
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

Januar 15,2009

Daniel M. Dunlap
Senior Attorney and Assistant 'Secretary
Allegheny Energy, Inc.
800 Cabin Hil Drive

Greensburg, P A 15601

Re: Allegheny Energy, Inc.
Incoming letter dated December 29,2008

Dear Mr. Dunlap:

This is in response to your letter dated December 29,2008 concerning the
shareholder proposal submitted to Allegheny Energy by John Cheveddeh. We also have
received a letter from the proponent dated Januar 13,2009. ,Our response is attached to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
or summarze the facts set forth in the correspondence. Copies of all of the
correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

Heather L. Ma
Senior Special Counsel

Enclosures

cc: John Chevedden

***FISMA & OMB Memorandum M-07-16*** 



January 15, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Allegheny Energy, Inc.
Incoming letter dated December 29,2008

The proposal asks the board to take the steps necessary to amend the bylaws and
each appropriate governing document to give holders of 10% of Allegheny Energy's
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings.

Weare unable to concur in your view that Allegheny Energy may exclude the
proposal under rule 14a-8(i)(10). Accordingly, we do not believe that Allegheny Energy
may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(10);

Sincerely,

Carmen Moncada-Terry
Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARING SHAREHOLDER PROPOSALS


The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (17 CFR 240. 
 14a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnshed to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, as well 
as any information fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's staff, the staffwill always consider information concernng alleged violations of 
the statutes administered by the Commission, including arguent as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be construed as changing the staffs informal 

procedures and proxy review into a formal or adversar procedure. 

It is important to note that the staffs and Commission's no-action responses to 
Rule 14a-8G) submissions reflect only informal views. The determinations reached in these no
action letters do not and canot adjudicate the merits of a company's position with respect to the 

a court such as a U.S. Distrct Court can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in cour, should the management omit the proposal from the company's proxy 
materiaL. 

proposal. Only 




JOHN CHEVEDDEN

Janua 13, 2009

Offce of Chief Counl
Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 1 Allegeny Energy, Ine. (AYE)
Rule 14a-8 Proposal by John Chevedden
Special Shareholder Meetigs

Ladies and Gentlemen:

This responds to the company December 29, 2008 no action request regarding ths rue 14a-8
proposa with the following text (emphasis added):

Special Shareowner Meetings
RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text will not have any exception or exclusion conditions (to the fullest extent
permited by state law) that apply only to shareowners but not to management and/or
the board.

Statement of John Chevedden
Special meetings allow shareowners to vote on importnt matters, such as electing new
directors, that can arise between annual meetings. If shareowners cannot call special
meetings, management may become insulated and investor returns may sufer.
Shareowners should have the abilty to call a special meeting when a matter is
suffciently important to merit prompt consideration. The governing documents of our
company should not have text that makes a shareholder right to call a special meeting
moot or only remotely possible through tedious technical hurdles, exclusion provisions
and/or overriding powers vested in our board.

This proposal topic won impressive support at the following companies (based on 2008
yes and no votes):

Occidental Petroleum (OXY
FirstEnergy Corp. (FE)
Marathon Oil (MRO)

66%
67%
69%

Emil Rossi (Sponsor)
Chris Rossi
Nick Rossi

The company noted that the proposal included ''to essential elements" on page 3, line 3. And
one of these "essential elements" is 10%.

The company introduces the stdad of addressing "each element of a stockholder proposal"
(page 4, line 9). The above 2009 rule 14a-8 proposal specifcaly cals for "holders of 10% of our

***FISMA & OMB Memorandum M-07-16*** 
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outstanding common stock" to have the right to cal a special meetig. Thus the company action 
does not address a key element of the 2009 rue l4a-8 proposal according to the company 
standad. 

Each of the purorted company preceents addressed rule 14a-8 proposas tht allowed for 25% 
of shareholders to call a special meeting. 

The company in effect claims th 25% of shareholders is the sae as 10% of shareholders in its 
ostensible right to ca a spial meetig. Due to the disprs ownership of the company (plea 
see the attchment), the requirement of 25% of shaeholders to cal a speial meeting essentialy 
prevents a special shareholder meetng from being called. 

The dispersed ownership (352 intutions) of the company greatly increas the difculty of


callng a special meeting especially when 25% of ths dispersed group of shareholders are 
requied to tae the exta effort to support the caing of a special meetig. For many of these 
shareholders their percentae of the tota ownership of the company is small and their ownership 
of the company is also a smal par of their tota portolio.


The company has provided no evidence from any expert that would contrdict ths. And the


company has not provided one exaple of 25% of shareholders of a company with a dispersed 
ownership of 352 intuions ever caling a special meetig.


The company has not provided one precedent in which the dispd ownership isse was


introduced. 

