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If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨
If this form is a post-effective amendment filed pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.  ¨

CALCULATION OF REGISTRATION FEE(1)

Title of each Class of
Securities to be Registered

Amount
to be

Registered(1)

Proposed
Maximum

Offering Price
Per Share(2)

Proposed Maximum
Aggregate Offering

Price
Amount of

Registration Fee

Mortgage Bonds

Senior Debt Securities

Junior Subordinated Notes

Trust Preferred Securities and Related Guarantee(3)

Agreement as to Expenses and Liabilities

Preferred Stock

TOTAL $2,000,000,000 $2,000,000,000 $184,000

(1) Estimated in accordance with Rule 457 solely for the purpose of calculating the registration fee. Such amount in U.S. dollars or the equivalent thereof in other
currencies, as shall result in an aggregate offering price for all securities of $2,000,000,000.

(2) Omitted pursuant to General Instruction II.D. of Form S-3.
(3) No separate consideration will be received for the guarantee by Virginia Electric and Power Company.

The registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the
registrants shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the
SEC, acting pursuant to said Section 8(a), may determine.
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PROSPECTUS
Subject to Completion
Dated July 23, 2002

VIRGINIA ELECTRIC AND POWER COMPANY
One James River Plaza
701 East Cary Street
Richmond, Virginia 23219
(804) 819-2000

$2,000,000,000
Mortgage Bonds

Senior Debt Securities

Junior Subordinated Notes

Trust Preferred Securities, Related Guarantee
and Agreement as to Expenses and Liabilities

Preferred Stock
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             , 2002.

The information in this prospectus is not complete and may be changed. A registration statement relating to these securities has been
filed with the Securities and Exchange Commission and has not been declared effective. This prospectus is not an offer to sell these
securities, and it is not soliciting an offer to buy these securities, in any state where the offer or sale is not permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a
shelf registration process. Under this shelf process, we may, from time to time, sell any combination of the securities
described in this prospectus in one or more offerings up to a total dollar amount of $2,000,000,000. 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 that will contain specific information about the terms of that offering. Material United States
federal income tax considerations applicable to the offered securities will also be discussed in the applicable
prospectus supplement as necessary. The prospectus supplement may also add, update or change information
contained in this prospectus. You should read this prospectus and any prospectus supplement together with additional
information described under the heading WHERE YOU CAN FIND MORE INFORMATION. When we use the
terms �we�, �our�, or the �Company� in this prospectus, we are referring to Virginia Electric and Power Company and not
Virginia Power Capital Trust II.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, and other information with the SEC. 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 in Washington, D.C. 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 them, 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, and information that we file later with the SEC will automatically update and
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 until we sell all of the
securities:

� Annual Report on Form 10-K for the year ended December 31, 2001;

� Quarterly Report on Form 10-Q for the quarter ended March 31, 2002; and

� Current Reports on Form 8-K filed January 18, 2002 and January 29, 2002.

You may request a copy of these filings at no cost, by writing or telephoning us at the following address:

    Corporate Secretary
    Virginia Electric and Power Company
    One James River Plaza
    701 E. Cary Street
    Richmond, Virginia 23219
    (804) 819-2000

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus
supplement. 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
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assume that the information in this prospectus, or any prospectus supplement is accurate as of any date other than the
date on the front of those documents.

THE COMPANY

Virginia Electric and Power Company (the Company) is a regulated public utility that generates, transmits and
distributes power for sale in Virginia and northeastern North Carolina. In Virginia, the Company trades under the
name �Dominion Virginia Power.� The Virginia service area comprises about 65 percent of Virginia�s total land area, but
accounts for over 80 percent of its population. In North Carolina, the Company trades under the name �Dominion
North Carolina Power� and serves retail customers located in the northeastern region of the state, excluding certain
municipalities. In addition, the Company sells electricity at wholesale to rural electric cooperatives, power marketers,
municipalities and other utilities. We are a wholly owned subsidiary of Dominion Resources, Inc. (Dominion), a fully
integrated gas and electric holding company. Dominion manages our operations, together with those of Dominion�s
other subsidiaries, along functional lines rather than by corporate entity. Dominion is not guaranteeing any of the
securities described in this prospectus.

