under applicable 
U.S. Treasury regulatioris to be treated as 
a domestic trust. 

As used in this summary, the term "non- 
1J.S. holder" means a beneficial owner of a 
Junior Subosclinated Note that is not a U.S. 
person (as such term is defined in the Code). 

Persons considering the purchase of the 
Junior Subordinated Notes should consult 
their own tax advisors as to the U.S. federal 
income tax considerations relating to the 
purchase, ownership ancl disposition of the 
Junior Subordinated Notes in Light of their 
particular circumstances, as well as the 
effect of any state, local, foreign or other 
tax laws. 

Clussificution yf the Junior 
Szcbordirtuted Notes 

The determination of whether a security 
should be classified as indebtedness or 
equity for U.S. federal inconie tax purposes 
requires a judgment based on all relevant 
facts and circumstances. There is no 
statutory, judicial or administrative authority 
that directly addresses the U.S. federal 
income tax treatment of securities similar to 
the Junior Subordinated Notes. Based upon 
an analysis of the relevant facts and 
circumstances, including certain 
assumptions made by them and 
representations providecl by us to them, 
McGuireWoods L,LP will provide us with an 
opinion generally to the effect that under 
then current law and assurriing full 



compliance with the terms of the 
Subordinated Indenture I1 and other relevant 
documents, the Junior Subordinated Notes 
will be treated as indebtedness of Dominion 
for U.S. federal income tax purposes 
(although there is no controlling authority 
directly on point). This opinion is not 
binding on the Internal Revenue Service 
(IRS) or any court and there can be no 
assurance that the IRS or a court will agree 
with this opinion. We agree, and by 
acquiring an interest in a Junior 
Subordinatecl Note each beneficial owner of 
a Junior Subordinated Note will agree, to 
treat the Junior Subordinated Notes as 
indebtedness for 1J.S. federal income tax 
purposes, and the remainder of this 
discussion assumes this treatment. Holders 
should consult their own tax advisors 
regarding the tax consequences if the Junior 
Subordinated Notes are not treated as 
indebtedness for U .S. federal income tax 
purposes. 

1J.S. Holders 

Pursuant to applicable U .S. Treasury 
regulations, the possibility that interest on 
the Junior Subordinated Notes might be 
deferred could result in the Junior 
Subordinated Notes being treated as issued 
with original issue discount, unless the 
likelihood of a deferral is remote within the 
meaning of the regulations. We believe that 
the lilcelihood of interest deferral, either 
optional or mandatory, is rernote and 
therefore that the possibility of a deferral 
will not result in the Junior Subordiriated 
Notes being treated as issued with original 
issue discount. Accor~lingly, interest paid on 
the Junior Subordinated Notes should be 
taxable to a U.S. holder as ordinary interest 
income at the time it accrues or is received, 
in accordance with that 1J.S holder's 

method of accounting for U.S. federal 
income tax purposes. However, there can be 
no assurance that the IRS or a couit will 
agree with this position If the possibility of 
interest deferral were determined not to be 
remote or if interest were in fact deferred, 
the Junior Subordinatecl Notes would be 
treated as issued with original issue discount 
at the time of issuance or at the time of that 
deferral, as the case Inay be, and all stated 
interest (or if the possibility of interest 
deferral was rernote, but the interest is in 
fact deferred, all stated interest due after that 
deferral) would be treated as original issue 
discount. In that case, a 1J.S. holder would 
be required to include that stated interest in 
inco~rie as it accil~es using a constant yield 
method, regardless of that holder's regular 
method of accounting and before that 1J.S. 
holder actually receives any cash payment 
attributable to that interest, but the U.S. 
holder would not separately report the actual 
cash payments of interest on the Junior 
Subordinated Notes as taxable income. 

Sab, Exchaizge, Redeinption or 
Retirelneitt qf tlze Jztnior Subordinated 
Notes 

Upon the sale, exchange, redemption or 
retirement of a Junior Subordinated Note, a 
1J.S. holder will generally recognize gain or 
loss equal to the difference between the 
amount realized on the sale, exchange, 
redemption or retirement and that U.S. 
holder's adjusted tax basis in the Junior 
Subordinated Note. For these purposes, the 
amount realized does not include any 
amount attributable to accrued but unpaid 
interest, which will constitute ordinary 
income if not previously incIudec1 in income. 
Assuming that there are no deferred 
payments of interest on the Junior 
Subordinatecl Notes and that the Junior 
Subordinated Notes are not deerned to be 



issued with original issue discount, a U.S. agent in the manner required under U.S. 
holder's adjusted tax basis in the Junior federal incorrle tax law, fails to comply with 
Subordinated Notes generally will be its applicable backup withholding tax rules or 
initial purchase price. If the Junior does not otherwise establish an exerrlption 
~ubordiriated ~ o t e s  are deemed to be issued 
with original issue discount, a 1J.S. holder's 
tax basis in the Junior Subordinated Notes 
generally will be its initial purchase price, 
increased by original issue discount 
previously includible in that 1J.S. holder's 
gross income to the date of disposition and 
decreased by payments received by that U.S. 
holder on the Junior Subordinated Notes 
since and including the date that the Junior 
Subordinated Notes were deemed to be 
issued with original issue discount. Gain or 
loss realized on the sale, exchange, 
redemption or retirernent of a Junior 
Subordinated Note will generally be capital 
gain or loss and will be long-term capital 
gain or loss if at the time of the sale, 
exchange, redernption or retirement the 
Junior Subol-dinated Note has been held by 
that 1J.S. holder for more than one year. 
A U.S. holder that is an individual is 
generally entitled to preferential treatment 
for net long-term capital gains. The ability 
of a U.S. holder to deduct capital losses is 
limited. 

from backup withholding. Any amounts 
withheld uncles the backup wittlholding rules 
will entitle that 1J.S. holder to a credit 
against that U.S. holder's U.S. federal 
income tax liability and may entitle that 
U.S. holder to a refund, providecl that the 
required information is timely and properly 
furnished to the IRS. 

U.S. holders should consult their tax 
advisors regarding the application of baclcup 
withholding in their particular situation, the 
availability of an exemption f ro~n backup 
withholding and the procedure for obtaining 
such an exemption, if available. 

Non-lJ.S. Holders 

Assuming that the Junior Subordinated 
Notes will be treated as indebtedness for 
U.S. federal income tax purposes, no 
withholding of Unitecl States federal incorrie 
tax will apply to interest paid on a Junior 
Suborclinated Note to a non-U.S. holder 
under the "postfolio interest exemption," 
providecl that: 

Backztp Withholrlirtg and b~for~nution the interest is not effectively connected 

Reporting with the non-U.S. holder's conduct of a 
trade or business in the United States; 

Information reposting requirements 
generally apply in connection with payments 
on the Junior Subordinated Notes to, and 
proceeds frorn a sale or other disposition of 
the Junior Subordinated Notes by, 
non-corporate 1J.S. holclers. A 1J.S. holder 
will be subject to backup withholding tax on 
interest paid on the Junior Subordinated 
Notes and proceeds frorn a sale or other 
disposition of the Junior Subordinated Notes 
if the 1J.S. holder fails to provide its correct 
taxpayer identification number to the paying 

the non-U.S. holder does not actually or 
constructively own 10% or rriore of the 
total corribined voting power of all classes 
of our stock entitled to vote; 

the non-1J.S. holder is not a controlled 
foreign corporation that is related directly 
or constructively to us through stock 
ownership; and 

* the non-U.S. holder provides to the 
withholcling agent, in accordance witti 
specified procedures, a statement to the 



effect that that such non-1J.S. holder is not Any gain realized on the disposition of a 
a United States person (generally by Junior Subordinated Note generally will not 
providing a properly executed IRS be subject to lJnited States federal income 
Fol-rn W-8BEN). tax unless: 

If a non-U.S. holder cannot satisfy the 
requiremerits of the portfolio interest 
exemption described above, interest paid on 
the Junior Subordinated Notes (including 
payments in respect of original issue 
discount, if any, on the Junior Subordinated 
Notes) made to a non-U.S. holder should be 
subject to a 30% United States federal 
withholding tax, unless that non-1J.S. holder 
provides the withholding agent with a 
properly executed statement (i) clairni~ig an 
exen~ption frorn or reduction of withholding 
under an applicable 1J1iited States income tax 
treaty or (ii) stating that the interest is not 
subject to withholding tax because it is 
effectively connected with that non-1J.S. 
holder's conduct of a trade or business in the 
United States. 