For these reaons it is requested that the sta find that ths resolution caot be omitted from the 
company proxy. It is also respectfly requested th the shareholder have the las opportty to


submit material in support of including ths proposa - since the company had the fi

opportty.


Sincerely,~ /1
....~" -
ohn Chevedden 

cc: 
Daniel Dunap .(dunap~allegenyenergy.coiw 



4.Allegheny Energy 
Daniel M, Dunlap, Senior Attorney and Assistant Secretary 
Direct Dial (724) 838-6188 800 Cabin Hill Drive 
Fax (724) 838-6177 Greensburg, PA 15601 
Email: ddunlap@alle.nD.flDyenerqv.com 

December 29,2008 

Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Strcet, NE 
Washington, D.C. 20549 

Re: Allegh''lly.Energv, lnc. - Omission QL~h]lreholder Proposal Pursuallt to Rule 14a-8 

Ladies and Gentlemen: 

On behalf of Allegheny Energy, Inc., a Maryland corporation (the "Company"), pursuant to Rule 
14a-8(j) under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), I am writing to 
respectfully request that the Staff of the Division of Corporation Finance (the "Starr) of the Securities and 
Exchange Commission (the "Commission") concur with the Company's view that, for the reasons stated 
below, the shareholdcr proposal (the "Proposaf') and the statement in support thereof (the "Supporting 
Statement") submitted by Mr. John Chevedden (the "Proponent"), originally received electronically on 
November 5, 2008 with a subscquent modification submitted by the Proponent and received electronically on 
November 22,2008, may properly be omitted Irom the proxy materials (the "Proxy Materials") to be 
distributed by the Company in connection with its 2009 annual meeting of stockholders (the "2009 
Meeting"). For the reasons set fOlih below, the Company intends to exclude the Proposal and the Supporting 
Statement pursuant to Rule 14a-8(i)( 10). Therefore, the Company respectfully requests that the StafT 
indicate that it will not recommend enforcement action to the Commission if the Company omits the 
Proposal and the SuppOliing Statement trom the Proxy Materials for the 2009 Meeting. 

Pursuant to Rule 14a-8(j) under the Exchange Act, I am enclosing the following: 

A.	 This letter; and 

B.	 The Proposal and the Supporting Statement submitted by the Proponent, attached hereto 
as J::xllibit A. 

This request will be submitted electronically pursuant to guidance found in Staff Legal Bulletin 
No. 14D. Accordingly, I am not enclosing the additional six copies ordinarily required by Rule 14a-8(j). In 
accordance with Rule 14a-8(j), a copy of this submission is being sent via electronic mail simultaneously to 
the Proponent. 

I would appreciate receiving a return email confirming receipt of this no-action request. 
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I understand that the Staff has confirmed that Rule 14a-8(k) requires proponents to provide 
companies a copy of any correspondence that the proponents submit to the Commission or the Staff. 
Accordingly, we are taking this oppOliunity to notify the Proponent that if he elects to submit additional 
correspondence to the Commission or the Staff, copies of that correspondence should concurrently be 
furnished to the undersigned on behalf of the Company pursuant to Rule 14a-8(k). 

Discussion 

11w Proposal may be excluded under Rule J4a-8(i)(10) because it has been substantially implemented. 

The Proposal requests that the Company's Board of Directors (the "Boauf') amend the Company's 
bylaws and each governing document to give the stockholders of 10% (or the lowest percentage allowed by 
law above 10%) of the Company's outstanding common stock, the power to call special shareowner 
meetings. The Proposal further provides that any such changes adopted by the Company should not inelude 
any exceptions or exclusions applieable "only to shareowners but not to management and/or the board." As 
described in greater detail below, the Board amended Aliiele n, Seetion 3 (Special Meetings) of the 
Company's bylaws on December 6,2007 and again on Deccmber 4,2008 (collectively, the "Bylaw 
Amendments") allowing its stoekholders the right to call a special meeting and removing certain exeeptions 
or exclusions. Aeeordingly, the Company believes that the Bylaw Amendments substantially implement the 
Proposal. 

1. The proper standard articulated by the Commission and the Staff is whether a proposal is 
substantially implemented, notfully effected. 

Rule 14a-8(i)( I0) permits a eompany to exclude a shareholder proposal ifthe eompany has 
substantially implcmented thc proposal. The Commission stated in 1976 that the predecessor to Rule 14a
8(i)(] 0) "is designed to avoid the possibility of stockholders having to consider matters which have already 
been favorably acted upon by the management." Exchangc Act Release No. 34-]2598 (July 7,1976). The 
Commission has refined Rule 14a-8(i)( I0) over the years. In the 1983 amendments to the proxy rules, the 
Commission indicated: 

In the past, the [S]taff has permitted the exclusion of proposals under Rule 14a-8(c)( I0) 
only in those eases where the action requested by the proposal has been fully effected. The 
Commission proposed an interpretative ehange to permit the omission of proposals that 
have been "substantially implemented by the issuer." While the new interpretative position 
will add more subjeetivity to the application ofthe provision, the Commission has 
determined the previous formalistic applieation of this provision defeated its purpose. 
Exehange Act Release No. 34-20091, at §II.E.5. (Aug. 16, 1983) (the "1983 Release"). 

