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

Subject to Completion, June 9, 2009

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-157013

PRELIMINARY PROSPECTUS SUPPLEMENT

(To Prospectus dated January 29, 2009)

Dominion Resources, Inc.

2009 Series A % Enhanced Junior Subordinated Notes

The Enhanced Junior Subordinated Notes (the Junior Subordinated Notes) will bear interest at % per year and will mature on June 15, 2064,
subject to extensions to no later than June 15, 2079, as described in this prospectus supplement. We will pay interest on the Junior Subordinated
Notes on March 15, June 15, September 15 and December 15 of each year, beginning September 15, 2009. The securities will be issued in
registered form and in denominations of $25 and integral multiples of $25.

We may defer interest payments on the Junior Subordinated Notes on one or more occasions for up to 10 consecutive years as described in this
prospectus supplement. Deferred interest payments will accumulate additional interest at a rate equal to the interest rate applicable to the Junior
Subordinated Notes, to the extent permitted by applicable law.

We may redeem the Junior Subordinated Notes at our option at the times and at the redemption prices described in this prospectus supplement.

We intend to apply to list the Junior Subordinated Notes on the New York Stock Exchange. Trading on the New York Stock Exchange is
expected to commence within 30 days after the Junior Subordinated Notes are first issued.

Investing in the Junior Subordinated Notes involves risks. For a description of these risks, see Risk Factors beginning on page S-12.

Public Offering Underwriting Proceeds to Company
Price (1) Discount(2) Before Expenses(2)
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Per Junior Subordinated Note $ $ $
Total(3) $ $ $

(1) Plus accrued interest from June , 2009, if settlement occurs after that date.

(2) Underwriting commissions of $ per Junior Subordinated Note (or up to $ for all Junior Subordinated Notes)
will be deducted from the proceeds paid to us by the underwriters. However, the commission will be $ per Junior
Subordinated Note for sales to institutions and, to the extent of such sales, the total underwriting discount will be less than the
amount described in this prospectus supplement. As a result of sales to institutions, the total proceeds to us increased by

$
(3) Assumes no exercise of over-allotment option.
The underwriters will have the option to purchase within three business days after June , 2009 up to an additional $ in principal

amount of the Junior Subordinated Notes in order to cover over-allotments, if any.

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

The Junior Subordinated Notes will be ready for delivery in book-entry form only through The Depository Trust Company on or about June
2009.

)

Joint Book-Running Managers

Banc of America Securities LLC Citi Morgan Stanley

UBS Investment Bank Wachovia Securities

The date of this prospectus supplement is June , 2009.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part 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 parts 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 the prospectus supplement.

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 Commission (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.
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WHERE YOU 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
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 means 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 15(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 supplement have been sold:

Annual Report on Form 10-K for the year ended December 31, 2008;

Quarterly Report on Form 10-Q for the quarter ended March 31, 2009; and

Current Reports on Form 8-K, filed January 29, 2009 (with respect to Items 5.02, 8.01 and 9.01) (other than any portions of those
documents not deemed to be filed), February 10, 2009 and May 11, 2009.
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) 819-2000.
FORWARD-LOOKING INFORMATION

We have included certain information 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 outcomes 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; extreme weather events, including hurricanes and winter storms, that can cause outages and property
damage to our facilities; state and federal legislative and regulatory developments and changes to environmental and other laws and regulations,
including those related to climate change, greenhouse gas (GHG) emissions and other emissions to which we are subject; cost of environmental
compliance, including those relating to climate change; 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 market conditions, including the availability of credit and our ability to obtain financing on reasonable terms; price risk due to
marketable securities held as investments in nuclear decommissioning and benefit plan trusts; fluctuations in interest rates; changes in federal
and state tax laws and regulations; changes in rating agency requirements or credit ratings and their effect on availability and cost of capital;
changes in financial or regulatory accounting principles or policies imposed by governing bodies;

S-4
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employee workforce factors including collective bargaining agreements and labor negotiations with union employees; the risks of operating
businesses in regulated industries that are subject to changing regulatory structures; receipt of approvals for and timing of closing dates for
acquisitions and divestitures; changes in rules for regional transmission organizations (RTOs) in which we participate, including changes in rate
designs and new and evolving capacity models; political and economic conditions, including the threat of domestic terrorism, inflation and
deflation; changes to rates for our regulated electric utility operations, including the outcome of our 2009 base rate review, and the timing of
such collection as it relates to fuel costs; timing and receipt of regulatory approvals necessary for planned construction or expansion projects; the
inability to complete planned construction projects within the terms and time frames initially anticipated; completing the divestiture of The
Peoples Natural Gas Company (Peoples) and Hope Gas, Inc. (Hope); and adverse outcomes in litigation matters.

