Table of Contents

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-221291
PROSPECTUS

Dominion Energy, Inc.
Variable Denomination Floating Rate Demand Notes
Dominion Energy Reliability Investment SM (the Notes) is designed to provide you with a convenient means of investing your money directly with
Dominion Energy, Inc. (Dominion Energy or the Company). The Notes earn a floating rate of interest to be determined at the direction of the Dominion
Energy Reliability Investment Committee (the Committee). The initial interest rate applicable to the Notes and all subsequent changes to the initial
interest rate will be disclosed in prospectus supplements filed with the Securities and Exchange Commission (the SEC).
The Notes are in book-entry form and have no stated maturity. The Notes are issuable in any amount, may be redeemed upon your demand as described
in this prospectus and are subject to redemption by Dominion Energy at any time. The Notes have a principal amount equal to the total amount of your
investment, plus reinvested interest, after deducting redemptions and fees, if any. The Notes earn interest which will accrue and be compounded daily
and be automatically reinvested in Notes on the last business day of each month.
The Notes will rank equally in priority with all of Dominion Energy’s existing and future unsecured and non-subordinated debt and will rank senior in
right of payment to all of Dominion Energy’s existing and future subordinated debt. As of March 31, 2018, Dominion Energy had approximately
$17.4 billion principal amount of outstanding long-term debt on an unconsolidated basis (including securities due within one year), consisting of
approximately $12.1 billion of unsecured and non-subordinated debt and $5.3 billion of unsecured junior subordinated debt. The Notes are also
structurally subordinated to all indebtedness and other liabilities of Dominion Energy’s subsidiaries. As of March 31, 2018, Dominion Energy’s
subsidiaries had approximately $17.3 billion principal amount of outstanding long-term debt (including securities due within one year).
The Notes are offered on a continuous basis. Notes registered on the registration statement of which this prospectus is a part represent the maximum
aggregate principal amount of the Notes, equal to $3,000,000,000, which are expected to be offered for sale. The outstanding principal amount of the
Notes will increase and decrease from time to time. The maximum net aggregate principal amount of the Notes that may be outstanding at any one time
is $1,000,000,000.

Investing in Dominion Energy Reliability Investment involves risks. For a description of these risks, see “Risk Factors”
on page 5 of this prospectus and the Risk Factors section of our most recent Annual Report on Form 10-K and in our
other reports filed with the Securities and Exchange Commission.
Please read this prospectus carefully and retain for future reference. Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined that this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.
The date of this prospectus is June 25, 2018
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We have not authorized anyone to provide any information other than that contained in this prospectus or in any free writing prospectus
prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can provide no assurance as to the reliability
of, any other information that others may give you. We are not offering the Notes in any state where the offer is not permitted. We do not claim
the accuracy of the information in this prospectus as of any date other than the date stated on the cover, regardless of the time of delivery of this
prospectus or any sale of the Notes.
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IMPORTANT INFORMATION
An investment in the Notes involves risks. Prospective investors should carefully review the risk factors, as well as the other information,
contained or incorporated by reference in this prospectus. You should consult your own financial and legal advisers as to the risks involved in an
investment in the Notes and whether an investment is suitable for you.
All of the money you invest will be used to purchase Notes for you. All interest earned on your Notes will be reinvested monthly in additional
Notes for your investment. All investments in the Notes are investments in unsecured debt obligations of Dominion Energy, Inc. Only our assets
are available to pay the principal and interest on the Notes. We do not maintain reserves for our obligations under the Notes and the Notes are not
subject to any sinking fund. The Notes are unsecured and are not obligations of or guaranteed, endorsed or insured by any of our subsidiaries,
The Northern Trust Company, which acts as the agent bank for the Notes, the Trustee or any other company. It is possible for you to lose some or
all of your investment, including accrued interest, if we are unable to pay our debts, become bankrupt or seek creditor protection.
The Notes are not a money market fund, which is typically a diversified fund consisting of short-term debt securities of many issuers. The
Notes are not subject to the requirements of the Investment Company Act of 1940 (including those regarding diversification and quality of
investments for money market funds) or the Employee Retirement Income Security Act of 1974, as amended. The Notes are not equivalent to a
deposit or other bank account and are not subject to the protection of Federal Deposit Insurance Corporation regulation or insurance or any
other insurance. The Notes are not transferable, assignable or negotiable, they are not listed on any securities exchange, and there is no secondary
market for the Notes. As a result, there is no public market valuation for the Notes.
The interest rate paid on investments in the Notes may not provide a basis for comparison with bank deposits or money market funds, which
may use a different method of calculating yield, or other investments which pay a fixed yield for a stated period of time. The interest rate also
does not necessarily bear any relation to the risks associated with or changes in our creditworthiness, credit rating or financial condition and may
not compensate you for any increase in credit risk of investment in the Notes.
ii
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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.
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 considered to be part of this prospectus, and information that we file
later with the SEC will automatically update or supersede this information. We make some of our filings with the SEC on a combined basis with two of
our subsidiaries, Virginia Electric and Power Company (Virginia Power) and Dominion Energy Gas Holdings, LLC (Dominion Energy Gas). Our
combined filings with the SEC present separate filings by each of Virginia Power, Dominion Energy Gas and the Company. We incorporate by
reference the documents listed below (other than any portions of the documents not deemed to be filed) 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, except those portions of filings that relate to Virginia Power or Dominion
Energy Gas as a separate registrant, until we sell all of the securities:
•

Annual Report on Form 10-K for the year ended December 31, 2017;

•

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018; and

•

Current Reports on Form 8-K or Form 8-K/A, filed January 4, 2018, January 5, 2018, January 31, 2018, February 1, 2018, February 14,
2018, February 15, 2018, February 27, 2018, March 1, 2018, March 26, 2018, March 27, 2018, April 2, 2018, May 4, 2018, May 9, 2018,
June 5, 2018, June 6, 2018 and June 15, 2018.

You may request a copy of any of the documents incorporated by reference at no cost, by writing or telephoning us at: Corporate Secretary,
Dominion Energy, Inc., 120 Tredegar Street, Richmond, Virginia 23219, (804) 819-2000.
You should rely only on the information incorporated by reference or provided in this prospectus or to which this prospectus refers you. We have
not authorized anyone to provide you with different information. If anyone provides you with different or inconsistent information, you should not
rely on it. This prospectus may only be used where it is legal to sell these securities. The information which appears in this prospectus and which is
incorporated by reference in this prospectus may only be accurate as of the date of this prospectus or the date of the document in which incorporated
information appears. Our business, financial condition, results of operations and prospects may have changed since that date.

FORWARD-LOOKING STATEMENTS
This prospectus and the information incorporated by reference in this prospectus include forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements are based on our
management’s beliefs and assumptions and can often by identified by terms and phrases that include “anticipate,” “believe,” “intend,” “estimate,”
“expect,” “continue,” “should,” “could,” “may,” “plan,” “project,” “predict,” “will,” “potential,” “forecast,” “target,” “guidance,” “outlook,” or other
similar terminology. Various factors may cause actual results to be materially different than the suggested outcomes within forward-looking statements;
accordingly, there is no assurance that such results will be realized.
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In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements included or incorporated by
reference in this prospectus might not occur or might occur to a different extent or at a different time than described. Forward-looking statements speak
only as of the date they are made and we expressly disclaim an obligation to publicly update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise.
2
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SUMMARY
Issuer

Dominion Energy, Inc.

