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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report: June 21, 2000
(Date of earliest event reported)

Dominion Resources, I nc.

(Exact name of registrant as specified in its @rart

Virginia 001- 08489 54-1229715
(State or other jurisdiction (Commi ssi on (I.R S. Enployer
of incorporation or organization) Fil e Nunber) Identification No.)

120 Tredegar Street
Richmond, Virginia 23219-3932
(804) 819-2000
(Address including zip code, and telephone numibehiding area code, of
registrants' principal executive offices)

(Former name or former address, if changed sirstaédport.)



ITEM 5. OTHER EVENTS

On June 21, 2000, Dominion Resources, Inc. (thegamy) entered into an underwriting agreement (thdddwriting Agreement) with
Morgan Stanley & Co. Incorporated and Merrill Lynéherce, Fenner, & Smith Incorporated, as Reptatigas of the Underwriters namec
Schedule Il of the Underwriting Agreement, for gade of $700 million aggregate principal amounthef Company's Senior Notes. Such
Senior Notes, which are designated the 2000 SAr&4/8% Senior Notes, due June 15, 2010, are tiopasf the $4.5 billion aggregate
principal amount of securities that were registdrgdhe Company pursuant to a registration statémeiform S-3 under Rule 415 under the
Securities Act of 1933, as amended, which regismagtatement was declared effective on Janua2@®) (File No. 333-93187). A copy of
the Underwriting Agreement including exhibits theras filed as Exhibit 1 to this Form 8-K.

The designation of, and the terms and conditiopiegble to, the 2000 Series A 8 1/8% Senior Nadeg, June 15, 2010 were established as
set forth in the First Supplemental Indenture ®@ompany's Senior Indenture dated as of JunelD, 2Mid have been approved by the B
of Directors of the Company. A copy of the formFafst Supplemental Indenture is filed as Exhib2 th this Form 8-K.

ITEM 7. FINANCIAL STATEMENTSAND EXHIBITS

1 Underwriting Agreement, dated June 21, 2000, betwthe Company and Morgan Stanley & Co. Incorpdrahd Merrill Lynch, Pierce,
Fenner, & Smith Incorporated, as Representativéiseotnderwriters named in Schedule Il of the Unaliting Agreement (filed herewith).
4.1 Form of Senior Indenture dated as of June Q0 2@tween the Company and The Chase Manhattan Barkustee, filed as Exhibit 4(iii)
to the Registration Statement described abovegrisily incorporated by reference.

4.2 Form of First Supplemental Indenture to thei@dndenture, dated as of June 1, 2000, purswawhich the 2000 Series A 8 1/8% Senior
Notes, due June 15, 2010, will be issued. The Farthe 2000 Series A 8 1/8% Senior Notes is inaluae Exhibit A to the Firs

Supplemental Indenture (filed herewith).

12 Computation of Ratio of Earnings to Fixed Char(fided herewith)



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

DOMINION RESOURCES, INC.
Registrant

/sl James P. Carney

James P. Carney
Assi stant Treasurer

Date: June 21, 2000



Exhibit 1
DOMINION RESOURCES, INC.
2000 Series A, 8 1/8% Senior Notes, Due June 15, 2010
UNDERWRITING AGREEMENT
June 21, 2000

Morgan Stanley & Co. Incorporated

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

as Representatives for the Underwriters listedcimeSule Il hereto

c/o Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 1003(

c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted
Merrill Lynch World Headquarters

Four World Financial Center

New York, New York 1008

Ladies and Gentlemen:

The undersigned, Dominion Resources, Inc. (the @my)p hereby confirms its agreement with the sduénaerwriters named in Schedule
hereto (the Agreement) with respect to the sathéseveral Underwriters of certain of its Seniotd¢$ (the Senior Notes) specified in
Schedule | hereto, and the public offering thetgothe several Underwriters, upon the terms sptifi Schedule | hereto.

1. Underwriters and Representatives. The term "tmdlers" as used herein shall be deemed to mearedteral persons, firms or
corporations (including the Representatives hefeinanentioned) named in Schedule Il hereto, aedéhm "Representatives" as used herein
shall be deemed to mean the Representatives to wiisrAgreement is addressed, who by signing tlysedment represent that they have
been authorized by the other Underwriters to exethis Agreement on their behalf and to act fortlie the manner herein provided. If there
shall be only



one person, firm or corporation named in Schedutedeto, the term "Underwriters" and the term "Rspntatives” as used herein shall mean
that person, firm or corporation. All obligationtbe Underwriters hereunder are several and riot. jAny action under or in respect of this
Agreement taken by the Representatives will beibgqdpon all the Underwriters.

2. Description of the Senior Notes. Schedule | gjgscthe aggregate principal amount of the SeNiotes, the initial public offering price of
the Senior Notes, the purchase price to be pattidoynderwriters, and any concession from theahgtublic offering price to be allowed to
dealers or brokers, and sets forth the date, timden@anner of delivery of the Senior Notes and payrtteerefor. Schedule | also specifies (to
the extent not set forth in the Registration Staenand Prospectus referred to below) the termpemdsions for the purchase of such Se
Notes. The Senior Notes will be issued under the@my's Senior Indenture dated as of June 1, 280@ken the Company and The Ch
Manhattan Bank, as Trustee (the Trustee), as smgplieed by a First Supplemental Indenture dated asre 1, 2000 (collectively, the
Indenture).

3. Representations and Warranties of the Compamy Company represents and warrants to, and agigesive Underwriters that:

(a) A registration statement, No. 333-93187 on F8¢ifor the registration of the Senior Notes urterSecurities Act of 1933, as amended
(the Securities Act), heretofore filed with the 8eties and Exchange Commission (the Commissionppy of which as so filed has been
delivered to you, has become effective. The regfistn statement, including all exhibits theretoaagended through the date hereof, is
hereinafter referred to as the "Registration Statainthe prospectus relating to the Senior Natekited in the Registration Statement, w
prospectus is now proposed to be supplementedshpplement relating to the Senior Notes to be filiti the Commission under the
Securities Act, as so supplemented, is hereinedferred to as the "Prospectus”. As used hereintettms "Registration Statement”,
"prospectus" and "Prospectus" include all documéntduding any Current Report on Form 8-K) incarqted therein by reference, and shall
include any documents (including any Current ReparEorm 8-K) filed after the date of such Registra Statement, prospectus or
Prospectus and incorporated therein by referemea fhe date of filing of such incorporated docursdnbllectively, the Incorporated
Documents).

(b) No order suspending the effectiveness of thgisation Statement or otherwise preventing opsnding the use of the Prospectus has
been issued by the Commission and is in effectranproceedings for that purpose are pending beigr® the knowledge of the Company,
threatened by the Commission. The Registratiore8tant and the Prospectus comply in all materigeets with the provisions of the
Securities Act, the Securities Exchange Act of 1@&4amended (the Securities Exchange Act), thet Tndenture Act of 1939, as amended
(the Trust Indenture Act), and the rules, regutatiand releases of the Commission thereunder @hesRnd Regulations) and, neither the
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Registration Statement on the Effective Date nerRlospectus on the date hereof contain an urtaitesngent of a material fact or omitto s
a material fact required to be stated therein cesgary to make the statements therein not misigadnd, on the Closing Date, the
Registration Statement and the Prospectus (inauaiity amendments and supplements thereto) willoconin all respects to the
requirements of the Securities Act, the Trust IndenAct and the Rules and Regulations, and neithsuch documents will include any
untrue statement of a material fact or omit toestaty material fact required to be stated thereimegaessary to make the statements therei
misleading; provided, that the foregoing reprediornia and warranties in this Section (b) shallaygply to statements in or omissions from
Registration Statement or the Prospectus maddiamece upon information furnished herein or in wagtto the Company by the Underwriters
or on the Underwriters' behalf through the Reprigares for use in the Registration Statement ospectus or the part of the Registration
Statement which constitutes the Trustee's Stateaidfitgibility under the Trust Indenture Act; apdovided, further, that the foregoing
representations and warranties are given on thie the any statement contained in an IncorporBiecliment shall be deemed not to be
contained in the Registration Statement or Prosigdatthe statement has been modified or supersiegady statement in a subsequently 1
Incorporated Document or in the Registration Statgnor Prospectus or in any amendment or supplethergto.

(c) Except as reflected in, or contemplated by Rbgistration Statement and Prospectus (exclugisaypamendments or supplements after
the date hereof), since the respective most retzes as of which information is given in the Regtton Statement and Prospectus (exclt
of any amendments or supplements after the daeof)ethere has not been any material adverse ehamngvent which would result in a
material adverse effect on the condition of the @any and its subsidiaries taken as a whole, fimociotherwise (a Material Adverse
Effect). The Company and its subsidiaries takea a#iole has no material contingent financial olii@awhich is not disclosed in the
Registration Statement and the Prospectus.

(d) Deloitte & Touche LLP who have examined cerafithe Company's financial statements filed with Commission and incorporated by
reference in the Registration Statement, are intldgr@ public accountants as required by the Séesidtct and the rules and regulations of
the Commission thereunder.

(e) Virginia Electric and Power Company, ConsokdbNatural Gas Company, Dominion Transmission,dnd. Dominion Capital, Inc. are
the only Significant Subsidiaries of the Compangash term is defined in Rule 1-02 of Regulatiok Svhen such Rule is applied to the pro-
forma fiscal year ended December 31, 1999). Athefissued and outstanding capital stock of eaghif8iant Subsidiary has been duly
authorized and validly issued, is fully paid anchassessable, and the capital stock of each Signifiubsidiary is owned by the Company,
directly or through subsidiaries, free and cleaamy security interest, mortgage, pledge, lieringl@ncumbrance or equitable right.
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(f) The execution, delivery and performance of thiseement, the Indenture and the Senior Notedt@donsummation of the transactions
contemplated in this Agreement and in the Registiebtatement (including the issuance and salbeBSenior Notes and the use of the
proceeds from the sale of the Senior Notes as ithescin the Prospectus under the caption "Use @¢dtads") and compliance by the
Company with its obligations under this Agreeméim, Indenture and the Senior Notes do not andnatll whether with or without the giving
of notice or lapse of time or both, conflict withapnstitute a breach of, or default under or teisuthe creation or imposition of any lien,
charge or encumbrance upon any property or askt#ie €ompany or any subsidiary pursuant to anyraeot) indenture, mortgage, deed of
trust, loan or credit agreement, note, lease orodimgr agreement or instrument, to which the Comparrany subsidiary is a party or by wh
it or any of them may be bound, or to which anyhef property or assets of the Company or any sigvgits subject (except for such
conflicts, breaches or defaults or liens, chargemnocumbrances that would not have a Material Aslv&ffect), nor will such action result in
any violation of the provisions of the charter gtaws of the Company or any subsidiary, or any igpple law, statute, rule, regulation,
judgment, order, writ or decree, known to the Comypaf any government, government instrumentalitgaurt, domestic or foreign, havil
jurisdiction over the Company or any subsidiananoy of their respective properties, assets or ¢ipaisa and the Company has full power |
authority to authorize, issue and sell the Senimiell as contemplated by this Agreement.

4. Public Offering. On the basis of the represémmatand warranties herein contained, but subjettte terms and conditions in this
Agreement set forth, the Company agrees to selhth of the Underwriters, and each Underwriteregyreeverally and not jointly, to
purchase from the Company, at the price, placetiam@hereinafter specified, the principal amounthaf Senior Notes set forth opposite the
name of such Underwriter in Schedule Il hereto. Uneerwriters agree to make a public offering @itlespective Senior Notes specified in
Schedule Il hereto at the initial public offerindge specified in Schedule | hereto. It is undeydtthat after such initial offering the several
Underwriters reserve the right to vary the offenmige and further reserve the right to withdramnael or modify such offering without
notice.

