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PROSPECTUS SUPPLEMENT

(To Prospectus Dated August 9, 2002)

$700,000,000

Dominion Resources, Inc.

$300,000,000 2003 Series A 2.800% Senior Notes Due 2005
$400,000,000 2003 Series B 4.125% Senior Notes Due 2008

The Series A Senior Notes will bear interest at 2.800% per year and will mature on February 15, 2005. The Series B Senior Notes will bear
interest at 4.125% per year and will mature on February 15, 2008. We will pay interest on the Series A and Series B Senior Notes on February
15 and August 15 of each year, beginning August 15, 2003.

We may redeem all or any of the Series A or Series B Senior Notes at any time at the redemption prices described in this prospectus supplement,
plus accrued interest.

We will not make application to list the Series A or Series B Senior Notes on any securities exchange or to include them in any automated
quotation system.

Investing in the Senior Notes involves risks. For a description of these risks, see Risk Factors on page S-7.
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Public Offering Underwriting Proceeds to Dominion
Price(1) Discount Before Expenses
Per Series A Senior Note 99.913% 0.250% 99.663%
Series A Senior Note Total $299,739,000 $ 750,000 $298,989,000
Per Series B Senior Note 99.874% 0.600% 99.274%
Series B Senior Note Total $399,496,000 $2,400,000 $397,096,000

Total $699,235,000 $3,150,000 $696,085,000

(1)  Plus accrued interest from February 13, 2003, if settlement occurs after that date.

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

The Senior Notes will be ready for delivery in book-entry form only through The Depository Trust Company on or about February 13, 2003.

Joint Book-Runners

Banc of America Securities LL.C Credit Suisse First Boston

McDonald Investments Inc.

BNP PARIBAS

Credit Lyonnais Securities

Scotia Capital

SunTrust Robinson Humphrey
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The Williams Capital Group, L.P.

The date of this prospectus supplement is February 10, 2003
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ABOUT THIS PROSPECTUS SUPPLEMENT

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

You should rely only on the information contained in this document or to which this document refers you. We have
not, and the underwriters have not, authorized anyone to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. This document may only be used where it is
legal to sell these securities. The information in this document may only be accurate as of the date of this prospectus
supplement. Our business, financial condition, results of operations and prospects may have changed since that date.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and
Exchange Commission. Our SEC filings are available to the public over the Internet at the SEC s web site

at http://www.sec.gov. You may also read and copy any document we file at the SEC s public reference room in
Washington, D.C. Please call the SEC at 1-800-SEC-0330 for further information on the public reference rooms. You
may also read and copy these documents at the offices of the New York Stock Exchange, 20 Broad Street, New York,
New York 10005.

The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus supplement and later information that we file with the SEC will automatically
update or supersede this information. We incorporate by reference the documents listed below and any future filings
made with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended (the
Exchange Act), until such time as all of the securities covered by this prospectus supplement have been sold:

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

Quarterly Reports on Form 10-Q for the quarters ended March 31, 2002, June 30, 2002 and September 30, 2002;
and

Current Reports on Form 8-K/A and Form 8-K, filed January 11, 2002, January 29, 2002, March 15, 2002,
March 18, 2002, June 25, 2002, September 11, 2002, September 17, 2002, October 15, 2002, October 16, 2002,
December 13, 2002 and January 23, 2003.

You may request a copy of these filings, at no cost, by writing or telephoning us at: Corporate Secretary, Dominion,
120 Tredegar Street, Richmond, Virginia 23219, Telephone (804) 819-2000.

FORWARD-LOOKING INFORMATION

We have included certain information in this document which is forward-looking information as defined by the
Private Securities Litigation Reform Act of 1995. Examples include discussions as to our expectations, beliefs, plans,
goals, objectives and future financial or other performance or assumptions concerning matters discussed in this
document. This information, by its nature, involves estimates, projections, forecasts and uncertainties that could cause
actual results or outcomes to differ substantially from those expressed.
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Our business is influenced by many factors that are difficult to predict, involve uncertainties that may materially affect
actual results and are often beyond our ability to control. We have identified a number of these factors in our most
recent Quarterly Report on Form 10-Q, under the heading Management s Discussion and Analysis of Financial
Condition and Results of Operations Risk Factors and Cautionary Statements That May Affect Future Results, which
is incorporated by reference in this prospectus, and we refer you to that report for further information. The factors
identified include weather conditions, fluctuations in energy-related commodities prices and the effect these could
have on our