Title of Securities

Variable Denomination Floating Rate Demand Notes, marketed and sold as Dominion
Energy Reliability Investment.

Amount

Up to $3,000,000,000 aggregate offering price. The maximum net aggregate principal
amount of the Notes that may be outstanding at any one time is $1,000,000,000.

Investment Options

Check Investment, see page 11.
Automatic Investment, see page 12.
Directed Investment, see page 12.
Wire Transfer Investment, see page 13.
Automatic Social Security Investment, see page 13.

Redemption Options

Check Redemption, see page 14.
Bank Check Redemption, see page 14.
ACH Redemption, see page 15.

Status

The Notes are unsecured debt obligations of Dominion Energy, Inc., rank equally and
ratably with all of our other unsecured and non-subordinated debt, and rank senior in right
of payment to all of our subordinated debt. Only our assets are available to pay principal
and interest on the Notes. Dominion Energy, Inc. is a holding company, and we operate
our businesses through our subsidiaries. The Notes are not obligations of or guaranteed,
endorsed or insured by our subsidiaries, The Northern Trust Company, which acts as the
agent bank for the Notes, the Trustee or any other company. We do not maintain reserves
for our obligations under the Notes, and the Notes are not subject to any sinking fund.
The Notes are structurally subordinated to the indebtedness and other liabilities of our
subsidiaries. As of March 30, 2018, our subsidiaries had approximately $17.3 billion
principal amount of outstanding long-term debt (including securities due within one year).

Maturity

The Notes mature on demand.

Interest

The Notes will bear interest at a floating rate per annum to be determined at the direction
of the Committee on a weekly basis to be effective on Monday of the week following such
determination. Interest will accrue and be compounded daily and be automatically
reinvested in Notes on the last business day of each month. See page 10.
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Principal

The principal amount of your Notes will equal all of your investments and reinvested
interest less redemptions and fees, if any.

Fees

Fees, if any, may be assessed for investments or redemptions returned due to insufficient
funds, stop payment requests and other special services, see page 16.

Form of Notes

The Notes will be issued in uncertificated form, see page 20.

Maximum Total Investment

The total maximum outstanding investment for any one investor shall not exceed
$1,250,000 at any time. See page 20.

Redemption at Option of Dominion Energy

The Notes may be redeemed by Dominion Energy at its option, see page 20.

Agent Bank

The Northern Trust Company.

Tax Status

Interest credited to each of the Notes is reportable as taxable income for Federal tax
purposes. Backup withholding may apply to certain persons, see page 16.

Trustee

Deutsche Bank Trust Company Americas.

Broker-Dealer

Georgeson Securities Corporation.

Rating

Dominion Energy has not requested, and does not anticipate receiving, a rating for the
Notes from any rating agency.

4
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RISK FACTORS
Investing in our securities involves risks. Before purchasing any Notes, you should carefully consider the risks discussed below and the risk
factors that are incorporated by reference in this prospectus from the section captioned “Risk Factors” in our Annual Report on Form 10-K for the year
ended December 31, 2017, together with all of the other information included in this prospectus and any other information that we have incorporated
by reference, including filings made with the SEC after the date of this prospectus. Any of these risks, as well as other risks and uncertainties, could
harm our financial condition, results of operations or cash flows. See Where You Can Find More Information on page 1.
Risks Relating to the Notes
•

An investment in the Notes does not create a bank account or depositor relationship between you and Dominion Energy or The Northern
Trust Company, as the agent bank.

•

The Notes are not equivalent to a deposit or other bank account and are not subject to the protection of Federal Deposit Insurance
Corporation (FDIC) regulation or insurance or any other insurance.

•

All of the money you invest will be used to purchase Notes for you. All interest earned on your Notes will be reinvested monthly in
additional Notes for your investment. The Notes are not a money market fund, which is typically a diversified fund consisting of short-term
debt of many issuers. The Notes are not subject to regulation under the Investment Company Act of 1940, as amended. Consequently, you
will not have the benefit of federal laws and regulations designed to help maintain liquidity and a stable share price and set standards for
credit quality, diversification and for maturity of individual securities and the overall portfolio.

•

The Notes are not subject to the requirements of the Employee Retirement Income Security Act of 1974, as amended.

•

The Notes are not a brokerage account with Georgeson Securities Corporation or any other broker-dealer and are not protected by the
Securities Investor Protection Corporation under the Securities Investor Protection Act of 1970.

•

Dominion Energy has not requested, and does not anticipate receiving, a rating for the Notes from any rating agency.

•

The interest rate paid on investments in the Notes may not provide a basis for comparison with bank deposits or money market funds,
which may use a different method of calculating yield, or other investments which pay a fixed yield for a stated period of time. The interest
rate also does not necessarily bear any relation to the risks associated with or changes in our creditworthiness, credit rating or financial
condition and may not compensate you for any increase in credit risk of investment in Notes.

•

Although you may redeem your investment in the Notes at any time in whole or in part, in the manner explained in this prospectus, you are
not able to transfer your investment in the Notes to someone else. The Notes are not listed on any securities exchange, and no secondary
market for the Notes currently exists nor will one develop in the future. Consequently, there is no public market valuation of the Notes to
assist you in evaluating the Notes or the yield earned.

•

The Notes are unsecured debt obligations of Dominion Energy, Inc. Only the assets of Dominion Energy, Inc. are available to pay the
principal and interest on the Notes.

•

Dominion Energy, Inc. is a holding company, and we operate our businesses through our subsidiaries. Thus, our ability to meet our
obligations under the Notes 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 Dominion Energy. In addition, the rights that Dominion Energy and its creditors would have to
participate in the assets of any such subsidiary upon the subsidiary’s liquidation or recapitalization will be subject to the prior claims of the
subsidiary’s creditors.
5
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•

Holders of Notes will generally have a junior position to claims of creditors of our subsidiaries, including trade creditors, debt holders,
secured creditors, taxing authorities, guarantee holders and any holders of preferred stock. In addition to trade debt, certain of our operating
subsidiaries have ongoing corporate debt programs used to finance their business activities. As of March 31, 2018, on a consolidated basis
(including securities due within one year), we had approximately $34.7 billion of outstanding debt, of which approximately $17.3 billion
was subsidiary debt.

•

The Notes are not guaranteed, endorsed or insured by any of our subsidiaries or any financial institution or government entity. Dominion
Energy does not maintain reserves for its obligations under the Notes. There is a risk that Dominion Energy will be unable to meet interest
payments or repay principal on the Notes. You may lose all or part of your investment, including accrued interest, if Dominion Energy is
unable to pay its debts, enters bankruptcy or seeks protection from its creditors.

