D

UNITED STATES /
SECURITIES AND EXCHANGE COMMISSION g % (

WASHINGTON, D.C. 20549-3010 C

DIVISION OF - —& é
CORPORATION FINANCE : f g

Daniel M. Dunlap

Senior Attorney and Assistant Secretary ? %
Allegheny Energy, Inc. Ao /. _75 o
800 Cabin Hill Drive St

Greensburg, PA 15601 e h-ﬂ ‘Z}y: ) m?jm
Re:  Allegheny Energy, Inc. ' /;‘:'_.'ff:.i, o }/5@ azyﬂ7 |

Incoming letter dated December 20, 2006 :
Dear Mr. Dunlap:

This is in response to your letter dated December 20, 2006 concerning the
shareholder proposal submitted to Allegheny Energy by Robert T. Whalen. We also have
received letters on the proponent’s behalf dated January 16, 2007 and January 26, 2007.
Our response is attached to the enclosed photocopy of your correspondence. By doing
this, we avoid having to recite or summarize 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.
-— . T Sincerel
JAN 2 472007 é %
‘ e David Lynn
[— Chief Counsel
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Re: Allegheny Energy, Inc.- Omission of Sharcholder Proposal Pursuant to Rule 14a-8

Ladies and Gentlemen:

On behalf of Allegheny Energy, Inc., a Maryland corporation (the “Company™), pursuant
to Rule 14a-8()) under the Securities Exchange Act of 1934, as amended, I am writing to
respectfully request that the Staff of the Division of Corporation Finance (the “Staff”) of the
Securities and Exchange Commission (the “Commission™) concur with the Company’s view that,
for the reasons stated below, the shareholder proposal (the “2007 Proposal™) and the statement in
support thereof (the “Supporting Statement™) submitted by Robert T. Whalen (the “Proponent™)
and received on November 20, 2006, may properly be omitted from the proxy materials (the
“Proxy Materials™) to be distributed by the Company in connection with its 2007 annual meeting
of stockholders (the “2007 Meeting™). For the reasons set forth below, the Company intends to
exclude the 2007 Proposal pursuant to Rule 14a-8(1}(3) on the grounds that it is materially false
and misleading in violation of the proxy rules. The Company intends to file its definitive proxy
materials for its 2007 annual meeting on or about March 19, 2007.

Pursuant to Rule 14a-8(j)(2), I am enclosing six copies of (i} this letter and (ii) the 2007
Proposal and Supporting Statement submitted by the Proponent, attached hereto as Exhibit A. In
accordance with Rule 14a-8(j), a copy of this submission is being sent simultaneously to the
Proponent and, at the Proponent's request, to Mr. John Chevedden.

The 2007 Proposal
The 2007 Proposal, attached hereto as Exhibit A, provides:
“RESOLVED, shareholders ask our board of directors to adopt a policy that shareholders be

given the opportunity to vote on an advisory management resolution at each annual meeting
to approve the Compensation Committee report in the proxy statement.”
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The Supporting Statement clarifies that:

“This proposal asks our board to allow stockholders to express their view about senior
executive compensation practices...”

Discussion

The 2007 Proposal may be excluded under Rule 14a-8(i)(3) on the basis that it is materially
false and misleading in violation of Rule 14a-9.

Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal if either the proposal or the
supporting statement is contrary to any of the proxy rules, including Rule 14a-9, which prohibits
the inclusion of materially false or misleading statements in proxy soliciting materials. The 2007
Proposal is excludable under Rule 14a-8(i)(3) and is materially false and misleading for two
reasons: first, the Board's Compensation and Development Committee (the “Compensation
Committee”) report will no longer be required to include a discussion of the “senior executive
compensation practices,” as described in the 2007 Proposal; and second, the 2007 Proposal
contains inherently vague and indefinite terms, and as a result, neither the stockholders voting on
the proposal, nor the Company in implementing the proposal, would be able to determine with
any reasonable certainty exactly what actions or measures the 2007 Proposal requires.

The 2007 Proposal is Materially Vague and Indefinite

a. The Board’s Compensation Committee report will no longer be required to include a
discussion of the "senior executive compensation practices.” As a result, the 2007
Proposal is materially false and misleading, because neither the stockholders voting
on the proposal, nor the Company in implementing the proposal, would be able to
determine with any reasonable certainty exactly what actions or measures the 2007
Proposal reguires.

The Staff has interpreted Rule 14a-8(1)(3) to permit the exclusion of a stockholder proposal
that is vague, indefinite and therefore materially false or misleading if “the resolution contained
in the proposal is so inherently vague or indefinite that neither the stockholders voting on the
proposal, nor the company in implementing the proposal (if adopted), would be able to determine
with any reasonable certainty exactly what actions or measures the proposal requires.” Staff
Legal Bulletin No. 14B (September 15, 2004). The 2007 Proposal requests that the
“shareholders be given the opportunity to vote” to “approve the Compensation Committee
report...” This requested action is clearly materially false and misleading, in light of the changes
to the executive compensation disclosure requirements that were adopted by the Commission on
July 26, 2006, months before the Proponent submitted the 2007 Proposal and the Company’s
deadline for submitting proposals. This distinction 1s quite significant. The Staff, in the
Commission’s response (September 11, 2006) to a Commission no-action letter submitted by the
Sara Lee Corporation (June 29, 2006) (the “Sara Lee Letter”) permitted a shareholder to amend
a proposal, which was substantially similar to the 2007 Proposal, that would otherwise have been
excludable because it was materially false and misleading due to the rule changes regarding
Compensation Committee reports, only because that proposal, unlike the 2007 Proposal, was
submitted before the rule change.
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Under the revised executive compensation disclosure requirements, the Compensation
Committee report will be shortened significantly. Pursuant to the revised disclosure
requirements, the Compensation Committee report will no longer be required to include a
discussion of the compensation “policies applicable to the registrant's executive officers” (as
required previously under Item 402(k)(1)} of Regulation S-K}. Instead, the Compensation
Committee report will be required to state whether: (a) the Compensation Committee has
reviewed and discussed the Compensation Discussion and Analysis (the “CD&A”) with
management; and (b) based on the review and discussions, the Compensation Committee
recommended to the Board of Directors that the CD&A be included in the Company’s annual
report on Form 10-K and, as applicable, the Company’s proxy or information statement. The
Compensation Committee report discusses the review and recommendations of the committee
regarding the CD&A disclosure rather than the Company's compensation objectives and policies
for named executive officers described in the CD&A. Therefore, the proposal’s stated intent to
“allow stockholders to express their view about senior executive compensation practices” would
clearly be materially misleading, because stockholders would be voting on the limited content of
the new Compensation Committee report, not what the “executive compensation practices” that
the 2007 Proposal requests stockholders be given the opportunity to “approve.”

As discussed above, it 1s important to note that certain material facts surrounding the 2007
Proposal are materially different than those discussed in the Sara Lee Letter, specifically with
regard to the deadline for submitting proposals. According to Sara Lee Corporation’s Definitive
Proxy Statement filed with the SEC via EDGAR on September 22, 2005, the Sara Lee
Corporation requested that “if a stockholder wishes to submit a proposal...[Sara Lee] must
receive it on or before May 25, 2006.” The Sara Lee Letter noted that the related stockholder
proposal was received on May 22, 2006 (the “Sara Lee Proposal”). Therefore, the revised
executive compensation disclosure requirements were adopted affer the May 25, 2006 deadline
for submitting proposals to the Sara Lee Corporation. In contrast, the Company’s November 24,
2006 deadline for submitting proposals was nearly four months affer the Commission adopted
the revised executive compensation disclosure requirements . The 2007 Proposal was received
on November 20, 2006, again nearly four months affer the Commission adopted the revised
executive compensation disclosure requirements. Below is a timeline that illustrates the
significant timing difference between the two proposals described above.

May 25, 2006 Deadline for submitting proposals to the Sara Lee Corporation
July 26, 2006 Commission adopted the revised executive compensation disclosure
requirements

November 20, 2006  Company receives 2007 Proposal.
November 24, 2006  Deadline for submitting proposals to the Company

Pursuant to Rule 14a-9, the Staff has consistently taken the position that a company may
exclude a proposal pursuant to Rule 14a-8(i)(3) if the proposal is “vague, indefinite and,
therefore, potentially misleading." Commonwealth Energy System (February 27, 1989). The
Staff, in Staff Legal Bulletin 14B, (September 15, 2004), reaffirmed and clarified the
circumstances in which companies will be permitted to exclude proposals pursuant to 14a-
8(i)(3), and expressly reaffirmed that vague and indefinite proposals may be subject to exclusion.
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The Staff also has taken the position that a proposal may be excluded where “neither the
shareholders voting on the proposal, nor the company implementing the proposal, if adopted,
would be able to determine with any reasonable certainty exactly what actions would be taken
under the proposal.” See Fuqua Industries Incorporated (March 12, 1991). For exampte, in A.H.
Belo Corporation (January 29, 1998), a sharcholder proposal was excluded because “neither the
shareholders voting on the proposal, nor the company, would be able to determine with
reasonable certainty what measures the company would take if the proposal was approved.” See
also General Electric Company (February 5, 2003); See Gannett Co., Inc. (February 24, 1998)
(Staff concurred in exclusion of shareholder proposal because it was “unclear what action the
Company would take if the proposal were adopted”); General Electric Company (January 23,
2003) (permitting omission of a proposal where General Electric argued that the proposal was
vague and indefinite because it failed to define critical terms or otherwise provide guidance on
how it should be implemented); Eastman Kodak Company (March 3, 2003), (Staff concurred
with exclusion of a proposal that failed “to provide guidance on how it should be implemented™);
Philadelphia Electric Company (July 30, 1992); Corning Incorporated (February 18, 1997);
Occidental Petroleum Corporation (February 11, 1991); Wendy's International, Inc. (February 6,
1990); North Fork Bancorporation, Inc. (March 25, 1992); and NYNEX Corporation (January
24, 1990).

The resolution and Supporting Statement, taken together, leads a typical stockholder to the
conclusion that the 2007 Proposal would allow stockholders to vote on senior executive
compensation matters. In light of the revised executive compensation disclosure requirements,
the Compensation Committee report will no longer be required to include a discussion of the
“senior executive compensation practices.” As a result, the 2007 Proposal is materially false and
misleading, because neither the stockholders voting on the proposal, nor the Company in
implementing the proposal, will be able to determine with any reasonable certainty exactly what
actions or measures the proposal requires. Due to the pervasive false and misleading nature of
the 2007 Proposal and Supporting Statement, and consistent with the authorities cited above, the
2007 Proposal falls squarely within the parameters of Rule 14a-9 and may be omitted in reliance
on Rule 14a-8(i)(3).

b. The 2007 Proposal contains inherently vague and indefinite terms, especially due to
changes to the executive compensation disclosure requirements that were adopted by
the Commission on July 26, 2006. As a result, neither the stockholders voting on the
proposal, nor the Company in implementing the proposal, would be able to determine
with any reasonable certainty exactly what actions or measures the Proposal requires

The Staff has interpreted Rule 14a-8(i)(3) to permit the exclusion of a stockholder proposal
that is vague, indefinite and therefore materially misleading, if “the resolution contained in the
proposal is so inherently vague or indefinite that neither the stockholders voting on the proposal,
nor the company in implementing the proposal (if adopted), would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires.” Staff Legal
Bulletin No. 14B (September 15, 2004). The 2007 Proposal contains inherently vague and
indefinite terms, particularly due to changes to the executive compensation disclosure
requirements that were adopted by the Commission on July 26, 2006, and, as a result, neither the
stockholders voting on the proposal, nor the Company in implementing the proposal, would be
able to determine with any reasonable certainty exactly what actions or measures the 2007
Proposal requires.
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The “resolved” clause of the 2007 Proposal urges the board to adopt a policy that the
Company’s stockholders be given the opportunity to vote on a resolution to “approve” the report
of the Compensation Committee set forth in the proxy statement. The Supporting Statement also
clarifies the intent of the 2007 Proposal — “to allow stockholders to express their view about
senior executive compensation practices...” and further states that the “vote” would provide
insight on “whether stockholders view the company’s compensation practices, as reported each
year in the Compensation Committee Report, to be in sharecholders’ best interests.”

The resolution and Supporting Statement, taken together, leads a typical stockholder to the
conclusion that the 2007 Proposal would allow stockholders to vote on senior executive
compensation matters. However, the following questions itlustrate the ambiguities raised by the
2007 Proposal; What would the Company’s stockholders be asked to vote upon if the 2007
Proposal was implemented? The Compensation Committee report set forth in the proxy
statement? The Company’s senior executive officer compensation practices? If the
Compensation Committee report, what then is the purpose of the 2007 Proposal? For example,
what would it mean if stockholders "disapprove” of the Compensation Committee Report? Does
that mean that they disapprove that the Compensation Committee has reviewed and discussed the
CD&A with management? Would it mean that they disapprove that the Compensation
Committee recommended to the Board of Directors that the CD&A be included in the
Company's applicable filing? Alternatively, does the 2007 Proposal seek to require that
stockholders be asked to “approve” the compensation paid to the Company’s executive officers?
As illustrated by a few simple questions, and taking into consideration the current executive
compensation disclosure requirements, neither the stockholders voting on the proposal, nor the
Company in implementing the proposal would be able to determine with any reasonable
certainty exactly what actions or measures the 2007 Proposal requires.