5. Time and Place of Closing. Delivery of the Semotes to, and payment therefor by, the Repreteesafor the accounts of the several
Underwriters shall be made at the time, place ate specified in Schedule | or such other timeggland date as the Representatives and the
Company may agree upon in writing, and subjedbéoprovisions of Section 10 hereof. The hour anid dasuch delivery and payment are
herein called the "Closing Date". Unless othervgigecified in Schedule | hereto, payment for thei@exotes shall be made by wire transfer
of immediately available funds to the Company'soaot on the Closing Date against delivery of thei@eNotes, in fully registered form,
registered in the name of Cede & Co., as nomine&lie Depository Trust Company. The certificatégs)he Senior Notes will be made
available at the
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location specified on Schedule | for examinatiorthey Representatives not later than 12:00 noon, ek time, on the last business day
prior to the Closing Date.

6. Covenants of the Company. The Company agregs tha

(a) The Company, at or prior to the Closing Dat#, deliver to the Representatives conformed copiethe Registration Statement as
originally filed, including all exhibits, any rekd preliminary prospectus supplement, the Prospextd all amendments and supplements to
each such document, in each case as soon as &vaitebin such quantities as are reasonably regghdstthe Representatives.

(b) The Company will pay all expenses in connectidth (i) the preparation and filing by it of theeRistration Statement and Prospectus and
the printing of this Agreement, (ii) the preparatiesssuance and delivery of the Senior Notes, diiiy fees and expenses of the Trustee an
the printing and delivery to the Underwriters iagenable quantities of copies of the Registratiate®ent and the Prospectus (each as
originally filed and as subsequently amended). Thepany also will pay all taxes, if any, on thauesce of the Senior Notes. In addition,
Company will pay the reasonable out of pocket feeb disbursements of Underwriters' outside couhdays & Valentine, L.L.P., in
connection with the qualification of the Senior B®under state securities or blue sky laws or invesst laws (if and to the extent such
qualification is required by the Underwriters oe tBompany).

(c) If, during the time when a prospectus relatimghe Senior Notes is required to be deliveredeutige Act, any event occurs as a result of
which the Prospectus as then amended or supplethenigld include an untrue statement of a mateaietl 6r omit to state any material fact
necessary to make the statements therein, inghedf the circumstances under which they were maoemisleading, or if it is necessary at
any time to amend the Prospectus to comply withAtttethe Company promptly will (i) notify the Reggentatives to suspend solicitation of
purchases of the Senior Notes and (i) at its espeprepare and file with the Commission an amendioresupplement which will correct
such statement or omission or an amendment whiltlkefféct such compliance. During the period spedifabove, the Company will contin
to prepare and file with the Commission on a tintedgis all documents or amendments required uhdeBécurities Exchange Act and the
applicable rules and regulations of the Commissti@neunder; provided, that the Company shall netsfich documents or amendments
without also furnishing copies thereof to the Reprdatives and Mays & Valentine, L.L.P.

(d) The Company will advise the Representativesptty of any proposal to amend or supplement thgist@tion Statement or the
Prospectus and will afford the Representativesaaaable opportunity to comment on any such prapaseendment or supplement; and the
Company will also advise the Representatives priyngbtthe filing of any such amendment or suppletreerd of the institution by the
Commission of any stop
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order proceedings in respect of the Registratiate&tent or of any part thereof and will use its leéf®rts to prevent the issuance of any such
stop order and to obtain as soon as possibldtitgli if issued.

(e) The Company will make generally available sosiécurity holders, as soon as it is practicabtidoteo, an earnings statement of the
Company (which need not be audited) in reasonadtkldcovering a period of at least 12 months teigig within three months after the
effective date of the Registration Statement, wigiainings statement shall satisfy the requiremainection 11(a) of the Securities Act.

() The Company will furnish such proper informatias may be lawfully required and otherwise codgeraqualifying the Senior Notes for
offer and sale under the securities or blue skyglafisuch states as the Representatives may dasignavided, however, that the Company
shall not be required in any state to qualify &sraign corporation, or to file a general consensérvice of process, or to submit to any
requirements which it deems unduly burdensome.

(g) Fees and disbursements of Mays & Valentine,R...wvho are acting as counsel for the Underwriiexslusive of fees and disbursements
of such counsel which are to be paid as set farth i

Section 6(b)), shall be paid by the Underwritersyved, however, that if this Agreement is terntéthin accordance with the provisions of
Sections 7 or 8 hereof, the Company shall reimbilmsé&kepresentatives for the account of the Undemsrfor the amount of such fees and

disbursements.

(h) During the period beginning on the date of thigeement and continuing to and including the @igPate, the Company will not, withc
the prior written consent of the Representativesctly or indirectly, sell or offer to sell or athwise dispose of any Senior Notes or any
security convertible into or exchangeable for tkaiSr Notes or any debt securities substantiafhilar to the Senior Notes (except for the
Senior Notes issued pursuant to this Agreement).

7. Conditions of Underwriters' Obligations; Terntioa by the

Underwriters.
(a) The obligations of the Underwriters to purchasd pay for the Senior Notes shall be subjediéddllowing conditions:

(i) No stop order suspending the effectivenesti@fRegistration Statement shall be in effect orlesing Date and no proceedings for that
purpose shall be pending before, or to the knovdexfghe Company threatened by, the Commissioruoh date. The Representatives shall
have received, prior to payment for the Senior Bogecertificate dated the Closing Date and sidnyetthe President or any Vice President of
the Company to the effect that no such stop order
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is in effect and that no proceedings for such psepere pending before or, to the knowledge of i @any, threatened by the Commission.

(i) At the Closing Date an order or orders of @@mmission pursuant to the Holding Company Act peimg the issuance and sale of the
Senior Notes shall be in full force and effect afigrovisions of such order or orders heretofareered are deemed acceptable to the
Representatives and the Company, and all provigibeach order or orders hereafter entered shaleleened acceptable to the
Representatives and the Company unless within Béshadter receiving a copy of any such order eigiinadl give notice to the other to the
effect that such order contains an unacceptablgion.

(iii) At the Closing Date the Representatives shedkeive, on behalf of the several Underwriters,dpinions of McGuire, Woods, Battle &
Boothe LLP, counsel to the Company, Mays & Valestin.L.P., counsel to the Underwriters, and the gany's General Counsel,
substantially in the forms attached hereto as Sdkedll, IV and V, respectively.

(iv) The Representatives shall have received fratoite & Touche LLP, on the date of this Agreemamdl on the Closing Date, with respect
to the Company, and from PricewaterhouseCoopers bhRhe date of this Agreement, with respect tasdtidated Natural Gas Company
for periods ending not later than December 31, 1896tter addressed to the Representatives, ttateathte of this Agreement and the Clo:
Date with respect to Deloitte & Touche LLP, andedkthe date of this Agreement with respect to RraterhouseCoopers LLP, containing
statements and information of the type ordinanigluded in accountants' SAS 72 "comfort lettersinderwriters with respect to the financ
statements and certain financial information caorgdiin or incorporated by reference into the Proge including the pro-forma financial
information.

(v) Subsequent to the execution of this Agreemadtior to the Closing Date, (A) except as refedn, or contemplated by, the
Registration Statement and the Prospectus (exelugiamendments or supplements after the date fjetieere shall not have occurred (1)
any change in the Senior Notes of the Company (adkfaen a decrease in the aggregate principal anmbargof outstanding), (2) any material
adverse change in the general affairs, financiatitmn or earnings of the Company and its subsieaaken as a whole or (3) any material
transaction entered into by the Company or a Siamit Subsidiary other than a transaction in thitnary course of business, the effect of
which in each such case in the reasonable judgaféhe Representatives is so material and so agliked it makes it impracticable to
proceed with the public offering or delivery of tBenior Notes on the terms and in the manner cqitded in the Prospectus and this
Agreement, or (B) there shall not have occurreda(1)
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downgrading in the rating accorded the Companyi®s@nsecured notes, or securities that are @esyto the Company's senior unsecured
notes, by any "nationally recognized statisticihgaorganization" (as that term is defined by @@mmission for purposes of Rule 436(g)(2)
under the Securities Act) and no such organizatfall have given any notice of any intended or piédowngrading or of any review for a
possible change with possible negative implicationss ratings of such securities, (2) any gensusipension of trading in securities on the
New York Stock Exchange or any limitation on priéessuch trading or any restrictions on the disttion of securities established by

New York Stock Exchange or by the Commission oaby federal or state agency or by the decisiomgfcaurt, (3) a suspension of tradi
of any securities of the Company on the New YorcEtExchange, (4) a banking moratorium declardteeiby federal or New York State
authorities or (5) any outbreak or escalation ojomhostilities in which the United States is invedl, any declaration of war by the United
States Congress or any other substantial natioriaternational calamity or crisis resulting in ttieclaration of a national emergency, or if
there has occurred any material adverse chande ififancial markets, the effect of which outbresdgalation, declaration, calamity, crisis
material adverse change, in the reasonable judgofi¢hé Representatives, makes it impracticablegéaeed with the public offering or
delivery of the Senior Notes on the terms and érttanner contemplated in the Prospectus and il\grisement.

(vi) On the Closing Date, the representations aadanties of the Company in this Agreement shatrbe and correct as if made on and ¢
such date, and the Company shall have performeaxbBdjations and satisfied all conditions requioédt under this Agreement; and, at the
Closing Date, the Representatives shall have rededvcertificate to such effect signed by the Eeagior any Vice President of the Compz

(vii) All legal proceedings to be taken in connentiwith the issuance and sale of the Senior Ndtak lsave been satisfactory in form and
substance to Mays & Valentine, L.L.P.

(b) In case any of the conditions specified abovBection 7(a) shall not have been fulfilled, hggeement may be terminated by the
Representatives upon mailing or delivering writterice thereof to the Company; provided, howevet in case the conditions specified in
subsections 7(a)(v) and (vi) shall not have beéiiléd, this Agreement may not be so terminatediy Representatives unless Underwriters
who have agreed to purchase in the aggregate 50f6er of the aggregate principal amount of the @edotes shall have consented to such
termination and the aforesaid notice shall so statg such termination shall be without liability any party to any other party except as
otherwise provided in Section 9 and Sections @&fg) and 7(c) hereof.
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(c) If this Agreement shall be terminated by th@Rsentatives pursuant to Section 7(b) above aausecof any failure or refusal on the part
of the Company to comply with the terms or to fuliny of the conditions of this Agreement, oraf fany reason the Company shall be un
to perform its obligations under this Agreemengrttiin any such case, the Company will reimburseJth@erwriters, severally, for all out-of-
pocket expenses (in addition to the fees and digtmients of their outside counsel as provided iti®e6(g)) reasonably incurred by such
Underwriters in connection with this Agreementlue tffering contemplated hereunder and, upon seiaibursement, the Company shall be
absolved from any further liability hereunder, eptcas provided in Section 6(b) and Section (9).

8. Conditions of the Obligation of the Company. Tidigation of the Company to deliver the Seniotd$oshall be subject to the conditions
set forth in the first sentence of Section 7(a(yl in Section 7(a)(ii). In case said conditionallstot have been fulfilled, this Agreement may
be terminated by the Company by mailing or delivgnivritten notice thereof to the Representativas; duch termination shall be without
liability of any party to any other party exceptaiberwise provided in Sections 6(b), 6(g), 9 a@déreof.