Operating Segments

We currently manage our business through two principal segments: Energy and Delivery.

� Energy�Energy manages the Company�s 18,000 megawatt portfolio of owned and operated generating facilities and
purchased power contracts, trading and marketing activities and any commodity, hedging

and arbitrage activities.

� Delivery�Delivery manages the Company�s electric distribution and transmission systems, serving approximately
2.2 million customers, about 6,000 miles of electric transmission lines and customer service operations. We
recently executed a preliminary agreement to have PJM Interconnection operate our transmission lines on a
regional basis. Under the proposed plan, we would establish PJM South, as a control area operated separately
under the single PJM energy market. You should read our periodic reports filed with the SEC for information
concerning the transfer of our electric transmission lines to a regional operating authority. See WHERE YOU
CAN FIND MORE INFORMATION.

As of December 31, 2001, we had approximately 7,900 full-time employees. Approximately 3,700 employees are
subject to collective bargaining agreements. You should read our periodic reports filed with the SEC for information
concerning our collective bargaining agreements. See WHERE YOU CAN FIND MORE INFORMATION.

Virginia Electric and Power Company was incorporated in 1909 as a Virginia public service corporation. Its principal
office is located at 701 East Cary Street, Richmond, Virginia 23219-3932. The telephone number is (804) 819-2000.
All of the Company�s common stock is held by Dominion.

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

Virginia Power Capital Trust II is a statutory business trust formed under Delaware law by us, as sponsor for the
Trust, and Chase Manhattan Bank USA, National Association as trustee. The trust agreement for the Trust will be
amended and restated substantially in the form filed as an exhibit to the registration statement, effective when
securities of the Trust are issued. The amended trust agreement will be qualified as an indenture under the Trust
Indenture Act of 1939.

The Trust exists for the exclusive purposes of:

� issuing two classes of trust securities, trust preferred securities and trust common securities, which together
represent undivided beneficial interests in the assets of the Trust;

� investing the gross proceeds of the trust securities in our Junior Subordinated Notes;

� making distributions; and

� engaging in only those other activities necessary, advisable or incidental to the purposes listed above.

The Junior Subordinated Notes will be the sole assets of the Trust, and our payments under the Junior Subordinated
Notes and the Agreement as to Expenses and Liabilities will be the sole revenue of the Trust.

No separate financial statements of the Trust are included in this prospectus. We consider that these financial
statements would not be material to holders of the trust preferred securities because the Trust has no independent
operations and the purpose of the Trust is as described above. The Trust will not file annual, quarterly or special
reports with the SEC.
The principal place of business of the Trust will be c/o Virginia Electric and Power Company, 701 East Cary Street,
Richmond, Virginia 23219.

USE OF PROCEEDS

The net proceeds from the sale of the
securities offered by this prospectus will be used to meet a portion of the general capital requirements of the
Company, for the refinancing of preferred stock and outstanding debt including our commercial paper and for other
general corporate purposes.

RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges and ratio of earnings to fixed charges and preferred stock dividends for each of
the periods indicated are as follows:

For the
Twelve
Months
Ended

March 31,
2002

Twelve Months Ended December 31,

2001 2000 1999 1998 1997

Ratio of earnings to fixed charges 3.79 3.16 3.76 3.50 2.19 3.21
Ratio of earnings to fixed charges
and preferred stock dividends 3.44 2.83 3.19 2.94 1.85 2.74

In the ratio of earnings to fixed charges, earnings are determined by adding fixed charges (excluding interest
capitalized) to income before taxes. These earnings are then divided by total fixed charges. Fixed charges consist of
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interest charges (without reduction for Allowance for Funds Used During Construction) on long-term and short-term
debt, interest capitalized and the portion of rental expense that is representative of the interest factor.
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In the ratio of earnings to fixed charges and preferred stock dividends, earnings are determined by adding fixed
charges (excluding interest capitalized and preferred dividends (grossed-up by a factor of pre-tax net income divided
by net income )) to income before income taxes. 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, and the portion of rental expense that is representative of the interest factor and
preferred stock dividends (as grossed-up).