If a non-U.S. holder is engaged in a trade 
or business in the United States (or, if an 
applicable IJnitecl States incorrie tax treaty 
applies, if the non-1J.S. holder maintains a 
permanent establish~nent within the United 
States) and the interest is effectively 
connected with the conduct of that trade or 
business (or, if an applicable United States 
income tax treaty applies, attributable to that 
permanent establishment), that non-U.S. 
holder will be subject to United States 
federal incorne tax on the interest on a net 
income basis in the same manner as if that 
non-1J.S. holder were a U.S. holder. 11-1 
addition, a non-1J.S. holder that is a foreign 
corporation engaged in a trade or business in 
the United States rriay be subject to a 30% 
(or, if an applicable Unitecl States income 
tax treaty applies, a lower rate as provided) 
branch profits tax. 

that gain is effectively connected with the 
non-LJ.S. holder's conduct of a trade or 
business in the IJnited States (or, if an 
applicable Unitecl States income tax treaty 
applies, is attributable to a permanent 
establishment ~riaintained by the non-U.S. 
holder within the Unitecl States); or 

* the non-1J.S. holder is an individual who 
is present in the 1Jnited States for 
183 days or more in the taxable year of 
the disposition and certain other 
conditions are met. 

In general, backup withholding and 
information reporting will not apply to 
interest paid on a Junior Subordinated Note 
to a non-U.S. holder, or to proceeds frorn the 
disposition of a Junior Subordinated Note by 
a non-1J.S. holder, in each case, if the 
non-1J.S. holder certifies under penalties of 
perjury that it is a non-U.S. holder and 
neither we nor our paying agent has actual 
ltnowledge (or reason to Itnow) to the 
contrary. Any arriounts withheld under the 
backup withholding rules will entitle such 
non-U.S. holder to a credit against U.S. 
federal incorrie tax liability and may entitle 
such non-U.S. holder to a refund, provided 
that the required information is timely and 
properly furnished to the IRS. In general, if 
a Junior Subordinated Note is not held 
through a qualified intermediary, the amount 
of payments made on that Junior 
Subordinated Note, the name and address of 
the beneficial owner and the amount, if any, 
of tax withheld may be repoi-ted to the IRS. 

Non-U.S. holders should consult their tax 
advisors regarding the application of backup 
withholding in their particular situation, the 



availability of an exemption from backup 
withholding and the procedure for obtaining 
such an exemption, if available. 

THE TJNITED STATES FEDERAL 
INCOME TAX DISCUSSION SET FORTH 
ABOVE IS INCLJJDED FOR GENERAL 
INFORMATION ONLY AND MAY NOT 
BE APPLICABLE DEPENDING UPON A 
HOLDER'S PARTICIJLAR SITIJATION. 
HOLDERS SHOULD CONSIJL,T THEIR 
TAX ADVISORS REGARDING THE TAX 
CONSEQUENCES TO THEM OF THE 
PTRCHASE, OWNERSHIP AND 
DISPOSITION OF THE JUNIOR 
SUBORDINATED NOTES, INCL,TJDING 
THE TAX CONSEQTJENCES UNDER 
STATE, LOCAL, FOREIGN AND OTHER 
TAX LAWS. 

TJnder the terms and subject to the 
conditions contained in an underwriting 
agreement, dated the date of this prospectus 
supplement (TJndenvriting Agreement), the 
underwriters named below have severally 
agreed to purchase, and we have agreed to 
sell to them, the principal amount of the 
Junior Subordinated Notes set fo~ th  opposite 
their names below: 

Principal Amount 
of Junior 

Name Subordinaled Notes - 
Goldman. S a c h  & Co $ 
Men111 Lynch. Plerce, Fcruier & Smrth 

Goldman, Sachs BL Co., Merrill L,ynch, 
Pierce, Fenner Br Smith Incorporated and 
Lehrnan Brothers Inc. are acting as book- 
running managers in connection with the 
offe~ing of the Junior Subordinated Notes. 

The TJnderwriting Agreement provicles 
that the obligation of the several 
underwriters to purchase and pay for the 
Junior Subordi~iated Notes is subject to, 
among other things, the approval of certain 
legal matters by their counsel and certain 
other conditions. The underwriters are 
obligated to take and pay for all of the 
Junior Subordinated Notes if any are taken. 

The underwriters initially propose to offer 
past of the Junior Subordinated Notes 
directly to the public at the public offering 
prices set foith on the cover page of this 
prospectus supplement before deduction of 
an underwriting discount of % of the 
principal arnount of the Junior Subordinated 
Notes. The underwriters also initially 
propose to offer part of the Junior 
Subordinated Notes to certain dealers at a 
price that represents a concession not in 
excess of % of the principal amount 
of the Junior Subordinated Notes. The 
underwriters rnay allow, and any such 
dealers rnay reallow, a concession to ceitain 
other dealers not to exceed % of the 
principal arnount of the Junior Subordinated 
Notes. After the initial offering of the Junior 
Subordinated Notes, the offering prices and 
other selling terms may from t i~ne to time be 
varied by the underwriters. 

1ncorpo1'1ted 
Lehman BrotI1er.i Inc We estimate that the total expenses of the 
Banc ol' Amerrca Securitles L.L C 
IJBS Sectr~~tres LL c offering, not including the underwriting 
BNP Par~bas Secur~tres Coip discount, will be approximately $ 
L.azarcl Capital Md~ltets LdC 
Scotrn Cap~tai (USA) Inc We have agreed to indemnify each of the 
SunTrust Caprtal M'ultets. Inc 

unclerwriters against certain liabilities, 
including liabilities under the Securities Act 

s of 1933, as amended 



We do not intend to apply for listing of 
the Junior Subordinated Notes on a national 
securities exchange or for quotation on any 
autornated quotation system, but have been 
advised by the underwriters that they intend 
to make a rriarket in the Junior Subordinated 
Notes. The underwriters are not obligated, 
however, to do so and may discontinue their 
market making at any time without notice. 
No assurance can be given as to the 
development, maintenance or liquidity of 
the trading market for the Junior 
Subordinated Notes. 

In order to facilitate the offering of the 
Junior Subordinated Notes, the underwriters 
may engage in transactions that stabilize, 
maintain or otherwise affect the prices of the 
Junior Subordinated Notes. Specifically, the 
~mdenvriters rnay overallot in connection 
with the offering, creating a short position in 
the Junior Subordinated Notes for the 
underwriters. In addition, to cover 
overallotnients or to stabilize the prices of 
the Junior Subordinated Notes, the 
underwriters rnay bid for, and purchase, the 
Junior Subordinatecl Notes in the open 
market. Finally, the underwriters rnay 
reclaim selling concessions allowed to a 
dealer for distributing the Junior 
Subordinated Notes in the offering, if they 
repurchase previously distributed Junior 
Subordinated Notes in transactions to cover 
short positions, in stabilization transactions 
or otherwise. Any of these activities may 
stabilize or maintain the market price for the 
Junior Subordinatecl Notes above 
independent market levels. The underwriters 
are not required to engage in these activities 
and may end any of these activities at any 
tirne. 

The underwriters and their affiliates have, 
from tiilie to time, performed, and currently 
perform and may in the future peifor~n 

various investment or commercial banking, 
trust and financial advisory servjces for us 
and our affiliates in the ordinary course of 
business. 

In relation to each meriiber state of the 
European Econo~nic Area which has 
implementecl the Prospectus Directive, as 
defined below (each, a Relevant Member 
State), each underwriter has represented and 
agreecl that with effect frorrl and including 
the date on which the Prospectus Directive 
is implemented in that Relevant Member 
State (the Relevant Implementation Date) it 
has not ~nade and will not rrialte an offer of 
Junior Subordinatecl Notes to the public in 
that Relevant Merrlber State prior to the 
publication of a prospectus in relation to the 
Junior Subordinated Notes which has been 
approved by the competent authority in 
that Relevant Merriber State or, where 
appropriate, approved in another Relevant 
Mernber State and notified to the cornpetent 
authority in that Relevant Member State, all 
in accordance with the Prospectus Directive, 
except that it may, with effect from and 
including the Relevant I~nplementation 
Date, make an offer of Junior Subordinated 
Notes to the public in that Relevant Merriber 
State at any time: 

(a) to legal entities which are 
authorised or regulated to operate in the 
financial rriarkets or, if not so authorised 
or regulated, whose corporate purpose is 
solely to invest in securities; 

(b) to any legal entity which has two or 
rriore of (1) an average of at least 250 
employees during the last financial year; 
(2 j a total balance sheet of more than 
€43,000,000 and (3) an annual net 
turnover of Inore than €50,000,000, as 
shown in its last annual or consolidated 
accounts; or 



(c) in any other circurristances which 
do not require the publication by the 
Issuer of a prospectus pursuant to 
Article 3 of the Prospectus Directive. 

For the purposes of this provision, the 
expression an "offer of Junior Subordinated 
Notes to the public" in relation to any Junior 
Subordinated Notes in any Relevant Member 
State rrieans the cornrnunication in any form 
a~id by any means of sufficient information 
on the terms of the offer and the Junior 
Subordinated Notes to be offered so as to 
enable an investor to decide to purchase or 
subscribe the Junior Subordinated Notes, as 
the same rnay be varied in that Merxlber State 
by any measure implementing the Prospectus 
Directive in that Meriiber State and the 
expression Prospectus Directive nieans 
Directive 200317 1/EC and includes any 
relevant implementing measure in each 
Relevant Member State. 