9. Indemnification and Contribution. (a) The Compagrees to indemnify and hold harmless each Unitervand each person who controls
any Underwriter within the meaning of Section 15h# Securities Act or Section 20(a) of the SemsgiExchange Act, against any and all
losses, claims, damages or liabilities, joint aresal, to which they or any of them may becomeetthjnder the Securities Act, the Securities
Exchange Act, or any other statute or common lagivtaneimburse each such Underwriter and contigltiarson for any legal or other
expenses (including, to the extent hereinafter ipiex, reasonable outside counsel fees) incurretidiy in connection with investigating or
defending any such losses, claims, damages, dlitledy or in connection with defending any actpmsofar as such losses, claims, damages
liabilities, expenses or actions arise out of erlaased upon any untrue statement or alleged ustmtement of a material fact contained in
Registration Statement or the Prospectus, or ireeguch document as amended or supplemented/(#raandments or supplements thereto
shall have been furnished), or any Preliminary peosus (if and when used prior to the effectiveeddtthe Registration Statement), or the
omission or alleged omission to state therein ar@tfact required to be stated therein or necgdsamake the statements therein not
misleading; provided that the foregoing agreemiestfar as it relates to any Preliminary Prospedhall not inure to the benefit of any
Underwriter (or to the benefit of any person whatcols such Underwriter) on account of any loss&sms, damages or liabilities arising out
of the sale of any of the Senior Notes by such Wnmdter to any person if it shall be establishedtta copy of the Prospectus, excluding any
documents incorporated by reference (as supplei@ntamended, if the Company shall have made goisments or amendments which
have been furnished to the Representatives), sbaliave been sent or given by or on behalf of &lratherwriter to such person at or prior to
the written confirmation of the sale to such pergpany case where such delivery is required bySeurities Act and the Company satisfied
its obligations pursuant to Section 6(a) hereahé misstatement or omission leading to such kdasn, damage or liability was corrected in
the Prospectus (excluding
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any documents incorporated by reference) as amamdadpplemented, and such correction would havedcthe defect giving rise to such
loss, claim, damage, or liability; and providedtfier, however, that the indemnity agreement coathin this Section 9(a) shall not apply to
any such losses, claims, damages, liabilities, msg®or actions arising out of or based upon acly satrue statement or alleged untrue
statement, or any such omission or alleged omis#fisnch statement or omission was made in reiamon information furnished herein or
otherwise in writing to the Company by or on beludlany Underwriter for use in the Registrationt&taent or any amendment thereto, in the
Prospectus or any supplement thereto, or in anjniinary Prospectus. The indemnity agreement ofGbenpany contained in this Section 9
(a) and the representations and warranties of dmp@ny contained in Section 3 hereof shall remparative and in full force and effect,
regardless of any investigation made by or on etiany Underwriter or any such controlling persand shall survive the delivery of the
Senior Notes.

(b) Each Underwriter agrees, severally and notljgito indemnify and hold harmless the Comparg/ pificers and directors, each other
Underwriter, and each person who controls any tfewxéhin the meaning of Section 15 of the SecastAct or Section 20(a) of the Securi
Exchange Act, against any and all losses, claimsiadies or liabilities, joint or several, to whibley or any of them may become subject
under the Securities Act, the Securities Exchangie @ any other statute or common law and to reirsd each of them for any legal or other
expenses (including, to the extent hereinafter igiex}; reasonable outside counsel fees) incurrefidiy in connection with investigating or
defending any such losses, claims, damages olitie®ior in connection with defending any actioimsofar as such losses, claims, damages,
liabilities, expenses or actions arise out of erlased upon any untrue statement or alleged ustatement of a material fact contained in
Registration Statement or the Prospectus, or ireeguch document as amended or supplementedy(graendments or supplements thereto
shall have been furnished), or any Preliminary peosus (if and when used prior to the effectiveeddtthe Registration Statement), or the
omission or alleged omission to state therein ar@tfact required to be stated therein or necgdsamake the statements therein not
misleading, if such statement or omission was niradeliance upon information furnished herein owiriting to the Company by or on beh

of such Underwriter for use in the Registrationt&tgent or the Prospectus or any amendment or suppleto either thereof, or any
Preliminary Prospectus. The indemnity agreemethefespective Underwriters contained in this $ec8i(b) shall remain operative and in
full force and effect, regardless of any invesiig@imade by or on behalf of the Company, or anyasatber Underwriter or any such
controlling person, and shall survive the delivefyhe Senior Notes.

(c) The Company and each of the Underwriters agtegsupon the receipt of notice of the commencegroéany action against the Compi
or any of its officers or directors, or any persomtrolling the Company, or against such Underwitecontrolling person as aforesaid, in
respect of which indemnity may be sought on accofiany indemnity agreement contained herein, itpromptly give written notice of the
commencement thereof to the party or parties againem indemnity shall be sought hereunder, bubthéssion so to notify such
indemnifying party or parties of any such actioalkhot relieve such indemnifying party or partfesm any
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liability which it or they may have to the indemiei party otherwise than on account of such indgmagreement. In case such notice of any
such action shall be so given, such indemnifyingypshall be entitled to participate at its own erpe in the defense or, if it so elects, to
assume (in conjunction with any other indemnifypegties) the defense of such action, in which eganh defense shall be conducted by
counsel chosen by such indemnifying party (or pajtand satisfactory to the indemnified party otipa who shall be defendant or
defendants in such action, and such defendantfendants shall bear the fees and expenses of aityoadl outside counsel retained by
them; provided that, if the defendants (includimglieaded parties) in any such action include boghridemnified party and the indemnifyi
party (or parties) and the indemnified party shalle reasonably concluded that there may be lefahdes available to it and/or other
indemnified parties which are different from or &@ushal to those available to the indemnifying paidr parties), the indemnified party shall
have the right to select separate counsel to assehtlegal defenses and to participate otherwisied defense of such action on behalf of
indemnified party. The indemnifying party shall b&fze reasonable fees and expenses of outsideaaetsined by the indemnified party if
(i) the indemnified party shall have retained sachnsel in connection with the assertion of legdédses in accordance with the proviso to
the preceding sentence (it being understood, howthat the indemnifying party shall not be liabbe the expenses of more than one sepi
counsel (in addition to one local counsel), repnéag the indemnified parties under Section 9(a9(), as the case may be, who are parties
to such action), (ii) the indemnifying party shiadlve elected not to assume the defense of sudna(ti) the indemnifying party shall not
have employed counsel satisfactory to the indeeuahifiarty to represent the indemnified party withireasonable time after notice of the
commencement of the action, or (iv) the indemnifyjrarty has authorized the employment of counsahi® indemnified party at the exper
of the indemnifying party. Notwithstanding the fgoéng sentence, an indemnifying party shall noliddae for any settlement of any
proceeding effected without its written consentfsaonsent not to be unreasonably withheld), bsetifled with such consent or if there be a
final judgment for the plaintiff, the indemnifyingarty agrees to indemnify the indemnified partynfrand against any loss or liability by
reason of such settlement or judgment. No indermmfparty shall, without the prior written consefthe indemnified party, effect any
settlement of any pending or threatened proceddingspect of which indemnification may be sougitetunder (whether or not the
indemnified party is an actual or potential padystich a proceeding), unless such settlementdfi)des an unconditional release of such
indemnified party from all liability on claims thate the subject matter of such proceeding andd#s not include a statement as to or an
admission of fault, culpability or failure to act br on behalf of any indemnified party.

(d) If the indemnification provided for in this Sem 9(a) or 9(b) is unavailable to or insufficignthold harmless an indemnified party in
respect of any losses, claims, damages or ligslifbr actions in respect thereof) referred todiinethen each indemnifying party shall
contribute to the amount paid or payable by sudenmified party as a result of such losses, claitasjages or liabilities (or actions in
respect thereof) in such proportion as is appropt@reflect the relative fault of the Company,tba one hand, and of the Underwriters, on
the other, in connection with the statements orssions that resulted in such losses, claims, dasmage
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liabilities (or actions in respect thereof), asvesl any other relevant equitable consideratior@duding relative benefit. The relative fault
shall be determined by reference to, among ottiegsh whether the untrue or alleged untrue statéwfes material fact or the omission or
alleged omission to state a material fact requiodoe stated therein or necessary in order to rtfeketatements therein not misleading relates
to information supplied by the Company on the ocaredor by you on the other and the parties' raddtitent, knowledge, access to
information and opportunity to correct or prevemtts statement or omission. The Company and yoweabed it would not be just and
equitable if contribution pursuant to this Sectéfd) were determined by pro rata allocation or by ather method of allocation which does
not take account of the equitable consideratiofesned to above in this Section 9(d). The amouid papayable by an indemnified party as a
result of the losses, claims, damages or lialslifa actions in respect thereof) referred to abinvhis Section 9(d) shall be deemed to incl
any legal or other expenses reasonably incurrexuibly indemnified party in connection with investigg or defending any such action or
claim. No person guilty of fraudulent misrepresénta(within the meaning of Section 11(f) of thecBgaties Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The Underwtitdstigations under this Section 9(d) to
contribute are several in proportion to their respe underwriting obligations and not joint. Threedies provided for in this Section 9 are
not exclusive and shall not limit any rights or edies which may otherwise be available to any indéed party at law or in equity.

10. Termination. If any one or more of the Undetars shall fail or refuse to purchase the Debt witior they have agreed to purchase
hereunder, and the aggregate principal amounteoB#mnior Notes which such defaulting Underwritetaderwriters agreed but failed or
refused to purchase is not more than one-tentheofggregate principal amount of the Senior Ndhes) the other Underwriters shall be
obligated severally in the proportions which thimgipal amount of the Senior Notes set forth optgosieir respective names in Schedule II
bears to the aggregate underwriting obligatiorallafion- defaulting Underwriters, or in such otpeoportions as the Underwriters may
specify, to purchase the Senior Notes which suéwdteng Underwriter or Underwriters agreed butddior refused to purchase. If any
Underwriter or Underwriters shall so fail or refusepurchase Senior Notes and the aggregate painaipount of the Senior Notes with
respect to which such default occurs is more thrmtenth of the aggregate principal amount of #ei@& Notes and arrangements
satisfactory to the Underwriters and the Compamytfe purchase of such Senior Notes are not maithéw@6 hours after such default, this
Agreement will terminate without liability on thep of any non-defaulting Underwriter (except asvided in Section 6(g) and Section 9) or
of the Company (except as provided in Section &flg) Section 9). In any such case not involvingmitgation, either the Representatives or
the Company shall have the right to postpone tlosiy) Date, but in no event for longer than seeysdin order that the required change
any, in the Registration Statement and in the Rrcisis or in any other documents or arrangementsha&ffected. Any action taken under
this Section 10 shall not relieve any defaultingdeiwriter from liability in respect of any defawlt such Underwriter under this Agreement.
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11. Representations, Warranties and Agreementariov@ Delivery. All representations, warrantieslaagreements contained in this
Agreement or contained in certificates of officefshe Company submitted pursuant hereto shall irem@erative and in full force and effect
regardless of any investigation made by or on betiany Underwriter or any controlling person ofydJnderwriter, or by or on behalf of ti
Company, and shall survive delivery of the Seniotés.

12. Miscellaneous. The validity and interpretatidrihis Agreement shall be governed by the lawthefState of New York. This Agreement
shall inure to the benefit of the Company, the Unaiters and, with respect to the provisions ofti&er9 hereof, each controlling person and
each officer and director of the Company refercethtSection 9, and their respective successosfgras executors and administrators.
Nothing in this Agreement is intended or shall bestrued to give to any other person, firm or coagion any legal or equitable right, rem¢
or claim under or in respect of this Agreementryy provision herein contained. The term "succe$sasaised in this Agreement shall not
include any purchaser, as such, of any of the $&otes from any of the several Underwriters.