DESCRIPTION OF MORTGAGE BONDS

We will issue our First and Refunding Mortgage Bonds (Bonds) in one or more series under an Indenture of Mortgage
dated November 1, 1935, as supplemented and modified by eighty-five supplemental indentures and as to be
supplemented by one or more additional supplemental indentures to be entered into in connection with each new
series of Bonds. The Indenture of Mortgage and all such supplemental indentures are collectively referred to as the
Mortgage. The Indenture of Mortgage, the supplemental indentures which remain in effect and a form of supplemental
indenture are Exhibits to the Registration Statement of which this Prospectus is a part. The Trustee under the
Mortgage is JPMorgan Chase Bank (formerly known as The Chase Manhattan Bank). We have summarized selected
provisions of the Mortgage below. Capitalized terms used in the summary have the meanings specified in the
Mortgage.

General

Unless otherwise provided in the applicable prospectus supplement, we will issue the Bonds only in fully registered
form, without coupons, in denominations of $1,000 and integral multiples of $1,000 and these will be exchangeable
for a like aggregate principal amount of Bonds of other authorized denominations of the same series. No charge will
be made for any transfer or exchange of the Bonds, but we may require a payment to cover any stamp tax or other
governmental charge. You may transfer and exchange your Bonds at JPMorgan Chase Bank, 55 Water Street, New
York, New York 10041.

Interest, Maturity and Payment

The Bonds will bear interest from their issue date at the rate shown in the applicable prospectus supplement payable
semiannually on the interest payment dates shown in that prospectus supplement. The Bonds will mature on the date
shown in the applicable prospectus supplement. Interest will be paid to the persons in whose names the Bonds are
registered at the close of business on the 15th day (whether or not a business day) of the calendar month next
preceding the interest payment date, except for defaulted interest and except for unmatured accrued interest on Bonds
called for redemption on a date other than an interest payment date. Principal of, premium, if any, and interest on the
Bonds are payable at the office or agency of the Trustee in New York City.

Provisions of a Particular Series

You should refer to the applicable prospectus supplement for the specific terms relating to that particular series of
Bonds including:

� its specific designation;

� the aggregate principal amount;
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� the date or dates on which the series will mature;

� the rate per annum at which the series will bear interest;

� any optional or mandatory redemption provisions allowing the Bonds to be redeemed at our option or at the
option of the holder of the Bonds including the redemption or repayment dates and the redemption or repayment
prices; and

� any other special terms.

Security and Priority

The Bonds will be our secured obligations, together with all other bonds currently outstanding or issued later under
the Mortgage. The Bonds will be secured by a direct lien on all public utility property owned by us but subject to the
operation of the release provisions (which, in effect, permit the disposition of all property in excess of the amount
used under the Mortgage). Prior lien debt on after-acquired property may be extended or refunded under the same lien
until property is certified under the Mortgage, but not after certification, except upon consent of the holders of 60% in
the amount of the bonds issued and outstanding under the Mortgage. (See Sections 4.03 and 4.07 of the Mortgage.) All
cash, securities, accounts receivable, agreements, leases, materials and supplies, automotive equipment, timber, coal
and other minerals under the mortgaged land, and certain other assets are excluded from the lien. (See Preamble to the
Indenture of Mortgage, Part VIII and Fourteenth Supplemental Indenture, Part VI.) In case of a merger, consolidation
or sale of substantially all of our assets, the lien may be limited to our system at that time. (See Sections 8.02, 8.03 and
8.04 of the Mortgage.)