•

You will not be able to exchange your Notes for any other securities of Dominion Energy.
6
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DOMINION ENERGY
Dominion Energy, headquartered in Richmond, Virginia and incorporated in Virginia in 1983, is one of the nation’s largest producers and
transporters of energy. Our strategy is to be a leading provider of electricity, natural gas and related services to customers primarily in the eastern and
Rocky Mountain regions of the U.S. Our portfolio of assets includes approximately 26,000 megawatts of electric generation, 6,600 miles of electric
transmission lines, 57,900 miles of electric distribution lines, 14,800 miles of natural gas transmission, gathering and storage pipeline and 51,800 miles
of gas distribution pipeline, exclusive of service lines. We operate one of the nation’s largest natural gas storage systems with approximately one
trillion cubic feet of storage capacity and serve nearly six million utility and retail energy customers.
We are focused on expanding our investment in regulated and long-term contracted electric generation, transmission and distribution and
regulated natural gas transmission and distribution infrastructure. Our nonregulated operations include merchant generation, energy marketing and
price risk management activities and natural gas retail energy marketing operations. Our operations are conducted through various subsidiaries,
including (i) Virginia Electric and Power Company, a regulated public utility that generates, transmits and distributes electricity for sale in Virginia
and northeastern North Carolina, (ii) Dominion Energy Gas Holdings, LLC, a holding company for the majority of our regulated natural gas businesses,
which conducts business activities through a regulated interstate natural gas transmission pipeline and underground storage system, a local, regulated
natural gas transportation and distribution network and natural gas gathering and processing facilities, and (iii) Dominion Energy Questar Corporation
(Dominion Energy Questar), a holding company for our primarily regulated natural gas businesses, including retail natural gas distribution in Utah,
Wyoming and Idaho and related natural gas development and production. We also own the general partner, approximately 51% of the common and
subordinated units and 37.5% of the convertible preferred interests in Dominion Energy Midstream Partners, LP, which was formed by us to own and
grow a portfolio of natural gas terminaling, processing, storage, transportation and related assets.
Our address and telephone number are: 120 Tredegar Street, Richmond, Virginia 23219, Telephone (804) 819-2000.
Ratio of Earnings to Fixed Charges
3 Months
Ended
March 31,
2018

12 Months
Ended
March 31,
2018

Years Ended December 31,
2017

2016

2015

2014

2013

2.56

2.83

3.07

3.29

3.72

2.33

3.42

USE OF PROCEEDS
We will use the net proceeds from the sale of the Notes to finance capital expenditures and future acquisitions and to retire or redeem debt
securities issued by us and for other general corporate purposes which may include the repayment of commercial paper and debt under any of our credit
facilities.
7
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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 from continuing operations before income taxes and adjustments for noncontrolling 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:

(a)

(b)

(c)

(d)

(e)

3 Months
Ended
March 31,
2018 (a)

12 Months
Ended
March 31,
2018 (b)

Years Ended December 31,
2017 (c)

2016 (d)

2015 (e)

2014 (f)

2013 (g)

2.56

2.83

3.07

3.29

3.72

2.33

3.42

Earnings for the three months ended March 31, 2018 include a $215 million charge associated with Virginia legislation that requires one-time
rate credits of certain amounts to utility customers; $43 million of net loss related to our investments in nuclear decommissioning trust funds;
$31 million of storm damage and restoration costs associated with Winter Storm Riley; and $16 million in transition and integration costs
primarily associated with our acquisition of Dominion Energy Questar. Excluding the net effect of these items from the calculation would result
in a higher ratio of earnings to fixed charges for the three months ended March 31, 2018.
Earnings for the twelve months ended March 31, 2018 include a $215 million charge associated with Virginia legislation that requires one-time
rate credits of certain amounts to utility customers; $84 million in transition and integration costs primarily associated with our acquisition of
Dominion Energy Questar; $126 million of charges associated with our equity method investments in wind-powered generation facilities; $31
million of storm damage and restoration costs associated with Winter Storm Riley; $31 million of net loss related to our investments in nuclear
decommissioning trust funds; and a $51 million charge related to other items. Excluding the net effect of these items from the calculation would
result in a higher ratio of earnings to fixed charges for the twelve months ended March 31, 2018.
Earnings for the twelve months ended December 31, 2017 include $126 million of charges associated with our equity method investments in
wind-powered generation facilities; $72 million in transition and integration costs primarily associated with our acquisition of Dominion Energy
Questar; and a $51 million charge related to other items, partially offset by $46 million of net gain related to our investments in nuclear
decommissioning trust funds. Excluding the net effect of these items from the calculation would result in a higher ratio of earnings to fixed
charges for the twelve months ended December 31, 2017.
Earnings for the twelve months ended December 31, 2016 include a $197 million charge associated with ash pond and landfill closure costs; a
$65 million charge associated with an organizational design initiative; $74 million in transaction and transition costs associated with our
acquisition of Dominion Energy Questar; a $23 million charge related to storm and restoration costs; and a $45 million charge related to other
items, partially offset by $34 million of net gain related to our investments in nuclear decommissioning trust funds. Excluding the net effect of
these items from the calculation would result in a higher ratio of earnings to fixed charges for the twelve months ended December 31, 2016.
Earnings for the twelve months ended December 31, 2015 include an $85 million write-off of prior-period deferred fuel costs associated with
Virginia legislation; a $99 million charge associated with ash pond and landfill closure costs; and a $78 million charge related to other items,
partially offset by $60 million of net gain related to our investments in nuclear decommissioning trust funds. Excluding the net effect of these
items from the calculation would result in a higher ratio of earnings to fixed charges for the twelve months ended December 31, 2015.
8
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(f)

(g)

Earnings for the twelve months ended December 31, 2014 include a $374 million charge related to our North Anna nuclear power station and
offshore wind facilities; a $284 million charge associated with our liability management effort, which is included in fixed charges; a $121
million accrued charge associated with ash pond and landfill closure costs; and a $93 million charge related to other items, partially offset by a
$100 million net gain on the sale of our electric retail energy marketing business and $72 million of net gain related to our investments in
nuclear decommissioning trust funds. Excluding the net effect of these items from the calculation would result in a higher ratio of earnings to
fixed charges for the twelve months ended December 31, 2014.
Earnings for the twelve months ended December 31, 2013 include a $55 million impairment charge related to certain natural gas infrastructure
assets; a $40 million charge in connection with the Virginia State Corporation Commission’s final ruling associated with its biennial review of
Virginia Power’s base rates for 2011-2012 test years; a $28 million charge associated with our operating expense reduction initiative, primarily
reflecting severance pay and other employee related costs; a $26 million charge related to the expected early shutdown of certain coal-fired
generating units; and a $29 million charge related to other items, partially offset by $81 million of net gain related to our investments in nuclear
decommissioning trust funds; a $47 million benefit due to a downward revision in the nuclear decommissioning asset retirement obligations for
certain merchant nuclear units that are no longer in service; and a $29 million net benefit primarily resulting from the sale of our Elwood power
station. Excluding the net effect of these items from the calculation would result in a higher ratio of earnings to fixed charges for the twelve
months ended December 31, 2013.
9
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DOMINION ENERGY RELIABILITY INVESTMENT
General
The following statements about investing in the Notes summarize the Dominion Energy Reliability Investment Plan (the Plan), a copy of which
is filed as an exhibit to the registration statement of which this prospectus is a part. If this summary differs in any way from the statements in the Plan,
you should rely on the Plan. You may request a copy of the Plan by downloading a copy on the website www.dominionenergy.com/DERI, calling us at
866-876-0001, or writing Dominion Energy Reliability Investment, P.O. Box 75713, Chicago, Illinois 60675-5713. All of the money you invest will
be used to purchase Notes for you. Your investments in the Notes and interest thereon will be recorded on a register maintained by The Northern Trust
Company, the agent bank. The principal amount of your Notes will be equal to all of your investments in the Notes, plus reinvested interest, less
redemptions and fees, if any. Accrued interest is available to you for redemption as principal when it is reinvested on the last business day of each
month. Investors will receive monthly statements showing a summary of all transactions occurring during the prior month, including investments,
redemptions, interest earned and any fees or charges. Investors may also call toll free at 866-876-0001 from 8:30 a.m. to 7:00 p.m. Eastern time,
Monday through Friday, to obtain current information about their investment in the Notes.
Eligible Investors
•

To be eligible to invest in the Notes, you must be:
•

a citizen of the United States, or

•

a corporation or, except as provided in applicable United States Treasury regulations, a partnership, incorporated or established in
or under the laws of any of the United States, or

•

a trust or estate that is treated as a United States person under Section 7701 of the Internal Revenue Code, as amended.