13. Notices. All communications hereunder shalirberiting and if to the Underwriters shall be neai| telecopied or delivered to the
Representatives at the address set forth on Sehebateto, or if to the Company shall be mailetkdopied or delivered to it, attention of
Treasurer, Dominion Resources, Inc., 120 Tredegaet Richmond, Virginia 23219 (telecopier numifén4) 819-2211).
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Please sign and return to us a counterpart ofdttex, whereupon this letter will become a bindaggeement between the Company and the
several Underwriters in accordance with its terms.

DOMINION RESOURCES, INC.

By: /s/ G Scott Hetzer

Nanme: G Scott Hetzer
Title: Senior Vice President and Treasurer

The foregoing agreement is
hereby confirmed and accepted,
as of the date first above
written.

MORGAN STANLEY & CO. INCORPORATED
MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

acting individually and as Representatives
of the Underwriters named in Schedule Il hereto
By: MORGAN STANLEY & CO.INCORPORATED

/'s/ M chael Fusco

Aut hori zed Signatory
Name: M chael Fusco
Title: Vice President

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

/'s/ Mary Ryan

Aut hori zed Signatory
Name: Mary Ryan
Title: Vice President
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SCHEDULE |
Title of Senior Notes: 2000 Series A 8 1/8% Seilotes, due June 15, 2010
Aggregate Principal Amount: $700,000,000

Initial Price to Public:
99.903% of the principal amount of the Senior Nqtiess accrued interest, if any, from the date sfigce

Initial Purchase Price to be paid by Underwriters:
99.253% of the principal amount of the Senior Notes

Time of Delivery: June 26, 2000, 10:00 A M

Cl osing Location: One Janes Center
901 East Cary Street
Ri chnond, VA 23219

The Senior Notes will be available for inspectigntibe Representatives at:

One James Center
901 East Cary Street
Richmond, VA 23219

Address for Notices to the Underwriters:

Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 10036
telecopier number: (212) 761-4000

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Merrill Lynch World Headquarters
Four World Financial Center
New York, New York 10080
telecopier number: (212) 449-7148

with a copy of any notice pursuant to Section 9{sp sent to:

Mays & Valentine, L.L.P.
1111 East Main Street
Richmond, Virginia 23219
telecopier number: (804) 697-1339
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SCHEDULE 11

Underwriter

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. Incorporated

ABN AMRO | ncor por at ed

Banc One Capital Markets, Inc.

First Union Securities, Inc.

Wachovi a Securities, Inc.

-1

Tot al :

Princi pal Amount
of Senior Notes
to be Purchased

$280, 000, 000
$280, 000, 000
$ 35, 000, 000
$ 35, 000, 000
$ 35,000, 000
$ 35,000, 000

$700, 000, 000



SCHEDULE 111
PROPOSED FORM OF OPINION
OF

MAYS & VALENTINE, L.L.P.
Bank of America Center
1111 East Main Street

Richmond, Virginia 23219

Re: DOMINION RESOURCES, INC.

2000 Series A 8 1/8% Senior Notes,
due June 15, 2010

June __, 2000

Morgan Stanley & Co. Incorporated

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

as Representatives for the Underwriters listedcineSule 11 hereto

c/o Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 1003I

c/o Merrill Lynch, Pierce, Fenner & Smith Incorptad
Merrill Lynch World Headquarters

Four World Financial Center

New York, New York 1008(

Ladies and Gentlemen:

We have acted as counsel for you in connection aritangements for the issuance by Dominion Reseuhge. (the Company) of up to U.S.
$700 million aggregate principal amount of its 2(B¥ries A 8 1/8% Senior Notes, due June 15, 20E0Senior Notes) under and pursuar
a Senior Indenture, dated as of June 1, 2000 batiteeCompany and The Chase Manhattan Bank, asér(the Trustee), as supplemented
by First Supplemental Indenture dated as of Ju2®QQ (collectively, the Indenture), and the ofigrof the Senior Notes by you pursuant to
an Underwriting Agreement dated June 21, 2000 loytmtween you
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and the Company (the Underwriting Agreement). &this not otherwise defined herein shall have thanings set forth in the Underwriting
Agreement.

We have examined originals, or copies certifieduosatisfaction of such corporate records of then@any, indentures, agreements and other
instruments, certificates of public officials, éicates of officers and representatives of the @any and of the Trustee, and other docum:i

as we have deemed necessary as a basis for thersplirereinafter expressed. As to various questidfect material to such opinions, we
have, when relevant facts were not independentibéished, relied upon certifications by officefalee Company, the Trustee and other
appropriate persons and statements contained Repistration Statement hereinafter mentionedlejal proceedings taken as of the date
hereof in connection with the transactions contextel by the Underwriting Agreement have been satisfy to us.

In addition, we attended the closing held todathatoffices of McGuire, Woods, Battle & Boothe LL®ne James Center, Richmond,
Virginia, at which the Company satisfied the coiudis contained in Section 7 of the Underwriting égment that are required to be satisfied
as of the Closing Date.

Based upon the foregoing, and having regard td lemsiderations that we deem relevant, we arbebpinion that:

1. The Company is a corporation duly incorporated existing as a corporation in good standing utitketaws of Virginia, and has the
corporate power to transact its business as destiibthe Prospectus.

2. The Underwriting Agreement has been duly auttearby all necessary corporate action and hasddgrexecuted and delivered by the
Company.

3. The Indenture has been duly authorized, execatatidelivered by, and constitutes a valid andibgpobligation of, the Company and has
been duly qualified under the Trust Indenture Astept that we express no opinion as to the valalitenforceability of any covenant to pay
interest on defaulted interest, and except as eafioent thereof may be limited by bankruptcy, ineoby, reorganization, moratorium or ot
similar laws affecting the enforcement of creditoights generally or by general equitable prinegp{regardless of whether enforcement is
considered in a proceeding in equity or at law).

4. The Senior Notes have been duly authorized &ythmpany and, when duly executed by the Compathyampleted and authenticated by
the Trustee in accordance with, and in the formemplated by, the Indenture and issued, deliveneldpaid for as provided in the
Underwriting Agreement, will have been duly issuedler the Indenture and will constitute valid aimtling obligations of the Company
entitled to the benefits provided by the Indentesesept as enforcement thereof may be limited Imkhgptcy, insolvency, reorganization,
moratorium or other similar laws affecting the esament of creditors' rights generally or by gehecaitable principles (regardless of
whether enforcement is considered in a proceedirg)uity or at law).
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5. The Registration Statement (Reg. No. 333-9318{H) respect to the Senior Notes filed pursuanth&oSecurities Act, has become effective
and remains in effect at this date, and the Prdgpeuay lawfully be used for the purposes specifidtie Securities Act in connection with
the offer for sale and the sale of Senior Notehénmanner therein specified.

6. The Registration Statement and the Prospeckag§ethe financial statements incorporated byregfee therein, as to which we express no
opinion) appear on their face to be appropriateponsive in all material respects to the requirgmef the Securities Act, and to the
applicable rules and regulations of the Commis#ieneunder.

7. As to the statements relating to the Senior dlateler DESCRIPTION OF DEBT SECURITIES in the pexgps initially filed as part of
the Registration Statement, as supplemented bgt#tements under the DESCRIPTION OF THE SENIOR N®irEthe Prospectus
Supplement dated June 21, 2000 (the Prospectude®upmt), we are of the opinion that the statemardgsaccurate and do not omit any
material fact required to be stated therein or semey to make such statements not misleading. Astetatistical statements in the
Registration Statement (which includes the Incaapeat Documents), we have relied solely on the effiof the Company. As to the other
matters, we have not undertaken to determine intip#ly the accuracy or completeness of the statenoentained or incorporated by
reference in the Registration Statement or in tlesfectus. We accordingly assume no responsifiditthe accuracy or completeness of the
statements made in the Registration Statement easegiated above in regard to the above captitesote that we were not involved in the
preparation of the Registration Statement or tlosgectus initially filed as part thereof, and ttiet Incorporated Documents were prepared
and filed by the Company without our participatitve have, however, participated in conferences woiimsel for and Representatives of
Company in connection with the preparation of thespectus Supplement, and we have reviewed thegomied Documents and such of
corporate records of the Company as we deemedaddeisNone of the foregoing disclosed to us angrinftion that gives us reason to
believe that the Registration Statement (excepfittaacial statements incorporated by referenceetheas to which we express no opinion)
contained on the date the Registration Statemerarbe effective, or the Prospectus contained oddheit was issued, or that the
Registration Statement or the Prospectus now am)tany untrue statement of a material fact ortechion said date or now omits to state a
material fact required to be stated therein or ssaey to make the statements therein not misleadimg foregoing opinion is given on the
basis that any statement contained in an Incorpdf@bcument shall be deemed not to be containgtkiRegistration Statement or
Prospectus if the statement has been modifiedp®rsaded by any statement in a subsequently filearporated Document or in the
Registration Statement or Prospectus.

8. An appropriate order of the Securities and ErRgeaCommission (the Commission) with respect tcstile of the Senior Notes under the
Public Utility Holding Company Act of 1935, as antkexd, has been issued, and such order remainseict effthis date and constitutes valid
and sufficient authorization for the sale of tha@iBeNotes as contemplated by the Underwriting Agnent. No approval or consent by any
public regulatory body, other than such order amiifination of effectiveness by the Commissionieigally
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required in connection with the sale of the Sehotes as contemplated by the Underwriting Agreenf@xdept to the extent that compliance
with the provisions of securities or blue sky lasfsertain states may be required in connectioh e sale of the Senior Notes in such
states) and the carrying out of the provisionseflynderwriting Agreement.

We do not purport to express an opinion on any latler than those of the Commonwealth of Virgitiee, State of New York and the United
States of America. This opinion may not be relipdruby, nor may copies be delivered to, any pevgthout our prior written consent.

Very truly yours,

MAYS & VALENTINE, L.L.P.
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SCHEDULE IV
PROPOSED FORM OF OPINION
OF

MCGUIRE, WOODS, BATTLE & BOOTHE LLP
One James Center
901 East Cary Street
Richmond, Virginia 23219

Re: DOMINION RESOURCES, INC.

2000 Series A 8 1/8% Senior Notes
due June 15, 2010

June __, 2000

Morgan Stanley & Co. Incorporated

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

as Representatives for the Underwriters listedcineSule 11 hereto

c/o Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 1003I

c/o Merrill Lynch, Pierce, Fenner & Smith Incorptad
Merrill Lynch World Headquarters

Four World Financial Center

New York, New York 1008(

Ladies and Gentlemen:

The arrangements for issuance of up to U.S. $70bmaggregate principal amount of 2000 Series A& Senior Notes, due June 15, 2
(the Senior Notes), of Dominion Resources, In@ Emmpany) under a Senior Indenture dated as &f JuR000 between the Company and
The Chase Manhattan Bank, as trustee (the Trusies)pplemented by a First Supplemental Indewfated as of June 1, 2000 (collectively,
the Indenture), and pursuant to an Underwritinge®gnent dated June 21, 2000 by and between the @grapd
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the Underwriters listed on Schedule Il as attadhedeto (the Underwriting Agreement), have beeettialknder our supervision as counsel for
the Company. Terms not otherwise defined hereir tla® meanings set forth in the Underwriting Agreatn

We have examined originals, or copies certifieduosatisfaction, of such corporate records ofGbmpany, indentures, agreements, and
other instruments, certificates of public officiatertificates of officers and representativeshef Company and of the Trustee, and other
documents, as we have deemed it necessary toeeapia basis for the opinions hereinafter expregsetb various questions of fact material
to such opinions, we have, when relevant facts weténdependently established, relied upon cediions by officers of the Company, the
Trustee and other appropriate persons and stateroentained in the Registration Statement herainaientioned. All legal proceedings
taken as of the date hereof in connection withtithiesactions contemplated by the Underwriting Agreet have been satisfactory to us.