The lien of the Mortgage must be duly recorded and filed, and is a first lien junior only to (i) statutory liens and
equitable priorities for taxes, services, materials and supplies and (ii) pre-existing liens on after-acquired property.

Other than the security afforded by the lien of the Mortgage, there are no provisions of the Mortgage which provide
holders of the Bonds protection in the event of a highly leveraged transaction involving our Company. Such a
transaction would require regulatory approval that we believe would be unlikely for a transaction that would result in
our having a highly leveraged capital structure.

Issuance of Additional Bonds or Other Debt

We may issue additional bonds under the Mortgage of any series from time to time, but not more in aggregate amount
than the amount authorized by our common shareholder (currently $5 billion), on the following bases:

1. Up to 60% of the net amount of additional property certified under Section 2.03 and subject to no senior lien
except permitted liens and liens securing refundable debt, but only if net earnings (in 12 consecutive months
within the 15 next previous months), after depreciation but before income taxes, are at least twice the annual
interest charges on all bonds then outstanding or applied for and any indebtedness secured by senior liens.

a. But no more than 20% of total net earnings may be from nonoperating income and the aggregate of
maintenance and repairs and depreciation must be not less than 15% of total
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operating revenues less the cost of electricity purchased for resale and resale paid by us for electric
properties for such period.

b. Refundable debt may not exceed 60% of the property securing it or 15% of the bonds outstanding or
issuable and is deducted from the amount of bonds otherwise issuable. (See Sections 2.02, 2.03, 2.08, 2.09
and 4.16 of the Mortgage.)

2. Up to the amount of bonds or refundable debt retired (unless from certain funds). (See Sections 2.02, 2.04,
2.05, 2.08, and 2.09 of the Mortgage.)

3. Up to the amount of cash deposited for the purpose, but only if net earnings are as required in 1 above. The
cash may be withdrawn in the amount of the bonds issuable as shown in 1 and 2 above, without regard to
earnings. This is the only restriction on the disposition of proceeds of additional bonds. (See Sections 2.02,
2.06, and 2.07 of the Mortgage.)

The Bonds will be issued on the bases described above.

The Mortgage does not limit the Company�s ability to issue additional unsecured debt.

Release and Substitution of Security

Property may be released upon filing a Credit Certificate or upon depositing cash in the amount of the value of the
property (which then may be withdrawn upon filing a Credit Certificate). The Credit Certificate supplies evidence,
between formal certifications under Section 2.03 of the Mortgage, that credits previously established on the basis of
property acquisition or bonds or refundable debt retirement have not been exhausted by showing that the retirements
that have not yet been certified are less than the balance of the credits that would remain unused after the action then
sought (including in such credits the amount of additional property not formally certified and the amount of release
moneys, etc., then held by the Trustee). Instead of cash, purchase money bonds or bonds of the United States or any
State or their respective political subdivisions may be deposited. Special provisions are made for property and cash
subject to senior liens and for refundable debt held in pledge. (See Section 2.09(q), Article 5 and Article 6 of the
Mortgage.)

Modification

With the consent of the holders of 75% in amount of all bonds issued and outstanding under the Mortgage (including
at least 60% in amount of each affected series)

� any default may be waived except for a default in the payment of principal or interest at their due dates; and

� the Mortgage may be changed in any way except to extend the due dates of principal or interest or reduce the
amount of principal, interest or premium, if any. (See section 7.24 and Article 14 of the Mortgage.)

Default and Action by the Trustee

An event of default includes:

� default in payment of principal of any series of bonds issued under the Mortgage;

� continuous default for 90 days in payment of interest on any series of
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such bonds (except that the default need only continue for 30 days in the case of certain series);

� default for 90 days after notice in the performance of any other covenant in the Mortgage and the occurrence of
certain bankruptcy-related events. (See Section 7.01. of the Mortgage.)