Pursuant to Rule 14a-9, the Staff has consistently taken the position that a company may
exclude a proposal pursuant to Rule 14a-8(1)(3) if the proposal is “vague and indefinite and,
therefore, potentially misleading." Commonwealth Energy System (February 27, 1989). The
Staff, in Staff Legal Bulletin 14B, (September 15, 2004), reaffirmed and clarified the
circumstances in which companies will be permitted to exclude proposals pursuant to 14a-
8(1)(3), and expressly reaffirmed that vague and indefinite proposals may be subject to exclusion.

The Staff also has taken the position that a proposal may be excluded where “neither the
shareholders voting on the proposal, nor the company implementing the proposal, if adopted,
would be able to determine with any reasonable certainty exactly what actions would be taken
under the proposal.” See Fuqua Industries Incorporated (March 12, 1991). For example, in A.H.
Belo Corporation (January 29, 1998), a shareholder proposal was excluded because “neither the
shareholders voting on the proposal, nor the company, would be able to determine with
reasonable certainty what measures the company would take if the proposal was approved.” See
also General Electric Company (February 5, 2003); See Gannett Co., Inc. (February 24, 1998)
(Staff concurred in exclusion of shareholder proposal because it was “unclear what action the
Company would take if the proposal were adopted™); General Electric Company (January 23,
2003) (permitting omission of a proposal where General Electric argued that the proposal was
vague and indefinite because it failed to define critical terms or otherwise provide guidance on
how it should be implemented); Eastman Kodak Company (March 3, 2003), (Staff concurred
with exclusion of a proposal that failed “to provide guidance on how it should be implemented”);
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Philadelphia Electric Company (July 30, 1992); Corning Incorporated (February 18, 1997);
Occidental Petroleum Corporation (February 11, 1991); Wendy's International, Inc. (February 6,
1990); North Fork Bancorporation, Inc. (March 25, 1992); and NYNEX Corporation (January
24, 1990).

Accordingly, and taking into consideration the current executive compensation disclosure
requirements, the stockholders voting on the 2007 Proposal nor the Company in implementing
the 2007 Proposal will not be able to determine with any reasonable certainty exactly what
actions or measures the proposal requires. Based on this possibility, the 2007 Proposal falls
squarely within the parameters of Rule 14a-9 and may be omitted in reliance on Rule 14a-8(i)(3).

Conclusion

For the reasons set forth above, the Company requests that the Staff concur with the
Company's view that the 2007 Proposal may properly be omitted from the Proxy Materials for
the 2007 Meeting pursuant to Rules 14a-8(i)(3) and 14a-9.

Please acknowledge receipt of this letter and its attachment by date-stamping the
enclosed copy of the first page of this letter and returning it in the self-addressed stamped

envelope provided for your convenience.

If the Staff has any questions or comments regarding the foregoing, please contact me at

724-838-6188.
O;j b

Daniel M. Duniap

Enclosures
cc: Robert T. Whalen
John Chevedden
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Exhibit A

Robert T. Whalen
303 Rescrvoir Road
Mount Pleasent Pa. 15666

Mr. Paul Evanson

Chairman

Allegheny £netgy Ine. ( AYE )
800 Cabin Hill Drive
Greensburg , Ps. 15601

PH : 724-838-6999

FX : 724-838-6864

Dear Mr. Evansan ,

This rule 140-8 proposal is respectfully submitted for the next annua] sharcholders
mecting. This proposad is submittcd to support the lony-term performance of our
company. Rule 143-8 requiremeonts arc intended to be met including record holder of the
required stock value until after the date of the applicable shareholder meeting. (sec
attached documents ) This submitted format, with the sharebolder-supplied empbasis, is
intended to be used for a definitive proxy publication. '

This Is the proxy for Mr. John Chevedden and/or his designee 10 act on my behalf in
shareholder matters, including this shareholder propossal for the fortheominy shareholder
meeling. Please direct all future communication to Mr. John Chevedden at:

PH: 310-371.7872
FX:310-371.7872

2215 Nelson Ave.
Redondo Beuch, Ca. 90278

h— wa‘J’_ pawc:/ 16/ 3006

Robert T, Whaien
Sharcholder of Record

Allegheny Energy Inc.

<!
Daniel Dunlap
Senior Attomney
PH: 724-838-6188
-FX:'724-838-6177




. [Rule-14a-8 Proposal, November 20, 2006]
3 — Shareholder Vote on Executive Pay
RESOLVED, sharcholders ask our board of directors to adopt a policy that shareholders be given
the oppottunity to vote on an advisory management resolution at each annual meeting to approve
the Compensation Committee report in the proxy statement.

The policy should provide that appropriate disclosures will be made to ensure that stockholders
fully understand that the vote is advisory, will not affect any person’s compensation and will not
affect the approval of any compensation-related proposal submitted for a vote of stockholders at
the same or any other meeting of stockholders,

It is essential that the disclosure for this annual vote include disclosure of the percentage of total
exccutive pay and benefits that are peer performance-based — meaning linked to demonstrable
performance criteria measured by our company’s performance compared to its peer companics.

Robert T.. Whalen, 203 Reservoir Road, Mount Pleasent, PA 15666 sponsors this proposal.

The Corporate Library (TCL) http:/fwww.;l_\écomgratelibrﬂ.com/ an independent inwestment
research firm rated our board “High Concern” in Compensation. Our board gave our CEO Mr.

Evanson $6.3 million cash, 1.5 million stock options and 2 million stock units upon hiring. This
type of “golden hello™ is excessive, especially since it is unrelated to past or future performance.

The current rules governing scnior executive compensation do not give stockholders enough
influence over pay practices. In the United Kingdom, public companies allow stockholders to
cast an advisory vote on the “directors remuneration report.” Such a vote is not binding, but
allows stockholders a clear voice that could help reduce excessive pay. Stockholders do not have
any mechanism for providing ongoing input at our company. See “Pay Without Performance”
by Lucian Bebchuk and Jesse Fried.

This proposal asks our board to allow stockholders to express their view about senior executive
compensation practices by establishing an annual referendum process. The results of such a vote
would provide our management with useful information about whether stockholders view the
company’s compensation practices, as reported ¢ach year in the Compensation Committee
Report, to be in shareholders’ best interests.

Shareholder Vote on Executive Pay
Yeson 3

Notes:
The above format is tequested for publication without re-editing or re-formatting.

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

This Proposal is belicved to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, going forward, we believe that it would not be appropriate for companies to

exclude supporting statement language and/or an entirc proposal in reliance on rule 14a-8(i)(3) in
the following circumstances:




|
~ o the com;'pany objects to factual assertions because they are not supported; . .
« the conpany objects to factual assertions that, while not materially false or misleading, may be
disputed or countered;
« the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the shareholder
proponeT or a referenced source, but the statements are not identified specifically as such.

See also: [Sun Microsystems, Inc. (July 21, 2005).
Please ndte that the title of the proposal is part of the argument in favor of the proposal. In the

interest of clarity and to avoid confusion the title of this and each other ballot item is requested to
be consistent throughout all the proxy materials.

1s¢ if there is any typographical question.
Stock will be held until after the annual meeting and the proposal wil} be presented at the annual

owledge this proposal by email within 14-days and advise the most convenient fax

d email address to forward a broker letter, if needed, to the Corporate Secretary’s




' A Allegheny Energy, Inc.
DANIEL M. DUNLAP .

800 Cabin Hill Drive
Senior Attorney and Assistant Secrelary Greensburg, PA 15601

(724) 838-6188 FAX :(724) B38-6177
ddunlap@alleghenyenergy.com

December 20, 2006
~2

U. S. Securities and Exchange Commission ot L
Division of Corporation Finance LT .
Office of Chief Counsel Lo T
100 F Street, N.E. RS
Washington, D.C. 20549 L

' <2

Dear Sir or Madam:

On behalf of Allegheny Energy, Inc., a Maryland corporation (the "Company"), included
herein is (i) a no-action request letter and (ii) pursuant to the Staff Bulletin 14C (CF), attached to
this cover letter as Exhibit A are copies of correspondence relating to the shareholder proposal
‘submitted by Robert T. Whalen (the “Proponent™).

Pursuant to Rule 14a-8(j)(2), | am enclosing six copies of this cover letter and Exhibit A.
In accordance with Rule 14a-8(j), a copy of this submission is being sent simultaneously to the
Proponent, and, at the Proponent's request, to John Chevedden.

If the Staff has any questions or comments regarding the foregoing, please contact me at

724-838-6188.
Sipcorely,
o ' ”m/«/

aniel M. " Punlap.

Enclosures

cc: Robert T. Whalen
John Chevedden




EXHIBIT A

CORRESPONDENCE




Allegheny Energy, Inc.

DANIEL M. DUNLAP 800 Cabin Hill Drive

Senior Attorney and Assistant Secretary Greensburg, PA 15601 -
(724) 838-6188 FAX: (724) 838-6177

ddunlap@alleghenyenergy.com

December 1, 2006

VIA FEDERAL EXPRESS
PRIORITY OVERNIGHT SERIVCE

Robert T. Whalen
203 Reservoir Road
Mount Pleasant, PA 15666

Mr. John Chevedden
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278

Dear Mr. Whalen and Mr. Chevedden:

We received a letter from Mr. Whalen on November 20, 2006 (copy enclosed)
submitting a shareholder proposal for the 2007 Proxy Statement of Allegheny Energy,

Inc. (the "Company").

Securities and Exchange Commission rules and regulations, including 14a-8,
govern the proxy process and shareholder proposals. For your reference, | am
enclosing a copy of Rule 14a-8 with this letter.

Your proposal does not satisfy the requirements of Rule 14a-8. Based on the
records of our transfer agent, Mellon Investor Services LLC, you are not a record holder
of shares of Allegheny Energy, Inc. stock. We expect that you, like many shareholders,
may own your shares in “street name” through a record holder such as a broker or
bank. In that case, Rule 14a-8b(1) states that “[iln order to be eligible to submit a
proposal, you must have continuously held-at least $2, 000 in market~alue, or 1%, of
the [Clompany’s securities entitled to be voted on the proposal at the meetlng for at
least one year by the date you submit the proposal. You must continue to hold those
securities through the date of the meeting.” In this case and consistent with Rule 14a-
8b(2), you must prove your eligibility by submitting either:

o a written statement from the "record” holder of the securities (usually a
broker or bank) verifying that, at the time you submitted the proposal, you
continuously held the securities for at least one year; or

o a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5,
or amendments to those documents or updated forms, reflecting your




ownership of shares as of or before the date on which the one-year
eligibility period begins and your written statement that you continuously
held the required number of shares for the one-year period as of the date
of the statement.

If you mail a response to the address above, it must be postmarked no later than
14 days from the date you receive this letter. If you wish to submit your response
electronically, you must submit it to the e-mail address or fax number above, within 14

days of your receipt of this letter.

The Company may exclude your proposal if you do not meet the requirements
set forth in the enclosed rules. However, if on a timely basis you prove your eligibility,
we will review the proposa! on its merits and take appropriate action. As discussed in
the rules, we may still seek to exclude your proposal on substantive grounds, even if
you cure the eligibility and procedural defects.

I look forward to your response to this letter. | can be reached by U.S. mail at the
address above, by email at ddunlap@alleghenyenergy.com or by telephone at 724-838-
6188.

incerely,

I

aniel M. Dunl

Enclosures




Robert T. Whalen
203 Rescrvoir Road
Mount Picasent Pa, 15666

Mr. Psul Evanson

Chairman

Allegheny Energy Inc. ( AYE )
800 Cabin Hill Drive
Greensburg , Ps. 15601

PH : 724-838-6999

FIX : 724-838-6864

Diear Mr. Evanson ,

“This rule 14a-8 proposal is respectfully submitied for the next anmual shareholders
mesting. This proposad is submitted to support the long-term performance of our
company. Rule 14a-8 requirements arc intended 1o be mat inchuding record holder of the
required stock value until after the date of the applivsble sharehnlder mecting. (sec
attached documents ) This submitted formay, with the shareholder-supplied emphasis, is
intendad to be used for a definitive proxy publication. '

This is the proxy for Mr. John Chevedden and/or his designiee 10 act on my behalf in
shareholder matters, including this sharcholder proposal for the forthcoming shareholder
medling. Please dircct all future communication to Mr. John Chevedden at-

PH: 310-371.7872
FX: 310-371.7872

2215 Nelson Ave.

" Redondo Bench , Ca. 90278

M’L-;— C\LQ«J,_- | Date:l! 6/ 3006

Robert T. Whalen
Shatcholder of Record

Allagheny Energy Inc.
<C!
Duniel Dunlap

Senior Attorney .
PH; '724-838-6188 - o =

PX:'724-838-6177




~ . [Rute-14a-8 Proposal, November 20, 2006]
_ : 3 ~ Shareholder Vote on Executive Pay
RESOLVED, sharcholders ask our board of directors to adopt a policy that shareholders be given
the opportunity to vote on an advisory management resolution at each annual meeting to approve
the Compensation Committee report in the proxy statement.

The policy should provide that appropriate disclosures will be made to ensure that stockbolders
fully undgrstand that the vote is advisory, will not affect any person’s compensation and will not
affect the approval of any compensation-related proposal submitted for a vote of stockho 1ders at
the same pr any other meeting of stockholders, ' :

It is essential that the disclosure for this annual vote include disclosure of the percentage of total
exccutive pay and benefits that are peer performance-based — meaning linked to demonstrable
performance criteria measured by our company’s performance compared to its peer companies,

Robert T.fWhalcn, 203 Reservoir Road, Mount Pleasent, PA 15666 sponsors this proposal.