•

You must provide a valid Social Security number or U.S. federal tax identification number.

•

You may invest individually or jointly with another eligible person.

•

You may invest by naming yourself as custodian for your minor children under the Uniform Transfers to Minors Act of the state in which
you reside or under any other applicable law.

Interest Rate
The Notes will bear interest at a floating rate per annum to be determined at the direction of the Committee on a weekly basis to be effective on
Monday of the week following such determination. Rates may vary by an investor’s principal amount of Notes or other factors as determined at the
direction of the Committee as provided for in the Dominion Energy Reliability Investment Plan.
The interest rate we pay on the Notes for any particular period does not indicate or represent the rates we will pay in the future. The interest rate
paid on investments in the Notes may not provide a basis for comparison with bank deposits or money market funds, which may use a different method
of calculating yield or other investments which pay a fixed yield for a stated period of time. The interest rate does not necessarily bear any relation to
the risks associated with or changes in our creditworthiness, credit rating or financial condition. Interest on the Notes will accrue daily and will be
compounded daily, based on a 365/366-day year. Accrued interest will be automatically reinvested in the Notes on the last business day of each
month.
For information on the current interest rate being paid on the Notes, call toll free 866-876-0001 or access the Dominion Energy Reliability
Investment website at www.dominionenergy.com/DERI. None of the information contained at any time on this website is incorporated by reference
into this document.
10
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How to Make an Investment
You may invest in the Notes by submitting a completed application, along with your initial investment as described below. You may receive a
blank Application Form at any time, without charge, by:
•

accessing our prospectus and application through our website at www.dominionenergy.com/DERI; or

•

calling 866-876-0001 from 8:30 a.m. to 7:00 p.m. Eastern time Monday through Friday and requesting an enrollment kit.

All investors must make their initial investment in the Notes by the Check Investment option described in the Investment Options section below.
The minimum initial investment is $1,000 for all investors, other than Dominion Energy employees. If you are a Dominion Energy employee, the
minimum required initial investment balance of $1,000 must be attained within ten months.
All investors may make additional investments by any of the investment options described in “Investment Options” below. We may redeem
Notes held by any Investor whose investment falls below $1,000. See “Description of the Notes” for more information on this optional redemption. The
total maximum investment for any one investor may not exceed $1,250,000 at any point in time. See “Maximum Total Investment” for more
information on investment limits.
All investments must be made in U.S. dollars. You may contact us as follows to obtain further information on how to invest or make changes to
your current investment in the Notes:
•

online at www.dominionenergy.com/DERI; or

•

by telephone at 866-876-0001 from 8:30 a.m. to 7:00 p.m. Eastern time Monday through Friday; or

•

by mail at Dominion Energy Reliability Investment, P.O. Box 75713, Chicago, Illinois 60675-5713.

To help fight the funding of terrorism and money-laundering activities, the U.S. government has passed the USA PATRIOT ACT, which requires
banks, including our processing agent bank, to obtain, verify, record and, in certain circumstances, report information that identifies persons who
engage in certain transactions with or through a bank. This means that, in order for you to invest in the Notes, you must provide to us the name,
residential or street address (no P.O. boxes), date of birth and Social Security number or other tax identification number of ALL PERSONS listed on the
investment.
Investment Options
Check Investment (Personal and Corporate Checks)
The Check Investment option permits you to make investments in Notes by submitting a personal or corporate check.
This investment option is the only option for your initial investment in the Notes. Your initial investment may be in any amount of $1,000 or
more. Additional investments may be in any amount of $50 or more.
Your completed application should be mailed to Dominion Energy Reliability Investment, P.O. Box 75713, Chicago, Illinois 60675-5713 and
accompanied by a check in an amount of $1,000 or more. If you are a Dominion Energy employee, you may include a check in an amount less than
$1,000; however, Dominion Energy employees are required to attain an investment balance of $1,000 or more within ten months of the initial
investment. Additional investments in an amount of $50 or more must be accompanied by the investment slip provided with the investment statement,
provided with investment confirmation notices, or included with the supply of redemption checks. Additional investments should be mailed to
Dominion Energy Reliability Investment, P.O. Box 75709, Chicago, Illinois 60675-5709. All checks should be made payable to Dominion Energy
Reliability Investment in U.S. dollars and drawn on a U.S. bank. Only personal or corporate checks will be accepted for your initial investment. Starter
checks, bank checks, credit card checks, cashier checks, travelers checks, money orders and third-party checks will not be accepted for your initial
investment.
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Investments by check will be credited and interest will begin to accrue on the first business day after the agent bank receives a check in proper
form if the check is received prior to 9:00 a.m. Eastern time and on the second business day following receipt if the check is received after 9:00 a.m.
Eastern time. Checks are accepted subject to collection at full face value in U.S. funds. Investments made by check will be available for redemption by
the investor after five business days from the date the check is credited to your investment or such shorter time as may be determined from time to time
at the direction of the Committee as permitted under the Dominion Energy Reliability Investment Plan.
Automatic Investment
This investment option permits you to make additional investments in the Notes by automatic monthly electronic investment. Under this
alternative, the agent bank will draw funds from your pre-authorized bank account up to two times per month on regular dates designated by you, by an
automated clearing house (ACH) transfer for the prescribed amount and will invest the proceeds in the Notes. Investments may be made in any amount
of $50 or more.
To set up the Automatic Investment option for a new investment, you must verify your ownership of the pre-authorized bank account by
completing the appropriate sections of the Application Form. For an existing investment, you may complete the Change Form or utilize the self-service
feature of online access. If using the Change Form, it must be mailed to Dominion Energy Reliability Investment, P.O Box 75713, Chicago, Illinois
60675-5713, which includes providing the agent bank with a voided blank check. You may make changes to the Automatic Investment option of an
investment at any time by completing the Change Form, submitted with the signature of each registered owner (including joint owners) of the Notes. A
Medallion Signature Guarantee stamp may be required. Alternatively, you may utilize the self-service feature of online access. You may terminate
investments by Automatic Investment of an existing investment at any time by providing notice in writing to the agent bank or by calling the agent
bank toll free at 866-876-0001 from 8:30 a.m. to 7:00 p.m. Eastern time Monday through Friday. Notices to change or terminate investments by
Automatic Investment will be effective as soon as practicable after they are received by the agent bank.
Electronic drafts will be presented for payment on the date you determine on your Application Form or Change Form. Investments will be
credited and interest will begin to accrue on the first business day following posting of such draft by the agent bank. All such investments are accepted
subject to collection at full face value in U.S. funds. Investments made through the Automatic Investment option will be available for redemption by
the investor after five business days from the day the investment is posted.
Directed Investment
This investment option permits you to make additional discretionary electronic investments in the Notes. Under this alternative, the agent bank
will, following your granted permission, draw funds on a non-recurring basis from your pre-authorized bank account by an ACH transfer for the
prescribed amount and will invest the proceeds in the Notes. Investments may be made in any amount of $50 or more.
To set up the Directed Investment option for a new investment, you must verify your ownership of the pre-authorized bank account by
completing the appropriate sections of the Application Form. For an existing investment, you may complete the Change Form or utilize the self-service
feature of online access. If using the Change Form, it must be mailed to Dominion Energy Reliability Investment, P.O. Box 75713, Chicago, Illinois
60675-5713, which includes providing the agent bank with a voided blank check. You may then invest by Directed Investment by calling the agent
bank at 866-876-0001 from 8:30 a.m. to 7:00 p.m. Eastern time Monday through Friday to advise them of the intent to make an investment by
electronic ACH. The agent bank’s records of the telephonic instructions are binding. You may make changes to the Directed Investment option of an
existing investment at any time by completing the Change Form, submitted with the signature of each registered owner (including joint owners) of the
Notes. A Medallion Signature Guarantee stamp may be required. Alternatively, you may utilize the self-service feature of online access. You may
terminate the Directed Investment option for an existing investment at any time by providing notice in writing to the agent
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bank or by calling the agent bank toll free at 866-876-0001 from 8:30 a.m. to 7:00 p.m. Eastern time Monday through Friday. Notices to change
investment information will be effective as soon as practicable after they are received by the agent bank.
Investments will be credited and interest will begin to accrue on the first business day following posting of such draft by the agent bank. All such
investments are accepted subject to collection at full face value in U.S. funds. Investments made through the Directed Investment option will be
available for redemption by the investor after five business days from the day the investment is posted.
Wire Transfer Investment
This investment option permits you to make additional investments in Notes by wire transfer. Any investment made by wire transfer must be
$1,000 or more.
You may invest by Wire Transfer Investment by calling the agent bank at 866-876-0001 from 8:30 a.m. to 7:00 p.m. Eastern time Monday
through Friday to advise them of your intent to make an investment by wire transfer, at which time the agent bank will provide you transfer
instructions. Wire transfer investments will only be accepted from banks domiciled in the United States and paid in U.S. dollars.
Investments made by Federal Funds wired to the agent bank will be credited as of, and interest will begin to accrue, no later than the next
business day following receipt of funds by the agent bank, except that if wired funds are received by 2:00 p.m. Eastern time the funds will be credited
to the investment and begin accruing interest the same day. Investments made by wire transfer will be available for redemption by the investor
promptly upon being credited as described above. Neither the agent bank, nor we, will be responsible for delays in the funds wiring system.
Automatic Social Security Investment
This investment option allows you to make additional investments of part or all of your Social Security payment.
Contact your local Social Security office for the required form. Complete the form and return it to the Social Security office for processing. You
may terminate the agent bank’s authority to receive your Social Security payments at any time by providing notice in writing to the Social Security
office.
Automatic Social Security Investments will be credited, and interest will begin to accrue according to the provisions for Automatic Investments,
above. Investments made through the Automatic Social Security Investments option will be available for redemption by the investor on the first
business day following the date the investment is credited.
How to Redeem
Generally, you may redeem all or any part of your Notes without charges or penalties as more fully described below. However, you may redeem
your entire investment in the Notes only by use of the Bank Check Redemption option as described in this prospectus. In such event, the principal
amount of your Notes, together with accrued and unpaid interest, will be redeemed and the proceeds distributed in accordance with the procedures set
forth below under Bank Check Redemption. Requests for redemption should be made by calling 866-876-0001 or directed to Dominion Energy
Reliability Investment, P.O. Box 75713, Chicago, Illinois 60675-5713.
If the amount to be redeemed represents:
•