During an event of default, the Trustee must use the same degree of care and skill as a prudent person in the conduct
of their own affairs. Subject to that standard, a majority in amount of bonds issued under the Mortgage is necessary to
require the Trustee to take action, and the Trustee is entitled to be indemnified to its satisfaction. (See Section 7.20 of
Indenture of Mortgage and Third Supplemental Indenture Sections 7.02 and 7.03.) We are required to report annually
to the Trustee that we are not in default under the Mortgage. (See Third Supplemental Indenture Section 6.03.)

DESCRIPTION OF DEBT SECURITIES

The term Debt Securities includes the Senior Debt Securities and the Junior Subordinated Notes. We will issue the
Senior Debt Securities in one or more series under a Senior Indenture dated as of June 1, 1998 between us and
JPMorgan Chase Bank, as trustee, and the Junior Subordinated Notes in one or more series under our Subordinated
Indenture dated as of August 1, 1995 between us and JPMorgan Chase Bank, as trustee. The Indenture related to the
Junior Subordinated Notes is called the Subordinated Indenture in this prospectus, and together the Senior Indenture
and the Subordinated Indenture are called Indentures. We have summarized selected provisions of the Indentures
below. The Senior Indenture and the Subordinated Indenture have been filed as exhibits to the registration statement,
and you should read the Indentures for provisions that may be important to you. In the summary below, we have
included references to section numbers of the Indentures so that you can easily locate these provisions. Capitalized
terms used in this description have the meanings specified in the Indentures.

General

The Senior Debt Securities will be our direct, unsecured obligations and will rank equally with all of our other senior
and unsubordinated debt. The Junior Subordinated Notes will be our unsecured obligations and are junior in right of
payment to our Senior Indebtedness, as described under the caption ADDITIONAL TERMS OF JUNIOR
SUBORDINATED NOTES�Subordination.

Our ability to meet our obligations under the Debt Securities is dependent on our earnings and cash flows. As of June
30, 2002, we had 3.84 million outstanding shares of Preferred Stock with a liquidation value of $391.1 million. In
addition to trade debt, we have ongoing corporate debt programs used to finance our business activities. As of March
31, 2002, we had approximately $4.5 billion in aggregate principal amount of outstanding long-term debt, including
$325 million of securities due within one year. In addition, we have a commercial paper program that at March 31,
2002 had an outstanding balance of $245 million.

Neither of the Indentures limits the amount of Debt Securities that we may issue under it. We may issue Debt
Securities from time to time under the Indentures in one or more series by entering into supplemental indentures or by
our Board of Directors or a duly authorized committee authorizing the
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issuance. Forms of supplemental indentures to each of the Indentures are exhibits to the registration statement.

The Indentures do 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, bear 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
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 method 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 determining 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 payments due if the maturity of the Debt Securities is accelerated;

� any optional redemption terms, or, with respect to the Senior Debt Securities, any repayment terms;

� any provisions that would obligate us to repurchase or otherwise redeem the Debt Securities, or, with respect to the
Senior Debt Securities, 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 amounts in U.S. dollars;

� if payments 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 terms and
conditions of the election and the manner of determining those amounts;

� any index or formula used for determining principal, interest, or premium, 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 are to be issued in fully registered certificated form or in book-entry form represented
by certificates deposited with, or on behalf of, a securities depositary and registered in the name of the depositary�s
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
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� any other terms of the Debt Securities. (Sections 201 & 301 of the Senior
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Indenture & Sections 201& 301 of the Subordinated Indenture.)

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.

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 supplement, including whether conversion is mandatory or at our option. If no
redemption date or redemption price is indicated with respect to a Debt Security, we cannot redeem the Debt Security
before the Stated Maturity. Debt Securities subject to redemption by us will be subject to the following terms:

� redeemable on and after the applicable redemption dates;

� redemption dates and redemption prices fixed at the time of sale and set forth on the Debt Security; and

� redeemable in whole or in part (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 redemption, on notice given not more than 60 nor less than 30 days before the date of redemption. (Section
1104 of the Senior Indenture & Section 1104 of the Subordinated Indenture.)