Each underwriter has represented ancl 
agreed that: 

(a) it has only communicated or caused 
to be comrnunicated and will only 
communicate or cause to be 
conimunicated an invitation or 
inducement to engage in investrnent 
activity (within the meaning of Section 21 
of the Financial Services and Markets Act 
2000 (the FSMA)) received by it in 
connection with the issue or sale of the 
Junior Subordinated Notes in 
circumstances in which Section 21 (1 ) of 
the FSMA does not apply to us; and 

(b) it has complied and will comply 
with all applicable provisions of the 
FSMA with respect to anything done by it 
in relation to the Junior Subordinated 
Notes in, frorn or otherwise involving the 
IJnited Kingdorn. 

The Junior Subordinatecl Notes rriay not 
be offered or sold by means of any 
document other than to persons whose 
ordinary business is to buy or sell shares or 
debentures, whether as principal or agent, 
or in circumstances which do not constitute 
an offer to the public within the meaning of 
the Cornpanies Ordinance (Cap. 32) of 
Hong Kong, and no advertisement, 
invitation or clocunient relating to the Junior 
Subordinated Notes may be issued, whether 
in Hong Kong or elsewhere, which is 
directed at, or the contents of which are 
likely to be accessed or read by, the public 
in Hong Kong (except if permitted to do so 
under the securities laws of Hong Kong) 
other than with respect to Junior 
Subordinated Notes which are or are 
intended to be disposed of only to persons 
outside Hong Kong or only to "professional 
investors" within the meaning of the 
Securities and Futures Ordinance (Cap. 571) 
of Hong Kong and any rules made 
thereunder. 

The Junior Subordinated Notes have not 
been and will not be registered under the 
Securities and Exchange L,aw of Japan (the 
Securities and Exchange Law) ancl each 
underw~iter has agreed that it will not offer or 
sell any Junior Subordinated Notes, directly 
or indirectly, in Japan or to, or for the benefit 
of, any resident of Japan (which term as used 
herein means any person resident in Japan, 
including any corporation or other entity 
organized under the laws of Japan), or to 
others for re-offering or resale, rlirectly or 
indirectly, in Japan or to a resident of Japan, 
except pursuant to an exerrlption from the 
registration requirements of, and otherwise in 
compliance with, the Securities and 
Exchange Law and any other applicable 
laws, regulations arid ministerial guidelines 
of Japan. 



This prospectus supplement has not been 
registered as a prospectus with the Monetary 
Authority of Singapore. Accordingly, this 
prospectus supplement and any other 
clocurrient or material in connection with the 
offer or sale, or invitation for subscription or 
purchase, of the Junior Suborclinated Notes 
rriay not be circulated or distributed, nor 
may the Junior Suborclinated Notes be 
offered or sold, or be made the subject of an 
invitation for subscription or purchase, 
whether directly or indirectly, to persons in 
Singapore other than (i) to an institutional 
investor under Section 274 of the Securities 
and Futures Act, Chapter 289 of Singapore 
(the SFA), (ii) to a relevant person, or any 
person pursuant to Section 275(1A), and in 
accorclance with the conditions, specified in 
Section 275 of the SFA or (iii) otherwise 
pursuant to, ancl in accordance with the 
conditions of, any other applicable provision 
of the SFA. 

Where the Junior Subordinated Notes are 
subscribed or purchased under Section 275 
by a relevant person which is: (a) a 
corporation (which is not an accredited 
investor) the sole business of which is to 
hold investments ancl the entire share capital 
of which is owned by one or more 
individuals, each of whom is an accredited 
investor; or (b) a trust (where the t~ustee is 
not an accreditecl investor) whose sole 
purpose is to hold invest~r~ents and each 
beneficiary is an accreditecl investor, shares, 
debentures and units of shares and 
debentures of that corporation or the 
beneficiaries' rights ancl interest in that trust 
shall not be transferable for 6 months after 
that corpol-ation or that trust has acquired 
the Junior Subordinated Notes under 
Section 275 except: (1) to an institutional 
investor under Section 274 of the SFA or to 
a relevant person, or any person pursuant to 

Section 275(1 A), and in accordance with the 
conditions, specified in Section 275 of the 
SFA; (2) where no consideration is given for 
the transfer; or (3) by operation of law. 

Lazard Capital Markets LLC (Lazard 
Capital Marltets) has entered into an 
agreement with Mitsubishi IJFJ Securities 
(USA), Inc. (MUS(IJSA)) pursuant to which 
MUS(IJSA) provides celtain advisory and/ 
or other services to Lazard Capital Markets, 
including in respect of this offering. In 
return for the provision of such services by 
MIJS('IJSA) to Lazard Capital Markets, 
L,azard Capital Markets will pay to 
MUS(USA) a mutually agreed upon fee. 

LEGAL MATTERS 

Certain legal matters in connection with 
the offering of the Junior Subordinated 
Notes will be passed upon for us by 
McGuireWoods LLP, and for the 
underwriters by Troutman Sanders LLP, 
which also pelforms certain legal services 
for us ancl our other affiliates on other 
rnatters. In addition, certain legal rriatters 
will be passed upon for the underwriters by 
Sullivan R.. Crornwell L,L,P. 



DOMINION RESOURCES, INC. 
120 Tredegar Street 
Richmond, Virginia 23219 
(804) 8 19-2000 

Junior Subordinated Notes 

From time to time, we may offer and sell our junior subordinated notes. The junior subordinated 
notes we may offer may be convertible into or exercisable or exchangeable for other junior suborciinated 
notes or other securities of the Company. 

We will file prospectus supplenlents and may provide other offering materials that furnish specific 
terms of the securities to be offered under this prospectus. The terms of the securities will include the 
initial offering price, aggregate amount of the offering, listing on any securities exchange or quotation 
system, investrrlent considerations and the agents, dealers or underwriters, if any, to be usecl in 
connection with the sale of the securities. You should read this prospectus and any supplement or other 
offering materials carefully before you invest. 

Neither the Securities and Exchange Commission nor any state securities commission has 
approved or disapproved of these securities or passed upon the adequacy or accuracy of this 
prospectus. Any representation to the contrary is a criminal offense. 

This prospectus is dated June 19,2006. 



ABOUT THIS PROSPECTTJS 

This prospectus is part of a registration 
statement that we filed with the Securities 
and Exchange Commission (SEC) using a 
shelf registration process. Under this shelf 
process, we may, from t i~ne  to time, sell 
any of the securities described in this 
prospectus in one or more offerings. This 
prospectus provides you with a general 
description of the securities we may offer. 
Each time we sell securities, we will 
provide a prospectus supplement or other 
offering materials that will contain specific 
information about the terms of that 
offering. Material TJnited States federal 
income tax consideratio11s applicable to the 
offered securities will also be discussed in 
the applicable prospectus supple~nent or 
other offering materials as necessary. The 
prospectus supplement or other offering 
materials may also add, update or change 
inforrnation contained in this prospectus. 
You should read this prospectus, any 
prospectus supplement or other offering 
materials together with additional 
infoi-mation described under the heading 
WHERE YOU CAN FIND MORE 
INFORMATION. When we use the terms 
LLwe,W LLour," ii Dominion" or the 
"Compa~iy" in this prospectus, we are 
referring to Dorrlinion Resources, Tnc. You 
should rely only 011 the information 
incorporated by reference or provided in 
this prospectus, any prospectus supplement 
or other offering materials. We have not 
authorized anyone else to provide you with 
different information. We are not making 
an offer of these securities in any state 
where the offer is not permitted. You 
should not assume that the information in 
this prospectus, any prospectus supplement 
or other offering rnaterials is accurate as of 
any date other than the date on the front of 
those documents. 

WHERE YOU CAN FHND MORE 
IWOREMATION 

We file annual, quarterly and current 
reports, proxy statements and other 
information with the SEC. Our file number 
with the SEC is 001-08489. Our SEC filings 
are available to the public over the Internet 
at the SEC's web site at http://www.sec.gov. 
You may also read and copy any document 
we file at the SEC's public reference room 
at 100 F Street, N.E., Washington, D.C. 
20549. Please call the SEC at 1-800-SEC- 
0330 for further information on the public 
reference roorn. You may also read and 
copy these documents at the offices of the 
New York Stock Exchange, 20 Broad Street, 
New York, New Yorlc 10005. 

The SEC allows us to "incorporate by 
reference" the information we file with it, 
which means that we can disclose irnpostant 
information to you by referring you to those 
documents. The inforrnation incorporated by 
reference is an important part of this 
prospectus supple~nent and information that 
we file later with the SEC will automatically 
update or supersede this inforrnation. We 
incorporate by reference the documents 
listed below and any future filings made 
with the SEC under Sections 13(a), 13(c), 
14, or 15(d) of the Securities Exchange Act 
of 1934, as amended (the Exchange Act), 
until such t i~ne as all of the securities 
covered by this prospectus supplement have 
been sold: 
* Annual Report on Forms 10-K and 

1 0-WA for the year ended December 3 1, 
2005 ; 
Quarterly Report on Form 10-Q for the 
quarter ended March 3 1,2006; and 

Current Reports on Form 8-I(, filed 
January 13,2006, January 26,2006, 
February 15,2006, March 3,2006 and 
April 4,2006. 