The "substantially implemented" standard replaced the predecessor rule allowing omission ofa 
proposal that was "moot," and reflects the StatTs interpretation of the predecessor rule that the proposal need 
not be "fully effectcd" by an issuer to meet the requirements of Rule 14a-8(i)( I0), so long as it is 
substantially implemented. The 1998 amendments to the proxy rules, which implemented current Rule 14a
8(i)( I0), reaffirmed this position. See Exchange Act Release No. 40018 at n.30 and aecompanying text (May 
21, ]998). Consequently, as noted in the] 983 Release, in order to be excludable under Rule 14a-8(i)( I0), a 
shareholder proposalnced only be "substantially implemented," not "fully effected." 
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II. The Bylaw Amendments permit stockholders to call '1Jecial meetings. 

A. The essential objectives of the Proposal have been achieved. 

The Proposal includes two essential objectives. First, that the Board amend the Company's bylaws 
and each governing document to give the stockholders of 10% (or the lowest percentage allowed by law 
above 10%) of the Company's outstanding common stock, the power to call special sharcowner meetings. 
And second, that any such changcs adopted by the Company should not include any exceptions or exclusions 
applicable "only to shareowners but not to management and/or the board." The Proposal can be excluded 
because, as described in greater detail below, the Company has favorably acted upon each of the two 
essential objectives of the Proposal. 

B. 71le Bylaw Amendments. 

The Bylaw Amendments were undertaken by the Company in the 1~)lIowing manner: 

I. Bylaw Amendment - DecenztL?UL1Q.liZ 

On December 6, 2007, the Board adopted an amendment to Article n, Section 3 (Special Meetings) 
of the Company's bylaws allowing its stockholders the power to call special shareowner meetings. 
Spccilically. the following amendment was adopted: 

"Section 3. 

(a) .Gen~fll. The Chairman of the Board or the Board of Directors may call a special 
meeting of the stockholders. Subject to subsection (b) of this Section 3, a special meeting of 
stockholders shall also be called hy the Secretary of the Corporation upon the written request of 
stockholders entitled to cast at least 25 percent of all the votes entitled to be east at such meeting." 

This amendment was made publie and filed with the Commission by the Company in its Current 
Report on Form 8-K flied on December 12,2007. 

The Proposal requests that any ehanges adopted hy the Company allowing its stockholders the power 
to call special shareowner meetings not include any exceptions or exclusions applicable "only to shareowners 
but not to management and/or the board." The Supporting Statement further explains the Proponent's 
concern that the Company's governing documents not contain any "tedious technical hurdles, exclusion 
provisions and/or overriding powers vested in our board" to render "a shareholder right to call a special 
meeting moot 01' only remotely possible." As the Staff may be aware, the Company received a proposal from 
David A. Peterson I~)r its 2008 annual meeting of stockholdcrs requesting that the Company allow its 
stockholders the power to call a special meeting. Allegheny Ener!,,'y, Inc. (Fehruary 19,2008). Mr. 
Chevedden was designated as a proxy for Mr. Peterson and suhmitted celtain correspondence electronically 
(dated .tanuary 3, 2008 and .tanuary 17,2008) (the "Cheveddell Correspondence"), copies of which are 
attached hereto ast2'JliQilJl.. The Chevedden Correspondence contained asseliions that the Company's 
hylaw provision related to special meetings did not permit "FedEx overnight delivery and electronic 
delivery," required "excessively expensive and tedious means ... " and that the" 1475 - word bylaw sub
section" was "vague and hobby-trapped ... " The Chevedden Correspondence more specially outl ined the 
same assertions contained within the Proposal and Supporting Statement described above and was received 
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by tbe Company subsequent to the Board action described above. On December 4, 2008, tbe Board adopted 
another amendment to Aliicle II, Section 3 (Special Meetings) of the Company's bylaws to streamline the 
special meeting bylaw provision and address the related asseliions contained within tbe Proposal, the 
SuppOliing Statement and the Chevedden Correspondence. Attacbed bereto as Exhibit C is a blacklined 
copy of the Company's bylaws reflecting the ehanges adopted by the Board on December 4, 2008. This 
amendment was made publie and filed with tbe Commission by the Company in its Current RepOli on Form 
8-1< filed on December 10,2008. 