S-3
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earnings and the underlying value of our assets, trading counterparty credit risk, capital market conditions, the
ultimate success of our investment in fiber optics and telecommunications, changes in rating agency requirements, the
risks of operating businesses in regulated industries that are in the process of becoming deregulated and completing
the divestiture of Dominion Capital, Inc. and CNG International. Although we strive to mitigate market risk through
our risk management activities, changes in commodity prices can have an adverse impact on earnings and asset
values.

Table of Contents 8
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PROSPECTUS SUPPLEMENT SUMMARY

In this prospectus supplement, the words Dominion, =~ Company, we, our and us referto Dominion
Resources, Inc., a Virginia corporation, and its subsidiaries and predecessors.

The following summary contains basic information about this offering. It may not contain all the information that is
important to you. The Description of the Senior Notes section of this prospectus supplement and the Description
of Debt Securities and Additional Terms of the Senior Debt Securities sections of the accompanying prospectus
contain more detailed information regarding the terms and conditions of the Senior Notes. The term Senior Notes
includes both the Series A Senior Notes and the Series B Senior Notes. The following summary is qualified in its
entirety by reference to the more detailed information appearing elsewhere in this prospectus supplement and in the
accompanying prospectus.

DOMINION

Dominion is a fully integrated gas and electric energy holding company headquartered in Richmond, Virginia. As of
September 30, 2002, we had approximately $35.9 billion in assets.

Our primary operating segments are:

Dominion Energy Dominion Energy manages our 24,000 megawatt portfolio of electric power generation, our 7,700
miles of gas transmission pipeline, our 6,000 miles of electric transmission lines and an approximately 960 billion
cubic foot natural gas storage network. It also guides our generation growth strategy and our commodity trading,
marketing and risk management activities. We currently operate generation facilities in Connecticut, Indiana, Illinois,
North Carolina, Ohio, Pennsylvania, Virginia and West Virginia. Dominion Energy also manages our Cove Point,
Maryland liquefied natural gas facility that we acquired in September 2002.

Dominion Delivery Dominion Delivery manages our local electric and gas distribution systems serving 3.8 million
customers and our customer service operations. We currently operate distribution systems in Virginia, West Virginia,
North Carolina, Pennsylvania and Ohio.
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Dominion Exploration & Production Dominion Exploration & Production manages our onshore and offshore oil and
gas exploration and production activities. With approximately 6.1 trillion cubic feet of proved natural gas equivalent
reserves and 450 billion cubic feet of annual production, Dominion Exploration & Production is one of the nation s
largest independent oil and gas operators. We operate on the outer continental shelf and deepwater areas of the Gulf of
Mexico, western Canada, the Appalachian Basin, the Permian Basin, the Mid-Continent Region and other selected
regions in the continental United States.

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

S-5
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Ratio of Earnings to Fixed Charges

Twelve Months Ended Twelve Months Ended December 31,

September 30,
2002 2001 2000 1999 1998 1997

2.19 1.82 1.56 2.35 2.28 1.91

THE OFFERING

The Senior Notes

We are offering $300,000,000 aggregate principal amount of the Series A Senior Notes and $400,000,000 aggregate
principal amount of the Series B Senior Notes.

Each series of the Senior Notes will be represented by one or more global certificates that will be deposited with, and
registered in the name of The Depository Trust Company, New York, New York (DTC) or its nominee. This means

that you will not receive a certificate for your Senior Notes but, instead, will hold your interest through DTC s
book-entry system.

Interest Payment Dates

Interest on the Senior Notes will be payable semi-annually in arrears on February 15 and August 15, commencing on
August 15, 2003.

Record Dates

So long as the Senior Notes remain in book-entry only form, the record date for each Interest Payment Date will be
the close of business on the business day before the applicable Interest Payment Date.

If the Senior Notes are not in book-entry only form, the record date for each Interest Payment Date will be the close of
business on the fifteenth calendar day prior to the applicable Interest Payment Date (whether or not a business day).