On this basis we are of the opinion that:

1. No filing with, or authorization, approval, cam, license, order, registration, qualificatiordecree of, any court or governmental authi
or agency, domestic or foreign (other than thogeired under the Public Utility Holding Company Axft1935, the Securities Act and the
Rules and Regulations, which have been obtaineals anay be required under the securities or blydasks of the various states) is neces
or required in connection with the due authorizatiexecution and delivery of the Underwriting Agresnt or the due execution, delivery or
performance of the Indenture by the Company otHeroffering, issuance, sale or delivery of thei@eNotes. An appropriate order of the
Securities and Exchange Commission (the Commissigth)respect to the sale of the Senior Notes utitePublic Utility Holding Company
Act of 1935, as amended, has been issued, andsdehremains in effect at this date and consstutdid and sufficient authorization for the
sale of the Senior Notes as contemplated by theskiriting Agreement.

2. The Indenture has been duly authorized, execatetidelivered by, and constitutes a valid andibipobligation of, the Company and has
been duly qualified under the Trust Indenture &gtGept that we express no opinion as to the valaitenforceability of any covenant to pay
interest on defaulted interest, and except as eafioent thereof may be limited by bankruptcy, ineoby, reorganization, moratorium or ot
similar laws affecting the enforcement of creditoights generally or by general equitable prinegp{regardless of whether enforcement is
considered in a proceeding in equity or at law).

3. The Senior Notes have been duly authorized &¥tmpany and, when duly executed by the Compathgampleted and authenticated by
the Trustee in accordance with, and in the formemplated by, the Indenture and issued, deliveneldpaid for in accordance with the
Underwriting Agreement, will have been duly issuedler the Indenture and will constitute valid amting obligations of the Company
entitled to the benefits provided by the Indenteseept as enforcement thereof may be limited Imkhaptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enfament of creditors' rights generally or by gehecaiitable principles (regardless of
whether enforcement is considered in a proceedirguity or at law).
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4. The Registration Statement (Reg. No. 333-9318{H) respect to the Senior Notes filed pursuanh&Securities Act, has become effective
and remains in effect at this date, and the Prdgpeuay lawfully be used for the purposes specifidtie Securities Act in connection with
the offer for sale and the sale of the Senior Niteéke manner therein specified.

5. The Registration Statement and the Prospeckagfethe financial statements incorporated byregfee therein, as to which we express no
opinion) appear on their face to be appropriateponsive in all material respects to the requirgmef the Securities Act, and to the
applicable rules and regulations of the Commis#ieneunder.

6. We are of the opinion that the statements rejath the Senior Notes contained in the prospenttially filed as part of the Registration
Statement under DESCRIPTION OF DEBT SECURITIESsugsplemented by the statements under DESCRIPTION I SENIOR

NOTES in the Prospectus Supplement dated JunelRD, 2re substantially accurate and fair. As tosthéstical statements in t

Registration Statement (which includes the Incaapeat Documents), we have relied solely on the effiof the Company. As to other mat

of fact, we have consulted with officers and otleployees of the Company to inform them of theld@ae requirements of the Securities
Act. We have examined various reports, recordstraots and other documents of the Company and ®&atet instruments of public officials,
which our investigation led us to deem pertinemiadidition, we attended the due diligence meetmigsrepresentatives of the Company and
the closing at which the Company satisfied the @@ms contained in Section 7 of the Underwritingrdement. We have not, however,
undertaken to make any independent review of theraecords of the Company which our investigatlehnot lead us to deem pertinent. '
accordingly assume no responsibility for the accyi@ completeness of the statements made in thestRagion Statement except as stated
above in regard to the aforesaid captions. But sodsultation, examination and attendance disclosed no information with respect to
such other matters that gives us reason to belimtehe Registration Statement contained on thee tti@ Registration Statement became
effective, or the Prospectus contained on the itlatas issued, or that the Registration Statemetii@Prospectus contains now, any untrue
statement of a material fact or omitted on sai@ datomits now to state a material fact requirebestated therein or necessary to make the
statements therein not misleading. We are of thei@pthat the Registration Statement (exceptirgfihancial statements incorporated
therein by reference, as to which we express nei@pi complies as to form in all material respewith all legal requirements. The foregoing
opinion is given on the basis that any statementaioed in an Incorporated Document shall be deemoétb be contained in the Registration
Statement or Prospectus if the statement has bedified or superseded by any statement in a sulesglguiled Incorporated Document or
in the Registration Statement or Prospectus.
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We do not purport to express an opinion on any latlier than those of the Commonwealth of Virgitie, State of New York and the United
States of America. This opinion may not be relipdruby, nor may copies be delivered to, any pevgthout our prior written consent.

Yours very truly,

MCGUIRE, WOODS, BATTLE
& BOOTHELLP
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SCHEDULE V
PROPOSED FORM OF OPINION
OF

GENERAL COUNSEL OF
DOMINION RESOURCES, INC.

120 Tredegar Street
Richmond, VA 23219

Re: DOMINION RESOURCES, INC.

2000 Series A 8 1/8% Senior Notes
due June 15, 2010

June __, 2000

Morgan Stanley & Co. Incorporated

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

as Representatives for the Underwriters listedcimeSule Il hereto

c/o Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 1003(

c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted
Merrill Lynch World Headquarters

Four World Financial Center

New York, New York 1008

Ladies and Gentlemen:

The arrangements for issuance of up to U.S. $70®maggregate principal amount of 2000 Series H@% Senior Notes, due June 15, 2
(the Senior Notes), of Dominion Resources, In@ @lmmpany) under a Senior Indenture dated as ef JuP000 between the Company and
The Chase Manhattan Bank, as trustee (the Trusies)pplemented by a First Supplemental Indewtated as of June 1, 2000 (collectively,
the Indenture), and pursuant to an Underwritinge®gnent dated June 21, 2000 by and between the @grapd
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the Underwriters listed on Schedule Il as attadhedeto (the Underwriting Agreement), have beeenaknder my supervision as General
Counsel of the Company. Terms not otherwise defirerdin have the meanings set forth in the Undé&ngriAgreement.

As Vice President and General Counsel of the Compamave general responsibility over the attorneitiin the Company's Legal
Department responsible for rendering legal coutts#ie Company regarding corporate, financial, gges, and other matters. | am generally
familiar with the organization, business and affaf the Company. | am also familiar with the prextiags taken and proposed to be taken by
the Company in connection with the offering ane s#Ithe Senior Notes, and | have examined sugbocate records, certificates and other
documents and such questions of the law as | havsidered necessary or appropriate for the purpafahss opinion. In addition, | have
responsibility for supervising lawyers who may h&veen asked by me or others to review legal mattésang in connection with the offering
and sale of the Senior Notes. Accordingly, somihefmatters referred to herein have not been hdmiesonally by me, but | have been
made familiar with the facts and circumstancesthredapplicable law, and the opinions herein exg@sse my own or are opinions of others
in which | concur.

On this basis | am of the opinion that:

1. The Company has been duly incorporated andiiglyw&xisting as a corporation in good standinglenthe laws of Virginia, and has
corporate power and authority to own, lease andabdpéts properties and to conduct its businesieasribed in the Prospectus and to enter
into and perform its obligations under the Undetiwg Agreement; and the Company is duly qualifiscadoreign corporation to transact
business and is in good standing in each othesdiation in which such qualification is requirechether by reason of the ownership or
leasing of property or the conduct of businessepkwhere the failure so to qualify or to be in d@tanding would not result in a Material
Adverse Effect.

2. Each Significant Subsidiary of the Company hesnbduly incorporated and is validly existing aogporation in good standing under the
respective laws of the jurisdiction of its incorption, has corporate power and authority to owaisdeand operate its properties and to cot
its business as described in the Prospectus ahdyigjualified as a foreign corporation to trandasiness and is in good standing in each
jurisdiction in which such qualification is requitevhether by reason of the ownership or leasingroperty or the conduct of busine
except where the failure to so qualify or to bgdod standing would not result in a Material AdecEsfect.

3. The Underwriting Agreement has been duly auttedtj executed and delivered by the Company.

4. There are no actions, suits or proceedings pgral, to the best of my knowledge, threatenewtich the Company or one of its
subsidiaries is a party or to which any of the Canys or any of its subsidiaries' properties igetttother than any proceedings described in
the Prospectus and proceedings which | believaeatrékely to have a material adverse effect ongbeer or ability of the Company to
perform its obligations under the Underwriting Agmgent or to consummate the transactions contendptlageeby or by the Prospectus.

V-2



| am a member of the Bar of the Commonwealth ofMiia and | do not purport to express an opinioraoyn laws other than those of the
Commonwealth of Virginia and the United States afekica. This opinion may not be relied upon by, mayy copies be delivered to, any
person without our prior written consent. | do notlertake to advise you of any changes in the opinéxpressed herein resulting from
matters that may hereinafter arise or that mayihefter be brought to my attention.

Yours very truly,
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THIS FIRST SUPPLEMENTAL INDENTURE is made as of first day of June, 2000, by and between DOMINIOEFOURCES, INC., a
Virginia corporation, having its principal officé 820 Tredegar Street, Richmond, Virginia 2321@ (f6ompany"), and THE CHASE
MANHATTAN BANK, a New York banking corporation, agustee (herein called the "Trustee").

WITNESSETH:
WHEREAS, the Company has heretofore entered ii@eraor Indenture, dated as of June 1, 2000 (thgiltt Indenture"), with the Trustee;

WHEREAS, the Original Indenture is incorporateddiemby this reference and the Original Indentusesigpplemented by this First
Supplemental Indenture, is herein called the "Ihaieri;

WHEREAS, under the Original Indenture, a new sesfeSecurities may at any time be established co@tance with the provisions of the
Original Indenture and the terms of such series beaglescribed by a supplemental indenture exedytélde Company and the Trustee;

WHEREAS, the Company proposes to create undemnthenture a series of Securities;

WHEREAS, additional Securities of other series hftez established, except as may be limited ifQhginal Indenture as at the time
supplemented and modified, may be issued from tontene pursuant to the Indenture as at the tinpplemmented and modified; and

WHEREAS, all conditions necessary to authorizeetkecution and delivery of this First Supplementaldnture and to make it a valid and
binding obligation of the Company have been dongesformed.

NOW, THEREFORE, in consideration of the agreemantsobligations set forth herein and for other gand valuable consideration, t
sufficiency of which is hereby acknowledged, thetipa hereto hereby agree as follows:

ARTICLE
2000 SERIES A 8 1/8% SENIOR NOTES

SECTION 101. Establishment. There is hereby estabil a new series of Securities to be issued uhddndenture, to be designated as the
Company's 2000 Series A 8 1/8% Senior Notes, dne 16, 2010 (the "Series A Senior Notes").

There are to be initially authenticated and de&de$700,000,000 principal amount of Series A SeNites. Additional Series A Senior No
without limitation as to amount, and without thensent of the Holders of the then Outstanding S&i8gnior Notes, may also be
authenticated and delivered in the manner provid&Ection 303 of the Original Indenture. Any sactditional Series A Senior Notes will
have the same interest rate, maturity and c



terms as those initially issued. Further SerieseAi&@ Notes may be also authenticated and delivasqatovided by Sections 304, 305, 306,
905 or 1107 of the Original Indenture.

The Series A Senior Notes shall be issued in dafafully registered form without coupons, in staygially the form set out in Exhibit A
hereto. The entire initially issued principal ambahthe Series A Senior Notes shall initially hedenced by one or more certificates issued
to Cede & Co., as nominee for The Depository T&minpany.