The Corporate Library (TCL) http://www.thécomratgljbr&.conﬂ an independent inwestment
research firm rated our board “High Concern” in Compensation. Our board gave out CEQ Mr.

Evanson $6.3 million cash, 1.5 million stock dptions and 2 million stock units upon hiring. This
type of “golden hello” is excessive, especially since it is unrelated to past or future performance.

The current rules governing senjor executive compensation do not give stockholders enough

. influence.over pay practices. In the United Kingdom, public companies allow stockholders to
cast an advisory vote on the “directors remuneration report” Such a vote is not binding, but
allows stackholders a clear voice that could help reduce excessive pay. Stockholders do not have
any mechanism for providing ongoing input at our company. See “Pay Without Performance”

L)

by Luciarf Bebchuk and Jesse Fried,

This proppsal asks our board to allow stockholders to express their view about senior executive
compensation practices by establishing an annual referendum process. The results of such a vote
would pravide our management with useful information about whether stockholders view the
company's compensation practices, as reported each year in the Compensation Committee
Report, to be in shareholders’ best interests.

‘Shareholder Vote on Executive Pay
Yeson 3 :

Notes:
The above format is requested for publication without re-editing or re-formatting: _

The company is rcquésted 1o assign a proposal number (represented by “3” above) based on the
chronological order in which proposals are submitted. The requested designation of “3" or
higher number allows for ratification of auditors to be item 2.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15
2004 including: '
Accordingly, gging forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-8(i}(3) in
the following circumstances: '




+ = the company objects to factual assertions because they are not supported,
= the co! y objects to factual assertions that, while not materially false or misleadingg, may be

~ disputed or countered;

» the company objects to factual assertions, bocansc those assertions may be interpyreted by
shareholders in 2 manner that is unfavorable to the company, its directors, or its officers; and/or

« the company objects to statements becausc they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as such.

See also: [Sun Micmsjrsfems, Inc. (July 21, 2005).

Please nqte that the title of the proposal is part of the argument in favor of the proposal In the
interest of clarity and to avoid confusion the title of this and each other ballot item is req uested to
be consistent throughout all the proxy materials.

Please advise if there is any typographical question.
Stock will be held until afier the annual mecting and the proposal will be prcscntod at thie annual

meeting.
Please acknowledge this proposal by email within 14-days and advise the most convenient fax

number gnd email eddress to forward a broker letter, if needed, to the Corporate Secretary’s
‘office.
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
PROXY RULES ;

REGULATION 14A — SOLICITATION OF PROXIES

ATTENTION ELECTRONIC FILERS

THIS REGULATION SHOULD BE READ IN CONJUNCTION WITH REGULATION S-T (PART 232 OF
THIS CHAPTER), WHICH GOVERNS THE PREPARATION AND SUBMISSION OF DOCUMENTS IN
ELECTRONIC FORMAT. MANY PROVISIONS RELATING TO THE PREPARATION AND
SUBMISSION OF DOCUMENTS IN PAPER FORMAT CONTAINED IN THIS REGULATION ARE
SUPERSEDED BY THE PROVISIONS OF REGULATION §-T FOR DOCUMENTS REQUIRED TO BE
FILED IN ELECTRONIC FORMAT.

Definitions

Reg. §240.14a-1. Unless the context otherwise requires, all terms used in this regulation have the same meanings as in the
Act or elsewhere in the general rules and regulations thereunder. In addition, the following definitions apply unless the context

otherwise requires;

(a) Associate. The term “associate,” used to indicate a relationship with any person, means (1) any corporation or
organization (other than the registrant or a majority owned subsidiary of the registranty of which such person isan officer
of partner or is, directly or indirectly, the beneficial owner of 10 percent or morc of any class of equity securities; (2)
any trust or other estate in which such person has a substantial beneficial interest or as to which such person serves as
trustee or in a similar fiduciary-capacity; and (3) any relative or spouse of such person, or any relative of such spouse,
who has the same home as such person or who is a director or officer of the registrant or any of its parents or subsidiaries.

(b) Employee benefit plan. For purposes of §§240.14a-13, 240.14b-1 and 240.14b-2, the term “employee benefit plan”
means any purchase, savings, option, bonus, appreciation, profit sharing, thrift, incentive, pension or similar plan solely
for employees, directors, trustees or officers.

(c) Entity that exercises fiduciairy powers. The term “entity that exetcises fiduciary powers” means any entity that holds
securities in nominee name or otherwise on behalf of a beneficial owner but does not include a clearing agency registered

pursuant to section 17A of the Act or a broker or a dealer.

{(d) Exempt employee benefit plan securities. For purposes of §§240.14a-13, 240.14b-1 and 240.14b-2, the term “exempt
employee benefit plan securities” means: (1) securities of the registrant held by an employee benefit plan, as defined
in paragraph (b) of this section, where such plan is established by the registrant; or (2) if notice regarding the current
solicitation has been given pursuant to §240.14a-13(a)(1)(ii)(C) or if notice regarding the current request for a list of
names, addresses and securities positions of beneficial owners has been given pursuant to §240.14a-13(b)(3), securities
of the registrant held by an employee benefit plan, as defined in paragraph (b) of this section, where such plan is
established by an affiliate of the registrant. e )

- e

(e) Lastfiscal year. The term “last fiscal year” of the registrant means the last fiscal year of the registrant ending prior to
the date of the meeting for which proxies are to be solicited or if the solicitation involves written authorizations or
consents in lieu of a meeting, the earliest date they may be used to effect corporate action.

{f) Proxy. The term “proxy” includes every proxy, consent or authorization within the meaning of section 1 4(a) of the Act.
The consent or authorization may take the form of failure to object or to dissent.

(g) Proxy statement. The term “proxy statement” means the statement required by §240.14a-3(a) whether or not contained
in a single document.

(h) Record date. The term “record date” means the date as of which the record holders of securities entitled to vote at a
meeting of by written consent or authorization shall be determined. .

Persons who respond to the collection of information contained
SEC733(12-05) in this form are not required to respond unless the form displays
s currently valid OMB centrol number.




(1) Record hoMer. For purposes of §§240.142-13, 240. 14b-1 and 240.14b-2, the term “record holder” means any broker,
dealer, voting trustee, bank, association or other entity that exercises fiduciary powers which holds securities of record
in nominee name or otherwise or as a participant in a clearing agency registered pursuant to section 17A of the Act.

(j) Registrant. The term “registrant” means the issuer of the securities in respect of which proxies are to be solicited.

(k) Respondent bank. For purposes of §§240.14a-13, 240.14b-1 and 240.14b-2, the term “respondent bank” means any bank,
association or other entity that exercises fiduciary powers which holds securities on behalf of beneficial owners and
deposits such securities for safekeeping with another bank, association or other entity that exercises fiduciary’powers.

(1} Solicitation.
(1) The terms “solicit” and “solicitation” include:
(i) Any request for a proxy whether or not accompanied by or included in a form of proxy;
(ii) Any request to execute or not to execute, or to revoke, a proxy; or

(iii) The furnishing of a form of proxy or other communication to security holders under circumstances
reasonably calculated to result in the procurement, withholding or revocation of a proxy.

.

(2) The terms do not apply, however, to:
(i) The furnishing of a fon'r; of proxy to a security holder upon the unsolicited request of such security holder;
(it} The performance by the registrantlof acts required by § 240.14a-7,
(iii} The performance by any person of ministerial acts on behalf of a person soliciting a proxy; or

(iv) A communication by a security holder who does not otherwise engage in a proxy solicitation {other than a
solicitation exempt under § 240.14a-2) stating how the security holder intends to vole and the reasons
therefor, provided that the communication:

(A) is made by means of speeches in public forums, press releases, published or broadcast opinions;
statements or advertisements appearing in a broadcast media, or newspaper, magazine or other bona fide
publication disseminated on a regular basis,

(B) is dirccted to persons to whom the security holder owes a fiduciary duty in connection with the voting
of securities of a registrant held by the security holder, or

(C) is made in response to unsolicited requests for additional information with respect to a prior
communication by the security holder made pursuant to this paragraph (N{2)(iv).

Solicitatiens to Which §240.14a-3 to §240.14a-15 Apply

Reg. §240.14a-2. Sections 240.14a-3 to 240.14a-15, except as specified below, apply to every solicitation of a proxy with
respect to securities registered pursuant to Section 12 of the Act (15 U.S.C. 78/), whether or not trading in such securities has been
suspended. To the extent specified below, certain of these sections also apply to roll-up transactions that do not involve an entity
with securities registered pursuant to Section 12 of the Act.

{a) Sections 240.14a-3 to 240.14a-15 do not apply to the fellowing: . e

(1) Any solicitation by a person in respect to securities carried in his name or in the name of his nominee (otherwise
than as voting trustee) or held in his custody, if such person —

(1) Receivesnocommission or remuneration for such solicitation, directly or indirectly, other than reimbursement
of reasonable expenses,

(i1} Fumnishes promptly to the person solicited a copy of all soliciting material with respect to the same subject
matter or meeting received from all persons who shall furnish copies thereof for such purpose and who shall,
if requested, defray the reasonable expenses to be incurred in forwarding such material, and :

(iii) In addition, does no more than impartially instruct the person solicited to forward a proxy to the person, if
any, to whom the person solicited desires to give a proxy, or impartially request from the person solicited
instructions as to the authority 1o be conferred by the proxy and state that a proxy will be given if no
instructions are received by a certain dale.
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(b)

(2)
3)

#

(5)
(6)

Any solicitation by a person in respect of securities of which he is the beneficial owner;

Any solicitation involved in the offer and sale of securities registered under the Securities Act of 1933: Provided,
That this paragraph shall not apply to securities to be issued in any transaction of the character specified in
paragraph (a} of Rule 145 under that Act;

Any solicitation with respect to a plan of reorganization under Chapter 11 of the Bankruptcy Reform Act of 1978,
as amended, if made after the entry of an order approving the written disclosure statement concerning a plan of
rearganization pursuant to section 1125 of said Act and afler, or concurrently with, the transmittal *of such
disclosure statement as required by section 1125 of said Act;

Any solicitation which is subject to Rule 62 under the Public Utility Holding Company Act of 1935; and

Any solicitation through the medium of a newspaper advertisement which informs security holders of a source
from which they may obtain copies of a proxy statement, form of proxy and any other soliciting material and does
no more than (i) name the registrant, (ii) state the reason for the advertisement, and (iii) identify the proposal or
proposals to be acted upon by security holders.

Sections 240.14a-3 to 240.14a-6 (other than 14a-6{(g)), 240.14a-8, and 240.14a-10 to 14a-15 do not apply to the
following:

H

(2}

Any solicitation by or on behalf of any person who does not, at any time during such solicitation, seek directly or
indirectly, either on its own oranother’s behalf, the power to act as proxy for a security holder and does not furnish
or otherwise request, or act on behalf of a person who furnishes or requests, a form of revocation, abstention,
consent or authorization. Provided, however, that the exemptions set forth in this paragraph shall not apply to:

(i) the reg:strant or an affiliate or associate of the registrant {(other than an officer or director or any pcrson
serving in a similar capacity);

(ii) an officer or director of the registrant or any person serving in a similar capacity engaging in a solicitation
financed directly or indirectly by the registrant;

(iii) anofficer, director, affiliate or associate of a person that is ineligible to rely on the exemption set forth in this
paragraph (other than persons specified in paragraph (b)(1)(i) of this section), or any person serving ina
similar capacity;

(iv) any nominee for whose election as a dircctor proxies are solicited;

(v) any person soliciting in opposition to a merger, recapitalization, reorganization, sale of assets or other
cxtraordinary transaction recommended or approved by the board of directors of the registrant who 1s
proposing or intends to propose an alternative transaction to which such person or one of its afﬁhatcs isa

party,

(vi) any person who is required to report beneficial ownership of the registrant’s equity securities on a Schedule
13D [§ 240.13d-101], unless such person has filed a Schedule 13D and has not disclosed pursuant to Item 4
thereto an intent, or reserved the right, to engage in a control transaction, or any contested solicitation for the

election of directors;

{vii) any person who receives compensation from an ineligible persons directly related to the sohcltatlon of
proxies, other than pursuant to § 240.14a- 13 - )

{viii)where the registrant is an investment company registered under the investment Company Act of 1940 [15
U.5.C. 80a-1 et seq.], an “interesied person” of that investment company, as that term is defined in Section
2(a)(19) of the Investment Company Act [15 U.S.C. 80a-2];

(ix) any person who, because of a substantial interest in the subject matter of the solicitation, is likely to receive

a benefit from a successful solicitation that would not be shared pro rata by all other holders o f the same class
of securities, other than a benefit arising from the person’s employment with the registrant; and

(x) any person acting on behalf of any of the foregoing.