an investment made by the Check Investment option, the redemption request will not be honored until after five business days from the
date the check is credited to your investment or such shorter time as may be determined from time to time at the direction of the Committee
as permitted under the Dominion Energy Reliability Investment Plan;
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•

an investment made by the Automatic Investment or Directed Investment option from a bank account, the redemption request will not be
honored until after five business days from the posting of such investment by the agent bank;

•

an investment made by the Wire Transfer Investment option, the redemption request will be honored the same business day following
receipt by the agent bank of wired funds received by 2:00 pm Eastern time and will not be honored until the next business day following
receipt by the agent bank of wired funds received after 2:00 p.m. Eastern time; and

•

an investment made by the Automatic Social Security Investment option, the redemption request will not be honored until the first
business day following the posting by the agent bank of such investment, which shall be made by ACH.

If you are redeeming your entire investment in the Notes, you will receive all accrued and unpaid interest less applicable fees.
You may contact us to obtain further information on redeeming investments in the Notes:
•

online at www.dominionenergy.com/DERI; or

•

by telephone at 866-876-0001 from 8:30 a.m. to 7:00 p.m. Eastern time Monday through Friday.

Check Redemption
You will be provided with an initial supply of Dominion Energy Reliability Investment redemption checks free of charge (additional supplies of
Dominion Energy Reliability Investment redemption checks are also free of charge). For your protection, we will accept for redemption only Dominion
Energy Reliability Investment redemption checks. You may make Dominion Energy Reliability Investment redemption checks payable to the order of
anyone in the amount of $250 or more.
The payee of a Dominion Energy Reliability Investment redemption check may cash or deposit the Dominion Energy Reliability Investment
redemption check like any personal check drawn on a bank. If the amount of a Dominion Energy Reliability Investment redemption check is greater
than your investment balance, the Dominion Energy Reliability Investment redemption check will not be honored and will be returned to the presenter
by the agent bank. In addition to having the Dominion Energy Reliability Investment redemption check returned, we will charge a fee that will be
debited directly from your investment balance in the Notes. See the “Fees” section of this prospectus for a discussion of certain fees in connection with
the Check Redemption option.
Check Redemption is automatically available to you and does not require any selection on the application. You may order additional Dominion
Energy Reliability Investment redemption checks by using the reorder form in your current checkbook, by calling 866-876-0001, or through your
account online. We will send additional redemption checks only to the registered owner(s) of the Notes and only to the registered address. The Check
Redemption option does not create a checking or other bank account or a depositor or banking relationship with the agent bank or us.
Redemption will be made on the date the Dominion Energy Reliability Investment redemption check is presented to the agent bank for payment.
The amount of the Note to be redeemed will continue to accrue interest to, but not including, the day the Dominion Energy Reliability Investment
redemption check is presented for payment.
Bank Check Redemption
By use of the Bank Check Redemption option, you authorize the agent bank to act on written or telephone instructions to have redemption
proceeds paid by a check payable to the registered owner(s) and sent to the registered address on the investment. The agent bank’s records of the
telephonic instructions are binding. Neither the agent bank nor we will be
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responsible for the authenticity of telephonic instructions. Redemptions will be paid to you by check, in the amount of $250 or more, or the investment
balance of your Notes, whichever is less.
Bank Check Redemption is automatically available to you and does not require any selection on the application.
Requests for Bank Check Redemption may be made by calling 866-876-0001 from 8:30 a.m. to 7:00 p.m. Eastern time Monday through Friday.
Verification of information including, but not limited to, the investment number, additional investment information and the name of the registered
owner(s) submitting the Bank Check Redemption request must be provided at the time of the request. Written requests for Bank Check Redemption
should be directed to Dominion Energy Reliability Investment, P.O. Box 75713, Chicago, Illinois 60675-5713. We will send the redemption payments
only to the registered owner(s) of the Notes at the registered address.
A bank check representing the redemption proceeds will be made payable to the registered owners and sent to the registered address, by the end
of the next business day following receipt of the redemption request and interest will accrue to, but not including, the day of your request.
ACH Redemption
Redemptions via ACH can be made in two ways:
•

You may initiate an ACH debit through your financial institution from your investment. A minimum of $250 is required.