You rriay request a copy of these 
filings, at 110 cost, by writing or telephoning 
us at: Corporate Secretary, Dominion 
Resources, Inc., 120 Tredegar Street, 
Richmond, Virginia 232 19, Telephone (804) 
8 19-2000. 

SAFE HARBOR AND CAIJTIONARY 
STATEMENTS 

This prospectus or other offering 
materials may contain or incorporate by 
reference forward-looking statements. 
Examples include discussions as to our 
expectations, beliefs, plans, goals, objectives 
and future financial or other pe~fonnance. 
These statements, by their nature, involve 
estimates, projections, forecasts and 
uncertainties that could cause actual results 
or outcomes to differ substantially from 
those expressed in the forward-looking 
statements. Factors that could cause actual 
results to differ frorn those in the forward- 
looking statements may accompany the 
statements themselves; generally applicable 
factors that could cause actual results or 
outcomes to differ from those expressed i11 
the forward-looking statements will be 
discussed i11 our reports on Forms 10-K, 
10-Q and 8-K incorporated by reference 
herein and in prospectus supplerrlents ancl 
other offering materials. 

By rrlaking forward-looliing statements, 
we are not intending to becorrle obligated to 
publicly update or revise any forward- 
looking statements whether as a result of new 
information, future events or other changes. 
Readers are cautioned not to place undue 
reliance on any forward-looking statements, 
which speak only as at their dates. 

THE COMPANY 
Dorninion is a fully integrated gas and 

electric energy holding company 
headqual-terecl in Richmond, Virginia. As of 

March 3 1,2006, we had approximately 
$50.5 billion in assets. 

We manage our operations through four 
prirnary business lines that integrate our 
electric and gas services, streamline 
operations, and position us for long-term 
growth in the competitive marketplace: 

Dor77irlior1 De1iven~-Dominion Delivery 
manages our local electric and gas 
distribution systems serving 4.0 rrlillion 
custorrler accounts and our customer service 
operations. Our electric distribution 
operations serve residential, commercial, 
industrial and governmental customers in 
Virginia and northeastern Nol-th Carolina. 
Gas distribution operations serve residential, 
comrrlercial and industrial gas sales and 
transportation customers in Ohio, 
Pennsylvania and West Virginia. Dominion 
Delivery also operates our norlregulated 
retail energy rriarketing business serving 
approxirrlately 1.2 million custoriier 
accounts i11 the Northeast, Mid-Atlantic and 
Midwest and manages more than 200 billion 
cubic feet of natural gas storage in Ohio ancl 
Pennsylvania. In March 2006, we agreed to 
sell our regulated gas distribution systems in 
Pennsylvania and West Virginia involving 
approxirrlately 500.000 customer accounts. 
We expect to close the transaction in the 
first quarter of 2007. 

Dor71irliort Er~ergy---Dominion Energy 
manages our approximately 7,800 miles of 
gas transniissiorl pipeline, our 6,000 miles of 
electric transmission lines, and a 750 billion 
cubic foot natllral gas storage network. 
Dominion Energy also operates our Cove 
Point, Maryland liquefied natural gas 
facility. It oversees certain natural gas 
production located in the Appalachian Basin 
and producer services, including aggregation 
of gas supply, market-based services related 
to gas transportation and storage and 
associated gas trading. 



Don~ir~ion Exploration & Pi-od~1cti017- 
Dominion Exploration & Production 
manages our onshore and offshore oil and 
gas exploration and production activities. 
With approximately 6.3 trillion cubic feet of 
proved natural gas reserves and, under 
nonnal conditions, approximately 1 1 billion 
cubic feet equivalent of daily production, 
Dominion Exploration & Production is one 
of the nation's largest independent oil and 
gas operators. We operate offshore on the 
outer continental shelf and deepwater areas 
of the Gulf of Mexico and onshore in 
western Canada, the Appalachian Basin, the 
Permian Basin, the Mid-Continent Region 
and other selected regions in the continental 
United States. 

Dor71i~ior1 Ge17eratio~1--Dominion 
Generation manages our approximately 
28,100 megawatt postfolio of electric power 
generation and guides our generation growth 
strategy and energy trading and marketing 
activities associated with optimization of our 
generation assets. The generation mix is 
diversified and includes coal, nuclear, gas, 
oil, hydro and purchased power. Our electric 
generation operations cun-ently focus on 
serving customers in the energy intensive 
Northeast, Mid-Atlantic and Midwest 
regions of the United States. Our generation 
facilities are located in Connecticut, Illinois, 
Indiana, Massachusetts, North Carolina, 
Ohio, Pennsylvania, Rhocle Islancl, Virginia, 
West Virginia and Wisconsin. 

Principal Subsidiaries 

Dominion's principal rlirect, legal 
subsidiaries include Virginia Electric and 
Power Company (Dominion Virginia 
Power), a regulated public utility engaged in 
the generation, transmission, distribution 
and sale of electric energy in Virginia and 
northeastern Nolth Carolina, Consolidatec1 

Natural Gas Company (CNG), an oil and 
gas producer, and a transposter, distributor 
and retail marketer of natural gas serving 
customers in the Northeast, the Mid-Atlantic 
and the Midwest, Dominion Energy, Inc., 
which is involved in merchant electric 
generation, energy trading and marketing 
and natural gas exploration and production 
and Virginia Power Energy Marketing, Inc., 
which provides fuel and price risk 
management services to other Dominion 
affiliates and engages in energy trading 
activities. 

Other 

For additional information about us, 
see WHERE YOU CAN FIND MORE 
INFORMATION in this prospectus. 

IJSE OF PROCEEDS 

IJnless otherwise indicated in the 
applicable prospectus supplement or other 
offering materials, we will use the net 
proceeds from the sale of securities to meet 
a portion of the general capital requirements 
of the Company, including the refinancing 
of our outstanding debt, including our 
commercial paper, and for other general 
corporate purposes. 

RATIO OF EARNINGS TO FIXED 
CHARGES 

For purposes of this ratio, earnings are 
determined by adding distributed income of 
equity investees and fixed charges 
(excluding interest capitalized) to income 
before income taxes and minority interest 
after eliminating the equity in earnings or 
losses of equity investees. These earnings 
are then divided by total fixed charges. 
Fixed charges consist of interest charges 
(without reduction for Allowance for Funds 
Used During Construction) on long-term 



and short-term debt, interest capitalized, the 
portion of rental expense that is 
representative of the interest factor and 
preferred stock dividends of consolidated 
subsidiaries (grossed-up by a factor of pre- 
tax net income divided by net income). 

The ratio of earnings to fixed charges 
for each of the periods indicated is as 
follows: 

3 Montlls 12 Illonths 
Ended E11dec1 Years Ended December 31, 

Marc11 31, March 31, 
2006' 20062 20053 2004"0035 2002 2001" ------- 
3.30 2.28 2.29 2.78 2.29 2.82 1.82 

1 Earnings for the three months ended March 3 1, 2006 
include a $171 million charge primarily resulting from 
the write-off of certain regulatory assets related to the 
pending sale of The Peoples Natural Gas Company and 
Hope Gas, Inc., a $10 million charge related to expenses 
following I-Iurricanes Katrina and Rita, and $13 million 
of asset impairments Excluding these items from the 
calculation would result in a higher ratio of earnings to 
fixed charges for the three months ended March 3 1. 
2006. 

? Earnings for the twelve months ended March 3 1,7006 
include a $473 million charge reflecting the 
de-designation of hedge contracts resulting from the 
delay of natural gas and oil protluction following 
Hurricanes Katrina and Rita, a $171 million charge 
primarily resulting from the write-off of certain 
regulatory assets related to the pending sale of The 
Peoples Natural Gas Company and I-Iope Gas, Inc., $29 
million of inipairment charges related to Donlinion 
Capital, Inc. assets, $82 million oI' charges related to 
other asset impairments, a $38 million charge related to 
expenses following Hurricanes Katrina and Rita. and $10 
million of charges related to other items. Excluding these 
items from the calculation would result in a higher ratio 
of earnings to fixed charges for the twelve months ended 
March 3 1,7006. 

3 Earnings for the twelve n~onths ended December 3 1, 
2005 include a $473 nlillion charge reflecting the 
de-designation of hedge contracts resulting from the 
delay of natural gas and oil production following 
Hurricanes Katrina and Rita. $73 million in charges 
resulting from the termination of certain long-term 
power purchase contracts, $71 nullion in net charges 
related to trading activities discontinued in 2004. 
including the Batesville long-term power-lolling contract 
divested in the second quarter of 7005, and other 
activities. $35 million of ilnpair~nent charges related to 
Dominion Capital, Inc. assets. a $76 million charge 

related to miscellaneous asset impairments, a $28 million 
charge related to expenses following I-Iurricanes Katrina 
and Rita, and $5 million of charges related to other 
items Excluding these items from the calculation would 
result in a higher ratio of earnings to fixed charges for 
the twelve months ended Decen~bev 31,2005. 