The form of the Trustee's Certificate of Authertiima for the Series A Senior Notes shall be in saigally the form set forth in Exhibit B
hereto.

Each Series A Senior Note shall be dated the datathentication thereof and shall bear interesihfthe date of original issuance thereof or
from the most recent Interest Payment Date to winitdrest has been paid or duly provided for.

SECTION 102. Definitions. The following defined nes used herein shall, unless the context othemepeires, have the meanings specified
below. Capitalized terms used herein for which afinition is provided herein shall have the meaniegt forth in the Original Indenture.

"Adjusted Treasury Rate" means, with respect toRegemption Date:

(i) the yield, under the heading which represeimtsaverage for the immediately preceding week, ajimg in the most recently published
statistical release designated "H.15(519)" or arogessor publication which is published weekly ey Board of Governors of the Federal
Reserve System and which establishes yields ovefctraded United States Treasury securities &éelju® constant maturity under the
caption "Treasury Constant Maturities," for the unity corresponding to the Comparable Treasurydg&ino maturity is within three mont
before or after the Remaining Life, yields for the published maturities most closely correspondinthe Comparable Treasury Issue shall
be determined and the adjusted Treasury Ratelshalterpolated or extrapolated from such yielda @traight line basis, rounding to the
nearest month); or (i) if such release (or anycessor release) is not published during the weegegling the calculation date or does not
contain such yields, the rate per annum equalg@émi-annual equivalent yield to maturity of than{parable Treasury Issue, calculated
using a price for the Comparable Treasury Issupréssed as a percentage of its principal amoungleq the Comparable Treasury Price
such Redemption Date.

"Business Day" means a day other than (i) a Sayurda Sunday, (ii) a day on which banks in NewR{dtew York are authorized or
obligated by law or executive order to remain ctbee (iii) a day on which the Corporate Trust Offis closed for business.

"Comparable Treasury Issue" means the United Stagssury security selected by an Independent tmeygt Banker as having a maturity
comparable to the remaining term of the Series BideéNotes to be redeemed that would be utilizéthatime of selection and in accorda
with customary financial practice, in pricing nesgiles of corporate debt securities of comparabtarityato the remaining term of such
Series A Senior Notes ("Remaining Life").



"Comparable Treasury Price" means (i) the averdfigeReference Treasury Dealer Quotations fohsRedemption Date, after excluding
the highest and lowest Reference Treasury Dealetaflans, or (i) if the Independent Investment Bamobtains fewer than five such
Reference Treasury Dealer Quotations, the averbgkk suich quotations.

"Independent Investment Banker" means either Méuyihch, Pierce, Fenner & Smith Incorporated or ym Stanley & Co. Incorporated
and their respective successors as selected lgyampany, or if both firms are unwilling or unabtegerve as such, an independent
investment and banking institution of national siag appointed by the Company.

"Interest Payment Dates" means June 15, and DecelBli# each year, commencing on December 15, 2000.
“Lien" means any mortgage, lien, pledge, securitgrest or other encumbrance of any kind.

"Material Subsidiary" means a Subsidiary of the @any whose total assets (as determined in acccedaitic GAAP) represent at least 20%
of the total assets of the Company on a consolidadsis; provided, however, that in no event dbathinion Capital, Inc. be included as a
Material Subsidiary.

"Original Issue Date" means June 26, 2000.

"Outstanding”, when used with respect to the Seki€znior Notes, means, as of the date of detetiomaall Series A Senior Notes,
theretofore authenticated and delivered undernitieriture, except:

(i) Series A Senior Notes theretofore canceledheyTrustee or delivered to the Trustee for canelia

(i) Series A Senior Notes for whose payment atuvigt the necessary amount of money or money'siwlais been theretofore deposited
(other than pursuant to Section 402) with the TBeisir any Paying Agent (other than the Compantruit or set aside and segregated in trust
by the Company (if the Company shall act as its &ayging Agent) for the Holders of such Series AiGeNotes.

(iii) Series A Senior Notes with respect to whible Company has effected defeasance or covenardsdefee has been effected pursuant to
Section 402 of the Original Indenture; and

(iv) Series A Senior Notes that have been paidyamtsto Section 306 or in exchange for or in lifwbich other Series A Senior Notes have
been authenticated and delivered pursuant to tientare, other than any such Series A Senior Notesspect of which there shall have b
presented to the Trustee proof satisfactory toat such Series A Senior Notes are held by a Hdegtirchaser in whose hands such Series A
Senior Notes are valid obligations of the Company;



provided, however, that in determining whethertwdders of the requisite principal amount of Outsliag Series A Senior Notes have given
any request, demand, authorization, directioncegttonsent or waiver hereunder or are presentngteting of Holders of Series A Senior
Notes for quorum purposes, Series A Senior Notagedvby the Company or any other obligor upon th&Seé\ Senior Notes or any Affilia

of the Company or such other obligor shall be diarded and deemed not to be Outstanding, excdpintdetermining whether the Trustee
shall be protected in making any such determinadiorelying upon any such request, demand, authtioiz, direction, notice, consent or
waiver, only Series A Senior Notes which a RespaasDfficer of the Trustee knows to be so ownedl #leaso disregarded. Series A Senior
Notes so owned which shall have been pledged id gmith may be regarded as Outstanding if the gedestablishes to the satisfaction of
Trustee (A) the pledgee's right so to act with eespo such Series A Senior Notes and (B) thaptbéegee is not the Company or any other
obligor upon the Series A Senior Notes or an Adfdi of the Company or such other obligor.

"Principal Property" means any plant or facilitytbé Company located in the United States thaténopinion of the Board of Directors or
management of the Company is of material importdndke business conducted by the Company andiitsotidated Subsidiaries taken as
whole.

"Reference Treasury Dealer" means: (i) each of Mésmch, Pierce, Fenner & Smith Incorporated, andrgan Stanley & Co. Incorporated,
and their respective successors; provided thahyifof the foregoing ceases to be a primary U.Se@unent securities dealer in New York
City (a "Primary Treasury Dealer"), the Companylistigbstitute another Primary Treasury Dealer; @dip to three other Primary Treasury
Dealers selected by the Company.

"Reference Treasury Dealer Quotations" means, ipect to each Reference Treasury Dealer and edgrRtion Date, the average, as
determined by the Independent Investment Bankeheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtto the Independent Investment Banker at 5:00

p.m., New York City time, on the third Business OQagceding such Redemption Date.

"Regular Record Date" means, with respect to eafdrdst Payment Date, the close of business ob5tiecalendar day preceding such
Interest Payment Date.

"Stated Maturity" means June 15, 2010.

SECTION 103. Payment of Principal and Interest. piiecipal of the Series A Senior Notes shall be dtithe Stated Maturity (unless earlier
redeemed). The unpaid principal amount of the SeXi€enior Notes shall bear interest at the ra 1B% per annum until paid or duly
provided for, such interest to accrue from the @eaylssue Date or from the most recent Intereghieat Date to which interest has been |

or duly provided for. Interest shall be paid semiwaally in arrears on each Interest Payment Datieet@erson in whose name the Series A
Senior Notes are registered on the Regular Recatd for such Interest Payment Date; provided titatést payable at the Stated Maturity of
principal or on a Redemption Date as provided hengli be paid to the Person to whom principal &yable. Any such interest that is not so
punctually paid or duly provided for will forthwittease to be payable to the Holders on such
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Regular Record Date and may either be paid to ¢éngdP or Persons in whose name the Series A Sdoies are registered at the close of
business on a Special Record Date for the paynfentoh defaulted interest to be fixed by the Tregie accordance with Section 307 of the
Original Indenture), notice whereof shall be giterHolders of the Series A Senior Notes not leas tien

(10) days prior to such Special Record Date, qudid at any time in any other lawful manner nobimgistent with the requirements of any
securities exchange, if any, on which the Seri&&eAior Notes may be listed, and upon such noticaeagsbe required by any such exchange,
all as more fully provided in the Original Indergur

Payments of interest on the Series A Senior Notksnelude interest accrued to but excluding thepective Interest Payment Dates. Interest
payments for the Series A Senior Notes shall bepeted and paid on the basis of a 360-day year el/8\v30-day months. In the event that
any date on which interest is payable on the Sérigsnior Notes is not a Business Day, then paymtite interest payable on such date

be made on the next succeeding day that is a Bsssibay (and without any interest or payment ingespf any such delay), in each case

the same force and effect as if made on the datpaiment was originally payable.

Payment of the principal and interest on the SeXi&enior Notes shall be made at the office ofRaging Agent in such coin or currency of
the United States of America as at the time of paynis legal tender for payment of public and pevdebts, with any such payment that is
due at the Stated Maturity of any Series A Seniotel or on a Redemption Date being made upon slerer such Series A Senior Notes to
the Paying Agent. Payments of interest (includimtgriest on any Interest Payment Date) will be madeject to such surrender where
applicable, at the option of the Company, (i) bgahmailed to the address of the Person entitlexkth as such address shall appear in the
Security Register or (i) by wire transfer at sysdace and to such account at a banking institutidghe United States as may be designated in
writing to the Trustee at least sixteen (16) daysrpo the date for payment by the Person entitfedeto. In the event that any date on which
principal and interest is payable on the Serie®Ai@ Notes is not a Business Day, then paymetiteoprincipal and interest payable on such
date will be made on the next succeeding day thatBusiness Day (and without any interest or paynmerespect of any such delay), in each
case with the same force and effect as if madbdedate the payment was originally payable.

SECTION 104. Denominations. The Series A Senioellanay be issued in denominations of $1,000, oirgegral multiple thereof.

SECTION 105. Global Securities. The Series A SeNiates will be issued initially in the form of one more Global Securities registered in
the name of the Depositary (which shall be The B#pry Trust Company) or its nominee. Except urtlerlimited circumstances described
below, Series A Senior Notes represented by suobabSecurities will not be exchangeable for, ailtinet otherwise be issuable as, Series
A Senior Notes in definitive form. The Global Setias described above may not be transferred exmnefite Depositary to a nominee of the
Depositary or by a nominee of the Depositary toReeositary or another nominee of the Depositarp @ successor Depositary or its
nominee.



Owners of beneficial interests in such a GlobaluBigcwill not be considered the Holders thereafdny purpose under the Indenture, and no
Global Security representing a Series A Senior ISbtdl be exchangeable, except for another Globeli®ty of like denomination and tenor
to be registered in the name of the Depositarysandminee or to a successor Depositary or its neenor except as described below. The
rights of Holders of such Global Security shallexercised only through the Depositary.

A Global Security shall be exchangeable for Sefi€enior Notes registered in the names of perstrer than the Depositary or its nominee
only if (i) the Depositary notifies the Companytlitads unwilling or unable to continue as a Depasi for such Global Security and no
successor Depositary shall have been appointedeb@€dmpany within 90 days of receipt by the Compafrgsuch notification, or if at any
time the Depositary ceases to be a clearing agenistered under the Exchange Act at a time whe#positary is required to be so
registered to act as such Depositary and no sumcBgpositary shall have been appointed by the Goywithin 90 days after it becomes
aware of such cessation, or (ii) the Company isdle discretion determines that such Global Sgcshiall be so exchangeable. Any Global
Security that is exchangeable pursuant to the giregesentence shall be exchangeable for SerieswoSEotes registered in such names as
the Depositary shall direct.