•

You may set up an ACH redemption which can be executed utilizing the self-service feature of online access. A $250 minimum is required.

You can establish a bank model to complete on request ACH redemptions by submitting the information in writing on the Electronic Funds
Transfer Form. Each registered must sign the request and obtain a Medallion Signature Guarantee stamp. In addition, the models must have like
ownership, with the same owners on the investment as there are on the investment the funds are going to. Once the form is received, the model will be
added to the investment within two business days. Once the model is complete, a confirmation is generated and sent to the registered address
confirming that the transfer instructions have been established.
If you are enrolled in online access, you can use the self-service feature to establish a bank model and complete single ACH redemptions.
The agent bank will initiate the redemption from your investment and an ACH credit will be sent to the financial institution on file via a NACHA
formatted transaction file. Funds are transferred to your financial institution one business day following receipt by the agent bank of the request if
received by 2:00 p.m. Eastern time. The redemption will post on such day and interest will accrue to, but not including, such day. If received after 2:00
p.m. Eastern time, funds are transferred to your financial institution two business days after receipt of the request. The redemption will post on such day
and interest will accrue to, but not including, such day.
Optional Redemption by Dominion Energy
As provided in the Dominion Energy Reliability Investment Plan, we have the right to redeem at any time the Notes of an investor if the
investment balance is below the minimum amount or to the extent the investment balance exceeds the maximum amount as determined by the
Committee. In such event, you will be notified if your Notes will be redeemed and you will be permitted 30 days within which to make such
investments or make such redemptions, as the case may be, to restore the investment balance within the minimum and maximum amounts. In addition,
we may also redeem, at any time
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at our option, the Notes of any investor who is not or is no longer eligible to invest in the Notes, who has abused or misused the investment or
redemption provisions applicable to the Notes or whose investments are otherwise inconsistent with the objectives of the Dominion Energy Reliability
Investment Plan, in each case as we determine in our sole judgment and discretion. In the event that we determine to redeem a particular investor’s
Notes for any of the reasons specified in the preceding sentence, we will notify the investor of our intention to redeem in full the Notes on the third
business day following the date of our notice. Further, we may redeem the entire amount of, or any portion of, all of the outstanding Notes. Any such
partial redemption of outstanding Notes will be effected by lot or pro rata or by any other method that is deemed fair and appropriate by the agent
bank. We generally will give you 30-days’ prior written notice if the Notes are to be redeemed in whole or in part. In each of the redemption
transactions described above, a redemption check will be sent to the investor in an amount equal to the principal amount of the redeemed Notes,
including accrued and unpaid interest and less any applicable fees.
Fees
There are no maintenance fees with respect to your investment in the Notes, nor are there charges for your redemption checks (both initial and
additional) or for effecting any Check Redemptions. You may also incur a charge in obtaining any applicable signature guarantee.
Subject to revision at the discretion of the Committee, the following fee schedule applies:
Insufficient funds:
Stop payment requests:

$15
$15

As incurred, fees will be promptly debited directly from your investment balance as a partial redemption of your Notes.
Investor Statements
The agent bank will send a monthly statement to you, showing a summary of all the transactions made in the Notes during the previous month,
including the beginning investment balance, all investments and redemptions, all interest earned, as well as any relevant fees or charges. A copy of the
Dominion Energy Reliability Investment redemption checks on which payment has been made will be included in the monthly statements. This
procedure is subject to change at the direction of the Dominion Energy Reliability Investment Committee in its discretion. You can obtain current
information about the Notes by calling us toll free at 866-876-0001 from 8:30 a.m. to 7:00 p.m. Eastern time Monday through Friday or by visiting our
website at www.dominionenergy.com/DERI.
You may also enroll to view your investment activity and other correspondence through the online investment management system. Many of the
service options described in this prospectus are also available via this online tool. For additional information and to enroll for these online options,
visit our website at www.dominionenergy.com/DERI or call us at 866-876-0001.
We will only furnish information to you by telephone if you have specified the name, address, Notes investment number, and additional
investment information of the registered owner of the Notes.
Taxes
The following is a summary of the U.S. Federal income tax consequences to you if you invest in the Notes. The discussion addresses only the
income tax consequences to you if you are an individual and are a citizen of the United States for Federal income tax purposes. You should consult
your own tax adviser concerning the application of United States Federal income tax laws, as well as the laws of any state, local or foreign taxing
jurisdictions, to your situation.
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The Notes are not qualified under Section 401(a) of the Internal Revenue Code, as amended. All interest credited to your Notes in any taxable
year is reportable by you as taxable income for Federal income tax purposes. Early in each year the agent bank will provide to you the full amount
reportable as taxable income for the previous year. The agent bank also will file tax information returns as required by law. Backup withholding may
apply to you if you fail to comply with applicable tax identification requirements. Interest credited to the Notes also may be subject to state and local
income taxes.
Dominion Energy Reliability Investment Committee
The Committee has the full power and authority to, among other things:
•

amend the Dominion Energy Reliability Investment Plan and the Notes offering to the extent described below under “Termination,
Suspension or Modification;”

•

interpret the provisions of the Plan;

•

adopt rules and regulations in connection with administration of the Plan;

•

redeem the Notes in whole or in part at any time;

•

redeem any investments in the Notes of an investor who has abused or misused the investment or redemption provisions applicable to the
Notes, whose investments are otherwise inconsistent with the objectives of the Dominion Energy Reliability Investment Plan or who is not
eligible to invest in the Notes, in each case as determined by the Committee in its sole judgment and discretion; and

•

make certain determinations in accordance with the Dominion Energy Reliability Investment Plan, including setting the rates of interest to
be paid on the Notes.

The Committee shall consist of at least three persons designated from time to time by Dominion Energy. Dominion Energy shall from time to
time designate the members of the Committee and an alternate for each of such members, who shall have full power to act in the absence or inability to
act of such member. As provided in the Dominion Energy Reliability Investment Plan, the Committee has delegated its authority to determine the
interest rate on the Notes to the Treasurer of Dominion Energy. The address of each member of the Committee is 120 Tredegar Street, Richmond,
Virginia 23219. The members of the Committee receive no additional compensation for their Committee services.
The members of the Committee may from time to time have potential conflicts of interest from the point of view of investors in the Notes. All
members of the Committee to date have been, and are expected in the future to be, employees of Dominion Energy or one of its subsidiaries. All of the
money you invest will be invested in the Notes, which are securities of Dominion Energy. The members of the Committee have a duty to act in
Dominion Energy’s best interest, and consequently may make decisions that investors in the Notes do not believe to be in their best interest. In
addition, employees of Dominion Energy and its subsidiaries, including members of the Committee, may from time to time invest in or redeem the
Notes.
Under the Plan, no member of the Committee or a director, officer or employee of Dominion Energy or any of its subsidiaries will be liable for
any action or failure to act under or in connection with the Plan, except for his or her own bad faith. Dominion Energy will indemnify and hold any
such person harmless from all loss or expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any
claim, or proceeding, except a judgment in favor of Dominion Energy based upon a finding of his or her bad faith.
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AGENT BANK
The Northern Trust Company is the agent bank for the Notes. Northern Trust’s services include:
•

maintenance of records of investments in, and redemptions of, the Notes by investors;

•

receipt of investment and redemption requests;

•

receipt of funds being invested in Notes and disbursement of funds upon redemption of Notes;

•

sending notices of redemption upon a redemption at the option of Dominion Energy;

•

transaction processing and accounting;

•

preparation of investment statements and other correspondence to investors;

•

investor servicing;

•

maintenance of records of the investment balance in the Notes, accrual of interest, and payment and reinvestment of interest; and

•

tax reporting and filing with the proper authorities.