'1 Earnings for the twelve months ended December 31, 
7,004 include $76 million of impairment charges related 
to Dominion's investment in and planned divestiture of 
Doininion Capital, Inc., a $73 nlillion benefit associated 
with the disposition of certain assets held for sale, an $1 8 
rnillion beneiit froni the reduction of accrued expenses 
associated with I-Iurricane Isabel restoration activities, 
$96 nlillion of losses related to the discontinuance of 
hedge accounting for certain oil hedges and subsequent 
changes in the fail value ol  those hedges during the third 
quarter following Hurricane Ivan. $71 million in charges 
resulting from the termination of certain long-term 
power purchase contracts, a $184 million charge related 
to the Batesville long-term power-tolling contract 
divested in the second quarter of 2005, a $10  nill lion 
charge related to the sale of natural gas and oil 
production assets in British Columbia. and $27 nlillion 
of charges related to net legal settlements and other 
items. Excluding these items from the calculation would 
result in a higher ratio of earnings to fixed charges for 
the twelve months ended December 3 1, 2004. 

j Earnings fbr the twelve months ended December 31, 
7,003 include a $1.34 nlillion impairment of Dominion 
Capital, Inc. assets, $28 nlillion for severance costs 
related to worliforce reductions, an $84 million 
impairment of certain assets held for sale, $197 million 
for restoration expenses related to I-Iurricane Isabel, a 
$105  nill lion charge related to the ternlination of a power 
purchase contract, $64 nlillion in charges for the 
restructuring and termination of certain electric sales 
contracts, and a $144 milhon charge related to our 
investment in Dominion Telecom. Inc. including 
impairments, the cost of refinancings, and reallocation of 
equity losses. Excluding these items from the calculation 
would result in a higher ratio of earnings to fixed charges 
for the twelve months ended December 31. 2003. 

"arnings for the twelve months ended December 3 1. 
'001 include $220 million related to the cost of the 
buyout of power purchase contracts and non-utility 
generating plants previously serving the company under 
long-term contracts. a $40 nullion loss associated with 
the divestiture of Saxon Capilal Inc., a $281 d nil lion 
write-down of Dominion Capital, Inc. assets, a $15 1 
million charge associated with Dominion's estimated 
Enron-related exposure, and a $105 nlillion charge 
associated with a senior management restructuring 
initiative and relatetl costs. Excluding these items from 
the calculation would result in a higher ratio of earnings 
to fixed charges for the twelve months ended December 
31, 2001. 



DESCRIPTION OF THE JIJNIOR 
SITBORDINATEPP NOTES 

We will issue the Junior Subordinated 
Notes (also referred to as the Debt Securities) 
in one or more series under our Junior 
Subodi~iated Indenture II dated as of June 1, 
2006 between us and JPMorgan Chase Bank, 
N.A., as Trustee, as supplemented from time 
to time (Subordinatecl Indenture II). The 
Subordinated Indenture 11 has been filed as an 
exhibit to the registration statement and you 
should read the Subordinatecl Indenture II for 
provisions that may be i~nportant to you. In 
the summary below, we have included 
references to section numbers of the 
Subordinated indenture It so that you can 
easily locate these provisions. Capitalized 
terms used in the surnrnary have the meanings 
specified in the Subol-dinated Indenture It. 

General 

The Junior Subol-dinated Notes will be 
our unsecured obligations and are junior in 
right of payment to our Priority 
Indebtedness, as described under the caption 
"-Subordination." 

Because we are a holding cornpany that 
conducts all of our operations through our 
subsidiaries, our ability to meet our 
obligations under the Debt Securities is 
dependent on the earnings and cash flows of 
those subsidiaries and the ability of those 
subsidiaries to pay dividends or to advance 
or repay funds to us. Holders of Debt 
Secusities will generally have a junior 
position to claims of creditors of our 
subsidiaries, including trade creditors, 
clebtholders, secured creditors, taxing 
authorities, guarantee holders and any 
prefei-red stockholders. 

The Subordinated Indenture II does not 
limit the arnount of Debt Securities that we 

may issue under it. We may issue Debt 
Securities from time to time under the 
Subordinated Indenture II in one or Inore 
series by entering into supplemental 
indentures or by our Board of Directors or 
duly authorized officers authorizing the 
issuance. A form of supplemental indenture 
to the Subordinated Indenture II is an exhibit 
to the registration statement. 

The Subordinated Indenture II does not 
protect the holders of Debt Securities if we 
engage in a highly leveraged transaction. 

Provisions of a Particular Series 

The Debt Securities of a series need not 
be issued at the same time, beas interest at 
the same rate or mature on the same date. 
Unless otherwise provided in the terms of a 
series, a series may be reopened, without 
notice to or consent of any holder of 
outstanding Debt Securities, for issuances of 
additional Debt Securities of that series. The 
prospectus supple~nent for a particular series 
of Debt Securities will specify the terms of 
that series, including, if applicable, some or 
all of the following: 

the title and type of the Debt Securities; 

the total principal amount of the Debt 
Securities; 

the poi-tion of the principal payable upon 
acceleration of maturity, if other than the 
entire principal; 

the date or dates on which principal is 
payable or the method for determining the 
clate or dates, and any sight that we have 
to change the clate on which principal is 
payable; 

the interest rate or rates, if any, or the 
~riethod for determining the rate or rates, 
and the clate or clates fro111 which interest 
will accrue; 



* any interest payment dates and the regular 
record date for the interest payable on 
each interest payrrient date, if any; 

* any rights that would allow us to defer or 
extend an interest payment date; 

* any provisions requiring payrrient of 
principal or interest in OUI- capital stock or 
with proceeds frorn the sale of our capital 
stock or frorn any other specific source of 
funds; 

* any payments due if the maturity of the 
Debt Securities is accelerated; 

any optional redemption terms, or any 
repayment terms; 

* any provisions that would obligate us to 
repurchase or otherwise redeem the Debt 
Securities, or any sinking fund provisions; 

* the currency in which payments will be 
rnade if other than U.S. dollars, and the 
manner of determining the equivalent of 
those aniounts in tJ.S. dollars; 

if payrrlents may be made, at our election 
or at the holder's election, in a currency 
other than that in which the Debt 
Securities are stated to be payable, then 
the currency in which those payments 
may be made, the terrris and conditions of 
the election and the manner of 
determining those amounts; 

any index or formula used for 
determining principal, interest or 
premiurn, if any; 

the percentage of the principal amount at 
which the Debt Securities will be issued, 
if other than 100% of the principal 
amount; 

* whether the Debt Securities will be issued 
in fully registered certificatecl form or 
book-entry form, represented by 
certificates deposited with the T~vstee and 
registered in the name of a securities 

clepositary or jts nominee (Rook-Entry 
Debt Securities); 

* denominations, if other than $1,000 each 
or multiples of $1,000; 

* any changes to events of defaults or 
covenants; and 

* any other terms of the Debt Securities. 
(Sections 2.1 & 2.3 of the Szlbordinnted 
Ii~deii t~we II. 

The prospectus supplement will also 
indicate any special tax implications of the 
Debt Securities and any provisions granting 
special rights to holders when a specified 
event occurs. 

Subordination 

Each series of Junior Subordinated 
Notes will be subordinate and junior in right 
of payment, to the extent set forth in the 
Subordinated Indenture 11, to all Priority 
Indebtedness as definecl below. If: 

* we make a payment or distribution of any 
of our assets to creditors upon our 
clissolution, winding-up, liquidation or 
reorganization, whether in bankruptcy, 
insolvency or otherwise; 

a default beyond any grace period has 
occurred and is continuing with respect to 
the payment of principal, interest or any 
other monetary amounts due and payable 
011 any Priority Indebtedness; or 

the rnaturity of any Priority Indebtedness 
has been accelerated because of a default 
on that Priority Indebteclness, 

then the holders of Priority Indebtedness 
generally will have the right to receive 
payment, in the case of the first instance, of 
all amounts due or to become due upon that 
Priority Indebtedness, and, in the case of the 



second and third instances, of all amounts 
due on that Priority Indebtedness, or we will 
make provision for those payments, before 
the holders of any Junior Subordinated 
Notes have the right to receive any 
payments of principal or interest on their 
Junior Subordinated Notes. (Sections 14.1 & 
14.9 of the Subor-dinrrted Irident~lre 11.) 

Priority Indebtedness means, with 
respect to any series of Junior Subordinated 
Notes, the principal, premium, interest and 
any other payment in respect of any of the 
following: 

all of our current and future indebtedness 
for borrowed or purchase rrioney whether 
or not evidenced by notes, debentures, 
bonds or other similar written 
instruments; 

our obligations under synthetic leases, 
finance leases and capitalized leases; 

our obligations for reirnbursement under 
letters of credit, banker's acceptances, 
security purchase facilities or similar 
facilities issued for our account; 

any of our other indebtedness or 
obligations with respect to derivative 
contracts, including comrnoclity contracts, 
interest rate, co~runodity and currency 
swap agreements, forward contracts and 
other similar agreements or arrangements; 
and 

all indebtedness of otlriers of the kinds 
described in the preceding categories 
which we have assumed or guaranteed. 