C. The Bylaw Amendments substantially implement the Praposal. 

When a company can demonstrate that it already has taken actions to address each element of a 
stockholder proposal, the Staff has concurred that the proposal has been "substantially implemented" and 
may be excluded as moot. See, e.g., nxxon Mobil Corp. (January 24,2001); The Gap. Inc. (March 8,1996); 
and Nordstrom, Inc. (February 8, 1995). Applying this standard, the Staff bas stated that "a determination 
that the company bas substantially implemented the proposal depends upon whether [the company's] 
particular policies, praetiees and procedures compare favorably with the guidelines of the proposal." Texaco, 
Inc. (March 28,1991). 

As the Staff is aware, most state eorporation statutes allow stockholders to call a special meeting 
when they want to take action on certain matters that arise between regularly scheduled annual meetings. 
Generally, this right applies only if a stockholder, or group of stockholders, own a specified percentage of 
outstanding stock. The Company is incorporated in Maryland and the Maryland General Corporation Law 
(the "MGCL") generally requires a company's secretary to call a special meeting upon the "written request 
of stockholders entitled to east at least 25 percent of all the votes entitled to be east at the meeting." See 
MGCL Section 2-502(b). The Bylaw Amendments reflects the Board's conclusion, based on the exercise of 
its discretion and tbe application of its business judgment, that the best means to implement the right of 
stockholders to call a speeial meeting of stockholders is to follow the provision ofMGCL Section 2-502(b) 
and perm it "stockholders entitled to cast at least 25 percent of all the votes entitled to be cast" the power to 
call a special meeting of stockholders and that certain other procedural requirements regarding the ability of 
a stockholder to call a special meeting be revised to take into account the assertions contained within the 
Proposal, the SuppOliing Statement and the Chevedden Correspondence. In making this determination, the 
Board took into account the potential sign incant additional expense and inevitable distraction of management 
from the Company's business resulting from the calling of a special meeting of stockholders, and weighed 
these considerations against the merits of providing stoekholders the ability to exercise their franchise other 
than at the annual meeting. The Board believed that even though the MGCL allowed the Company to opt out 
ofMGCL Section 2-502(b) to allow stockholders entitled to cast a lesser percentage of all votes entitled to be 
cast at the meeting to call a special meeting of stockholders, requests to call a special meeting should be 
honored wbcn the requests address significant issues important to a meaningful portion of the stockholder 
base and that the amendment adopted by the Board on December 6, 2007 adequately addressed this issue. 
The Board took note that although the Board is subject to exercise its fiduciary duty to act in the best 
interests of the Company and all of its stockholders when it calls a speeial meeting ofstoekholders, 
stockholders are able to act solely in their own interests. The Board considered the procedural requirements 
regarding the ability ofa stockholder to call a special meeting and took into account the assertions contained 
within the Proposal, the Supporting Statement and tbe Cheveddcn Correspondence. The Board believed that 
the amendments adopted on December 4, 2008 adequately addressed tbesc concerns when balanced with the 
other provisions ofMGCL 2-502. 

The Staff has granted no-action relief on substantial implementation grounds in circumstances where 
company boards of directors exercised discretion in determining how to implement the subject matter of a 
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stockholder proposal. See, e.g, The Boeing Co, (March 15,2(06); Borders Group, Inc. (March 9, 2(06); 
Bristol-Myers Squibb Co. (March 9, 2(06); Electronic Data Systems Corp. (March 9, 2(06); The Home 
Depot, Inc. (March 9, 2(06); and Honeywell International, Inc. (March 8, 2(06) (each permitting exclusion 
of a stockholder proposal asking the board to redeem poison pi lis not submitted to a stockholder vote, 
through a charter or bylaw amendment "ifpractieable," where the board determined that the best means to 
implement the proposal was by adopting a policy rather than amending the charter or bylaws). 