Any forward-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.
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PROSPECTUS SUPPLEMENT SUMMARY

In this prospectus supplement, unless otherwise indicated or the context otherwise requires, the words Dominion, =~ Company,  we,  our
and us refer to Dominion Resources, Inc., a Virginia corporation, and its subsidiaries and predecessors.

The following summary contains basic information about this offering. It may not contain all the information that is important to you. The
SPECIFIC TERMS OF THE JUNIOR SUBORDINATED NOTES section of this prospectus supplement and the DESCRIPTION OF DEBT
SECURITIES and ADDITIONAL TERMS OF THE JUNIOR SUBORDINATED NOTES sections of the accompanying base prospectus contain
more detailed information regarding the terms and conditions of the Junior Subordinated Notes. The following summary is qualified in its
entirety by reference to the more detailed information appearing elsewhere in this prospectus supplement and in the accompanying base
prospectus.

DOMINION

Dominion, headquartered in Richmond, Virginia, is one of the nation s largest producers and transporters of energy. Dominion also operates the
nation s largest natural gas storage network and serves retail energy customers in 12 states. As of March 31, 2009, we had approximately $41.7
billion in assets.

We currently manage our operations through three primary business segments that are designed to streamline operations and position us for
long-term growth in the competitive energy marketplace by focusing on our electric and gas products and services. They are:

Dominion Energy Dominion Energy manages our 14,000 miles of natural gas transmission, gathering and storage pipeline, and a 942 billion
cubic foot natural gas storage network. This business segment includes our Ohio regulated natural gas distribution operations that serve
approximately 1.2 million residential, commercial and industrial gas sales and transportation customers. Dominion Energy also operates our
Cove Point, Maryland liquefied natural gas import and storage facility. In addition, it oversees our natural gas production located in the
Appalachian Basin and producer services, which aggregates natural gas supply, engages in natural gas trading and marketing activities, provides
market-based services related to fuel and natural gas supply management, and supplies price risk management services to Dominion affiliates.

Dominion Generation Dominion Generation manages our approximately 27,000 megawatt portfolio of merchant and regulated utility electric
power generation and guides our generation growth strategy and energy trading and marketing activities associated with our generation assets.
The generation mix is diversified and includes coal, nuclear, gas, oil, renewables and purchased power. Our electric generation operations
currently 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, [llinois, Indiana, Massachusetts, North Carolina, Pennsylvania, Rhode Island, Virginia, West Virginia and
Wisconsin.

Dominion Virginia Power Dominion Virginia Power manages our regulated electric distribution and electric transmission operations in Virginia
and northeastern North Carolina as well as our nonregulated retail energy marketing and regulated and nonregulated customer service
operations. Our regulated electric distribution operations serve approximately 2.4 million residential, commercial, industrial and governmental
customer accounts in Virginia and northeastern North Carolina, and our nonregulated retail energy marketing operations serve approximately 1.7
million customer accounts in the Northeast, Mid-Atlantic, South and Midwest.

Dominion s address and telephone number are: 120 Tredegar Street, Richmond, Virginia 23219, Telephone (804) 819-2000.

S-6
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Ratio of Earnings to Fixed Charges

3 Months 12 Months Years Ended December 31,
Ended Ended
March 31, March 31,
2009 2009 2008 2007 2006 2005 2004
2.56 3.19 3.63 4.28 2.81 2.34 2.83

See RATIO OF EARNINGS TO FIXED CHARGES on page S-23.
THE OFFERING
The Junior Subordinated Notes

We are offering $ aggregate principal amount of the Junior Subordinated Notes ($ if the underwriters exercise their over-allotment
option in full). The Junior Subordinated Notes will mature on June 15, 2064, subject to extensions to no later than June 15, 2079 as described in
this prospectus supplement. The Junior Subordinated Notes will be issued in denominations of $25 and integral multiples of $25.

The Junior Subordinated Notes will be issued under our Junior Subordinated Indenture II, dated as of June 1, 2006 (Subordinated Indenture II)
between us and The Bank of New York Mellon (successor to JPMorgan Chase Bank, N.A.) as Trustee (the Trustee), as supplemented by a Third
Supplemental and Amending Indenture, dated as of June 1, 2009, between us, the Trustee and Deutsche Bank Trust Company Americas (the
Series Trustee). The Junior Subordinated Notes will be represented by one or more global securities that will be deposited with or held on behalf
of 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. We expect that the Junior
Subordinated Notes will be ready for delivery through DTC on or about the date indicated on the cover of this prospectus supplement.