Priority Indebtedness will not include 
trade accounts payable, accrued liabilities 
arising in the ordinary course of business or 
indebtedness to our subsidiaries. (Section 
1 . I  qf the St~bovdinnted Iiident~u-e 11.) 

Priority Indebtedness will be entitled to 
the benefits of the subordination provisions 

in the Subordinated Indenture II irrespective 
of the amendment, ~nodification or waiver of 
any term of the Priority Indebtedness. We 
may not amend the Subordinated Indenture 
11 to change the subordination of any 
outstanding Priority Indebtedness without 
the consent of each holder of Priority 
Indebtedness that the amendment would 
adversely affect. (Sections 10.2 & 14.7 of 
tlze Subor-di~inted Illderitur-e II" j 

The Subordinated Indenture 11 does not 
limit the amount of Priority Indebtedness 
that we may issue. 

Conversion or Redemption 
No Debt Security will be subject to 

conversion, amortization or redemption, 
unless otherwise provided in the applicable 
prospectus supplement. Any provisions 
relating to the conversion or redemption of 
Debt Securities will be set forth in the 
applicable prospectus supple~nent, including 
whether conversion is rrlarldatory or at our 
option. If no redemption date or redemption 
price is indicated with respect to a Debt 
Security, we may not redeem the Debt 
Secul-ity prior to its stated maturity. Debt 
Securities subject to redemption by us will 
be subject to the following terms: 

redeemable on and after the applicable 
redemption dates or during the applicable 
redeniption periods; 
redemption dates or redenlption periods 
and redenlption prices fixed at the time of 
sale and set forth on the Debt Security; 
and 
redeenlable in whole or in pait (provided 
that any remaining principal amount of 
the Debt Security will be equal to an 
authorized denomination) at our option at 
the applicable redemption price, together 
with interest, payable to the date of 
redenlption, on notice given not more 
than 60 nor less than 20 days prior to the 



date of redemption. (Sectiori 3.2 of tlze 
Stlbordinoted I1identul-e II.) 

We will not be required to: 

4 issue, register the transfer of, or exchange 
any Debt Securities of a series during the 
period beginning 15 days before the date 
the Debt Securities of that series are 
selected for redemption; or 

4 register the transfer of, or exchange any 
Debt Security of that series selected for 
redemption except the unredee~ned 
por-tion of a Debt Security being partially 
redeemed. (Sectior~ 2.5 of tlze 
Subordilinted Ir~de~iture II. ) 

Payment and Transfer; Paying Agent 

The paying agent will pay the principal 
of any Debt Securities only if those Debt 
Securities are surrendered to it. Unless we 
state otherwise in the applicable prospectus 
supplement, the paying agent will pay 
principal, interest and premium, if any, on 
Debt Securities, subject to such surrender, 
where applicable, at its office or, at our 
option: 

by wire transfer to an account at a banlcing 
institution in the United States that is 
designated in writing to the Trustee prior 
to the deadline set forth in the applicable 
prospectus supplement by the person 
entitled to that payment (which in the case 
of Book-Entry Debt Securities is the 
securities depositary or its nominee); or 

by check mailed to the address of the 
person entitled to that interest as that 
address appears in the security register for 
those Debt Securities. (Section 4.1 of tlze 
S~~bordi'inoted I~~de~itt ire II.) 

Neither we nor the Trustee will have 
any responsibility or liability for any aspect 

of the records relating to or payments macle 
on account of beneficial ownership interests 
in a Book-Entry Debt Security, or for 
maintaining, supervising or reviewing any 
records relating to the beneficial ownership 
interests. We expect that the securities 
depositary, upon receipt of any payment of 
principal, interest or premium, if any, in a 
Book-Entry Debt Security, will credit 
immediately the accounts of the related 
participants with payment in amounts 
proportionate to their respective holdings in 
principal amount of beneficial interest in the 
Book-Entry Debt Security as shown on the 
records of the securities depositary. We also 
expect that payrnents by participants to 
owners of beneficial interests in a Book- 
Entry Debt Security will be governecl by 
standing customer instsuctions and 
customary practices, and will be the 
responsibility of the participants. 

Unless we state otherwise in the 
applicable prospectus supplement, the 
Trustee will act as paying agent for the Debt 
Securities, and the principal corporate trust 
office of the Trustee will be the office 
through which the paying agent acts. We 
may, however, change or add paying agents 
or approve a change in the office through 
which a paying agent acts. (Sectior~ 4.4 of 
the Subordii~nted Il~denture II. ) 

Any money that we have paid to a 
paying agent for principal or interest on any 
Debt Securities which remains uriclairned at 
the end of two years after that principal or 
interest has become due will be repaid to us 
at our request. After any repayment, holders 
shoulcl loolc only to us for those payments. 
(Section 12.4 qf tlze Subor-dinnted I~sdenture 
II.) 

Fully registerecl securities may be 
transfei-red or exchanged at the corporate 



trust office of the Trustee or at any other 
office or agency we maintain for those 
purposes, without the payment of any 
service charge except for any tax or 
governmental charge. (Sectioii 2.5 of the 
Subordiiinted Iiideiiture II. ) 

Global Securities 

We may issue some or all of the Debt 
Securities as Book-Entry Debt Securities. 
Book-Entry Debt Securities will be 
represented by one or more fully registered 
global certificates. Book-Entry Debt 
Securities of like tenor and terms up to 
$500,000,000 aggregate principal amount 
may be represented by a single global 
certificate. Each global certificate will be 
registered with the securities depositary or 
its nominee and deposited with the securities 
depositary or its custodian. Unless it is 
exchanged in whole or in part for Debt 
Securities in definitive form, a global 
celtificate may generally be transferred only 
as a whole unless it is being transferrecl to 
certain norninees of the depositary. (Section 
2.5 of the Subordiiiated Iflde~tzlre II.) 

IJnless otherwise stated in any 
prospectus supplement, The Depository Trust 
Conipany will act as the securities depositary. 
Beneficial interests in global ce~tificates will 
be shown on, and transfers of global 
certificates will be effected only through, 
records maintained by the securities 
depositary and its participants. If there ase any 
additional or differing ternis of the depositary 
asrangement with respect to the Book-Ently 
Debt Securities, we will describe them in the 
applicable prospectus supplement or other 
offering materials. 

Holders of beneficial interests in Book- 
Entry Debt Securities represented by a 
global certificate are referred to as beneficial 

owners. Beneficial owners will be limited to 
institutioris having accounts with the 
securities depositary or its norninee, which 
are called participants in this discussion, and 
to persons that hold beneficial interests 
through palticipants. When a global 
certificate representing Book-Entry Debt 
Securities is issued, the securities depositary 
will credit on its book-entry, registration and 
transfer system the principal ariiounts of 
Book-Entry Debt Securities the global 
certificate represents to the accounts of its 
participants. Ownership of beneficial 
interests in a global certificate will be shown 
only on, and the transfer of those ownership 
interests will be effected only through, 
records maintained by: 

* the securities depositary, with respect to 
participants' interests; and 

any participant,, with respect to interests 
the paticipant holds on behalf of otlier 
persons. 

As long as the securities depositary or 
its norriinee is the registered holder of a 
global certificate representing Book-Entry 
Debt Securities, that person will be 
considered the sole owner and holder of the 
global certificate and the Book-Entry Debt 
Securities it represents for all purposes. 
Except in limited circumstances, beneficial 
owners: 

* niay not have the global ce~tificate or any 
Book-Entry Debt Securities it represents 
registered in their names; 

may not receive or be entitled to receive 
physical delivery of certificated Book- 
Entry Debt Securities in exchange for the 
global certificate; and 

* will not be considered the owners or 
holders of the global certificate or any 
Book-Entry Debt Securities it represents 



for any purposes under the Debt 
Securities or the Subordinated Indenture 
II. (Section 2.2 of flze Subordinnted 
Ii7dei1t1~re II. 1 

We will make all payments of 
principal, interest and pre~nium, if any, on a 
Book-Entry Debt Security to the securities 
depositary or its nominee as the holder of 
the global certificate. The laws of some 
jurisdictions require that certain purchasers 
of securities take physical delivery of 
securities in definitive form. These laws 
may impair the ability to transfer beneficial 
interests in a global certificate. 

Paynients participants make to 
beneficial owners holding interests through 
those participants will be the responsibility 
of those participants. The securities 
depositary may from time to time adopt 
various policies and procedures governing 
payments, transfers, exchanges and other 
matters relating to beneficial interests in a 
global certificate. None of the following will 
have any responsibility or liability for any 
aspect of the securities depositary's or any 
participant's records relating to beneficial 
interests in a global certificate representing 
Book-Entry Debt Securities, for payments 
rnade on account of those beneficial 
interests or for maintaining, supervising or 
reviewing any records relating to those 
beneficial interests: 

the Company; 

the Trustee; or 

any agent of any of the above. 