Any solicitation made otherwise than on behalf of the registrant where the total number of persons solicited is not
more than ten: and




(3) The filrnishing of proxy voting advice by any person (the “advisor”) to any other person with whom the advisor
has a business relationship, if:

(i) The advisor renders financial advice in the ordinary course of his business;

(i) The advisor discloses to the recipient of the advice any significant relationship with the registrant or any of
its affiliates, or a security holder proponent of the matter on which advice is given, as well as any material
interests of the advisor in such matter.

a

(iii) The advisor receives no special commission or remuneration for furmshmg the proxy voting advice from any
person other than a recipient of the advice and other persons who receive similar adv1ce under this subsection;

and

(iv} The proxy voting advice is not furnished on behalf of any person soliciting proxies or on behalf of a
participant in an election subject to the provisions of Rule 14a-11.

(4) - Any solicitation in connection with a roll-up transaction as defined in Item 901(c) of Regulation S-K (§ 229.901
of this chapter) in which the holder of 2 security that is the subject of a proposed roll-up transaction engages in
preliminary communications with other halders of securities that are the subject of the same limited partnership
roll-up transaction for the purpose of determining whether to solicit proxies, consents, or authorizations in
opposition to the proposed limited partaership roll-up transaction; provided, however, that:

(i) This exemption shall not apply to a security holder who is an affiliate of the registrant or general partner or
sponsor; and

(ii) This exemption shall not apply to a holder of five percent (5%) or more of the outstanding securities of a class
that is the subject of the proposed roll-up transaction who engages in the business of buying and selling
limited partnership interests in the secondary market unless that holder discloses to the persons to whom the
communications are made such ownership interest and any relations of the holder to the parties of the
transaction or to the transaction itself, as required by § 240.14a-6(n)(1) and Specifed in the Notice of Exempt
Preliminary Roll-up Communication (§ 240.14a-104). If the communication is oral, this disclosure may be
provided to the security holder orally. Whether the communication is written or oral, the notice required by
£ 24G.14a-6(n) and § 240.14a-104 shall be furnished to the Commlsswn

(5) Publication or distribution by a broker ora dealer of aresearchreportin accordancc with Rule 138 (§230.138 of this
chapter) or Rule 139 (§230.139 of this chapter) during a transaction in which the broker or dealer or its affiliate
participates or acts in an advisory role. ’

Information to be Furnished Security Holders

Reg. §240.14a-3.

{2)

(b

No solicitation subject to this regulation shall be made unless each person solicited is concurremly f'umtshcd or has
previously been furnished with a publicly-filed preliminary or definitive written proxy statement containing the
information specified in Schedule 14A (§240.14a-101) or with a publicly-filed preliminary or definitive written proxy
statement included in a registration statement filed under the Securities Act of 1933 on Form §8-4 or F-4 (§23%.25 or
§239.34 of this chapter) or Form N-14 (§239.23) and containing the information specified in such Form.

If the solicitation is made on behalf of the registrant other than an investment company registered under the Investment
Company Act of 1940, and relates to an annual (or special meeting in lien-of the annual) meeting of security holders,
or written consent in lieu of such meeting, at which directors are to be elected, each proxy statement furnished pursuant
to paragraph (a} of this section shall be accompanied or preceded by an annual report to security holders as follows:

H

Note to Small Business Issuers, A “small business issuer,” defined under Rule 12b-2 of the Exchange Act(§240.12b-2),
shall refer to the disclosure items in Regulation S-B (§ 228.10-702 of this chapter) rather than Regulation S-K
(§ 229.10-702 of this chapter). If there is no comparable disclosure item in Regulation S-B, a small business issuer need
not provide the information requested. A stall business issuer shall provide the information in Item 310(a) of
chulatlon S-B in lieu of the financial information required by Rule 14a-3(b){1} (§ 240.142-3(b)(1)). Small business
issuers using the transitional small business issuers disclosure format in the filing of their most recent annual report on
Form 10-KSB (§ 249.310b of this chapter) need not provide the information specified below. Rather, those small
business issuers shall provide only the financial statements required to be filed in their most recent Form 10-KSB. The
inclusion of additional information, including information required of non-transitional small business issuers, in the
annual report 10 security holders will not cause the issuer to be ineligible for the transitional disclosure forms.

(1) The report shall include, for the registrant and its subsidiaries conso]idated, audited balance sheets-as of the end
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(2)

(3)

(4)

(5)

(6)

(7

()

(%)

of each of the two most recent fiscal years and audited statements of income and cash flows for each of the three
most recent fiscal years prepared in accordance with Regulation $-X (Part 210 of this chapter), except that the
provisions of Article 3 (other than §210.3-03(e), 210.3-04 and 210.3-20) and Article 11 shall not apply. Any
financial statement schedules or exhibits or separate financial statements which may otherwise be required in filings
with the Commission may be omitted, If the financial statements of the registrant and its subsidiaries consolidated
in the annual report filed or to be filed with the Commission are not required to be audited, the financial statements
required by this paragraph may be unaudited. '

Note 1: If the financial statements for a period prior to the most recently completed fiscal year have been examined
by a predecessor accountant, the separate report of the predecessor accountant may be omitted in the report to
security holders provided the registrant has obtained from the predecessor accountant a reissued report covering
the prior period presented and the successor accountant clearly indicates in the scope paragraph of his report (a)
that the financial statements of the prior period were examined by other accountants, (b) the date of their report,
(c) the type of opinion expressed by the predecessor accountant, and (d) the substantive reasons therefor, if it was
other than unqualified. It should be noted, however, that the separate report of any predecessor accountant.is
required in filings with the Commission. If, for instance, the financial statements in the annual report o security
holders are incorporated by reference in a Form 10-K and Form 10-KSB, the separate report of a predecessor
accountant shall be filed in Part Tl or in Part [V as a financial statement schedule.

Note 2: For purposes of complying with § 240.14a-3, if the registrant has changed its fiscal closing date, financial
statements covering twd years and one period of nine to 12 months shall be deemed to satisfy the requirements
for statements of income and cash flows for the three most recent fiscal years.

(i) Financial statements and notes thereto shall be presented in roman type at least as large and as legible as 10-
point modern type. If necessary for convenient presentation, the financial statements may be in roman type
as large and as legible as 8-point modern type. All type shall be leaded at least 2 points.

(iiy Where the annual report to security holders is delivered through an electronic medium, issuers may satisfy
legibility requirements applicable to printed documents, such as type size and font, by presenting all required
information in a format readily communicated to investors, ‘

The report shall contain the supplementary financial information required by Item 302 of Regulation S-K
(§229.302 of this chapter),

The report shall contain information concerning changes in and disagreements with accountants on accounting and
financial disclosure required by Item 304 of Regulation §-K (§229.304 of this chapter).

(i) The report shall contain the selected financial data required by Item 301 of Regulation S-K (§229.301 of this
chapter).

(ii) The report shall contain management’s discussion and analysis of financial condition and results of
operations required by Item 303 of Regulation S-K (§229.303 of this chapter) or, if applicable, a plan of
operation required by Item 303(a) of Regulation S-B (§ 228.303(a) of this chapter).

(iii) The report shall contain the quantitative and qualitative disclosures about market risk required by Item 305
of Regulation 8-K ( 229.305 of this chapter).

The report shall contain a brief description of the business done by the registrant and its subsidiaries during the
most recent fiscal year which will, in the opinion of management, indicate the general nature and scope of the
business of the registrant and its subsidiaries. A —

The report shall contain information relating to the registrant’s industry segments, classes of similar products or
services, foreign and domestic operations and exports sales required by paragraphs (b), (¢)(1)(i) and (d) of Item

101 of Regulation §-K (§229.101 of this chapter).

The report shall identify each of the registrant’s directors and executive officers, and shall indicate the principal
occupation or employment of each such person and the name and principal business of any organization by which

such person is employed.

The report shall contain the market price of and dividends on the registrant’s common equity and related security
holder matters required by Item 201 of Regulation S§-K (§229.201 of this chapter).

(10) The registrant’s proxy statement, or the report, shall contain an undertaking in bold face or otherwise reasonably

prominent type to provide without charge to each person solicited upon the written request of any such person, a
copy of the registrant’s annual report on Form 10-K and Form 10-K$B, including the financial statements and the
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(d)

(€

financil statement schedules, required to be filed with the Commission pursuant to Rule 13a-1 under the Act for
the registrant’s most recent fiscal year, and shall indicate the name and address (including title or department) of
the person to whom such a written request is to be directed. In the discretion of management, a registrant need not
undertake to furnish without charge copies of all exhibits to its Form 10-K and Form 10-KSB provided the copy
of the annual report on Form 10-K and Form 10-KSB furnished without charge to requesting security holders is
accompanied by a list bricfly describing all the exhibits not contained therein and indicating that the registrant will
furnish any exhibit upon the paymeat of a specified reasonable fee which fee shall be limited to the registrant’s
reasonable expenses in furnishing such exhibit. [fthe registrant’s annual report to security holders complies with
all of the disclosure requirements of Form 10-K and Form 10-KSB and is filed with the Commission in satisfaction
of its Form 10-K and Form 10-KSB filing requirements, such registrant need not furnish a separate Form 10-K and
Form 10-KSB to sccurity holders who receive a copy of such annual report.

Note: Pursuant to the undertaking required by paragraph (b)(10) of this section, a registrant shall furnish a copy
of its annual report on Form 10-K (§249.310 of this chapter) and Form 10-KSB (§ 249.310b of this chapter} to a
beneficial owner of its securities upon receipt of a written request from such person. Each request must set forth
a good faith representation that, as of the record date for the solicitation requiring the fusnishing of the annual
report to security holders pursuant to paragraph (b} of this section, the person making the request was a beneficial
owner of securities entitled to vote.

(11) Subject to the forcgoiﬁg requirements, the report may be in any form deemed suitable by management and the
information required by paragraphs (b}(5) to (b)(10) of this section may be presented in an appendix or other

separate section of the report, provided that the attention of security holders is called to such presentation.

Note: Registrants are encouraged to utilize tables, schedules, charts and graphic illustrations of present financial
information in an understandable manner. Any presentation of financial information must be consistent with the
data in the financial statements contained in the report and, if appropriate, shpuld refer to relevant portions of the
financial statements and notes thereto. o

(12‘) [Reserved]

(13) Paragraph (b) of this section shall not apply, however, to solicitations made on behalf of the registrant before the
financial statements are available if a solicitation is being made at the same time in opposition to the registrant and
if the registrant’s proxy statement inciudes an undertaking in bold-face type to furnish such annual report to all

- persons being solicited at least 20 calendar days before the date of the meeting or, if the solicitation refers to a
written consent or authorization in lieu of a mecting, at least 20 calendar days prior to the earliest date on which

it may be used to effect corporate action.

Seven copies of the report sent to security holders pursuant to this rule shall be mailed to the Commission, solely for
its information, not later than the date on which such report is first sent or given to security holders or the date on which
preliminary copies, or definitive copies, if preliminary filing was not required, of solicitation material are filed with the
Commission pursuant to Rule 14a-6(a}, whichever date is later. The report is not deemed to be “soliciting material” or
tobe “filed” with the Commission or subject to this regulation otherwise than as provided in this Rule, or to the liabilities
of section 18 of the Act, except to the extent that the registrant specifically requests that it be treated as a part of the proxy
soliciting material or incorporates it in the proxy statement or other filed report by reference.

An annual report to security holders prepared on an integrated basis pursuant to General Instruction H to Form 10-K
(§249.310) and Form 10-KSB (§ 249.310b) may also be submitted in satisfaction of this rule. When filed as the annual
report on Form 10-K and Form 10-K5B, responses to the Ttems of that form are subject to section 18 of the Act

notwithstanding paragraph (c).
Notwithstanding paragraphs (a} and (b) of this section” ’ =

(1) A registrant is not required to send an annual report to a security holder of record having the same address as
another security holder of record, provided that (i) such security holders are not holding such registrant’s securities
in nominee name, (ii) at least one report is sent to a holder of record at that address and (iii) the holders of record
to whom a report is not sent agree thereto in writing; and

(2) Unless state law requires otherwise, a registrant is not required to send an annual report or proxy statement to a
security holder if: (i) an annual report and a proxy statement for two consecutive annual meetings; or (ii) all, and
at least two, payments (if sent by first class mail) of dividends or interest on securities, or dividend reinvesiment
confirmations, during a twelve month period, have been mailed to such security holder’s address and have been
returned undeliverable. If any such security holder delivers or causes to be delivered to the registrant written notice
setting forth his then current address for security holder communications purposes, the registrant”s obligation to
deliver an annual report or a proxy statement under this section is reinstated.
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The provisiins of paragraph (a) of this section shall not apply to a communication made by means of speeches in public
forums, press releases, published or broadcast opinions, statements, or advertisements appearing in a broadcast media,
newspaper, magazine or other bona fide publication disseminated on a regular basis, provided that:

(1) no form of proxy, consent or authorization or means to execute the same is provided toa security holder in connection
with the communication; and

(2} at the time the communication is made, a definitive proxy statement is on file with the Commission pursuant to
§ 240.14a-6(b). *

Requirements as to Proxy

Reg. §240.14a-4,

{a)

(b)

{c)

The form of proxy (1) shall indicate in bald-face type whether or not the proxy is solicited on behalf of the registrant’s
board of directors or, if provided other than by a majority of the board of directors, shall indicate in bold-face type on
whose behalf the solicitation is made; (2) shall provide a specifically designated blank space for dating the proxy card;
and (3) shall identify clearly and impartially each separatc matter intended to be acted upon, whether or not related to
or conditioned on the approval of other matters, and whether proposed by the registrant or by security holders. No
reference need be made, however, to proposals as to which discretionary authority is conferred pursuant to paragraph
(c) of this section. .