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 notice is mailed identifying the Debt Securities of that series that have
been selected for redemption; or

� register the transfer of, or exchange any Debt Security of that series selected for redemption except the unredeemed
portion of a Debt Security being partially redeemed. (Section 305 of the Senior Indenture & Section 303 of the
Subordinated Indenture.)

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 United States that is designated in writing to the Trustee
before 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. (Sections 307 & 1001 of the Senior Indenture & Sections 305 and 1001 of the
Subordinated Indenture.)

Neither we nor the Trustee will have any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial ownership interests in a Book-Entry Debt Security, or for maintaining,
supervising or reviewing any
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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 payments by participants to owners of beneficial interests in a Book-Entry Debt Security will be governed
by standing customer instructions and customary practices, as is now the case with securities held for the accounts of
customers in bearer form or registered in �street name� 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 1002 of the Senior Indenture & Section 1002 of the Subordinated Indenture.)

Any money that we have paid to a paying agent for principal or interest on any Debt Securities which remains
unclaimed at the end of two years after that principal or interest has become due will be repaid to us at our request.
After repayment to the Company, holders should look only to us for those payments. (Section 1003 of the Senior
Indenture & Section 1003 of the Subordinated Indenture.)

Fully registered securities may be transferred 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 and related expenses. (Section 1002 of the Senior Indenture & Section 1002 of the Subordinated
Indenture.)

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 deposited and registered with the securities depositary or its nominee or a custodian for the securities
depositary. Unless it is exchanged in whole or in part for Debt Securities in definitive form, a global certificate may
generally be transferred only as a whole unless it is being transferred to certain nominees of the depositary. (Section
305 of the Senior Indenture & Section 203 of the Subordinated Indenture.)

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 maintained by the securities depositary and its participants. If there are any additional
or differing terms of the depositary arrangement with respect to the Book-Entry Debt Securities, we will describe
them in the applicable prospectus supplement.

Holders of beneficial interests in Book-Entry Debt Securities represented by a
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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 certificate 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 certificate 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 Indentures. (Section 305 of
the Senior Indenture & Section 202 of the Subordinated Indenture.)

We will make all payments of principal, interest and premium, 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.

Payments 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
made on account of those beneficial interests or for maintaining, supervising or reviewing any records relating to
those beneficial interests:

� the Company;

� the Trustee;

� the Trust (only with respect to the Junior Subordinated Notes if the Junior Subordinated Notes are issued to the
Trust); or

� any agent of any of the above.
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Covenants

Under the Indentures we will:

� pay the principal, interest and premium, if any, on the Debt Securities when due;

� maintain a place of payment;

� deliver an officer�s certificate to the Trustee at the end of each fiscal year confirming our compliance with our
obligations under each of the Indentures; and

� preserve and keep in full force and effect our corporate existence except as provided in the Indentures

� deposit sufficient funds with any paying agent on or before the due date for any principal, interest or premium, if
any. (Sections 1001, 1002, 1003, 1004 & 1005 of the Senior Indenture & Sections 1001, 1002, 1003 and 1006 of the
Subordinated Indenture.)

Consolidation, Merger or Sale

The Indentures provide that we may consolidate or merge with or into, or sell all or substantially all our assets to,
another Person, provided that any successor assumes our obligations under the Indentures and the Debt Securities
issued under the Indentures. We must also deliver an opinion of counsel to the Trustee affirming our compliance with
all conditions in the applicable Indenture 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. (Sections 801 & 802 of the Senior Indenture & Sections 801, & 802 of the Subordinated
Indenture.)