Table of Contents 11
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Optional Redemption

We may redeem some or all of the Senior Notes at any time at the redemption price described in Description of the
Senior Notes Optional Redemption on page S-16 plus accrued interest to the date of redemption. The Senior Notes
may not be redeemed at any time at the option of their holders.

Ranking

The Senior Notes rank equally with all of our other senior unsecured indebtedness, and are senior in right of payment
to all our subordinated indebtedness. The Senior Indenture contains no restrictions on the amount of additional
indebtedness that we may incur. Additionally, because we are a holding company that conducts all of our operations
through our subsidiaries, holders of Senior Notes will generally have a junior position to claims of creditors of our
subsidiaries. See Description of the Senior Notes Ranking.

No Listing of the Senior Notes

We do not plan to make application to list the Senior Notes on any securities exchange or to include them in any
automated quotation system.

Use of Proceeds

Substantially all of the net proceeds of this offering will be used to acquire, through a tender offer to existing holders,
up to $665,000,000 aggregate principal amount of 7.05% Senior Secured Notes of our affiliate, Dominion Fiber
Ventures, LLC. Any remaining proceeeds will be used for other general corporate purposes, including the repayment
of debt. See Use of Proceeds on page S-9.

S-6
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RISK FACTORS

Your investment in the Senior Notes involves certain risks. Our business is influenced by many factors that are

difficult to predict, involve uncertainties that may materially affect actual results and are often beyond our control. We
have identified a number of these factors in our Quarterly Report on Form 10-Q for the quarter ended September 30,

2002 under the heading Management s Discussion and Analysis of Financial Condition and Results of Operations Risk
Factors and Cautionary Statements That May Affect Future Results, which is specifically incorporated by reference

into this prospectus. In consultation with your own financial and legal advisers, you should carefully consider, among
other matters, the discussion of risks in our periodic reports before deciding whether an investment in the Senior Notes

is suitable for you.

DOMINION

Dominion is a fully integrated gas and electric energy holding company headquartered in Richmond, Virginia. As of
September 30, 2002, we had approximately $35.9 billion in assets.

Our primary operating segments are:

Dominion Energy Dominion Energy manages our 24,000 megawatt portfolio of electric power generation, our 7,700
miles of gas transmission pipeline, our 6,000 miles of electric transmission lines and an approximately 960 billion
cubic foot natural gas storage network. It also guides our generation growth strategy and our commodity trading,
marketing and risk management activities. We currently operate generation facilities in Connecticut, Indiana, Illinois,
North Carolina, Ohio, Pennsylvania, Virginia and West Virginia. Dominion Energy also manages our Cove Point,
Maryland liquefied natural gas facility.

Dominion Delivery Dominion Delivery manages our local electric and gas distribution systems serving 3.8 million
customers and our customer service operations. We currently operate distribution systems in Virginia, West Virginia,
North Carolina, Pennsylvania and Ohio. Dominion Delivery also includes our managing equity interest in Dominion
Fiber Ventures, LL.C, which owns Dominion Telecom with its 16,900 route-mile fiber optic network (including 6,700
route miles of lit fiber) and related telecommunications and advanced data services located principally in the eastern
half of the United States.

Dominion Exploration & Production Dominion Exploration & Production manages our onshore and offshore oil and
gas exploration and production activities. With approximately 6.1 trillion cubic feet of proved natural gas equivalent
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reserves and 450 billion cubic feet of annual production, Dominion Exploration & Production is one of the nation s
leading independent oil and gas operators. We operate on the outer continental shelf and deepwater areas of the Gulf
of Mexico, western Canada, the Appalachian Basin, the Permian Basin, the Mid-Continent Region and other selected
regions in the continental United States.
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Competitive Strengths

We believe that we are well positioned in our industry based on our following competitive strengths:

Size and Scale Our size and scale give us the critical mass needed to provide the financial strength, flexibility and
economies of scale necessary to compete in the new energy marketplace. In addition, we believe our size has provided
us with better access to capital and improved opportunities for expansion.

MAIN to Maine Focus We are concentrating our efforts in the Midwest, Northeast and Mid-Atlantic regions of the
United States, which we call the MAIN to Maine region. In the power industry, MAIN means the Mid-America
Interconnected Network, which comprises all of Illinois and portions of the states of Missouri, lowa, Wisconsin,
Michigan and Minnesota. The MAIN to Maine region is home to approximately 40% of the nation s demand for
energy.