"Note to paragraph (a)(3) (electror;icﬁ!ers): Electronic filers shall satisfy the filing requirements of Rule 14a-6(a) or

(b) (§240.14a-6(a) or (b)) with respect to the form of proxy by filing the form of proxy as an appendix at the end of the
proxy statement. Forms of proxy shall not be filed as exhibits or separate documents within an electronic submission.

{1) Means shall be provided in the form of proxy whereby the person solicited is afforded an opportunity to specify
by boxes a choice between approval or disapproval of, or abstention with respect to, each separate matter referred
to therein as intended to be acted upon, other than elections to office. A proxy may confer discretionary authority
with respect to matters as to which a choice is not specified by the security holder provided that the form of proxy
states in bold-face type how it is intended to vote the shares represented by the proxy in each such case.

(2) A form of proxy which provides for the election of directors shall set forth the names of persons nominated for
election as directors. Such form of proxy shall clearly provide any of the following means for security holders to
withhold authority to vote for each nomince:

(i) a box opposite the name of each nominee which may be marked to indicate that authority to vote for such
nominee is withheld; or

(ii) an instruction in bold-face type which indicates that the security holder may withhold authority to vote for
any nominee by lining through or otherwise striking out the name of any nominee; or

(iii) designated blank spaces in which the security holder may enter the names of nominees with respectto whom
the shareholder chooses to withhold authoerity to vote; or

(iv) any othersimilar means, provided that clear instructions are furnished indicating how the security holder may
withhold autherity to vote for any nominee,

Such form of proxy also may provide a means for the security holder to grant authority to vote for the nominees
set forth, as a group, provided that there is a similar means for the security holder to withhold authority to vote for
such group of nominees. Any such form of proxy Which is executed by the security holtter in such manner as not
to withhold authority to vote for the election of any nominee shall be deemed to grant such authority, provided that
the form of proxy so states in bold-face type.

Instructions:

1. Paragraph (2) does not apply in the case of a merger, consolidation or other plan if the election of directors
is an intepral part of the plan,

2. If applicable state law gives legal effect to votes cast against a nominee, then in lieu of, or in addition to,
providing a means for security holders to withhold authority to vote, the issuer should provide a similar means
for security holders to vote against each nominee.

A proxy may confer discretionary authority to vote on any of the following matters:




(d)

(e)

(1) For anannual meeting of shareholders, if the registrant did not have notice of the matter at least 45 days before the
date on which the registrant first mailed its proxy materials for the prior year’s annual meeting of shareholders (or
date specified by an advance notice provision), and a specific statement to that effect is made in the proxy statement
or form of proxy. Ifduring the prior year the registrant did not hold an annual meeting, or if the date of the meeting
has changed more than 30 days from the prior year, then notice must nothave beenreceived areasonable time before
the registrant mails its proxy materials for the current year,

(2) Inthecase in which the registrant has received timely notice in connection with an annual meeting of shareholders
(as determined under paragraph (¢)(1) of this section), if the reglstrant includes, in the proxy statement, advice on
the nature of the matter and how the registrant intends to exercise its dlscretton to vote on each matter. However,
even if the registrant includes this information in its proxy statement, it may not exercise discretionary voting
authority on a particular proposal if the proponent:

(i) Provides the registrant with a written statement, within the time-frame determined under paragraph (c){1} of
this section, that the proponent intends to deliver a proxy statement and form of proxy to holders of at least
the percentage of the company’s voting shares required under applicable law to carry the proposal;

(i1} Includes the same statement in its proxy materials filed under §240.14a-5; and

(iiiy Immediately after soliciting the percentage of shareholders required to carry the proposal, provides the
registrant with a statement from any solicitor or other person with knowledge that the necessary steps have
been taken to deliver a proxy statement and form of proxy to holders of at least the percentage of the
company’s voting shares required under applicable law to carry the proposal.

(3) For solicitations other than for annual meetings or for solicitations by persons other than the registrant, matters
which the persons making the solicitation do not know, a reasonable time before the solicitation, are to be presented
at the meeting, if a specific statement to that effect is made in the proxy statement or form of proxy.

(4) Approval of the minutes of the prior meeting if such approval does not amount to ratification of the action taken
at that meeting;

{5) The election of any persen to any office for which a bona fide nominee is namcd in the proxy statement and such
nominee is unable to serve or for good cause will not serve,

(6) Any proposal omitted from the proxy statement and form of proxy pursuant to §240.14a-8 or §240.14a-9 of this
chapter.

(7) Matters incident to the conduct of the meeting.

No proxy shall confer authority (1) to vote for the election of any person to any office for which a bona fide nominee
is not named in the proxy statement, (2) to vote at any annual meeting other than the next annual meeting {or any
adjournment thereof) to be held after the date on which the proxy statement and form of proxy are first sent or given
to security holders, (3) to vote with respect to more than one meeting {and any adjournment thereof) or more than one
consent solicitation or (4) to consent to or authorize any action other than the action proposed to be taken in the proxy
statement, or matters referred to in paragraph (¢) of this rule. A person shall not be deemed to be a bona fide nominee
and he shall not be named as such unless he has consented to being named in the proxy statement and to serve if elected.
Pravided, however, that nothing in this section 240.14a-4 shall prevent any person soliciting in support of nominees
who, if elected, would constitute a minority of the board of directors, from seeking authority to vote for nominees named
in the registrant’s proxy statement, so long as the soliciting party:

(i) seeks authority to vote in the aggregate for the number of director positions then subject to clection;

(ii) represents that it will vote for all the registrant nominees, other than those registrant nominees specified by
the soliciting party;

(iii) provides the security holder an oppertunity to withhold authority with respect to any other reg istrant nominee
by writing the name of that nominee on the form of proxy; and

(iv} states onthe form of proxy and in the proxy statement that there is no assurance that the registrant’s nominees
will serve if elected with any of the soliciting party’s nominees.

The proxy statement or form of proxy shall provide, subject to reasonable specified conditions, that the shares
represented by the proxy will be voted and that where the person solicited specifies by means of a ballot provided
pursuant to paragraph (b) a choice with respect to any matter to be acted upon, the shares will be voted i in accordance
with the specifications so made.



()

No person conducting a solicitation subject to this regulation shall deliver a form of proxy, consent or authorization to
any security holder unless the security holder concurrentiy receives, or has previously received, a definitive proxy
statement that has been filed with the Commission pursuant to § 240.14a-6(b).

Presentation of Information in Proxy Statement

Reg. §240.14a-5.

(a)

(b}

(c)

(d)

{c)

)

The information included in the proxy statement shall be clearly presented and the statements made shall be divided into
groups according to subject matter and the various groups of statements shall be preceded by appropriate headings. The
order of items and sub-items in the schedule need not be followed. Where practicable and appropriate, the information
shall be presented in tabular form. All amounts shall be stated in figures. Information required by more than one
applicable item need not be repeated. No statement need be made in response to any item or sub-item which is
inapplicable.

Any information required to be included in the proxy statement as to terms of sccurities or other subject matter which
from a standpoint of practical necessity must be determined in the future may be stated in terms of present knowledge
and intention. To the extent practicable, the authority to be conferred concerning each such matter shall be confined
within limits reasonably related to the need for discretionary authority, Subject to the foregoing, information which is
not known to the persons on whose behalf the solicitation is to be made and which it is not reasonably within the power
of such persons to ascertain or procure may be omitted, if a brief statement of the circumnstances rendering such

information unavailable is made. _

Any information contained in any other proxy soliciting material which has been furnished to each person solicited in
connection with the same meeting or subject matter may be omitted from the proxy statement, if a clearreference is made
to the particular document containing such information.

(1)  All printed proxy statements shall be in roman type at lcast as large and as legible as 10-point modermn type, except
that to the extent necessary for convenient presentation financial statements and other tabular data, but not the
notes thereto, may be in roman type at least as large and as legible as 8-point modern type. All such type shall be
leaded at least 2 points.

(2) Where a proxy statement is delivered through an electronic medium, issuers may satisfy legibility requirements
applicable to printed documents, such as type size and font, by-presenting all required information in a format
readily communicated to investors.

All proxy statements shall disclose, under an appropriate caption, the following dates:

{1} The deadline for submitting sharcholder proposals for inclusion in the registrant’s proxy statement and form of
proxy for the registrant’s next annuial meeting, calculated in the manner provided in §240.14a-8(d}{Question 4);
and

(2) The date after which notice of a shareholder propesal submitted outside the processes of §240.14a-8 is considered
untimely, either calculated in the manner provided by §240.14a-4(c)(1) or as established by the registrant’s
advance notice provision, if any, authorized by applicable state law.

If the date of the next annual meeting is subsequently advanced or delayed by more than 30 calendar days from the date
of the annual meeting to which the proxy statement reiates, the registrant shall, in a timely manner, inform sharcholders
of such change, and the new dates referred to in paragraphs (e){1) and (e)(2) of this section, by including a notice, under
Item 5, in its earliest possible quarterly report on Form 10-Q (§249.308a of this chapter) or Eorm 10-QSB (§249.308b
of this chapter), or, in the case of investment companies, in a shareholder report under §270.30d- of this chapter under
the Investment Company Act of 1940, or, if impracticable, any means reasonably calculated to inform shareholders.

Filing Requirements
Reg. §240. 14a-6.

(a)

Preliminary proxy statement. Five preliminary copies of the proxy statement and form of proxy shall be fited with the
Commission at least 10 calendar days prior to the date definitive copies of such material are first sent or given to security
holders, or such shorter period prior to that date as the Commission may authorize upon a showing of good cause
thereunder. A registrant, however, shall not file with the Commission a preliminary proxy statement, form of proxy or
other soliciting material to be furnished to security holders concurrently therewith if the solicitation relates to an annual
{or special meeting in lien of the annual) meeting, or for an investment company registered under the Investment
Company Act of 1940 (15 U.8.C. 80a-1 ef seq.) or a business development company, if the sclicitation relates to any
meeting of security holders at which the only matters to be acted upon are:
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(b}

{)

(d)

(e)

(1) the election of directors;

(2) the election, approval or ratification of accountant(s),
(3) asecurity holder proposal included pursuant to Rule 14a-8 (§240.14a-8 of this chapter);

(4) the approval or ratification of a plan as defined in paragraph (a)(7)(ii} of Item 402 of Regulation S-K
{§ 229.402(a)(7)(ii) of this chapter) or amendments to such a plan;

(5) with respect to an investment company registered under the Investment Company Act of 1940 or a business
development company, a proposal to continue, without change, any advisory or other contract or agreement that
previously has been the subject of a proxy solicitation for which proxy material was filed with the Commission
pursuant to this rule; and/or )

(6} withrespect to an open-end investment company registered under the Investment Company Actof 1940, a proposal
to increase the number of shares authorized to be issued.

This exclusion from filing preliminary proxy material does not apply if the registrant comments upon or refers to a
solicitation in opposition in connection with the meeting in its proxy material.

Note I: The filing of revised material dees not recommence the ten day time period unless the revised material contains
material revisions or material new proposal(s) that constitute a fundamental change in the proxy material.

Note 2: The official responsible for the preparation of the preliminary material should make every effort to verify the
accuracy and completeness of the information required by the applicable rules. The preliminary material should be filed
with the Commission at the carliest practicable date.

Note 3: Solicitation in Opposition. For purposes of the exclusion from filing preliminary proxy material, a “solicitation
in opposition” includes: (a) any solicitation opposing a proposal supported by the registrant; and (b} any solicitation
supporting a proposal that the registrant does not expressly support, other than a security holder proposal included in
the registrant’s proxy material pursuant to Rute 14a-8 (§240.14a-8 of this chapter). The inclusion of a security holder
proposal in the registrant’s proxy material pursuant to Rule 14a-8 does not constitute a “solicitation in opposition,” even
if the registrant opposes the proposal and/or includes a statement in opposition to the proposal.

Note 4: A registrant that is filing proxy material in preliminary form only because the registrant has commented on or
referred to a solicitation in opposition should indicate that fact in a transmittal letter when filing the preliminary material

with the Commission.

Definitive proxy statement and other soliciting material. Eight definitive copies of the proxy statement, form of proxy
and all other soliciting materials, in the same form as the materials sent to security holders, must be filed with the
Commission no later than the date they are first sent or given to security holders. Three copies of these materials also
must be filed with, or mailed for filing to, each national securities exchange on which the registrant has a class of
securities listed and registered.

Personal solicitation materials. If part or all of the solicitation involves personal solicitation, then eight copies of all
writlen instructions or other materials that discuss, review or comment on the merits of any matter to be acted on, that
are furnished to persons making the actual solicitation for their use directly or indirectly in connection with the
solicitation, must be filed with the Commission no later than the date the materials are first sent or given to these persons.

Release dates. All preliminary proxy statements and forms of proxy filed pursuant to paragraph (a) of this section shall
be accompanied by a statement of the date on which définitive copies thereof filed pursuailto paragraph (b) of this
section are intended to be released to security holders. All definitive material filed pursuant to paragraph (b} of this
section shall be accompanied by a statement of the date on which copies of such material were related to security holders,
or, if not released, the date on which copies thereof are intended to be released. Ali material filed pursuant to paragraph
{c) of this section shali be accompanied by & statement of the date on which copies thereof were released to the individual
who will make the actual solicitation or it not released, the date on which copies thereof are intended to be seleased.