Events of Default

Event of Default when used in each of the Indentures, will mean any of the following with respect to Debt Securities
of any series:

� failure to pay the principal or any premium on any Debt Security when due;

� with respect to the Senior Debt Securities, failure to deposit any sinking fund payment for that series when due that
continues for 60 days;

� failure to pay any interest on any Debt Securities of that series, when due, that continues for 60 days; provided that,
if applicable, for this purpose, the date on which interest is due is the date on which we are required to make
payment following any deferral of interest payments by us under the terms of the Junior Subordinated Notes that
permit such deferrals;

� failure to perform any other covenant in the Indentures (other than a covenant expressly included solely for the
benefit

of other series) that continues for 90 days after the Trustee or the holders of at least 33% of the outstanding Debt
Securities (25% in the case of the Junior Subordinated Notes) of that series give us written notice of the default;

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

� any other Event of Default included in the Indentures or any supplemental indenture. (Section 501 of the Senior
Indenture & Section 501 of the Subordinated Indenture.)
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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 Indentures. Additional 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 33%
(25%, in the case of the Junior Subordinated Notes) in aggregate principal amount of the Debt Securities of the series
may declare the entire principal of all the Debt Securities of that series to be due and payable immediately. If this
happens, subject to certain conditions, the holders of a majority of the aggregate principal amount of the Debt
Securities of that series can void the declaration. (Section 502 of the Senior Indenture & Section 502 of the
Subordinated Indenture.)

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 Indentures at the request,
order or direction of any holders, unless the holders offer the Trustee reasonable indemnity. If they provide this
reasonable indemnification, 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. However, the Trustee must give the holders of
Debt Securities notice of any default to the extent provided by the Trust Indenture Act. (Sections 512, 601 & 602 of
the Senior Indenture & Sections 512, 601 & 602 of the Subordinated Indenture.)

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 redemption date and
to enforce those payments. (Section 508 of the Senior Indenture & Section 508 of the Subordinated Indenture.)

Satisfaction; Discharge

We may discharge all our obligations (except those described below) to holders of the Debt Securities issued under
the Indentures, 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
Indentures 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;
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� 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 Indentures. (Section 401 of Senior Indenture &
Section 401 of Subordinated Indenture.)

Modification of Indentures; Waiver

Under the Indentures 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 modification reducing the percentage
required for modifications, is effective against any holder without its consent. (Section 902 of the Senior Indenture &
Section 902 of the Subordinated Indenture.) In addition, we may supplement the Indentures to create new series of
Debt Securities and for certain other purposes, without the consent of any holders of Debt Securities. (Section 901 of
the Senior Indenture & Section 902 of the Subordinated Indenture.)

The holders of a majority of the outstanding Debt Securities of all series under the applicable Indenture 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 513 of the Senior Indenture & Section 513 of the Subordinated Indenture.)

In addition, under certain circumstances, the holders of a majority of the outstanding Junior Subordinated Notes of any
series may waive in advance, for that series, our compliance with certain restrictive provisions of the Subordinated
Indenture under which those Junior Subordinated Notes were issued. (Section 1008 of the Subordinated Indenture.)

Concerning the Trustee

JPMorgan Chase Bank is the Trustee under the Indentures and will also act as the Property Trustee and the Guarantee
Trustee for the Trust. We and certain of our affiliates maintain deposit accounts and banking relationships with
JPMorgan Chase Bank. JPMorgan Chase Bank also serves as trustee under other indentures under which we and
certain of our affiliates have issued securities. JPMorgan Chase Bank�s affiliates have purchased, and are likely 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 Indentures unless an event of default
under an Indenture occurs and is continuing. The Trustee is under no obligation to exercise any of its powers under the
Indentures 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. (Section 601 of the Senior Indenture &
Section 601 of the Subordinated Indenture.)
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The Trustee administers its corporate trust business at 450 West 33rd Street, New York, New York 10001, Attention:
Institutional Trust Services.

ADDITIONAL TERMS OF SENIOR DEBT SECURITIES

Repayment at the Option of the Holder; Repurchases by the Company

We must repay the Senior Debt Securities at the option of the Holders before the Stated Maturity Date only if
specified in the applicable prospectus supplement. Unless otherwise provided in the prospectus supplement, the Senior
Debt Securities subject to repayment at the option of the Holder will be subject to repayment:

� on the specified Repayment Dates; and
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