SECTION 106. Redemption. The Series A Senior Nategedeemable, in whole or in part, at any time, @ the option of the Company, :
Redemption Price equal to the greater of:

(i) 100% of the principal amount of Series A Semlmtes then Outstanding to be so redeemed, or

(i) the sum of the present values of the remaisicigeduled payments of principal and interest the(aot including any portion of such
payments of interest accrued as of the Redemptaie)@liscounted to the Redemption Date on a semémasis (assuming a 360-day year
consisting of twelve 30-day months) at the Adjustegasury Rate, plus twenty-five basis points,asutated by an Independent Investment
Banker,

plus, in either of the above cases, accrued andidmpterest thereon to the Redemption Date.

Unless the Company defaults in the payment of ta@eRiption Price, on and after the Redemption Draterest will cease to accrue on the
Series A Senior Notes or portions thereof calleddédemption.

The Adjusted Treasury Rate shall be calculatedcherittird Business Day preceding the Redemption.Date

In the event of the redemption of the Series A &eNbtes in part only, a new Series A Senior Natblates for the unredeemed portion will
be issued in the name or names of the Holdersdhapon surrender thereof.
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Notice of redemption shall be given as provide&éction 1104 of the Original Indentu

SECTION 107. Sinking Fund. The Series A Senior Nateall not have a sinking fund.

SECTION 108. Additional Interest. Any principal afid installment of interest on the Series A SeNiates that is overdue shall bear interest
at the rate of 8 1/8% (to the extent that the paytroésuch interest shall be legally enforcealft®yn the dates such amounts are due until
they are paid or made available for payment, act suterest shall be payable on demand.

SECTION 109. Paying Agent. The Trustee shall ilijtiserve as Paying Agent with respect to the Sefi&Senior Notes, with the Place of
Payment initially being the Corporate Trust Offafethe Trustee.

SECTION 110. Limitation on Liens. The Company widit, while any of the Series A Senior Notes rent@instanding, create, or suffer to be
created or to exist, any Lien upon any Principalprty of the Company or upon any shares of stbekp Material Subsidiary of the
Company, whether such Principal Property is, oreshaf stock are, now owned or hereafter acquitesecure any indebtedness for borro
money of the Company, unless it shall make effegbirovision whereby the Series A Senior Notes thatstanding shall be secured by such
Lien equally and ratably with any and all indebtessfor borrowed money thereby secured so longysuch indebtedness shall be so
secured; provided, however, that nothing in thisti®a shall be construed to prevent the Company fteeating, or from suffering to be
created or to exist, any Liens, or any agreemaeits,respect to:

(1) purchase money mortgages, or other purchaseyrmmns, pledges, security interests or encumlasn€ any kind upon property hereafter
acquired by the Company, or Liens of any kind éxgsbn any property or any shares of stock atithe bf the acquisition thereof (including
Liens which exist on any property or any sharestofk of a Person which is consolidated with orgadrwith or into the Company or which
transfers or leases all or substantially all opitsperties to the Company), or conditional satge@ments or other title retention agreements
and leases in the nature of title retention agregsneith respect to any property hereafter acquipeavided, however, that no such Lien sl
extend to or cover any other property of the Congpan

(2) Liens upon any property of the Company or dmgras of stock of any Material Subsidiary of thenPany existing as of the date of the
initial issuance of the Series A Senior Notes arruthe shares of stock of any corporation, whigdmkiexisted at the time such corporation
became a Material Subsidiary of the Company; [fensaxes or assessments or other governmentajebar levies; pledges to secure other
governmental charges or levies; pledges or depios#iscure obligations under worker's compensadiws, unemployment insurance and
other social security legislation, including liesfgudgments thereunder
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which are not currently dischargeable; pledgesepodits to secure performance in connection witls,lienders, contracts (other than
contracts for the payment of money) or leases tichvthe Company is a party; pledges or depositgtuire public or statutory obligations of
the Company; builders', materialmen's, mechardastiers', warehousemen's, workers', repairmepé&rators', landlords' or other like liens in
the ordinary course of business, or deposits tainlhe release of such liens; pledges or deptwsgscure, or in lieu of, surety, stay, appeal,
indemnity, customs, performance or return-of-mobegds; other pledges or deposits for similar pugpas the ordinary course of business;
liens created by or resulting from any litigatianppoceeding which at the time is being contestegioiod faith by appropriate proceedings;
liens incurred in connection with the issuanceailers' acceptances and lines of credit, bankens' or rights of offset and any security
given in the ordinary course of business to bamkstrers to secure any indebtedness payable onmtkaranaturing within 12 months of the
date that such indebtedness is originally incurlieds incurred in connection with repurchase, saagpther similar agreements (including,
without limitation, commodity price, currency exclgge and interest rate protection agreements);daas€le, or existing on property acquil
in the ordinary course of business; liens securidgstrial revenue or pollution control bonds; Bepledges, security interests or other
encumbrances on any property arising in connegtitthany defeasance, covenant defeasance or inasdesdefeasance of indebtedness of
the Company, including the Series A Senior Notesisl created in connection with, and created taree@ non-recourse obligation; zoning
restrictions, easements, licenses, rights- of-wastrictions on the use of property or minor irf@gities in title thereto, which do not, in the
opinion of the Company, materially impair the u$swch property in the operation of the busineshefCompany or the value of such
property for the purpose of such business;

(3) Liens in favor of the United States, any fore@untry or any department, agency or instrumiptat political subdivision of any such
jurisdiction, to secure partial, progress, advamrcether payments pursuant to any contract or tgta@uto secure any indebtedness incurre:
the purpose of financing all or any part of theghase price or the cost of constructing or imprg\hre property subject to such mortgages,
including, without limitation, mortgages to secimdebtedness of the pollution control or industr@alenue bond type;

(4) indebtedness which may be issued by the Comjpacgnnection with a consolidation or merger & @ompany or any Material
Subsidiary of the Company with or into any othersBa (which may be an Affiliate of the Company ny Material Subsidiary of the
Company) in exchange for or otherwise in substitufor secured indebtedness of such Person ("Harty Debt") which by its terms (i) is
secured by a mortgage on all or a portion of tleperty of such Person, (ii) prohibits secured indébess from being incurred by such
Person, unless the Third Party Debt shall be sdaegeally and ratably with such secured indebteslnesiii) prohibits secured indebtedness
from being incurred by such Person;



(5) indebtedness of any Person which is requirdzetassumed by the Company in connection with aalimation or merger of such Person,
with respect to which any property of the Compangubjected to a Lien;

(6) Liens of any kind upon any property acquireahstructed, developed or improved by the Comparhefier alone or in association with
others) after the date of the initial issuancehef$eries A Senior Notes which are created pricattthe time of, or within 18 months after
such acquisition (or in the case of property carcséd, developed or improved, after the completibsuch construction, development or
improvement and commencement of full commerciaraipen of such property, whichever is later) towsecor provide for the payment of
any part of the purchase price or cost thereofyideml that in the case of such construction, dgreknt or improvement the Liens shall not
apply to any property theretofore owned by the Canypother than theretofore unimproved real property

(7) Liens in favor of the Company, one or more NateSubsidiaries of the Company, one or more wholWned Subsidiaries of the
Company or any of the foregoing in combination;

(8) the replacement, extension or renewal (or ssice replacements, extensions or renewals), dwkewer in part, of any Lien, or of any
agreement, referred to above in clauses

(1) through (7) inclusive, or the replacement, agien or renewal (not exceeding the principal amofiimdebtedness secured thereby
together with any premium, interest, fee or expgreggble in connection with any such replacemeaénsion or renewal) of the
indebtedness secured thereby; provided that sythcement, extension or renewal is limited to athgart of the same property that secured
the Lien replaced, extended or renewed (plus imgr@nts thereon or additions or accessions thei@to);

(9) any other Lien not excepted by the foregoiramsks (1) through (8); provided that immediatetgrathe creation or assumption of such
Lien, the aggregate principal amount of indebtedriesborrowed money of the Company secured bliefis created or assumed under the
provisions of this clause

(9) shall not exceed an amount equal to 10% ottimemon shareholders' equity of the Company, as stoowits consolidated balance sheet
for the accounting period occurring immediatelyopto the creation or assumption of such Lien.

This Section 110 has been included in this Firgipfamental Indenture expressly and solely for tnedffit of the Series A Senior Notes and
shall be subject to covenant defeasance pursu&@ediion 402(3) of the Original Indenture.
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ARTICLE I
MISCELLANEOUS PROVISIONS

SECTION 201. Recitals by Company. The recitalsiia First Supplemental Indenture are made by thegamy only and not by the Trustee,
and all of the provisions contained in the Origilmlenture in respect of the rights, privilegesmiumities, powers and duties of the Trustee
shall be applicable in respect of the Series A &adotes and of this First Supplemental Indentgréully and with like effect as if set forth
herein in full.

SECTION 202. Ratification and Incorporation of Omigl Indenture. As supplemented hereby, the Origim@enture is in all respects ratified
and confirmed, and the Original Indenture and st Supplemental Indenture shall be read, takehcanstrued as one and the same
instrument.

SECTION 203. Executed in Counterparts. This Supplgtal Indenture may be executed in several couatespeach of which shall be
deemed to be an original, and such counterpartsteather constitute but one and the same insgtnim

SECTION 204. Assignment. The Company shall haveigtg at all times to assign any of its rightsobtigations under the Indenture with
respect to the Series A Senior Notes to a direatdirect wholly-owned subsidiary of the Companggyided that, in the event of any such
assignment, the Company shall remain primarilyléidbr the performance of all such obligations. Tindenture may also be assigned by the
Company in connection with a transaction describeitticle Eight of the Original Indenture.
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IN WITNESS WHEREOF, each party hereto has caussdribtrument to be signed in its name and behaifsduly authorized officers, all
as of the day and year first above written.

DOMINION RESOURCES, INC.

By:
Name:
Title:
(SEAL)
Attest:
Name:
Title:
THE CHASE MANHATTAN BANK, as Trustee
By:
Name:
Title:
(SEAL)
Attest:
Name:
Title:
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Commonwealth of Virginia
City of Richmond ss.:

On the day of , , before me pafiyocame metknown, who, being by
me duly sworn, did depose and say that (s)he is of Dominion Resources, éme ,of the corporations described
in and which executed the foregoing instrumentt (Bne knows the seal of said corporation; thatstkal affixed to said instrument is such
corporate seal; that it was so affixed by authasftthe Board of Directors of said corporation, dinalt (s)he signed his/her name thereto by
like authority.

IN WITNESS WHEREOF, | have hereunto set my handgffidial seal this day of ,

(Notarial Seal) M &ablic

My commission expires:

State of New York
City/County of New York ss.:

On the day of , , before me pafiyocame metknown, who, being by

me duly sworn, did depose and say that (s)he is of The Chase Manhattan Baekof the corporations
described in and which executed the foregoing umsént; that (s)he knows the seal of said corpanathmat the seal affixed to said instrument
is such corporate seal; that it was so affixeduihearity of the Board of Directors of said corpdwat and that (s)he signed his/her name
thereto by like authority.

IN WITNESS WHEREOF, | have hereunto set my handgffidial seal this day of ,

(Notarial Seal) M &ablic

My commission expires:
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EXHIBIT A

FORM OF
2000 SERIES A 8 1/8% SENIOR NOTE,
DUE JUNE 15, 2010

[UNLESSTHISCERTIFICATE ISPRESENTED BY AN AUTHORIZED REPRESENTATIVE

OF THE DEPOSITORY TRUST COMPANY (55 WATER STREETEW YORK, NEW YORK) TO THE ISSUER OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF [CEDE & CO.] OR SUCH OTHER NAME AS REQUESTED BW AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY AND ANY PAYMENT IS MADE TO [CEDE & C({, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFWBINCE THE REGISTERED OWNER HEREOF, [CEDE & CO.,]
HAS AN INTEREST HEREIN.]**

[THISSERIESA SENIOR NOTE ISA GLOBAL SECURITY WITHIN THE MEANING OF

THE INDENTURE HEREINAFTER REFERRED TO AND IS REGIERED IN THE NAME OF A DEPOSITARY OR A NOMINEE
THEREOF. THIS SERIES A SENIOR NOTE MAY NOT BE EXCHISED IN WHOLE OR IN PART FOR A SECURITY REGISTERED,
AND NO TRANSFER OF THIS SERIES A SENIOR NOTE IN WHE OR IN PART MAY BE REGISTERED, IN THE NAME OF ANY
PERSON OTHER THAN SUCH DEPOSITARY OR A NOMINEE THERF, EXCEPT IN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE.]**

DOMINION RESOURCES, INC.