As reflected in the Bylaw Amendments, the Board has implemented the Proposal with a threshold 
consistent with the MGCL, a modification which the Staff has found, in other situations in which proposals 
for special meetings have been considered, to be consistent with substantial implementation. Prior Staff no
action letters on similar proposals fall within several general groups. Some of the no-action letters involved 
situations where the proponent requested a particular percentage threshold to call a special meeting, and the 
registrant adopted the same threshold. See, e.g., SED International Holdings, Inc. (October 25,2(07) 
(allowing the company to exclude a proposal pursuant to Rule l4a-8(i)( 10) that requested the company to 
amend its bylaws so that holders of25% of the votes entitled to be cast on any issue proposed to be 
considered at the special meeting could call a special meeting since the company had already amended its 
bylaws as requested by the proposal). In others, the proponent requested a range of percentages or requested 
a "reasonable" percentage, and the registrant selected a percentage from either the range or established a 
percentage that it determined was reasonable. See also, e.g., Chevron Corp. (Febmary 19,20(8) and 
Citigroup Inc. (February 12,2(08) (each permitting the exclusion ofa stockholder proposal asking the board 
to amend the bylaws and such other appropriate governing documents to give holders of 10% - 25% of 
outstanding common stock the power to call a special stockholder's meeting, and expressly favoring 10% as 
the threshold, where the board determined the best means to implement the proposal was by adopting an 
amendment to the bylaws giving holders of25% of the outstanding common stock the ability to call a special 
meeting). 'fhe third, and perhaps most relevant no-action letters, relate to instances where the Staff has 
allowed companies to rely on Rule 14a-8(i)(10) to exclude a proposal requesting that the board implement a 
bylaw providing "no restriction" on the right of stockholders to call a special meeting, where the board 
adopted a bylaw permitting stockholders holding 25% of the outstanding voting stock to call a special 
meeting. For example, last year the Staff permitted the Company to exclude a similar proposal that requested 
its board to amend its bylaws and any other appropriate governing document "in order that there is no 
restriction on the shareholder right to call a special meeting, compared to the standard allowed by applicable 
law on calling a special meeting" since the Company had already amended its bylaws allowing stockholders 
entitlcd to cast at least 25% of all votes entitled to be cast at a meeting to call a special meeting. Allegheny 
Energy, Inc. (February 19,2(08). Similarly, the Staff allowed a company to exclude a proposal requesting 
its board to amend its bylaws in "order that there is no restriction on the shareholder right to call a special 
meeting, compared to the standard allowed by applicable law on calling a special meeting," where the 
company had already adopted an amcndment to its bylaws empowering the holders of at least 25% of the 
shares of the company's outstanding stock to call a special meeting. Borders Group, Inc. (March 11,2008). 

In the instant matter, the Bylaw Amendments similarly implement the two essential objectives of the 
Proposal by allowing the holders ofa percentage of the Company's outstanding stock that is consistent with 
the MGCL to call a special meeting and by removing certain restrictions on the ability of stockholders to call 
a special meeting. For these reasons and eonsistcnt with the Staffs prior interpretations, the Company 
believes that the Proposal and the Supporting Statement may be omitted from the Proxy Materials for the 
2009 Meeting. 
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Conclusion

For the reasons set fOlih above, the Company requests that the Staff concur with the Company's
view that the Proposal may properly be omitted from the Proxy Materials for the 2009 Meeting. If the Staff
has any questions or comments regarding the foregoing, please contact me at 724-838-6188.

i]reI
Y

' .

(~~iJf
Senior Attorncy and Assistant Secretary

Enclosures

c: John Chevcdden (via electronic mail to )***FISMA & OMB Memorandum M-07-16*** 



EXHIBIT A


rAYE: Rule 14a-8 Proposal, November 5, 2008, Modified November 22, 2008] 
3 - Special Shareowner Meetings 

RESOLVED, Shareowners ask our board to take the steps necessary to amend our bylaws and 
each appropriate governing document to give holders of 10% of our outstanding common stock 
(or the lowest percentage allowed by law above 10%) the power to call speeial shareowner 
meetings. This includes that such bylaw and/or charter text will not have any exception or 
exclusion conditions (to the fullest extent permitted by state law) that apply only to shareowners 
hut not to management and/or the hoard. 

Statement ofJohn Chevedden 
Special meetings allow shareowners to vote on important matters, such as electing new directors, 
that can arise between annual meetings. lf shareowners cannot call special meetings, 
management may become insulated and investor returns may suffer. Shareowners shou.ld have 
the ability to call a special meeting when a matter is sufficiently important to merit prompt 
consideration. The governing documents of our company should not have text that makes a 
shareholder right to call a special meeting moot or only remotely possible through tedious 
technical hurdles, exclusion provisions and/or overriding powers vcsted in our board. 

This proposal topic won impressive support at the following companies (based on 2008 yes and 
no votcs): 

Occidental Petroleum (OXY) 66% Emil Rossi (Sponsor) 
FirstEnergy Corp. (FE) 67% Chris Rossi 
Marathon Oil (MRO) 69% Nick Rossi 

The merits of this Special Shareowner Meetings proposal should also be considered in the 
context of the need for furthcr improvements in our company's corporate govemance and in 
individual director performance. 1n 2008 thc following governance and pcrformance issues wcre 
idcntified: 

• Our directors also served on boards rated "D" by The Corporate Library 
www.the.orporatelibrary.com.anindependent investment research iirm, and yet held 
positions of greater responsibility at our company: 

Cyrus Freidheim Sun-Timcs Media (SVN) - chaired our nomination committee 
Furlong Baldwin W.R. Grace (GRA) - chaired our executive pay committce 

• Post retirement-age directors chaircd our key nomination and executive pay committees 
(succession planning concern): 