Following the issuance of the Junior Subordinated Notes offered by this prospectus supplement, the Subordinated Indenture II permits us to

reopen this series of Junior Subordinated Notes and create and issue additional Junior Subordinated Notes of this series without notice to, or the
consent of, the holders of the Junior Subordinated Notes. Such additional Junior Subordinated Notes will have the same terms as the Junior
Subordinated Notes in all respects (except for the payment of interest accruing prior to the issue date of the additional Junior Subordinated Notes
or except for the first payments of interest following the issue date of the additional Junior Subordinated Notes) so that the additional Junior
Subordinated Notes may be consolidated and form a single series with the Junior Subordinated Notes.

Maturity

The maturity date of the Junior Subordinated Notes initially will be June 15, 2064, but will be automatically extended, except for any portion of
the principal amount of the Junior Subordinated Notes that shall have been earlier redeemed or with respect to which notice of redemption shall
have been given to the holders of such Junior Subordinated Notes, for an additional quarterly period on each of March 15, June 15,

September 15 and December 15, beginning on June 15, 2014 through and including March 15, 2019, without notice to, or the consent of, the
holders of the Junior Subordinated Notes. Subject to the conditions described in this prospectus supplement, the maturity date will be further
extended for additional quarterly periods beginning on June 15, 2019 through and including March 15, 2029, except for any portion of the
principal amount of the Junior Subordinated Notes that shall have been earlier redeemed or with respect to which notice of redemption shall
have been given to the holders of such Junior Subordinated Notes. For example, a Junior Subordinated Note which has not been redeemed or
called for redemption on or before June 15, 2014, will have its final maturity
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extended by one quarter to September 15, 2064. The final maturity date of the Junior Subordinated Notes will be no later than June 15, 2079, on
which date the entire principal amount of the Junior Subordinated Notes will become due and payable, together with any accrued and unpaid
interest. See SPECIFIC TERMS OF THE JUNIOR SUBORDINATED NOTES Maturity on page S-24.

Interest

The Junior Subordinated Notes will bear interest at % per year. Subject to our right to defer interest payments described below, interest is
payable quarterly in arrears on March 15, June 15, September 15 and December 15 of each year, beginning September 15, 2009.

For a more complete description of interest payable on the Junior Subordinated Notes, see SPECIFIC TERMS OF THE JUNIOR
SUBORDINATED NOTES Interest on page S-26.

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 close of
business on 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 close of business on
the fifteenth calendar day prior to the applicable interest payment date (whether or not a business day).

Option to Defer Interest Payments

So long as there is no event of default with respect to the Junior Subordinated Notes under the Subordinated Indenture II pursuant to which the
Junior Subordinated Notes will be issued, at our option, we may, on one or more 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
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 (which is June 15, 2064, subject to
extensions as described in this prospectus supplement), and we may not begin a new Optional Deferral Period and may not pay current interest
on the Junior Subordinated Notes until we have paid all accrued interest 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 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 give the Series Trustee written notice of our election to begin an Optional Deferral Period at least one business day before the record
date for the next interest payment date. The Series Trustee will forward any written notice that we give at our election to begin an Optional
Deferral Period to the holders of the Junior Subordinated Notes. However, our failure to pay interest on any interest payment date will itself
constitute the commencement of an Optional Deferral Period unless we pay such interest within five business days after the interest payment
date, whether or not we provide a notice of an Optional Deferral Period. We have no current intention of deferring interest payments on the
Junior Subordinated Notes.

S-8
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Dividend Stopper; Other Limitations

Unless we have paid all accrued and payable interest on the Junior Subordinated Notes and we are not deferring any interest payments on the
Junior Subordinated Notes at such time, we will not and our subsidiaries will not do any of the following, with certain limited exceptions:

declare or pay any dividends (other than dividends paid in shares of capital stock) or distributions, or redeem, purchase, acquire, or
make a liquidation payment on any of Dominion Resources, Inc. s 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 Subordinated Notes (including 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.
See SPECIFIC TERMS OF THE JUNIOR SUBORDINATED NOTES Option to Defer Interest Payments Certain Limitations During an
Optional Deferral Period on page S-27.

Even though you will not receive any interest payments on your Junior Subordinated Notes during an Optional Deferral Period, you likely will
be required to include amounts in income for United States federal income tax purposes during such period, regardless of your method of
accounting for United States federal income tax purposes. You should consult with your own tax advisor regarding the tax consequences of an
investment in the Junior Subordinated Notes. See CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS U.S. Holders on page S-35.