We pay the agent bank an administrative fee for these services.
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DESCRIPTION OF THE NOTES
The Notes are governed by an indenture, dated as of November 1, 2017, between us and Deutsche Bank Trust Company Americas, which acts as
trustee. The trustee has two main roles. First, the trustee can enforce your rights against us if we default. There are some limitations on the extent to
which the trustee acts on your behalf, described below under “Events of Default and Notices.” Second, the trustee may perform certain administrative
duties for us.
The indenture and its associated documents contain the full legal text of the matters described in this section. The indenture is an exhibit to our
registration statement of which this prospectus is a part. See “Where You Can Find More Information” for information on how to obtain a copy of the
indenture.
This section summarizes the material terms of the Notes. Because this section is a summary, it does not describe every aspect of the Notes and is
subject to and qualified in its entirety by reference to all provisions of the indenture, including definitions of certain terms used in the indenture. We
describe the meaning for only the more important of those terms. Whenever we refer to defined terms of the indenture in this prospectus, such defined
terms are incorporated by reference here.
General
The Notes will be issuable in any amount and will mature upon your demand. The Notes will be identical except for their issue date and principal
amount. We may reject any offer to purchase Notes in whole or in part. All investments in the Notes are investments in our unsecured debt obligations
and are not obligations of or guaranteed by our subsidiaries, the agent bank, the trustee or any other company. Dominion Energy does not maintain
reserves for its obligations under the Notes and the Notes are not subject to any sinking fund. The Notes are redeemable at your option in the manner
described in this prospectus.
Following an initial investment, investors may make additional investments and redemptions from time to time as described in this prospectus.
As a result, the outstanding principal amount of the Notes will increase and decrease from time to time. For purposes of determining the aggregate
amount of registered but unissued notes under the registration statement relating to the Notes, each investment is an issuance of Notes, reducing the
capacity of registered but unissued Notes by a corresponding amount. The daily amount and rate of redemptions are affected by many factors,
including but not limited to the rates we offer on the Notes from time to time, the wide variety of alternative investment options in the market that are
available to our investors and seasonal increases in redemptions and investments.
Although investors could seek to redeem a large dollar amount of Notes over a short period of time, we believe that we have sufficient capital
resources available to timely fund redemptions of the Notes. Liquidity management is both a daily and long-term component of our treasury
management strategy. In the event that we require funds beyond our ability to generate them internally, additional sources of funds are available to us.
For more information, see the discussion of our capital resources and liquidity in our Form 10-K and 10-Q reports filed with the SEC that are
incorporated by reference into this prospectus.
The Notes will rank equally in priority with all of Dominion Energy’s existing and future unsecured and non-subordinated debt and will rank
senior in right of payment to all of Dominion Energy’s existing and future subordinated debt. As of March 31, 2018, Dominion Energy had
approximately $17.4 billion principal amount of outstanding long-term debt on an unconsolidated basis (including securities due within one year),
consisting of approximately $12.1 billion of unsecured and non-subordinated debt and $5.3 billion of unsecured junior subordinated debt. Dominion
Energy is a holding company, and we operate our businesses through our subsidiaries. The Notes are structurally subordinated to the indebtedness and
other liabilities of our subsidiaries. This means that in liquidation the assets of our subsidiaries would be applied first to the repayment of indebtedness
and other liabilities of our subsidiaries
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before they would be available to pay the indebtedness and liabilities of Dominion Energy, including the Notes. As of March 31, 2018, Dominion
Energy’s subsidiaries had approximately $17.3 billion principal amount of outstanding long-term debt (including securities due within one year). The
indenture does not limit our ability to incur additional debt, including debt incurred by our subsidiaries. The indenture also does not restrict us from
acquiring or combining with entities that have outstanding indebtedness, which entities may become subsidiaries of Dominion Energy.
The indenture does not limit the principal amount of the Notes or any of our other debt that may be issued.
The Notes will be issued in uncertificated form and you will not receive any certificate or other instrument evidencing our indebtedness. All
funds you invest in the Notes, together with interest accrued thereon, and redemptions, if any, will be recorded on a register maintained by the agent
bank.
The indenture provides that we, the trustee and the investors waive, to the fullest extent permitted by applicable law, any and all right to trial by
jury in any legal proceeding arising out of or relating to the indenture or the Notes.
Minimum Investment
Because of the relatively high cost of maintaining small investments, we reserve the right to redeem your investment if the investment balance is
less than the minimum required investment balance of $1,000 for three consecutive months. If you are an employee, the minimum required initial
investment balance of $1,000 must be attained within ten months. Thereafter, the $1,000 minimum investment balance must be maintained. If the
minimum investment balance is not attained or maintained, we may redeem the principal amount of your Notes, together with accrued and unpaid
interest, and mail the proceeds to your registered address. You will be notified if your Notes will be redeemed and you will be permitted 60 days within
which to make additional investments to increase your investment balance to the applicable minimum required investment before your investment is
redeemed. The minimum required investment balance is subject to change at the discretion of the Committee without prior notice to investors.
Maximum Outstanding Investment
The Committee has established a maximum outstanding investment for any one investor of $1,250,000. If the amount of your outstanding
investment exceeds the maximum for three consecutive months, we may notify you in writing that we intend to redeem the amount of your investment
in excess of $1,250,000. You will then have 30 days to redeem the excess portion of your investment. If you do not do so within a 30-day period, we
may redeem the amount we have specified and mail a check for the proceeds to the registered holder of the Notes, less any tax withholding, if
applicable, and any other fees discussed in this prospectus. Interest on the redeemed amount shall cease to accrue on and after the effective date of the
redemption. The maximum outstanding investment in the Notes for any one investor is subject to change at the discretion of the Committee without
prior notice to investors.
We May Redeem the Notes at Our Option
We may also elect to redeem the entire amount of, or any portion of, the outstanding Notes. Any such partial redemption of outstanding Notes
will be effected by lot or pro rata or by any other method that is deemed fair and appropriate by the agent bank. We generally will give you 30-days’
prior written notice if the Notes are to be redeemed in whole or in part. As discussed above, we may also redeem your Notes if your investment balance
is below the minimum amount or exceeds the maximum amount as determined by the Committee.
In addition, as provided in the Dominion Energy Reliability Investment Plan, we may also redeem, at any time at our option, the Notes of any
investor who is not or is no longer eligible to invest in the Notes, who has abused or misused the investment or redemption provisions applicable to the
Notes or whose investments are otherwise inconsistent with the
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objectives of the Dominion Energy Reliability Investment Plan, in each case as we determine in our sole judgment and discretion. In the event that we
determine to redeem a particular investor’s Notes for any of these reasons, we will notify the investor of our intention to redeem in full the Notes on the
third business day following the date of our notice.
In each of the redemption transactions initiated by us, as described above, a redemption check will be sent to the investor in an amount equal to
the principal amount of the redeemed Notes, including accrued and unpaid interest and less any applicable fees. Interest on the redeemed amount shall
cease to accrue on and after the effective date of redemption.
The Trustee
The indenture contains certain limitations on the right of the trustee, as a creditor of ours, to obtain payment of claims in certain cases, or to
realize on certain property received in respect of any such claim as security or otherwise. In addition, the trustee may be deemed to have a conflicting
interest and may be required to resign as trustee if at the time of a default under the indenture it is a creditor of ours.
Deutsche Bank Trust Company Americas is the trustee under the indenture. Dominion Energy and certain of its affiliates maintain banking
relationships with Deutsche Bank Trust Company Americas or its affiliates. Deutsche Bank Trust Company Americas also serves as trustee or agent
under other indentures and agreements pursuant to which securities of Dominion Energy and of certain of its affiliates are outstanding.
Events of Default and Notices
The following events are defined in the indenture as “events of default” with respect to the Notes:
•