Integrated Asset Base We have the capability to discover and produce gas, store it, sell it or use it to generate power;
we can generate electricity to sell to customers in our retail markets or in wholesale transactions. These capabilities
give us the ability to produce and sell energy in whatever form we find most useful and economic. We also operate
North America s largest natural gas storage system, which gives us the flexibility to provide supply when it is most
economically advantageous to do so. As a fully integrated enterprise active in all aspects of the energy supply chain,
we have the ability to maximize the value of our energy portfolio to enhance our return on invested capital.

Market Knowledge We capitalize on our in-depth knowledge of our trading and customer markets. Specifically, our
knowledge of the energy trading market allows us to not only manage market risks but also to maximize the value of
our energy portfolio. As our industry deregulates, we know that we must remain focused on reliably and efficiently
serving our customer base in order to retain existing customers and add new ones.

Investor Focus The financial interests of our employees and management are strongly aligned with the interests of our
investor base. Our employees and management own more than 14.8 million shares and together would be one of
Dominion s largest shareholders. Incentive programs in the form of stock options further align the interests of our
employees with those of our investors.

Principal Subsidiaries
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Dominion s principal subsidiaries include Virginia Electric and Power Company (Dominion Virginia Power), a
regulated public utility engaged in the generation, transmission, distribution and sale of electric energy in Virginia and
northeastern North Carolina, and Consolidated Natural Gas Company (CNG), a producer, transporter, distributor and
retail marketer of natural gas serving customers in Pennsylvania, Ohio, West Virginia, New York and various cities in
the Northeast and Mid-Atlantic. Dominion s other principal subsidiaries include Dominion Energy, Inc., an
independent power and natural gas subsidiary.

S-8
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Recent Developments

On February 6, 2003, we announced that the requisite number of holders of Dominion Fiber Ventures, LLC s 7.05%
Senior Secured Notes due 2005 have consented to the removal of a stock price/credit rating downgrade trigger and
certain other restrictive covenants and have agreed to tender their notes to Dominion. To date, holders of
approximately 95% of the principal amount of the notes have agreed to tender their notes. The tender offer will remain
open until February 21, 2003. Dominion will use the proceeds of this offering to acquire the tendered notes. See USE
OF PROCEEDS.

Other

Because of the changes our industry is undergoing, we continue to encounter opportunities for acquisitions of assets
and business combinations that would be consistent with our strategic principles. We regularly investigate any
opportunities we learn about that may increase shareholder value or build on our existing asset platform. We often
participate in bidding and negotiating processes for those transactions. Any acquisitions or combinations of this type
will likely require us to access external financing sources or issue additional equity. Additionally, recent capital and
market conditions in our industry have weakened some of our competitors and this development may increase asset
acquisition and business combination opportunities for us.

For additional information about our company, see Where You Can Find More Information on page S-3.

USE OF PROCEEDS

Substantially all of the proceeds of this offering will be used to purchase, through a tender offer to existing holders, up
to $665,000,000 of 7.05% Senior Secured Notes due 2005 of Dominion Fiber Ventures, LLC, a telecommunications
affiliate in which we hold a managing equity interest. Any remaining proceeds will be used for general corporate
purposes, including the repayment of debt. This debt may include a portion of our short-term debt, including our
commercial paper. As of January 31, 2003, the weighted average maturity date of Dominion Resources, Inc. s
approximately $1.06 billion of outstanding commercial paper was approximately 30 days and the weighted average
interest rate was 1.52%.

S-9
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CAPITALIZATION

The table below shows our unaudited capitalization on a consolidated basis as of December 31, 2002. The As
Adjusted column reflects this offering and the use of proceeds of this offering. You should read this table along with
our audited financial statements contained in our most recent Annual Report on Form 10-K as well as the unaudited
information presented in our most recent Quarterly Report on Form 10-Q. See  Where You Can Find More
Information on page S-3 and Use of Proceeds on page S-9.