Redemption

We may redeem the Junior Subordinated Notes before their maturity at the redemption prices described in SPECIFIC TERMS OF THE JUNIOR
SUBORDINATED NOTES Redemption on page S-29 and Right to Redeem at Make-Whole Amount or Rating Agency Event Make-Whole
Amount on page S-29:

in whole or in part on one or more occasions before June 15, 2014 at the Make-Whole Amount, plus accrued and unpaid interest,

in whole or in part on one or more occasions on or after June 15, 2014 at 100% of their principal amount, plus accrued and unpaid
interest,

in whole, but not in part, before June 15, 2014 at 100% of their principal amount, plus accrued and unpaid interest, if certain changes
in tax laws, regulations or interpretations occur, or

in whole or in part on one or more occasions before June 15, 2014 at the Rating Agency Event Make-Whole Amount, plus accrued
and unpaid interest if a rating agency makes certain changes in the equity credit criteria for securities such as the Junior Subordinated
Notes.

The changes that will constitute a tax event or a rating agency event are more fully described below under the caption SPECIFIC TERMS OF

THE JUNIOR SUBORDINATED NOTES Redemption Right to Redeem at Make-Whole Amount or Rating Agency Event Make-Whole Amount

on page S-29.

Replacement Capital Covenant
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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 REPLACEMENT CAPITAL COVENANT on page S-31) 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 purchase, or satisfy, discharge or
defease
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(collectively, defease or a defeasance) the Junior Subordinated Notes on or before June 15, 2034 (which date will be automatically extended for
additional quarterly periods to no later than June 15, 2049, if and to the extent that the maturity date of the Junior Subordinated Notes is
extended as provided in SPECIFIC TERMS OF THE JUNIOR SUBORDINATED NOTES Maturity on page S-24), unless, subject to certain
limitations, during the 180 days prior to the date of that redemption, purchase or defeasance 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 Parity Junior Subordinated Notes and other junior subordinated
notes we may issue in the future as described under the caption SPECIFIC TERMS OF THE JUNIOR SUBORDINATED NOTES Ranking on
page S-25. However, the Junior Subordinated Notes will rank equally with our Parity Junior Subordinated Notes, trade accounts payable and
accrued liabilities arising in the ordinary course of business. As of March 31, 2009, we had approximately $8.2 billion principal amount of
outstanding long-term debt on an unconsolidated basis (including securities 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.

Additionally, because we are a holding company and conduct all of our operations through 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 stockholders. As of March 31, 2009, our subsidiary Virginia Electric and Power
Company had approximately 2.59 million issued and outstanding shares of preferred stock with an aggregate liquidation preference of $259
million. Additionally, as of March 31, 2009, our subsidiaries had approximately $6.4 billion principal amount of outstanding long-term debt
(including securities due within one year).

There are no terms 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.

Expected Ratings

We expect that the Junior Subordinated Notes will be rated Baa3, BBB 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 recommendation to buy, sell or hold these securities.
Each rating may be subject to revision or withdrawal at any time, and should be evaluated independently of any other rating.

U.S. Federal Income Tax Considerations

In connection with the issuance of the Junior Subordinated Notes, our counsel McGuireWoods LLP will render its opinion to us that, for United
States federal income tax purposes, the Junior Subordinated 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 U.S. FEDERAL INCOME TAX CONSIDERATIONS
on page S-34.
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Each purchaser of Junior Subordinated Notes agrees, by accepting the Junior Subordinated Notes or a beneficial interest therein, 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
United States federal income tax purposes in the amount of the accumulated interest payments on the Junior Subordinated Notes, in the form of
original issue discount, even though cash interest payments are deferred and even though the holders may be cash basis taxpayers.

Listing of Junior Subordinated Notes

We intend to apply for the listing of the Junior Subordinated Notes on the New York Stock Exchange. If approved for listing, trading of the
Junior Subordinated Notes on the New York Stock Exchange is expected to begin within 30 days after they are first issued.

Use of Proceeds

We intend to use the net proceeds from the sale of the Junior Subordinated Notes for general corporate purposes. See USE OF PROCEEDS on
page S-21.

Risk Factors

Investing in the Junior Subordinated Notes involves risks. See RISK FACTORS beginning on page S-12 for a discussion of factors you should
carefully consider before deciding to invest in the Junior Subordinated Notes.
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RISK FACTORS

Your investment in the Junior Subordinated Notes involves certain risks. There are certain risks associated with the Junior Subordinated Notes
themselves. In addition, 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 control. We have identified a number of these risks and factors below. In consultation with your own
financial and legal advisers, you should carefully consider, among other matters, the following discussion of risks before deciding whether an
investment in the Junior Subordinated Notes is suitable for you.