Cyrus Freidheim 
Furlong Baldwin 

• Yct fivc of our directors served on no other significant corporate boards - Experience 
concern. 
• Three directors had 16 to 22 years director tenure (independence concern) and also hcld 5 
seats on our key board committees (audit, nomination and cxccutive pay): 

Gunnar Sarsten 
Eleanor Baum 
Steven Rice 

• FIll'thermore long-tenured directors (independence concern) Eleanor Baurn and Steven Rice 
made up 50% of our 4-member kcy Audit Committee. 
• Julia Johnson, another memher of our audit committee was dcsignated an "Acceleratcd 
Vesting" director by The Corporate Library. This was due to her involvement with speeding 
up stock option vesting to avoid rccognizing the related cost. 
• Julia Johnson also served on oIll' nomination committee. 
• We had no shareholder right to: 



An independent Board Chairman.
Advisory vote on executive pay.
Shareholder right to act by written consent.

The above concerns shows there is need for improvement. Please encourage our board to
respond positively to this proposal:

Special Shareowner Meetings 
Yes on 3

Notes:
John Chevedden, sponsored this proposal.

The above ronnat is requested for publication without re-editing, re-fonnatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that this proposal be proofread before it is published in the definitive
proxy to cnsure that tbe integrity of the submitted format is replicated in the proxy materials.
Please advise if there is any typographical question.

Pleasc note that the title ofthe proposal is part of the argument in favor of the proposal. In the
interest of clarity and to avoid contusion the title of this and each other ballot item is requested to
be consistent throughout all the proxy materials.

The company is requested to assign a proposal number (represented by "3" above) based on the
chronological order in which proposals arc submitted. The requested designation of"3" or
highcr number allows for ratification of auditors to be item 2.

This proposal is belicved to eonlonn with Staff Legal Bulletin No. l4B (CF), September 15,
2004 including:
Accordingly, going f01ward, we belicve that it would not be appropriate for companies to
exclude supporting statement language andlor an entire proposal in reliance on rule 14a-8(i)(3) in
the f()llowing circumstances:

• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions that, while not materially false or misleading, may
be di sputed or co untered;
• the company 0 bjects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorahle to the company, its directors, or its officers;
andlor
• the company objects to statements bccause they represent tbe opinion of the shareholder
proponent or a referenced source, but the statements arc not identificd spccifically as such.

See also: Sun Microsystems, Inc. (July 21, 2(05).

Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email.

***FISMA & OMB Memorandum M-07-16*** 



EXHIBIT B

JOHN CHEVEDDEN

January 3, 2008

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Allegheny Energy, Inc. (AYE)
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareholder Meetings
David Peterson

Ladies and Gentlemen:

The company December 21, 2007 no action request is at least inadequate in not allowing current
means of communication such as FedEx overnight delivery and electronic delivery. This applies
both to the shareholder notices to the company of requests for special meetings and to the
mailing of the notices of special meetings to all shareholders. The company appears to have
required an excessively expensive and tedious means to call a special meeting.

A copy of this letter is forwarded to the company in a non-PDF email. In order to expedite
the rule 14a-8 process it is requested that the company forward any addition rule 14a-8
response in the same type format to the undersigned.

For these reasons it is requested that the staff find that this resolution cannot be omitted from the
company proxy. lt is also respectfully requested that the shareholder have the last oppOltunity to
submit material in support of including this proposal- since the company had the first
opportunity.

Sincerely,

John Chevedden

cc:
David Peterson

Daniel Dunlap <ddunlap@alleghenyenergy.com>

***FISMA & OMB Memorandum M-07-16*** 
***FISMA & OMB Memorandum M-07-16*** 



,JOliN CIIEVEDDEN

January 17,2008

Officc of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 2 Allegheny Energy, Inc, (AYE)
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareholder Meetings
David Peterson

Ladies and Gentlemen:

The company December 21, 2007 no action request presents a I475-word bylaw sub-section that
is vague or bobby-trapped to prevent Stockholder Requested Special Meetings. This 1475-word
bylaw sub-section may be the longest such bylaw sub-section section on rccord conccrning
Stockholder Requested Special Meetings.

According to Section 3(b)(4)
In scheduling a Stockholder Requested Special Meeting, the President, Chief Executive OfIicer
or Board of Directors may consider such factors as:

I) The facts and circumstances surrounding any request for the meeting.
2) The nature of the matters to be considered.
3) Any plan of the Board of Directors to call an annual meeting or a special meeting.

According to the vague wording of this bylaw sub-section it appears that if either the President,
Chief Executive Officer or Board of Directors are uncomfortable with any of these items then
there is no Stockholder Requested Special Meeting or the Stockholder Requested Meeting is
superceded by another meeting at no particular date.