2000 SERIES A 8 1/8% SENIOR NOTE,
DUE JUNE 15, 2010
No.__ CUSIP No. 25746U AA 7

Dominion Resources, Inc., a corporation duly orgadiand existing under the laws of Virginia (her@tied the "Company", which term
includes any successor Person under the Indentuedniafter referred to), for value received, herptpmises to pay to [Cede & Co.]**, or
registered assigns (the "Holder"), the principah af Dollars ($ ) on June 15, 201Dto pay interest thereon from June
26, 2000 or from the most recent Interest Paymexté Bo which interest has been paid or duly pravide, semi-annually on June 15 and
December 15 in each year, commencing on Decemh&00D, at the rate of 8 1/8% per

**|nsert in Global Securities.



annum, until the principal hereof is paid or madailable for payment, provided that any princigaid any such installment of interest, the
overdue shall bear interest at the rate of 8 1/8¥%apnum (to the extent that the payment of suighiést shall be legally enforceable), from
the dates such amounts are due until they aregpaithde available for payment, and such interest bk payable on demand. The interest so
payable, and punctually paid or duly provided for,any Interest Payment Date will, as provideduichsindenture, be paid to the Person in
whose name this Series A Senior Note (or one oerRoedecessor Securities) is registered at the oldsusiness on the Regular Record [
for such interest, which shall be the fifteentrecalar day (whether or not a Business Day) nexiggliag such Interest Payment Date;
provided that interest payable at the Stated Matofiprincipal or on a Redemption Date will beg#& the Person to whom principal is
payable. Any such interest not so punctually paiduy provided for will forthwith cease to be p&#ato the Holder on such Regular Record
Date and may either be paid to the Person in whagsee this Series A Senior Note (or one or moredtressor Securities) is registered at the
close of business on a Special Record Date fopdlyenent of such Defaulted Interest to be fixedh®y Trustee, notice whereof shall be given
to Holders of Series A Senior Notes not less tHaddys prior to such Special Record Date, or bé abany time in any other lawful manner
not inconsistent with the requirements of any séiesrexchange on which the Series A Senior Notag be listed, and upon such notice as
may be required by such exchange, all as more fublyided in said Indenture.

Payment of the principal of and any such interesthis Series A Senior Note will be made at thécefbf the Paying Agent, in the Borougt
Manhattan, City and State of New York, in such amirturrency of the United States of America ahattime of payment is legal tender for
payment of public and private debts, with any spapment that is due at the Stated Maturity of aegeS A Senior Note or on a Redemption
Date being made upon surrender of such Series AIiISHote to such office or agency; provided, howetteat at the option of the Company
payment of interest, subject to such surrender e/bpplicable, may be made (i) by check mailed éceattidress of the Person entitled thereto
as such address shall appear in the Security Registii) by wire transfer at such place and tohsaccount at a banking institution in the
United States as may be designated in writing éoTttustee at least sixteen (16) days prior to #te tbr payment by the Person entitled
thereto.

Reference is hereby made to the further provisigrikis Series A Senior Note set forth on the regdrereof, which further provisions shall
for all purposes have the same effect as if séh fatrthis place.

Unless the certificate of authentication hereondeen executed by the Trustee referred to on therse hereof by manual signature, this
Series A Senior Note shall not be entitled to aagdjit under the Indenture or be valid or obligatimr any purpose.
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IN WITNESS WHEREOF, the Company has caused thisument to be duly executed under its corporaté sea

Dat ed: Dom ni on Resources, |nc.

By

Attest:

[REVERSE OF SERIES A SENIOR NOTE]

This Security is one of a duly authorized issusesfurities of the Company (herein called the "Séest), issued and to be issued in one or
more series under an Indenture, dated as of JU2R0D, as supplemented by a First Supplementahtode dated as of June 1, 2000 (as
amended or supplemented from time to time, her@ied the "Indenture", which term shall have theameg assigned to it in such
instrument), between the Company and The Chase att@mmhBank, as Trustee (herein called the "Trustgbith term includes any successor
trustee under the Indenture), and reference ivlierade to the Indenture for a statement of theews/e rights, limitations of rights, duties
and immunities thereunder of the Company, the €riand the Holders of the Securities and of thregermpon which the Securities are, and
are to be, authenticated and delivered. This Styagrone of the series designated on the faceohétee "Series A Senior Notes") which is
unlimited in aggregate principal amount.

The Series A Senior Notes are redeemable, in wirdle part, at any time, in the manner and witheffect provided in the Indenture.

If an Event of Default with respect to Series A BelNotes shall occur and be continuing, the ppatbf the Series A Senior Notes may be
declared due and payable in the manner and witkffhet provided in the Indenture.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and obligations
the Company and the rights of the Holders of theuBges of each series to be affected under tbenture at any time by the Company and
the Trustee with the consent of the Holders of gritg in principal amount of the Securities at tirae Outstanding of each series to be
affected. The Indenture also contains provisionmjfiting the Holders of specified percentages ing@pal amount of the Securities of each
series at the time Outstanding, on behalf of thieléts of all Securities of such series, to waivdate past defaults under the Indenture and
their consequences. Any such consent or waivehéyHolder of this Series A Senior Note shall bectwsive and binding upon such Holder
and upon all future Holders of this Series A SeiNote and of any Series A Senior Note
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issued upon the registration of transfer hereaf @xchange therefor or in lieu hereof, whethenatrnotation of such consent or waiver is
made upon this Series A Senior Note.

As provided in and subject to the provisions of lttdenture, the Holder of this Series A Senior Nsitall not have the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for arneotemedy thereunder, unless such Holder
shall have previously given the Trustee writtericgobf a continuing Event of Default with respexthe Series A Senior Notes, the Holders
of not less than a majority in principal amountité Series A Senior Notes at the time Outstandiad) kave made written request to the
Trustee to institute proceedings in respect of gtadmt of Default as Trustee and offered the Teistasonable indemnity, and the Trustee
shall not have received from the Holders of a migjan principal amount of Series A Senior Noteshat time Outstanding a direction
inconsistent with such request, and shall havedatib institute any such proceeding for 60 dayer aficeipt of such notice, request and offer
of indemnity. The foregoing shall not apply to ayt instituted by the Holder of this Series A S¢rlote for the enforcement of any
payment of principal hereof or premium, if anyjmterest hereon on or after the respective duesdatpressed or provided for herein.

No reference herein to the Indenture and no prowisf this Series A Senior Note or of the Indenshell alter or impair the obligation of t
Company, which is absolute and unconditional, ¥ tha principal of, premium, if any, and interentthis Series A Senior Note at the times,
place and rate, and in the coin or currency, hgrescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstiSieries A Senior Note is registrable in the
Security Register, upon surrender of this SeriedeAior Note for registration of transfer at thaeaaffor agency of the Company in any place
where the principal of, premium, if any, and inttren this Series A Senior Note are payable, datioesed by, or accompanied by a written
instrument of transfer in form satisfactory to tbempany and the Security Registrar duly executedhgyHolder hereof or his attorney duly
authorized in writing, and thereupon one or mone Beries A Senior Notes and of like tenor, of atittesl denominations and for the same
aggregate principal amount, will be issued to thgighated transferee or transferees.

The Series A Senior Notes are issuable only irsteggd form without coupons in denominations 008@,and any integral multiple thereof.
As provided in the Indenture and subject to ceffiaiitations therein set forth, Series A Senior &oare exchangeable for a like aggregate
principal amount of Series A Senior Notes havirgggthme Stated Maturity and of like tenor of anyarized denominations as requested by
the Holder upon surrender of the Series A SenideNo Series A Senior Notes to be exchanged aifffee or agency of the Company.

No service charge shall be made for any such ratjish of transfer or exchange, but the Company reguire payment of a sum sufficient
cover any tax or other governmental charge payiabtennection therewith.

Prior to due presentment of this Series A SenideNar registration of transfer, the Company, thestee and any agent of the Company or
the Trustee may treat the Person in



whose name this Security is registered as the onarerof for all purposes, whether or not this SefieSenior Note be overdue, and neither
the Company, the Trustee nor any such agent shalffbcted by notice to the contrary.

All terms used in this Series A Senior Note that@efined in the Indenture shall have the mearisgigned to them in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the ii@n on the face of this instrument, shall bestamed as though they were written out in
full according to applicable laws or regulations:

TEN COM - - as tenants in conmon
TEN ENT -- as tenants by the entireties
JT TEN -- as joint tenants with rights of survivorship

and not as tenants in common

UNIF G FT MN ACT -- Cust odi an
for
(Cust)

(M nor)

Under Uniform Giftsto MinorsAct of

(State)

Additional abbreviations may also be used thougtonahe above list.

FOR VALUE RECEIVED, the undersigned hereby self(s)l transfer(s) unto (plemsetiSocial Security or other
identifying number of assignee).

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE OF ASSIGNEE

the within Series A Senior Note and all rights ¢werder, hereby irrevocably constituting and apprognt




agent to transfer said Series A Senior Note orbtiks of the Company, with full power of substibutin the premises.

Dated:

NOTICE: The signature to this assignment must epwad with the name as written upon the face ofuitigin instrument in every particul;
without alteration or enlargement, or any changatesmer.



EXHIBIT B
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

THE CHASE MANHATTAN BANK,
as Trustee

By:

Authorized Officer
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Exhibit 12

DOMINION RESOURCES, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(millions, except ratios)

Three Mont hs

Twel ve Mont hs Ended Decenber 31, Ended March 31,
1995 1996 1997+ 1998 1999** 2000

Net | ncome $ 425 $ 472 $ 399 $ 536 $ 296 $ 141
Di stributed i ncome from unconsolidated investees,

| ess equity in earnings thereof ($3)
Add: I ncone Taxes $ 187 $ 219 $ 233 $ 306 $ 259 $ 74
Tot al $ 612 $ 691 $ 632 $ 842 $ 555 $ 212
Fi xed Char ges:

I nterest Charges $ 390 $ 400 $ 641 $ 614 $ 538 $ 208
Estimated Interest Factor of Rents Charged to

Operating Expenses, Clearing & Ot her Accounts $ 6 $ 6 $ 8 $ 6 $ 8 $ 5
Total Fixed Charges $ 396 $ 405 $ 649 $ 620 $ 546 $ 213
Earni ngs as Defined $ 1,008 $ 1,097 $ 1,281 $ 1,462 $ 1,101 $ 425
Rati o of Earnings to Fixed Charges 2.55 2.71 1.97 2.36 2.02 2.00

* Net income for the twelve months ended Decemterl897 includes the one- time charge of $156.6anifor the windfall profits tax
levied by the U.K. government. Excluding this cleafgpm the calculation above results in a ratieadings to fixed charges for the twelve
months ended December 31, 1997 of 2.22x.

** Net income for the twelve months ended Decen8fr1999 includes the one-time charge of $254.8anifor the write-off of regulatory
assets. Excluding this charge from the calculatioove results in a ratio of earnings

to fixed charges for the twelve months ended Deeerlh, 1999 of 2.48x.

End of Filing
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