December 31, 2002

Actual As Adjusted

(in millions)

Short-term debt ' $ 2818 § 2,818
Long-term debt

Equity-linked debt securities 743 743
Other long-term debt 11,323 12,023
Total long-term debt 12,066 12,766 °
Obligated mandatorily redeemable preferred securities of subsidiary trusts 1,397 1,397
Subsidiary preferred stock not subject to mandatory redemption 0 257 257
Total common shareholders equity 10,213 10,213 7
Total capitalization $ 26,751 $ 27,451

Includes securities due within one year of Dominion and its consolidated subsidiaries, including $1.0 billion of our 2001 Series A 6% Senior
Notes that matured on January 31, 2003 and are no longer outstanding.

Reflects reduction from the receipt and use of $500 million escrowed proceeds of an offering of senior notes in December 2002 in order to
repay a portion of our 2001 Series A 6% Senior Notes on January 31, 2003.

Excludes the effect of unamortized discount ($98 million), unamortized premium ($16 million) and deferred gains on fair value hedges ($75
million).

Does not reflect approximately $1.2 billion of project costs funded by third-party lessors through December 31, 2002 related to special
purpose entities with which Dominion, through subsidiaries, has entered into agreements to finance and lease several new power generation
projects, corporate headquarters and aircraft; also excludes $665 million of 7.05% Senior Secured Notes due March 2005 of Dominion Fiber
Ventures, LLC, an entity that was not consolidated in Dominion s historical financial statements. See Notes 27 and 29 to the Consolidated
Financial Statements in Dominion s Annual Report on Form 10-K for the year ended December 31, 2001. Dominion, through a tender offer to
existing holders, expects to acquire substantially all of these Senior Secured Notes with the proceeds of this offering.

Does not include a $500 million private direct placement of Senior Notes that we expect to settle in the near future.

Excludes approximately $2.0 million of issuance expenses of preferred stock.

7 Does not reflect costs of consent and tender for 7.05% Senior Secured Notes of Dominion Fiber Ventures, LLC, which will result in

an estimated $38 million reduction to Total common shareholders equity.

S-10
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RATIO OF EARNINGS TO FIXED CHARGES

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

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

Twelve Months Ended December 31,

Twelve Months
Ended
September 30, 2002! 20012 20003 1999 1998 19974
2.19 1.82 1.56 2.35 2.28 1.91

! Earnings for the twelve months ended September 30, 2002 includes a $281 million charge from a write-down of Dominion Capital, Inc.
assets, a $151 million charge associated with Dominion s estimated Enron-related exposure, and $105 million in restructuring charges
associated with a senior management restructuring initiative and other restructuring costs. Excluding these items from the calculation above
results in a ratio of earnings to fixed charges for the twelve months ended September 30, 2002 of 2.69x.

2 Earnings for the twelve months ended December 31, 2001 includes a $220 million charge related to the buyout of power purchase contracts
and non-utility generating plants previously serving the company under long-term contracts, a $40 million charge associated with the
divestiture of Saxon Capital, Inc., a $281 million charge from a write-down of Dominion Capital, Inc. assets, a $151 million charge
associated with Dominion s estimated Enron-related exposure, and $105 million in restructuring charges associated with a senior
management restructuring initiative and other restructuring costs. Excluding these items from the calculation above results in a ratio of
earnings to fixed charges for the twelve months ended December 31, 2001 of 2.56x.

3 Earnings for the twelve months ended December 31, 2000 includes $579 million in restructuring and other acquisition-related costs resulting
from the CNG acquisition and a write-down at Dominion Capital, Inc. Excluding these items from the calculation above results in a ratio of
earnings to fixed charges for the twelve months ended December 31, 2000 of 2.10x.

4 Earnings for the twelve months ended December 31, 1997 includes a charge of $157 million for the windfall profits tax levied by the United
Kingdom government. Excluding this charge from the calculation above results in a ratio of earnings to fixed charges for the twelve months
ended December 31, 1997 of 2.12x.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following summary of financial information for the years ended December 31, 1999 through 2001 and the nine
months ended September 30, 2002 and 2001 was derived from, and should be read in conjunction with, the audited
financial statements contained in our Annual Reports on Form 10-K for the periods ended December 31, 2001 and
2000 as well as the unaudited information presented in our Quarterly Reports on Form 10-Q for the periods ended
September 30, 2002 and 2001. See  Where You Can Find More Information on page S-3.