(1) Public availability of information. All copies of preliminary proxy statements and forms of proxy filed pursuant
to paragraph (a) of this section shall be clearly marked “Preliminary Copies,” and shall be deemed available for -
public inspection unless confidential treatment is obtained pursuant to paragraph (e)(2) of this section.

(2) Confidential treatment. If action will be taken on any matter specified in em 14 of Schedule 14A (§240.14a-101),
all copies of the preliminary proxy statement and form of proxy filed under paragraph (a) of this section will be
for the information of the Commission only and will not be deemed available for public inspection until ftled with
the Commission in definitive form so long as: !
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(i) The proxy statement does not relate to a matter or proposal subject to §240.13¢-3 or a roll-up transaction as
defined in Item 901(c) of Regulation S-K {§229.901(c) of this chapter);

(i) Neither the parties to the transaction nor any persons authorized to act on their behalf have made any public
communications relating to the transaction except for statements where the content is limited to the
information specified in §230.135 of this chapter; and

(iii} The materials are filed in paper and marked “Confidential, For Use of the Commission Only.” In all cases,
the materials may be disclosed to any department or agency of the United States Government and to the
Congress, and the Commission may make any inquiries or investigation into the materials as may be
necessary to conduct an adequate review by the Commission.

Instruction to paragraph (e)(2): If communications are made publicly that go beyond the information
specified in §230.135 of this chapter, the preliminary proxy materials must be re-filed promptly with the
Commission as public materials.

Communications not required to be filed. Copies of replies to inquiries from security holders requesting further
information and copies of communications which do no more than request that forms of proxy theretofore solicited be
signed and returned neced not be filed pursuant to this rule.

Solicitations subject to § 240.14a-2(bj(1).

(1) Any person who:
(i) engages in a solicitation pursuant to § 240.14a-2(b){1), and

(ii) atthe commencement of that solicitation owns beneficially securities of the class which is the subject of the
solicitation with a market value of over $5 million, shall furnish or mail to the Commission, not later than
three days after the date the written solicitation is*first sent or given to any secunity holder, five copies of a
statement containing the information specified in the Notice of Exempt Solicitation [§ 240. 14a-103] which
statemnent shall attach as an exhibit all written soliciting materials. Five copies of an amendment to such
statement shall be furnished or mailed to the Commission, in connection with dissemination o f any additional
communications, not later than three days afier the date the additional material is first sent or given to any
security holder. Three copies of the Notice of Exempt Solicitation and amendments thereto shall, at the same
time the materials are furnished or mailed to the Commission, be furnished or mailed to each national
securities exchange upon which any class of securities of the registrant is listed and registered.

(2) Notwithstanding paragraph (g)(1} of this section, no such submission need be made with respect to oral
solicitations (other than with respect to scripts used in connection with such oral solicitations}, speeches delivered
in a public forum, press releases, published or broadcast opinions, statements, and advertisements appearing in a
broadcast media, or a newspaper, magazine or other bona fide publication dissemination on a re gular basis.

Revised material. Where any proxy statement, form of proxy or other material filed pursuant to this rule is amended or
revised, two of the copies of such amended or revised material filed pursuant to this rule (or in the case of investment
companies registered under the Investment Company Act of 1940, three of such copies) shall be marked to indicate
clearly and precisely the changes effected therein. 1fthe amendment or revision alters the text of the material the changes
in such text shall be indicated by means of underscoring or in some other appropriate manner.

Fees. Atthe time of filing the proxy solicitation material, the persons uport Whose behalf thegolicitation is made, other
than investment compantes registered under the Investment Company Act of 1940, shall pay to*the Commission the
following applicable fee:

(1} Forpreliminary proxy material involving acquisitions, mergers, spinoffs, consolidations or proposed sales or other
dispositions of substantially all the assets of the company, a fee established in accordance with Rule 0-11(240.0-11
of this chapter) shall be paid. No refund shall be given.

(2) For all other proxy submissions and submissions made pursuant to 240.14a-6(g), no fee shall be required

Merger proxy materials.

{1} Any proxy statement, form of proxy or other soliciting material required to be filed by this section thatalso is either:

{i) included in a registration statement filed under the Securities Act of 1933 on Forms 5-4 (§239.25 of this
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(n)

()

cHapter), F-4 (§239.34 of this Ehapter) or N-14 (§239.23 of this chapter); or

(ii) filed under §230.424, §230.425 or §230.497 of this chapter is required to be filed only under the Securities
Act, and is deemed filed under this section. '

(2) Under paragraph (j)(1) of this section, the fee required by paragraph (i) of this section need not be paid.

Computing time periods. In computing time periods beginning with the filing date specified in Regulation 14A
(§5240.14a-1 to §§240.14b-1 of this chapter), the filing date shall be counted as the first day of the time period and
midnight of the last day shall constitute the end of the specified time period. :

Roll-up transactions. If a transaction is a roll-up transaction as defined in Item 901(c) of Regulation S-K [17 CFR
229.901(c)) and is registered {or authorized to be registered) on Form 5-4 (17 CFR 229.25) or Form F-4 (17 CFR
229.34), the proxy statement of the sponsor or the general partner as defined in Item 501(d) and Item 901(a),
respectively, of Regulation S-K (17 CFR 229.901) must be distributed to security holders no later than the lesser of 60
calendar days prior to the date on which the meeting of security holders is held or action is taken, or the maximum number
of days permitted for giving notice under applicable state law.

Cover Page. Prbxy materials filed with the Commission shail include a cover page in the form set in Schedule 14A
(§ 240.14a-101 of this chapter). The cover page required by this paragraph need not be distributed to security holders.

Solicitations subject to § 240.14a-2(b)(4). Any person who:
(1} Engages in a ‘solicitation pursuant to § 240.14s-2(b)(4), and

(2} Al the commencement of that solicitation both owns five percent (5%) or more of the outstanding securities of a
class that is the subject of the proposed roll-up transaction, and engages in the business of buying and sclling
limited partnership intercsts in the secondary market, shall furnish or mail to the Commission, not later than three
days after the date an oral or written solicitation by that person is first made, sent or provided to any security holder,
five copies of a statement containing the information specified in the Notice of Exempt Preliminary Roll-up
Communication (§ 240.14a-104). Five copies of any amendment to such statement shall be furnished or mailed
to the Commission not later than three days afler a communication containing revised material is first made, sent
or provided to any security holder. :

Solicitations before furnishing a definitive proxy statement. Solicitations that are published, sent or given to security
helders before they have been furnished a definitive proxy statement must be made in accordance with §240.14a-12
unless there is an exemption available under §240.14a-2.

Obligations of Registrants to Provide a List of, or Mail Soliciting Material to, Security Holders

Reg. § 240.14a-7.

(a)

If the registrant has made or intends to make a proxy solicitation in connection with a security holder meeting or action
by consent or authorization, upon the written request by any record or beneficial holder of securities of the class entitled
to vote at the meeting or to execute a cofisent or authorization to provide a list of security holders or to mail the requesting
security holder's materials, regardless of whether the request references this section, the registrant shall:

(1} deliver to the requesting security holder within five business days after receipt of the request:

(i) notification as to whether the registrant has elected to mail the-security holder’s soliciting materials or
provide a security holder list if the election under paragraph (b) is to be made by the registrant;

(ii) a statement of the approximate number of record holders and beneficial holders, separated by type of holder
and class, owning securities in the same class or classes as holders which have been or are to be solicited on
management’s behalf, or any more limited group of such holders designated by the security holderif available
or retrievable under the registrant's or its transfer agent’s security holder data systems; and

(iii) the estimated cost of mailing a proxy statement, form of proxy or other communication to such holders,
including to the extent known or reasonably available, the estimated costs of any bank, broker, and similar

person through whom the registrant has solicited or intends to solicit beneficial owners in connection with
the security holder meeting or action,

(2) perform the acts set forth in either paragraphs (a)(2)(i) or (a)}(2)(ii) of this section, at the registrant”s or requesting
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(b)

(c)

(d}

(e)

securily holder’s option, as specified in paragraph (b} of this section:

(i) mail copies of any proxy statement, form of proxy or other soliciting material furnished by the security holder
to the record holders, including banks, brokers, and similar entities, designated by the security holder. A
sufficient number of copies must be mailed to the banks, brokers and similar entities for distribution to all
beneficial owners designated by the security holder. Theregistrant shall mail the security holder material with
reasonable promptness after tender of the material 1o be mailed, envelopes or other containers thereof, postage
or payment for postage and other reasonable expenses of effecting such mailing. The registrant shall not be

responsible for the content of the material; or

(ii) deliver the following information to the requesting security holder within five business days of receipt of the
request: a reasonably current list of the names, addresses and securify positions of the record holders,
including banks, brokers and similar entities, holding securities in the same class or classes as holders which
have been or are to be solicited on management’s behalf, or any more limited group of such holders
designated by the security holder if available or retrievable under the registrant’s or its transfer agent’s
security holder data systems; the most recent list of names, addresses and security positions of beneficial
owners as specified in § 240.14a-13(b), in the possession, or which subsequently comes into the possession,
of the registrant. All security holder list information shall be in the form requested by the security holder to
the extent that such form is available to the registrant without undue burden or expense. The registrant shall
furnish the security holder with updated record holder information on a daily basis or, if not available on a
daily basis, at the shortest reasonable intervals, provided, however, the registrant need not provide beneficial
or record holder information more current than the record date for the meeting or action.

If the registrant is soliciting or intends to solicit with respect to a proposal that is subject to § 240.13¢-3 or a roll-up
transaction as defined in Item 901(c) of Regulation S-K [§ 229.901(c) of this chapter], the requesting security holder
shail have the option set forth in paragraph (a){2) of this section. With respect to all other requests pursuant to this
section, the registrant shall have the option to either mail the security holder’s material or furnish the security holder

list as set forth in paragraph (a)(2} of this section,
At the time of a list request, the security holder making the request shail:

(1) ifholding the registrant’s securitiés through a nominee, provide the registrant with a statement by the nominee or
other independent third party, or a copy of a current filing made with the Commission and furmshed 1o the

registrant, confirming such holder’s beneficial ownership; and

(2y provide the registrant with an affidavit, declaration, affirmation or other similar document provided for under
applicable state law identifying the proposal or other corporate action that will be the subject of the security
holder’s solicitation or communication and attesting that:

(i) the security holder will not use the list information for any purpose other than to solicit security holders with
respect to the same meeting or action by consent or authorization for which the registrant is soliciting or
intends to solicit or to communicate with security holders with respect to a solicitation commenced by the

registrant; and

(ii) the security holder will not disclose such information to any person other than a beneficial owner for whom
the request was made and an employee or agent to the extent necessary to effectuate the communication or

solicitation.

The security holder shall not use the information furnished by the registrant pursuant to paragraph (a)(2)(ii) of this
section for any purpose other than to solicit security holders with respect tothe same meeting or action by cansent or
authorization for which the registrant is soliciting or intends to solicit or to communicate with-security holders with
respect to a solicitation commenced by the registrant; or disclose such information to any person other than an employee,
agent, or beneficial owner for whom a request was made to the extent necessary to effectuate the communication or
solicitation. The security holder shall return the information provided pursuant to paragraph (a)(2)(ii} of this section
and shall not retain any copies thereof or of any information derived from such information after the termination of the

solicitation.

The security holder shall reimburse the reasonable expenses incurred by the registrant in performing the acts requested
pursuant to paragraph (z) of this section.
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Note to §240.14a-7. Reasonably prompt methods of distribution to security holders may be used instead of mailing. If an
alternative distribution method is chosen, the costs of that method should be considered where necessary rather than the costs of

mailing.
Shareholder Proposals
§240.14a-8. . ,

This section addresses when a company mustinclude a shareholder’s proposalin its proxy statement and identify the proposal
in its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in order to have your
shareholder proposal included on a company’s proxy card, and included along with any supporting statement in its proxy statement,
youmust be eligible and follow certain procedures. Under a few specific circumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this section in a question-and-answer format so
that it is easier to understand. The references to “you™ are to a shareholder seeking to submit the proposal.

(a) Question 1: What is a proposai?

A shareholder propesal is your recommendation or requirement that the company and/or its board of directors take
action, which you intend to present at a meeting of the company's shareholders. Your proposal should state as clearly
as possible the course of action that you believe the company should follow. If your proposal is placed on the company’s
proxy card, the company must alse provide in the form of proxy means for shareholders to specify by boxes a choice
between approval or disapproval, or abstention. Unless otherwise indicated, the word “proposal™ as used in this section
refers both to your proposal, and to your corresponding statement in support of your proposal (if any).

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that [ am eligible?

(1} In order to be eligible to submit a proposal, you must have continuously held at Jeast $2,000 in market value, or
1%, of the company’s securities entitled to be voted on the proposal at the meeting for at least one year by the date
you submit the proposal. You must continue to hold those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears in the company’s records
as a shareholder, the company can verify your eligibility on its own, although you will still have to provide the
company with a written statement that you intend to continue to hold the securities through the date of the meeting
of shareholders. However, if tlike many shareholders you are not a registered holder, the company likely does not
know that you are a shareholder, or how many shares you own. In this case, at the time you submit your propesal,
you must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement from the “record” holder of your securities
(usually a broker or bank) verifying that, at the time you submitted your proposal, you continuously held the
securities for at least one year. You must also include your own written statement that you intend to continue
to hold the securities through the date of the meeting of shareholders; or

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (§240.13d-101}, Schedule
13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or Form 5
(§249.105 of this chapter), or amendments to those documents or updated forms, reflecting your ownership
of the shares as of or before the date on which the one-year eligibility period begins. If you have filed one
of these documents with the SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, end any subscquéh?amendmcnts réporting a change in your
ownership level; '

(B) Your written statement that you continuously held the required number of shares for the one-year period
as of the date of the statement; and

{C} Your written statement that you intend to continue ownership of the shares through the date of the
company’s annual or special meeting.