failure to pay any or all the principal of or interest on any Note when due, provided that the failure to pay shall not be deemed to be an
event of default under various circumstances, such as when the person demanding payment is not legally entitled to it or upon the
occurrence of certain administrative errors; and

•

failure to perform any of our covenants in the indenture, which continues for 60 days after we are given written notice by either the trustee
or at least a majority of the holders in principal amount of the Notes outstanding and affected thereby.

If an event of default with respect to the outstanding Notes occurs and is continuing, either the trustee or the holders of at least a majority in
principal amount of the outstanding Notes may declare the principal amount of all Notes to be due and payable immediately; provided, however, that
under certain circumstances the holders of a majority in aggregate principal amount of outstanding Notes may rescind and annul such declaration and
its consequences.
The indenture provides that the trustee, within 90 days after the occurrence of a default with respect to the Notes, shall give to the holders of the
Notes notice of all uncured defaults known to it (the term “default” means the events specified above without grace periods), provided that, except in
the case of default in the payment of principal of or interest, if any, on any Notes, the trustee shall be protected in withholding the notice if it in good
faith determines that the withholding of the notice is in the interest of the holders of Notes.
We will be required to furnish annually to the trustee a statement by certain of our officers to the effect that to their knowledge we are not in
default in the fulfillment of any of our obligations under the indenture or, if there has been a default in the fulfillment of any of our obligations,
specifying each such default.
The holders of a majority in principal amount of the outstanding Notes will have the right, subject to certain limitations, to direct the time,
method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the trustee with
respect to the Notes, and to waive certain defaults.
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The indenture provides that in case an event of default occurs and is continuing, the trustee shall exercise such of its rights and powers under the
indenture, and use the same degree of care and skill in their exercise, as a prudent man would exercise or use under the circumstances in the conduct of
his own affairs. Subject to such provisions, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the
request or direction of any of the holders of Notes unless they shall have offered to the trustee reasonable security or indemnity against the costs,
expenses and liabilities which the trustee might incur in complying with the request or direction.
Modification of the Indenture
We and the trustee may modify or amend the indenture, with the consent of the holders of not less than a majority in aggregate principal amount
of the outstanding Notes issued under the indenture, provided that no such modification or amendment may, without the consent of each holder of the
Notes that are affected:
•

change the character of the Notes from being payable on demand or reduce the principal amount of any Note;

•

impair the right to institute a suit for the enforcement of any payment on or with respect to any Note;

•

reduce the above-stated percentage of holders of Notes necessary to modify or amend the indenture; or

•

modify the foregoing requirements or reduce the percentage of outstanding Notes necessary to waive compliance with certain provisions of
the indenture or for waiver of certain defaults.

We may also amend the indenture, without the consent of any holders of the Notes, to add covenants or restrictions for your benefit or to make
other changes that do not adversely affect the rights of any holder in any material respect.

TERMINATION, SUSPENSION OR MODIFICATION
We expect that you will be able to invest in the Notes for the foreseeable future, but we reserve the right at any time to terminate, to suspend or
from time to time to modify the Plan and the Notes offering in part, in its entirety or in respect of investors located in one or more states or other
jurisdictions or to suspend new investments in the Notes. We reserve the right to modify, suspend or terminate any of the investment options and
redemption options described under “Dominion Energy Reliability Investment—How to Make an Investment,” “—Investment Options” and “—How
to Redeem.” No termination, modification or suspension shall affect your rights unless the proposed action shall have been communicated to you in
sufficient time prior to its effective date to allow you to redeem Notes together with accrued and unpaid interest in accordance with the terms in effect
prior to the effective date of such termination, modification or suspension. No such termination or modification of the Plan or suspension or any
provision in the Plan may diminish the principal of any Note or unpaid interest on any Note. Any modification that affects the rights or duties of the
trustee may be made only with the consent of the trustee.
The indenture shall cease to be of further effect, and the trustee, on our demand and at our cost and expense, shall execute proper instruments
acknowledging satisfaction of and discharging the indenture if at any time we shall have terminated the Plan pursuant to its provisions, all of the Notes
shall have become due and payable, we shall have deposited or caused to be deposited with the trustee as trust funds the entire amount sufficient to pay
all the outstanding Notes, including principal and interest due or to become due to such date of maturity or, if we shall have given notice for the full
redemption of all outstanding Notes, the date of redemption, and we shall have paid or caused to be paid all other sums payable by us under the
indenture.
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RIGHTS MAY NOT BE ASSIGNED, TRANSFERRED OR PLEDGED
Except for redemptions, and except for the right to debit amounts credited in error to investment balances, there is no provision in the Plan, in the
indenture or in our arrangements with the agent bank under which any person has or may create any lien on amounts credited to your investment
balance in the Notes. You may not assign, transfer or pledge rights under the Notes, except upon redemption.

PLAN OF DISTRIBUTION
We have engaged Georgeson Securities Corporation (GSC) to assist us with the offering of the Notes as an accommodating broker in states where
applicable securities laws require such offerings to be made by a registered broker-dealer. GSC is a registered broker-dealer in all fifty U.S. states. GSC
is not underwriting the Notes, has no obligation to purchase any Notes and is not obligated to find or qualify purchasers of the Notes. GSC has not
prepared a report or opinion constituting recommendations or advice to us in connection with the Notes. In addition, GSC does not make any
recommendations as to whether any investor should purchase the Notes. No commissions will be paid to GSC. We will pay GSC an annual
administrative fee of $17,500 for its services with respect to the Notes. In certain jurisdictions, we are offering the Notes on a continuing basis directly
on our behalf. We may also from time to time designate other agents through whom Notes may be offered. We reserve the right to withdraw, cancel or
modify the offer to purchase Notes at any time. We have the sole right to accept offers to purchase Notes and may reject any proposed purchase of
Notes in whole or in part.

VALIDITY OF NOTES
The validity of the Notes will be passed upon for Dominion Energy, Inc. by McGuireWoods LLP, counsel to the Company.

EXPERTS
The consolidated financial statements incorporated in this Prospectus by reference from Dominion Energy, Inc.’s Current Report on Form 8-K
dated June 6, 2018 and the effectiveness of the Dominion Energy, Inc. and subsidiaries’ internal control over financial reporting have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such
consolidated financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in
accounting and auditing.
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