A copy of this lctter is forwarded to the company in a non-PDF email. In order to expeditc
the rule l4a-8 process it is requested that the company forward any addition rulc 14a-8
response in the same type format to the undersigned.

For these reasons, and the January 3, 2008 reasons, it is requested that the staff find that this
resolution cannot be omitted from the company proxy. It is also respectfully requested that the
shareholder have the last opportunity to submit material in support of including this proposal
since the company had the first opportunity.

1
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Sincerely,


John Chevedden


cc: 
David Peterson 

Daniel Dunlap <ddunlap@alleghenyenergy.eom> 
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EXHIBIT C


Section 3. Special Meetings. 

(a) General. The Chairman of the Board or the Board of Directors may call a 
special meeting of the stockholders. Subject to subsection (b) ofthis Section 3, a special meeting 
of stockholders shall also be called by the Secretary of the Corporation upon the written request 
[il1amanner by whi..ch thesenderreceiveS1Jfoof of deliv~ofstockholders entitled to cast at 
least 25 percent of all the votes entitled to be cast at such meeting. 

(b) Stockholder Requested Special Meetings. 

(I) Any stockholder of record seeking to have stockholders request a special 
meeting shall, by sending written notice [ill 11 manner by which thS' sellderreeeives proof of 
delivery}Jo the Secretary (the "Record Date Request Notice") by registered mail, return reeeipt 
~stOO, request the Board of Directors to fix a record date to detennine the stockholders 
entitled to request a special meeting (the "Request Record Date"). The Record Date Request 
Notice shall set forth the purpose of the meeting and the matters proposed to be acted on at it, 
shall be signed by one or more stockholders of record as of ilie date of signature (or their agents 
duly authorized in writing), shall bear the date of signature of each such stockholder (or such 
agent) and shall set forth all information relating to each such stockholder that must be disclosed 
in solicitations of proxies for election of Directors in an election contest (even ifan election 
contest is not involved), or is otherwise required, in each case pursuant to Regulation 14A (or 
any successor provision) under the Securities Exchange Act of 1934, as amended (the "Exchange 
Act"). Upon receiving the Record Date Request Notiee, the Board of Directors may fil( a 
Request Record Date. The Request Record Date shall not procede and shall not be more-tflan-ten 
days aftcr the close of business on the date on which the resolution filling the Request Record 
Date is adopted by the Board of Directors. Ifthe Board of Direators, within ten days after the 
date on whioh a valid Record Date Request Notice is rcccived, fails to adopt a resolmion-fi'King 
the Request Record Date and malce a public announcement of such Reque~ord Date, the 
Request ReooId Date shall be the dose of business on the tenth day after the first date on which 
the Record Date Request Notice is received by the Secretary. 

(2) In order for any stockholder to request a special meeting, one or more'! 
written ~-fr!sI:£'ill#cstJill11.manner~which..the sender rec"i'l£s 12roof ofdeJ.i\,l;'J;YJ for a special 
meeting signed by stockholders of record (or their agents duly authorized in writing) as of the 
Request Record Date entitled to cast at least 25 percent (the "Special Meeting Percentage") of all 
of the votes entitled to be cast at such meeting (the "Special Meeting Request") shall be 
delivered to the Secretary within 60 di\YS aflerthe.Rl;'Q\lest Record Datl;'. In addition, the Special 
Meeting Request shall set forth the purpose of the meeting and the matters proposed to be acted 
on at it (which shall be limited to those lawful matters set forth in the Record Date Request 
Notice received by the Secretary), shall bear the date of signature of each such stockholder (or 
such agent) signing the Special Meeting Request, shall set forth the name and address, as they 
appear in the Corporation's books, of each stockholder signing such request (or on whose behalf 
the Special Meeting Request is signed), the class, series and number of all shares of stock of the 
Corporation which are owned of record or beneficially by each such stockholder, and the 
nominee holder for, and number of, shares owned by such stockholder beneficially but not of 



record, shall be sent to the Secretary by registered mail, return receipt requested, and shall be 
received by the Secretary within 60 days after the Request Record Date. /\ny requesting 
frte€kholder may revoke his, her or its request-fur a special meeting at'any time by written 
revocation deli~d to the Secretary. 