(c) Question 3: How lﬁnny proposals may I submit?
Each shareholder may submit no more than one proposal 1o a company for a particular sharehelders’ meeting.

(d) Question 4: How long can my propesal be?
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(e)

()

{z)

(h)

®

The proposd], including any accompanying supporting statement, may not exceed 500 words.
Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company’s annual meeting, you can in most cases find the deadline in
last year’s proxy statement. However, if the company did not hold an annual meeting last year, or has changed
the date of its meeting for this year more than 30 days from last year’s meeting, you can usually find the deadline
in one of the company’s quarterly reports on Form 10-Q (§249.308a of this chapter) or 10-QSB (§249.308b of this
chapter), or in shareholder reports of investment companies under §270.30d-1 of this chapter of the Investment
Company Act of 1940. In order to avoid controversy, shareholders should submit their proposals by ‘means,
including electronic means, that permit them to prove the date of delivery.

(2) The deadtine is calculated in the following manner if the proposal is submitted for a regularly scheduled annual
meeting. The proposal must be received at the company’s principal executive offices not less than 120 calendar
days before the date of the company’s proxy statement released to shareholders in connection with the previous
year's annual meeting. However, if the company did not hold an annual meeting the previous year, or if the date
of this year’s annual meeting has been changed by more than 30 days from the date of the previous year’s meeting,
then the deadline is a reasonable time before the company begins to print and mail its proxy materials.

(3} 1fyouare submitting your proposal for a meeting of shareholders other than a regularly scheduled annual meeting,
the deadline is a reasonable time before the company begins to print and mail its proxy materials.

Question 6: What if 1 fail to follow one of the eligibility or procedural requirements explained in answers to
Questions 1 through 4 of this section?

(1) The company may exclude your proposal, but only after it has notified you of the problem, and you have failed
adequately to correct it, Within 14 calendar days of receiving your proposal, the company must notify you in
writing of any procedural or eligibility deficiencies, as well as of the time frame for your response. Your response
must be postmarked , or transmitted electronically, no later than 14 days from the date you received the company’s
notification. A company need not provide you such notice of a deficiency if the deficiency cannot be remedied,
such as if you fail to submit a proposal by the company's properly determined deadline. If the company intends
to exciude the proposal, it will later have to make a submission under §240.14a-8 and provide you with a copy under
Question 10 below, §240.14a-8(j}).

(2) Ifyoufailin your promise to hold the required number of securities through the date of the meeting of sharcholders,
then the company will be permitted to exclude all of your proposals from its proxy materials for any meeting held
in the following two calendar years.

Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be excluded?
Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a proposal.
Question 8: Must 1 appear personally at the shareholders’ meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on your behalf, must
attend the meeting to present the proposal. Whether you attend the meeting yourself or send a qualified
representative to the meeting in your place, you should make sure that you, or your representative, follow the
proper state law procedures for attending the meeting and/or presenting your proposal.

(2) 1f the company holds its shareholder meetin in whole or in part viaelectronic media, and the company permits
pany g 1n who part 2 pany p 1
you or your representative to present your proposal via such media, then you may appearThrough glectronic media
rather than traveling to the meeting to appear in person.

(3) If you or your qualified -reprcscntativc fail to appear and present the proposal, without good cause, the company
will be permitted to exclude all of your proposals from its proxy materials for any meetings held in the following
two calendar years.

Question 9: Il T have complied with the procedural requirements, on what other bases mnay a company rely to
exclude my proposal?

() Im‘broper under state law: 1f the proposal is not a proper subject for action by shareholders under the laws of the
jurisdiction of the company's organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not considered proper under state
law if they would be binding on the company if approved by shareholders. In our experience, most proposals that
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(2)

3

“4)

)

(6)

(7}
(8)

9

are cast as recommendations or requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion is proper unless the
company demonstrates otherwise.

Violation of law: 1f the proposal would, if implemented, cause the company to violate any state, federal, or foreign

law to which it is subject;
Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on grounds
that it would violate foreign law if compliance with the foreign law would resultin a violation of anyy state 0[ federal

law.

Violation of proxy rules: 1f the proposal or supporting statement is contrary to any of the Commission’s ﬁroxy
rules, including §240.14a-9, which prohibits materially false or misleading statements in proxy soliciting

materials;

Personal grievance; special interest: If the proposal relates to the redress of a personal claim or grievance against
the company or any other person, or if it is designed to result in a benefit to you, or to further a personal interest,
which is not shared by the other shareholders at large;

Relevance: Ifthe proposal relates to operations which account for less than 5 percent of the company’s total assets
at the end of its most recent fiscal year, and for less than 5 percent of its net earnmgs and gross sales for its most
recent fiscal year, and is not otherwise significantly related to the company’s busmess

Absence of power/authority: Ifthe company would lack the power or authority to implement the proposal;
Management functions: Ifthe proposal deals with a matter relating to the company’s ordinary business operations;

Relates to election: 1f the proposal relates to an election for membership on the company’s board of directors or
analogous governing body; .

Conflicts with company's proposal: If the proposal directly conflicts with one of the company's own proposals
to be submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company’s submission to the Commission under this section should specify the points
of conflict with the company’s proposal.

(10) Substantially implemented: 1f the company has already substantially implemented the proposal;

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to the company by

another proponent that will be included in the company’s proxy materials for the same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another proposal or proposals

that has or have been previously included in the company’s proxy materials within the preceding 5 calendar years,
a company may exclude it from its proxy materials for any meeting held within 3 calendar years of the last time
it was included if the proposal received:

{i} Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii} Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the
preceding 5 calendar years; or

-

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three tiniés or more previously
within the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends.

Question 10: What procedures must the company follow if it intends to exclude my proposal?

)

(2)

If the company intends to exclude a proposal from its proxy materials, it must file its reasons with the Commission
no later than 80 calendar days before it files its definitive proxy statement and form of proxy with the Commission.
The company must simultaneously provide you with a copy of its submission. The Commission staff may permit
the company to make its submission later than 80 days before the company files its definitive proxy statement and
form of proxy, if the company demonstrates good cause for missing the deadline. '

The company must file six paper copies of the following:
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(i) The proposal;

(i) Anexplanationof why the company believes that it may exclude the proposal, which should, if pessible, refer
to the most recent applicable autharity, such as prior Division letters issued under the rule; and

(iiiy A supporting opinion of counsel when such reasons are based on matters of state or foreign law.
(k) Question 11; May I submit my own statement to the Commission responding to thecompany’s arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a topy to
the company, as soon as possible after the company makes its submission. This way, the Commission staff will have
time to consider fully your submission before it issues its response. You should submit six paper copies of your

response.

(1) Question 12: If the company includes my shareholder proposal in its proxy materials, what information about
me must it include along with the proposal itself?

{1) The company’s proxy statement must include your name and address, as well as the number of the company’s
voting securitics that you hold. However, instead of providing that information, the company may instead include
a statement that it will provide the information to shareholders promptly upon receiving an oral or wrilten request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13; What can I do if the company includes in its proxy statement reasons why it believes shareholders
should not vote in faver of my proposal, and I disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders should vote against
your proposal. The company is allowed to make arguments reflecting its own point of view, just as you may
express your own point of view in your proposal’s supporting statement.

(2) However, if you believe that the company’s opposition to your proposal contains materially false or misleading
- statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the Commission staff
and the company a letter explaining the reasons for your view, along with a copy of the company’s statements
opposing your proposal. To the extent possible, your letter should include specific factual information
demonstrating the inaccuracy of the company’s claims. Time permitting, you may wish to try to work out your
differences with the company by yourself before contacting the Commission staff.

(3) We require the company 1o send you a copy of its statements opposing your proposal before it mails its proxy
materials, so that you may bring to our attention any materially false or misieading statements, under the

following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting statement as a
condition to requiring the company to include it in its proxy materials, then the company must provide you
with a copy of its opposition statements no later than 5 calendar days after the company receives a copy of
your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition statements no later than 30
calendar days before its files definitive copies of its proxy statement and form of proxy under §240. 14a-6.

False or Misleading Statements

- ey

Reg. §240.14a-9. _ * .

(a) No solicitation subject to this regulation shall be made by means of any proxy statement, form of proxy, notice of
meeting or other communication, written or oral, containing any statement which, at the time and in the light of the
circumstances under which it is made, is false or misleading with respect to any material fact, or which omits to state
any material fact necessary in order to make the statements therein not false or misleading or necessary to correct any
statement in any earlier communication with respect to the solicitation of a proxy for the same meeting or subject matter
which has become false or misleading.

(b) The fact that a proxy statement, form of proxy or other soliciting material has been filed with or examined by the
Commission shatl not be deemed a finding by the Commission that such material is accurate or complete or not false
or misleading, or that the Commission has passed upon the merits of or approved any statement contained therein or
any matter to be acted upon by security holders. No representation contrary to the foregoing shall be made.

Note: The following are some cxamples of what, depending upon particular facts and circumstances, may be
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misleading Within the meaning of this section.
(a) Predictions as to specific future market values.

(b) Material which directly or indirectly impugns character, integrity or personal reputation, or directly or indirectly
makes charges concerning improper, illegal or immoral conduct or associations, without factual foundation.

(¢} Failure to so identify a proxy statement, form of proxy and other soliciting material as to clearly distinguish it from
the soliciting material of any other person or persons soliciting for the same meeting or subject matter.

Ll

(d) Claims made prior to a meeting regarding the results of a solicitation.

" Prohibition of Certain Solicitations

Reg. §240.14a-10, No person making a solicitation which is subject to §§240.14a-1 to 240.14a-10 shall solicit:

(a)
(b)

any undated or post-dated proxy, or .

any proxy which provides that it shall be deemed to be dated as of any date subsequent to the date on which it is signed
by the security helder.

Reg. §240.142-11. |Removed and Reserved.|

Solicitation Before Furnishing a Prdxy Statement

Reg. §240.14a-12,

(a)

{b)

{c)

Notwithstanding the provisions of §240.14a-3(a), a solicitation may be made before furnishing security holders with
a proxy statement meeting the requirements of §240.14a-3(a) if:

(1) Each written communication includes:

(i) The identity of the participants in the solicitation (as defined in Instruction 3 to Item 4 of Schedule 14A
(§240.14a-101)) and a description of their direct or indirect interests, by security holdings or otherwise, or
a prominent legend in clear, plain language advising security holders where they can obtain that information;
and

(ii) A prominent legend in clear, plain language advising security holders to read the proxy statement when it is
available because it contains important infermation. The legend also must explain to investors that they can
get the proxy statement, and any other relevant documents, for free at the Commission’s web site and describe
which documents are available free from the participants; and

(2} A definitive proxy statement meeting the requirements of §240.14a-3(a) is sent or given to security holders
solicited in reliance on this section before or at the same time as the forms of proxy, consent or authorization are

furnished to or requested from security holders.

Any soliciting material pubiished, sent o given to security holders in accordance with paragraph (a) of this section must
be filed with the Commission no later than the date the material is first published, sent or given to security holders. Three
copies of the material must at the same time be filed with, or mailed for filing to, each national securities exchange upon
which any class of securities of the registrant is listed and registered. The soliciting materialsaust include a cover page
in the form set forth in Schedule 14A (§240.14a-101) and the appropriate box on the cover page must be marked.
Soliciting material in connection with a registered offering is required to be filed only under §230.424 or §230.425 of
this chapter, and will be deemed filed under this section.

Solicitations by any person or group of persons for the purpose of apposing a solicitation subject to this regulation by
any other person or group of persons with respect to the election or removal of directors at any annual or special mecting
of security holders also are subject to the following provisions:

(1) Application of this rule to annual report. Notwithstanding the provisions of §240.14a-3(b) and (c), any portion of
the annual report referred to in §240.14a-3(b) that comments upon or refers to any solicitation subject to this rule,
or to any participant in the solicitation, other than the solicitation by the management, must be filed with the
Commission as proxy material subject to this regulation. This must be filed in electronic format unless an
exemption is available under Rules 201 or 202 of Regulation S-T (§232.201 or §232.202 of this chapter).
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Use of reprints or reproductions. In any solicitation subject to this §240.14a-12(c), soliciting material that includes,
in whole or part, any reprints or reproductions of any previously published material must:

(i) State the name of the author and publication, the date of prior publication, and identify any person who is
quoted without being named in the previously published material.

{ii) Exceptin the case of a public or official document or statement, state whether or not the consent of the author
and publication has been obtained to the use of the previously published material as proxy soliciting material,

(iii) If any participant using the previously published material, or anyone on his or her behalf, paid, directly or
indirectly, for the preparation or prior publication of the previously published material, or has made or
proposes to make any payments or give any other consideration in connection with the publication or
republication of the material, state the circumstances.

Instructions to §240.14a-12:

1. If paper filing is permitted, file eight copies of the soliciting material with the Commission, except that only three copies of
the material specified by §240.14a-12(c)(1) need be filed.