Risks Related to the Junior Subordinated Notes

We may elect to defer interest payments on the Junior Subordinated Notes at our option for one or more periods of up to 10 years. This may
affect the market price of the Junior Subordinated Notes. We may elect at our option to defer payment of all or part of the current and accrued
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 SPECIFIC TERMS OF THE JUNIOR SUBORDINATED NOTES Option to Defer Interest Payments. At the end of an
Optional Deferral Period, if all amounts due are paid, we could start a new Optional Deferral Period of up to 10 consecutive years. During any
Optional Deferral Period, interest on the Junior Subordinated Notes would be deferred but would accrue additional interest at a rate equal to the
interest rate on the Junior Subordinated Notes, to the extent permitted by applicable law. No Optional Deferral Period may extend beyond the
maturity date of the Junior Subordinated Notes. If we exercise our right to defer interest payments, the Junior Subordinated Notes may trade at a
price that does not fully reflect the value of accrued but unpaid interest on the Junior Subordinated Notes or that is otherwise less than the price
at which the Junior Subordinated Notes may have been traded if we had not exercised such right. In addition, as a result of our right to defer
interest payments, the market price of the Junior Subordinated Notes may be more volatile than other securities that do not have these rights.

We are not permitted to pay current interest on the Junior Subordinated Notes until we have paid all outstanding deferred interest, and this
could have the effect of extending 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.

The Junior Subordinated Notes are effectively subordinated to substantially all of our other debt, including the debt of our subsidiaries. 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 terms is subordinated to, or ranks on an equal basis with, the Junior Subordinated 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 terms of all of our other indebtedness otherwise
restrict us from making payments to junior creditors.

Due to the subordination provisions described in SPECIFIC TERMS OF THE JUNIOR SUBORDINATED NOTES Ranking on page S-25 and
ADDITIONAL TERMS OF THE JUNIOR SUBORDINATED NOTES Subordination 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 more senior indebtedness to the extent necessary to pay all of our other more senior indebtedness in full. As a result of those payments, our
trade creditors may recover less, ratably, than the holders of all of our other more senior indebtedness and these trade creditors may recover
more, ratably, than the holders of the Junior Subordinated Notes. In addition, the holders of all of our other more senior indebtedness may, under
certain circumstances, restrict or prohibit us from making payments on the Junior Subordinated Notes.
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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 stockholders. In addition to trade debt, many of our
operating subsidiaries have ongoing intercompany debt programs used to finance their business activities. All of this intercompany debt will be
effectively senior to the Junior Subordinated Notes.

There are no terms in the Subordinated Indenture II 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 holding company, and payments on the Junior Subordinated Notes will only be made from our earnings and assets, and not those
of our subsidiaries. We are a holding company 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 purchase the Junior Subordinated Notes is limited by a covenant that we are making in favor of certain other
debtholders. By their terms, the Junior Subordinated Notes may be redeemed by us before their maturity at the redemption prices described in
SPECIFIC TERMS OF THE JUNIOR SUBORDINATED NOTES Redemption on page S-29 and Right to Redeem at Make-Whole Amount or
Rating Agency Event Make-Whole Amount on page S-29, plus accrued and unpaid interest, (i) in whole or in part on one or more occasions
before June 15, 2014; (ii) in whole or in part on one or more occasions on or after June 15, 2014; (iii) in whole, but not in part, before June 15,
2014 if certain changes in tax laws, regulations or interpretations occur; or (iv) in whole or in part on one or more occasions before June 15,

2014 if a rating agency makes certain changes in the equity credit criteria for securities such as the Junior Subordinated Notes. 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 CAPITAL COVENANT, on page S-31 that will limit our right to redeem, purchase or defease
the 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 Subordinated Notes that we will not redeem, purchase or defease the Junior Subordinated Notes on

or before June 15, 2034 (which date will be automatically extended for additional quarterly periods to no later than June 15, 2049, if and to the
extent that the maturity date of the Junior Subordinated Notes is extended as provided in SPECIFIC TERMS OF THE JUNIOR
SUBORDINATED NOTES Maturity on page S-24) unless, subject to certain limitations, during the 180 days prior to the date of that
redemption, purchase or defeasance 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 redemption, purchase or
defeasance.

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, purchase or defeasance will depend on, among other things, market conditions at such time as well as the acceptability to
prospective investors of the terms of those securities. Accordingly, there could be circumstances where we would wish to redeem or purchase
some or all of the Junior Subordinated Notes, including as a result of a Tax Event or a Rating Agency Event (each as defined on page S-29), 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 under the Replacement Capital Covenant.

The maturity of the Junior Subordinated Notes may be extended by us without the consent of the holders. The maturity date of