Covenants 

lJnder the Subordinated Indenture 11 we 
will: 

0 pay the principal, interest and premiurri, if 
any, on the Debt Securities when due; 

maintain a place of payment; 

deliver an officer's certificate to the 
Ti-ustee at the end of each fiscal year 
confirming our compliance with our 
obligations under the Subordinated 
Indenture II; and 

deposit sufficient funds with any paying 
agent on or before the due date for any 
principal, interest or premium, if any. 
(Sectioils 4.1, 4.2, 4.4 & 4.6 of tlze 
Suboi-dinnted Ii~dei~ture II.) 

Consolidation, Merger or Sale 

The Subordinated Indenture II provides 
that we may consolidate or merge with or 
into, or sell all or substantially all of our 
properties and assets to, another corporation 
or other entity, provided that any successor 
assumes our obligations under the 
Subordinated Indenture 11 and the Debt 
Securities issued under the Subordinated 
Indenture 11. We must also deliver an 
opinion of counsel to the Trustee affirming 
our compliance with all conditions in the 
Subordinated Indenture TI relating to the 
transaction. When the conditions are 
satisfied, the successor will succeed to and 
be substituted for us and, in the case of a 
sale of all or substantially all our assets, we 
will be relieved of our obligations under the 
Subordinated Indenture II. (Sections 11.1, 
11 "2  & 11 ...3 of tlze Subordinated Ir~derltrire 
II. ) 

Events of Debult 
Event of Default when used in the 

Subordinated Indenture 11, will mean any of 
the following: 

failure to pay the principal or any 
premium on any Debt Security when due; 

failure to pay any interest on any Debt 
Securities of that series, when due, that 
conti~iues for 30 days; 



failure to pelform any other covenant in 
the Subordinatecl Indenture II (other than 
a covenant expressly included solely for 
the benefit of other series) that continues 
for 90 days after the T~ustee or the 
holders of at least 25% of the outstanding 
Debt Securities of that series give written 
notice of the default; 

ce~tain events of bankruptcy, insolvency 
or reorganizatio~i of the Company; or 

* any other Event of Default included in the 
Subordinated Indenture II or any 
supplemental indenture. (Section 6 1 of tlze 
Subor-dirioted I~identur-e II. ) 

In the case of a general covenant 
default described above, the Trustee may 
extend the grace period In addition, if 
holders of a particular series have given a 
notice of default, then holders of at least the 
same percentage of Debt Securities of that 
series, together with the Trustee, may also 
extend the grace period. The grace period 
will be automatically extended if we have 
initiated and are diligently pursuing 
corrective action. 

An Event of Default for a pa~ticulas 
series of Debt Securities does not 
necessarily constitute an Event of Default 
for any other series of Debt Securities issued 
under the Subordinated Indenture II. 
Adclitional events of default may be 
established for a particular series and. if 
established, will be described in the 
applicable prospectus supplement. 

If an Event of Default for any series of 
Debt Securities occurs and continues, the 
Trustee or the holders of at least 25% in 
aggregate principal arnount of the Debt 
Securities of the series niay declare the 
entire principal of all the Debt Securities of 
that series to be due anci payable 

immediately. If this happens, subject to 
certain conditions, the holders of a majority 
of the aggregate principal amount of the 
Debt Secul-ities of that series can void the 
declaration. (Section 6.1 of the Stlboi-dinnted 
Iiident~~i*e II. ) 

The Trustee may withhold notice to the 
holders of Debt Securities of any default 
(except in the payment of principal or 
interest) if it considers the withholding of 
notice to be in the best interests of the 
holders. Other than its duties in case of a 
default, a Trustee is not obligated to exercise 
any of its rights or powers under the 
Subordinated Indenture 11 at the request, 
order or direction of any holders, unless the 
holders offer the Trustee reasonable 
indemnity. If they provide this reasonable 
indemnification, except as limited by the 
Subordinated Indenture 11, the holders of a 
majority in principal arnount of ariy series of 
Debt Securities may direct the time, method 
and place of conducting any proceeding or 
any remedy available to the Trustee, or 
exercising any power conferred upon the 
Trustee, for any series of Debt Securities. 
(Sections 6.6, 6.7, 7.1 & 7.2 of the 
Subol-dinnted Iiidellt~~i*e II.) 

The holder of any Debt Security will 
have an absolute and unconditional right to 
receive payment of the principal, any 
premium and, within certain limitations, any 
interest on that Debt Security on its maturity 
date or rede~~lption date and to enforce those 
payments. (Section 14.2 of tlze Szlbor-dinuted 
I1ide17tz~r-e II. ) 

Satisfaction; Discharge 

We niay discharge all our obligations 
(except those described below) to holders of 
the Debt Securities issued under the 
Subordinated Indenture 11, which Debt 



Securities have not already been delivered to 
the Trustee for cancellation and which either 
have become due and payable or are by their 
terms due and payable within one year, or 
are to be called for redemption within one 
year, by depositing with the Trustee an 
amount certified to be sufficient to pay when 
due the principal, interest and premium, if 
any, on all outstanding Debt Securities. 
However, certain of our obligations under 
the Subordinated Indenture 11 will survive, 
including with respect to the following: 

* remaining rights to register the transfer, 
conversion, substitution or exchange of 
Debt Securities of the applicable series; 

* rights of holders to receive payments of 
principal of, and any interest on, the Debt 
Securities of the applicable series, and 
other rights, duties and obligations of the 
holders of Debt Securities with respect to 
any amounts deposited with the Tsustee; 
and 

the rights, obligations and irnrriunities of 
the Trustee under the Subordinated 
Indenture II. (Section 12.1 of tlze 
Subordi~inted Il~deliture 11.) 

IJnder federal income tax law, a 
discharge may be treated as an exchange of 
the related Debt Securities. Each holder 
rnight be required to recognize gain or loss 
equal to the difference between the holder's 
cost or other tax basis for the Debt 
Securities and the value of the holder's 
interest in the amounts on deposit with the 
Trustee. Holders might be required to 
include as income a different aniount than 
woulcl be includable without the discharge. 
We urge prospective investors to consult 
their own tax advisers as to the 
consequences of a discharge, including the 
applicability and effect of tax laws other 
than the federal income tax law. 

Defeasance 

We will be discharged from our 
obligations on the Debt Securities of any 
series at any time if we deposit with the 
Trustee sufficient cash or government 
securities to pay the principal, interest, any 
premium and any other sums due to the 
stated maturity elate or a redemption date of 
the Debt Securities of the series. If this 
happens, the holders of the Debt Securities 
of the series will not be entitled to the 
benefits of the Subordinated Indenture 11 
except for registration of transfer and 
exchange of Debt Securities and 
replacement of lost, stolen or mutilated Debt 
Securities. (Sectioli 12.5 of tlze Subordil~nted 
Iiidenture 11.) 

{Jnder federal inco~ne tax law as of the 
date of this prospectus, a discharge nlay be 
treated as an exchange of the related Debt 
Securities. Each holder might be requirecl to 
recognize gain or loss equal to the difference 
between the holder's cost or other tax basis 
for the Debt Securities and the value of the 
holder's interest in the defeasance tnxst. 
Holders ]night be required to include as 
income a different amount than would be 
i~icludable without the discharge. We urge 
prospective investors to co~isult their own 
tax advisers as to the consequences of a 
discharge, including the applicability and 
effect of tax laws other than the federal 
income tax law. 

Modification of Subordinated Indenture 
II; Waiver 

IJncler the Subordinated Inclenture I1 
our rights and obligations and the rights of 
the holders may be modified with the 
consent of the holders of a majority in 
aggregate principal amount of the 
outstanding Debt Securities of each series 
affected by the modification. No 



modification of the principal or interest 
payment terms, and no rriodification 
reducing the percentage required for 
modifications, is effective against any 
holder without its consent. (Section 10.2 of 
tlze Szlbordil~nted Ir~dei~ture II.) In addition, 
we may supplement the Subordinated 
Indenture II to create new series of Debt 
Securities ancl for certain other purposes, 
without the consent of any holders of Debt 
Securities. (Section 10.1 qf tlie Subordii~nted 
Ilide11t~u-e II. ) 

The holders of a majority of the 
outstanding Debt Securities of all series 
under the Subordinated Indenture I1 with 
respect to which a default has occurred and 
is continuing may waive a default for all 
those series, except a default in the payment 
of principal or interest, or any premium, on 
any Debt Securities or a default with respect 
to a covenant or provision which cannot be 
amended or modified without the consent of 
the holder of each outstanding Debt Security 
of the series affected. (Section 6.6 of the 
Subordinnted I~~der~tui-e II. ) 

In addition, under certain 
circumstances, the holders of a majority of 
the outstanding Debt Securities of any series 
may waive in advance, for that series, our 
co~ripliance with certain restrictive 
provisions of the Subordinated Indenture 11 
under which those Debt Securities were 
issued. (Sectio~i 4.7 qf tlze Subordinated 
I~ide~itz~re II, ) 

Concerning the Trustee 

JPMorgan Chase Bank, N.A. is the 
Tsustee under the Subordinated Indenture II. 
We and certain of our affiliates maintain 
deposit accounts and banking relationships 
with JPMorgan Chase Bank, N.A. JPMorgan 
Chase Rank, N.A. also serves as trustee 

under other indentures pursuant to which 
securities of ours and of cestain of our 
affiliates are outstanding. Affiliates of 
JPMorgan Chase Bank, N.A. have 
purchasecl, and ase likely to purchase in the 
future, our securities and securities of our 
affiliates. 