Year Ended
Nine Months Ended
September 30, December 31,
2002 2001 2001 2000 1999
(in millions)
INCOME STATEMENT INFORMATION, for period ended
Total operating revenues $ 7512 $ 8051 $ 10558 $ 9246 $ 5,520
Income before income taxes, minority interests, cumulative effect of
a change in accounting principle and extraordinary item 1,549 1,105 914 600 829
Income before extraordinary items and cumulative effect of a change
in accounting principles 1,024 661 544 415 552
Net income 1,024 661 544 436 297
BALANCE SHEET INFORMATION, at period end
Cash and cash equivalents 183 367 486 360 280
Total assets 35,919 31,270 34,369 29,297 17,782
Short-term debt ! 3,825 1,830 3,213 3,573 1,406
Long-term debt 11,668 11,764 12,119 10,101 6,936
Obligated mandatorily redeemable preferred securities of subsidiary
trusts 1,397 935 1,132 385 385
Subsidiary preferred stock not subject to mandatory redemption 134 509 384 509 509
Total common shareholders equity 9,065 7,561 8,368 7,000 4,774

' Includes securities due within one year.

S-12
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DESCRIPTION OF THE SENIOR NOTES

Set forth below is a description of the specific terms of the Senior Notes. The term Senior Notes includes both the
Series A Senior Notes and the Series B Senior Notes. This description supplements, and should be read together with,
the description of the general terms and provisions of the Senior Debt Securities set forth in the accompanying
prospectus under the captions Description of Debt Securities and Additional Terms of the Senior Debt Securities and,
to the extent it is inconsistent with the accompanying prospectus, replaces the description in the prospectus. The
Senior Notes will be issued under an indenture dated as of June 1, 2000, between Dominion and JPMorgan Chase
Bank (formerly known as The Chase Manhattan Bank), as indenture trustee, as supplemented and amended by the
Seventeenth Supplemental Indenture, dated as of February 1, 2003, in the case of the Series A Senior Notes, and by
the Eighteenth Supplemental Indenture, dated as of February 1, 2003, in the case of the Series B Senior Notes. The
following description is not complete in every detail and is subject to, and is qualified in its entirety by reference to,
the description of the Senior Notes in the accompanying prospectus, the Senior Indenture and the Seventeenth and
Eighteenth Supplemental Indentures. Capitalized terms used in this Description of the Senior Notes that are not
defined in this prospectus supplement have the meanings given to them in the accompanying prospectus, the Senior
Indenture or the supplemental indentures.

General

The Senior Notes will be unsecured senior obligations of Dominion. The Series A Senior Notes will initially be
limited in aggregate principal amount to $300,000,000 and the Series B Senior Notes will initially be limited in
aggregate principal amount to $400,000,000. We may, without the consent of the existing holders of Senior Notes,
issue additional notes having the same ranking and the same interest rate, maturity and other terms as the Series A
Senior Notes or the Series B Senior Notes, as applicable. Any additional notes having such similar terms, together
with the Series A Senior Notes or the Series B Senior Notes, as applicable, will constitute a single series of notes
under the Senior Indenture.

The entire principal amount of the Series A Senior Notes will mature and become due and payable, together with any
accrued and unpaid interest, on February 15, 2005. The entire principal amount of the Series B Senior Notes will
mature and become due and payable, together with any accrued and unpaid interest, on February 15, 2008. The Senior
Notes are not subject to any sinking fund provision. The Senior Notes are available for purchase in denominations of
$1,000 and any integral multiple of $1,000.

Ranking
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The Senior Notes will be our direct, unsecured and unsubordinated obligations, will rank equally with all of our other
senior unsecured debt and will be effectively subordinated to our secured debt, if any.

Because we are a holding company and conduct all of our operations through our subsidiaries, our ability to meet our
obligations under the Senior Notes is dependent on the earnings and cash flows of those subsidiaries and the ability of
those subsidiaries to pay dividends or to advance S-13

Table of Contents 22



Edgar Filing: DOMINION RESOURCES INC /VA/ - Form 424B5

Table of Conten

or repay funds to us. Holders of Senior Notes will generally have a junior position to claims of creditors of our
subsidiaries, including trade creditors, debtholders, secured creditors, taxing authorities, guarantee holders and any
preferred stockholders. As of December 31, 2002, Dominion Virginia Power had approximately 2.59 million issued
and outstanding shares of preferred stock with an aggregate liquidation preference of $259 million. Affiliated trusts of
Dominion Virginia Power and CNG currently have $600 million of outstanding obligated mandatorily redeemable
preferred securities. In addition to trade debt, most of our operating subsidiaries have ongoing corporate debt
programs used to finance their business activities. As of December 31, 2002, our subsidiaries had approximately $8.3
billion of outstanding long-term debt (including securities due within one year).