(3) The Secretary shall inform the requesting stockholders of the reasonably 
estimated cost of preparing and mailing the notice of meeting (including the Corporation's proxy 
materials). The Secretary shall not be required to call a special meeting upon stockholder request 
and such meeting shall not be held unless,ffi-addition to the documents reql±ired~aragraph (2) 
of this Seetion 3(h), the Secretary receives payment of such reasonably estimated cost prior to 
the mailing of any notice of the meeting. Unless requested by stoekholders entitled to east-a 
majority of all tile votes entitled to be east at the meeting, a special meeting need not he called to 
consider any matter which is substantially the same as a matter votod-en at any special meeting 
cf stoekholders held in the preceding 12 months.(4) EJwept as provided in the ne)(t sentence, any 
special meeting shall be held at such place, date and time as may be designated by the Chairman 
of the Board or Board of Directors, vmoevcr has called the meeting. In the ease of any special 
moeting called by the Secretary upcn the request of stockholders (a "Stockholder Requested 
Meeting"), such meecing shall be held at such place, date and time as may be designated by the 
Board ofDireetors; provided, however, that the date of any Stockholder Requested Meeting shall 
be not Illore than 90 days after the record date for suoh meeting (thll "Meeting Record Date"); 
and provided further that if the Board ofDiroetors fails to designate,-within ten days after the 
date that a valid Special Meeting Request is actually received by the Secretary (the "Delivery 
Date"), a date and time for a Stockholder Requcsted Meeting, then sueh meeting shall be held at 
*.OO13.m. loeal time OR the 90th day after the Meeting Record Date or, if such 90~; day is not a 
Business Day (as defined below), on the first proceding Business Day; and provided further that 
in the event that the Board of Direetors fails4e-designate a plaee for a Stooleholdef Requested 
Meeting within ton days after the Delivery Date, then such meeting shall bo held at the principal 
eJleeutive office of ti,e Corporati on. In fixing a date for any speeial meeting, tho President, Chief 
Exeeutive Officer or Board of Directors may consider sueh factors as he, she or it deen1s relevant 
within the good faith excroise of business judgraent, including, without limitation, tile nature of 
the-matters to he conaidered, the facts and circumstances sUHounding-any-l"*Iuest for the meet-ing 
and any plan of the Board of Directors to call an annual meecing or a special meeting. In the 
case of any Stockholder Requostod Meeting, if the Board of Directors fails to fix a Meeting 
Reoord Datc-that-is a date within 30 days after the Delivery Date, then thc-€leoo'~1iainess on 
the-Wll;-4ty after the Delivery Date shall be the Meeting Record Date.~~SJl<;:."i~lme"ting 
~lll1~QQX til" S""retarXJ!Jbon the request of stockholders shaJJJ!"hclclats~chr>lace, date and time 
aS~ln.abbe designated by the Board ofDjr""tOIEi, 

(5:"1) If written revocations of requests for the special meeting have been 
delivered to the Secretary and the result is that stockholders of record (or their agents duly 
authorized in writing), as of th" Request Record Date, entitled to cast less than the Special 
Meeting Perc"ntage have delivered, and not revoked, requests for a special meeting to the 
Secretary, the Secretary shall: (i) if the notice of meeting has not already been mailed, refrain 
from mailing the notice of the meeting and send to all requesting stockholders who have not 
revoked such requests written notice of any revocation of a request for the special meeting, or (ii) 
if the notice of meeting has been mailed and if the Secretary first sends to all requesting 



stockholders who have not revoked requests for a special meeting written notice of any 
revocation of a request for the special meeting and written notice of the Secretary's intention to 
revoke the notice of the meeting, revoke the notice of the meeting at any time before ten days 
before the eommencement of the meeting. Any request for a special meeting received after a 
revocation by the Secretary of a notice of a meeting shall be considered a request for a new 
special meeting. 

(6) The Chairman of the Board of Directors, the President or the Board of 
Direetors may appoint regienally or natienally reoognized independent inspectcrs of elections to 
act as the agent of the Corporation fur the purpose of promptly perfurming a ministerial review 
ofthc validity of any purported Special Meeting Request received by the Secretary. For the 
purpose of permitting the inspeotors to perfurm suoh review, no suob pUl'perted request shall be 
deemed to have been delivered to the Secretary until the earlier of (i) five Business Days after 
receipt by the Secrctary of suob purported request and (ii) suob date as the indepoodent 
ffiepectors ocrtify to the Corporation that the valid requests received by the Secretary represent at 
Ieaat-a majority of the issued and outstanding shffi'es of stoek that weuld be entitled to Yote-at 
sueb-meeting. Nothing eontained in-'this paragraph (6) shall in any way be eonstrued to suggest 
or-imply that the Corporation or any steckholder shall not be entitled to eentest the validity ef 
any request, whether during er aftcr such-Hve-Business Day peliod, or to take any other action 
(including, v:ithout limitation, the commenooraeRt, prosecution or defuRse of ally litigation with 
respect thereto, and the seeking-ef.iE:iunctive relief in suob litigation). 

(7) For purposes of those Bylaws, "Business Day" shall mean any day other than 
a Saturday, a Sunday ora day on which banking iRstitutions in the State of Maryland are 
autherized or obligated by law or eKeeutive ord<Jl'-tu~ 