The Tl-ustee will perform only those 
duties that are specifically described in the 
Subordinated Indenture II unless an event of 
default under the Subordinated Indenture 11 
occurs and is continuing. The Tn~stee is 
under no obligation to exercise any of its 
powers under the Subordinated Indenture II 
at the request of any holder of Debt 
Securities unless that holder offers 
reasonable indemnity to the T~ustee against 
the costs, expenses and liabilities which it 
might incur as a result ancl there is no other 
limit on the Trustee's exercise of its powers 
under the Subordinated Indenture 11. 
(Sectioli 7.1 of tlze Subordinnted I~iderit~~re 
II. ) 

The Trustee administers its corporate 
trust business at 4 New York Plaza, New 
York, New York 10004 (Attention: 
Worldwide Securities Services). 

LEGAL MATTERS 

McGuireWoods L,LP, counsel to the 
Company, will issue an opinion about the 
legality of the offered securities for us. As of 
June I ,  2006, partners of McGuireWoods 
LLP owned less than one percent of our 
common stock. TJnclerwriters, dealers or 
agents, if any, who we will identify in a 
prospectus supplement or other offering 
materials, may have their counsel pass upon 
certain legal matters in connection with the 
securities offered by this prospectus. 



EXPERTS 

The consolidated financial statements, 
incorporatecl in this prospectus by reference 
from the Company's Annual Report on 
Form l0-KIA for the year ended December 
3 1,2005, and the related financial statement 
schedule and management's report on the 
effectiveness of internal control over 
financial reporting, both i~lcorporated in this 
prospectus by reference from the 
Company's Annual Report on Form 10-K 
for the year enclecl December 3 1,2005, have 
been audited by Deloitte & Touche LLP, an 
independent registered public accounting 
firm, as stated in their reports, which are 
incorporated herein by reference, which 
reports (1) express an unqualified opinion 
on the consolidated financial statements and 
financial statement schedule and which 

repoit on the consolidated financial 
statements includes an explanatory 
paragraph as to changes in accounting 
principles in 2005 for conditional asset 
retirement obligations and in 2003 for asset 
retirement obligations, contracts involved in 
energy trading, derivative contracts not held 
for trading purposes, derivative contracts 
with a price adjustment feature and the 
consolidation of variable interest entities, (2) 
express an unqualifiecl opinion on 
manage~nent's assessment regarding the 
effectiveness of internal cor~trol over 
financial reporting, and (3) express an 
unqualified opinion on the effectiveness of 
internal control over financial reporting, and 
have been so incorporatecl in reliance upon 
the repoits of such firm given upon their 
authority as expelts in accounting and 
auditing. 





Atinos Eiiergy Corl~oration 
I~entuclty 

Case No. 2006-00387 
Co~llilzissioil Staff Data Request dated September 18, 2006 

DR Item 2 
Witness: Laurie Sheiwood 

Data Recluest: 

Coinpare and coiltrast hybrid securities with other forilzs of debt finaizcing. 
This coizzparisoil should i~iclude, but ilot be liilzited to, the iilterest rate 
optioils available, the actual interest rates carried for t l ~ e  instruments, and 
the tax deductibility 01 the interest expense. 111 addition, raizlt from least 
costly to ~zlost costly other fol-111s of debt fiilailciizg and hybrid securities. 

Hybrid securities are deeply sulbordinated, and typically are juizior in 
repayment priority to all otlier debt that an issuer may have in its capital 
structure. Hybrids lzave significailtly longer maturities than even long- 
tei1z7 senior debt, with a typical maturity of sixty years. Hybrids carry a 
fixed interest rate for an initial term, 1;lsually either five years or tell years; 
tlzereafter, the interest rate resets to a floating rate based on a spread over 
LIBOR. Tlze initial fixed interest rate is set at a lliglzer spread over the 
comparal~le ~zlaturity Treasury security tllail would apply to senior debt 
issued by the same boi-rower. As with other debt, interest paid on the 
j~inior subordiiiated debt type of hybrid (i.e. the type that At~nos would 
coilsider issuing) is tax-ded~ictible. Uillilte other debt, a hybrid issuer call 
defer paying interest for a period up to tell years willlout triggering ally 
coveilaiit violatiolis or other penalties. With respect to cost, sliol-t-tell11 
floating rate debt is us~lally tlle least expensive forizi of debt finaiicii~g. 
For fixed rate debt, seilior secured debt (such as first moi-tgage bonds) is 
usually the least expensive, followed by (ill order of iizcreasiilg cost) 
senior unsecured debt, s~ll~ordinated debt and ju~lior subordinated debt 
such as 11ybl.ids. Uillilte other fonns of debt, the credit rating agencies 
treat the type of hybrid that At~nos would coilsider issuiilg as if it were 
50% coizlilloil equity. 





Atl~ios Energy Corporati011 
I<.entuclcy 

Case No. 2006-00387 
Collll~iissioll Staff Data Request dated Septeiilber 18, 2006 

DR Item 3 
Witness: Laurie Sherwood 

Data Request: 

Co~~ ipa re  and col~trast hybrid securities wit11 otl~er fo i~ns  of equity financing. This 
co~nparison should include, but not be limited to, time to mat~u-ity, deferred 
interest payments, subordination status, and t l ~ e  existence of disco~mts and 
prel~liums on the issuance. In addition, rank froin least costly to lliost costly otl~er 
f'onl?s of equity fi i~a~~cilzg and liybrid securities. 

Response: 

Hyl~rid securities are senior in repayment priority to co111111011 stock and to 
lilosl types of preferred stock, including coizvel-tible preferred and 
perpetual preferred stoclt. U~ililce coinnion equity and perpetual preferred 
stock, which have 110 maturity, llybrids l~ave  a fixed iz~atturity (usually 
sixty years). The credit rating agencies co~lsider fifty years to be the 
minirn~ul~ maturity required for a security to be "equity-lilte". Dividends 
on common stoclt are declared and paid at tlie discretion of the issuer; 
interest pay~~zelits on hybrids call be deferred without penalty, but oizly for 
a maximu111 period (usually tell years). The interest rate on a hybrid 
security is lower than iiiost preferred dividends and is also lower tliali tlie 
total equity return (dividend yield plus ea~nings growth) required by 
c o ~ ~ i m o n  shareholders. 





Atinos Energy Cor~~oration 
I< entucky 

Case No. 2006-00387 
Commission Staff Data Request dated Septe~liber 18, 2006 

DR Item 4 
Witness: Laurie Sherwood 

Data Request: 

Does Atmos ai~ticipate that any ofllie hybrid securities would be issued to ally 
fiiia11ciizg arfiliates, financing subsidiaries, or f i~ la~lc i~ lg  operating coinpallies of 
Atnlos? If yes, provide a detailed explailation of liow the transaction would be 
acconlplished, including a disc~tssioil 01 how tlie h l d s  would be provided by the 
arfiliate, subsidiary or operating conll7any. 

Response: 

No. 





Atmos Energy Corporation 
ICentuclcy 

Case No. 2006-00387 
Coilliliissioil Staff Data Request dated September 18, 2006 

DR Iteilz 5 
Witness: Laurie Shelwood 

Data Request: 

Refer to Application, page 2, paragraph 4, wliich mentioi~s a debt to capitalizatioil 
ratio target range of 50-55 percent. Explain how hybrid securities would be 
categorized in relation to that target range. 

Response: 

As lneiltioned in the response to Question 1 part a. above, the type of 
l-tybrid security that Atmos would coilsider issuing would be siillilar to the 
hybrids issued earlier this year by Dolniilioil Resources. Tllese l~ybrid 
securities receive 50% equity credit froizl t l ~ e  credit rating agencies. T11e 
exact deb1 to capitalizalioll ratio tlzat Atlnos would have after ally l~ybrid 
issuance would depend ~11~011 tlle ainount of securities issued. Tlze credit 
rating agencies would add 50% of the an~ount issued to tlie nulllerator of 
this ratio (i.e, total debt) while adding 100% of tlle a i ~ ~ o u n t  issued to tlle 
derloillinator (i.e, total capitalization). Therefore, any sucll hyl~rid issue 
would be expected to reduce the Company's ratio of debt to capitalization 
and bring it nearer its target range of50-55 percent. 