The Senior Indenture contains no restrictions on the amount of additional indebtedness that we may incur.

Interest

Each Series A Senior Note will bear interest at the rate of 2.800% per year from the date of original issuance. Each
Series B Senior Note will bear interest at the rate of 4.125% per year from the date of original issuance.

Interest is payable semi-annually in arrears on February 15 and August 15 of each year (each, an Interest Payment
Date). The initial Interest Payment Date is August 15, 2003. The amount of interest payable will be computed on the
basis of a 360-day year of twelve 30-day months. If any date on which interest is payable on the Senior Notes is not a
business day, then payment of the interest payable on that date will be made on the next succeeding day which is a
business day (and without any interest or other payment in respect of any delay), with the same force and effect as if
made on such date.

So long as the Senior Notes remain in book-entry only form, the record date for each Interest Payment Date will be
the close of business on the business day before the applicable Interest Payment Date. If the Senior Notes are not in
book-entry only form, the record date for each Interest Payment Date will be the close of business on the fifteenth
calendar day before the applicable Interest Payment Date (whether or not a business day).

Limitation on Liens

While any of the Senior Notes are outstanding, we are not permitted to create liens upon any Principal Property (as
defined below) or upon any shares of stock of any Material Subsidiary (as defined below), which we now own or will
own in the future, to secure any of our debt, unless at the same time we provide that the Senior Notes will also be
secured by that lien on an equal and ratable basis. However, we are generally permitted to create the following types
of liens:
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(1) purchase money liens on future property acquired by us; liens of any kind existing on property or shares of
stock at the time they are acquired by us; conditional sales agreements and other title retention agreements on
future property acquired by us (as long as none of those liens cover any of our other properties);

(2) liens on our property or any shares of stock of any Material Subsidiary that
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exist as of the date the Senior Notes are first issued; liens on the shares of stock of any corporation, which
liens existed at the time that corporation became a Material Subsidiary; certain liens typically incurred in the
ordinary course of business;

(3) liens in favor of the United States (or any State), any foreign country or any department, agency or
instrumentality or political subdivision of those jurisdictions, to secure payments pursuant to any contract or
statute or to secure any debt incurred for the purpose of financing the purchase price or the cost of constructing
or improving the property subject to those liens, including, for example, liens to secure debt of the pollution
control or industrial revenue bond type;

(4) debt that we may issue in connection with a consolidation or merger of Dominion or any Material Subsidiary
with or into any other company (including any of our affiliates or Material Subsidiaries) in exchange for
secured debt of that company (Third Party Debt) as long as that debt (i) is secured by a mortgage on all or a
portion of the property of that company, (ii) prohibits secured debt from being incurred by that company,
unless the Third Party Debt is secured on an equal and ratable basis or (iii) prohibits secured debt from being
incurred by that company;

(5) debt of another company that we must assume in connection with a consolidation or merger of that company,
with respect to which any of our property is subjected to a lien;

(6) liens on any property that we acquire, construct, develop or improve after the date the Senior Notes are first
issued that are created before or within 18 months after the acquisition, construction, development or
improvement of the property and secure the payment of the purchase price or related costs;

(7) liens in favor of Dominion, our Material Subsidiaries or our wholly-owned subsidiaries;

(8) the replacement, extension or renewal of any lien referred to above in clauses (1) through (7) as long
as the amount secured by the liens or the property subject to the liens is not increased; and

(9) any other lien not covered by clauses (1) through (8) above as long as immediately after the creation
of the lien the aggregate principal amount of debt secured by all liens created or assumed under this
clause (9) does not exceed 10% of our common shareholders equity.

When we use the term lien in this section, we mean any mortgage, lien, pledge, security interest or other encumbrance
of any kind; Material Subsidiary means each of our subsidiaries whose total assets (as determined in accordance wi