2. Anycommunications made under this section after the definitive proxy statement is on file but before it is disseminated also
must specify that the proxy statement is publicly available and the anticipated date of dissemination,

Obligation of Registrants in Communicating with Beneficial Owners

Reg. §240.14a-13.

(a) Ifthe registrant knows that sccurities of any class entitled to vote at a meeting (or by written consents or authorizations
: if no meeting is held) with respect to which the registrant intends to solicit proxies, consents or authorizations are held
of record by a broker, dealer, voling trustee, bank, association, or other entity that exercises fiduciary powersin nomince

name or otherwise, the registrant shall:

(1)

(2)

(3)

By first class mail or other equally prompt means: (i) inquire of each such record holder: (A) whether other persons
are the beneficial owners of such securities and if so, the number of copies of the proxy and other soliciting material
necessary to supply such material to such beneficial owners; (B} in the case of an annual (or special meeting in lien
of the annual) meeting, or written consents in lieu of such meeting, at which directors are to be elected, the number
of copies ofthe annual report to security holders necessary to supply such repart to beneficial owners to whom such
reports are to be distributed by such record holder or its nominee not by the registrant; and (C) if the record holder
has an obligation under §240.14b-1(b)(3) or §240.14b-2(b)(4)(i1) and (iii}, whether an agent has been designated
to act on its behalf in fulfilling such obligation and, if so, the name and address of such agent; and (D) whether it
holds the registrant’s securities on behalf of any respondent bank and, if so, the name and address of each such .
respondent bank; and (i) indicate to each such record holder: (A) whether the registrant, pursuant to paragraph
(¢) of this section, intends to distribule the annual report to security holders to beneficial owners of its securities
whose names, addresses and securities positions are disclosed pursuant to § 240.14b-1(c) and § 240.14b-2(e)(2)
and (3); (B) the record date; and (C) at the option of the registrant, any employee benefit plan established by an
affiliate of the registrant that holds securities of the registrant that the registrant elects to treat as exempt employee
benefit plan securitics;

Upon receipt of a record holder’s or respondent bank’s response indicating, pursuant tg §240.14b-2(b)(1)(i), the
names and addresses of its respondent banks, within one business day after the date such response is received, make
an inquiry of and give notification to each such respondent bank in the same manner required by paragraph (a)(1)
of this section; Provided, however, the inquiry required by paragraphs (a){1) and (2)(2) of this section shall not
cover beneficial owners of exempt employee benefit plan securities;

Make the inquiry required by paragraph (a}(1) of this section at least 20 business days prior to the record date of
the meeting of security holders, or (i} if such inquiry is impracticable 20 business days prior to the record date of
a special meeting, as many days before the record date of such meeting as is practicable or, (ii} if consents or
authorizations are solicited, and such inquiry is impracticable 20 business days before the earliest date on which
they may be used to effect corporate action, as many days before that date as is practicable, or (iii) at such later
time as the rules of a national securities exchange on which the class of securities in question is listed may permit
for good cause shown; Provided, however, that if a record holder or respondent bank has informed the registrant
that a designated office(s) or department(s) is to receive such inquiries, the inquiry shall be made to such designated
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office(s) or department(s}; and

(4) Supply, in a timely manner, each record holder and respondent bank of whom the inquiries required by paragraphs
(a)(1)and (a)(2) of this section are made with copies of the proxy, other proxy soliciting material, and/or the annual
report to security holders, in such quantities, assembled in such form and at such place(s), as the record holder or
respondent banks may reasonably request in order to send such material to each beneficial owner of securities who
is to be furnished with such material by the record holder or respondent bank; and

(5) Upontherequest of any record holder or respondent bank that is supplied with proxy soliciting material and/er annual
reports to security holders pursuant to paragraph (a)(4) of this section, pay its reasonable expenses Tor comipleting
the mailing of such material to beneficial owners.

Note I: If the registrant’s list of security holders indicates that some of its securities are registered in the name of a
clearing agency registered pursuant to section 17A of the Act (e.g., “Cede & Co.,” nominee for the Depository Trust
Company), the registrant shall make appropriate inquiry of the clearing agency and thereafter of the participants in such
clearing agency who may hold on behalf of a beneficial owner or respondent bank, and shall comply with the above
paragraph with respect to any such participant [see §240.14a-1(i)}.

1
Note 2: The attention of registrants {s called to the fact that each broker, dealer, bank, association and other entity that
exercises fiduciary powers.has an obligation pursuant to §240.14b-1, §240.14b-2 (except as provided therein with
respect to exempt employee benefit plan securities held in nominee name) and, with respect to brokers and dealers,
applicable self-regulatory organization requirements to obtain and forward, within the time periods prescribed therein,
(a) proxies (or in lieu thereof requests for voting instructions) and proxy soliciting materials to all beneficial owners on
whose behalf it holds securities, and (b) annual reports to security holders to beneficial owners on whose behalf it.holds
securities, untess the registrant has notified the record holder or respondent bank that it has assumed responsibility to
mail such material to beneficial owners whose names, addresses and securities positions are disclosed pursuant to

§240.14b-1(b)(3) and §240.14b-2(b)(4)(ii) and (iii).

Notze 3. The attention of registrants is called to the fact that registrants have an obligation, pursuant to paragraph (d)
of this section, to cause proxies (or in lieu thereof requests for voting instructions), proxy soliciting material and annual
reports to sccurity holders to be furnished, in a timely manner, to beneficial owners of exempt employee benefit plan

securities.

(b} Any registrant requesting pursuant to §240.14b-1(c)(3) or §240.14b-2(e)(2) and (3) a list of names, addresses and
securities positions of beneficial owners of its securitics who either have consented or have not objected to disclosure

of such information shall:

(1) By first class mail or other equally prompt means, inquire of each record holder and each respondent bank
identified to the registrant pursuant to §240.14b-2(b)(4)(i) whether such record holder or respondent bank holds
the registrant’s securities on behalf of any respondent banks and, if so, the name and address of each such

respondent bank;

(2) Request such list to be compiled as of a date no earlier than five business days after the date the registrant’s request
is received by the record holder or respondent bank; Provided, however, that if the record holder or respondent
bank has informed the registrant that a designated office(s) or department(s) is to receive such requests, the request
shall be made to such designated office(s} or department(s);

(3) Make such request to the following persons that hold the registrant’s securities on behalf of beneficial owners: all
brokers, dealers, banks, associations and other entities that exercise fiduciary powers; Provided, however, such
request shall not cover beneficial owners of exempt employee benefit plan securities as defined in § 240.14a-
1{d)(1); and, at the option of the registrant, such request may give notice of any employee benefit plan established
by an affiliate of the registrant that holds securities of the registrant that the registrant elests lo treat as exempt
employee benefit plan securities. :

(4) Use the information furnished in response te such request exclusively for purposes of corporate communications;
and

(5) Upon the request of any record holder or respondent bank to whom such request is made, pay the reasonable
expenses, both direct and indirect, of providing beneficial owner information.

Note: A regisirant will be deemed to have satisfied its obligations under paragraph (b) of this section by requesting
consenting and non-objecting beneficial owner lists from a designated agent acting on behalf of the record holder or

respondent bank and paying to that designated agent the reasonable expenses of providing the beneficial owner
information.

(c) A registrant, at its option, may mail its annual report to security holders to the beneficial owners whose identifying
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{d)

information is provided by record holders and respondent banks, pursuant to §240.14b-1(c) or §240.14b-2(e}(2}and (3),
provided that such registrant notifies the record holders and respondent banks, at the time it makes the inquiry required
by paragraph (a} of this section, that the reglstrant will mail the annual report to security holders to the be neficial owners

so identified.

If a registrant solicits proxies, consents or authorizations from record holders and respondent banks who held securities
on behalf of beneficial owners, the registrant shall cause proxies {or in lieu thereof requests for voting instructions),
proxy soliciting material and annual reports to security holders to be furnished, in a timely manner, to beneﬁcm! owners

of exempt employee benefit plan securities.

Modified or Superseded Documents

Reg. §240.14a-14,

(a)

(b)

(c)

Any statement contained in 2 document incorporated or deemed to be incorporated by reference shall be deemed to be
modified or superseded, for purposes of the proxy statement, to the extent that a statement contained in the proxy
statement or in any other subsequently filed document that also is or is deemed to be incorporated by reference modifies
or replaces such statement.

The modifying or superseding statement may, but need not, state it has modified or superseded a prior statement or
include any other information set forth in the document that is not so modified or superseded. The making of a modifying

. or superseding statement shall not be deemed an admission that the modified or superseded statement, when made,

constituted an untrue statement of a material fact, an omission to state a materiai fact necessary to make a statement not
misieading, or the employment of a manipulative, deceptive, or fraudulent device, contrivance, scheme, transaction, act,
practice, course of business or artifice to defraud, as those terms are used in the Securities Act of 1933, the Securitics
Exchange Act of 1934 (“the Act”), the Public Utility Holding Company Act of 1935, the Investment Company Act of

1944, or the rules and regulations thereunder.

Any statement so modified shall not be deemed in its unmodified form to constitute part of the proxy statement for
purposes of the Act. Any statement so superseded shall not be deemed to constitute a part of the proxy statement for

purposes of the Act.

Differential and Contingent Compensation in Connection With Rol}-Up Transactions

Reg. § 240.14a-15.

(a)

(b)

It shall be unlawful for any person to receive compensation for soliciting proxies, consents, or authorizations directly
from security holders in connection with a roli-up transaction as provided in paragraph (b) of this sectien, if the
compensation is:

(1) Based on whether the solicited proxy, consent, or authorization either approves or disapproves the proposed roll-
up transaction; or

(2) Contingent on the apptroval, disapproval, or completion of the roll-up transaction.

This section is appiicable to a roll-up transaction as defined in Item 901(c) of Reguiation S-K (§ 229. 901(c) of this
chapter), except for a transaction involving only:

(1) Finite-life entities that are not limited partnerships;

(2) Partnerships whose investors will receive new sectrities or securities in another entity tiat are not reported under
a transaction reporting plan declared effective before December 17, 1993 by the Commission under Section 11A
of the Act (15 U.S.C. 78k-1); or

(3) Partnerships whose investors’ securities are reported under a transaction reporting plan declared e ffective before
December 17, 1993 by the Commission under Section 11A of the Act (15 U.S.C. 78k-1).
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Daniel Dunlap

Senior Attomey
Allegheny Energy Inc.
800 Cabin Hill Drive
Greensburg, Pa. 15601
PH 724-838-6999

FX 724-838-6864

12/07/2006
Dear: Mr. Dunlap,

Attached to this letter is my quarterly 401-K for the last year. This 1s what was
acceptable last year as proof of ownership of the Rule 14-a-8 required shares ($2000.00).
[ intend on keeping them until after the required time of the annual shareholder meeting.
If the above information is not acceptable as it has been in the past, please explain why.

Your quick response is requested.

ert T. Whalen
Record holder of Shares
PH 724-423-4529
FX 724-423-3065

Cc. John Chevedden
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Rabert T Whalen Retirement Account Summary December 30. 2005 to March 31, 2005

About Your Retiremem Plan
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Investment Summary (continued)
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Danicl Dunlap

Senior Altomcy
Allcgheny Linergy Inc.
800 Cabin Hill Drive
Greensburg, Pa, 15601
PH 724-838-699%

I'X 724-83R-6R64

12/07/2006

Decar: Mr. Dunlap,

Attached to this fetter is my quarlerly 401-K for the Jast year. This 18 what was
acceptable last year as proof of ownership of the Rule 14-2-8 required shares ($2000.00).
| intend on keeping them until after the required time of the annual shareholder mecting.
[f the above information is not acceptablc as it has been in the past, please explain why.

Your quick response is requested.

ccrt:ly. LL\U,\_/\ s

r T Whalcn
Record holder of Shares
PH 724-423-4529
I'X 724-423-3065

Ce. John Chevedden
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Robert T Whalen Ret:rement Account Summary Juiy 1. 200t 1o September 30, 2006

~ Investment Summfy (contiinml) __
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opbert T Whalen Retirement Account Summary : Deceinber 30. 2005 to March 31, 2005
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Duniap, Daniel M. (Legai Services)

From: J [oimsted7p@earthlink.net]
Sent: Friday, November 24, 2006 9:43 PM
To: Dunlap, Daniel M. {Lega! Services)

Subject: (AYE) Rule 14a-8 Proposals

Mr. Bunlap,

Please see the fax copies for the correct formatting.
Sincerely,

John Chevedden

[Rule 14a-8 Proposal, November 20, 2006]

3 - Performance Based Stock Options

Resolved, That the shareholders of Allegheny Energy request that the Compensation Committee
of the Board of Directors adopt a policy that a significant portion of future stock option grants to
senior executives shall be performance-based and the perfermance criteria adopted by the Board
be disclosed to shareowners.

Performance-based? equity compensation is defined here as:

(a) Indexed stock options, the exercise price of which is linked to an industry index;

(b} Premium-priced stock options, the exercise price of which is substantially above the market
price on the grant date; or

(c) Performance-vesting options or restricted stock, which vest only when the market price of the
stock exceeds a specific target for a substantial period.

This is not intended to untawfully interfere with existing employment contracts. However, if there
is a conflict with any existing employment contract, our Compensation Committee is urged for the
good of our company to negotiate revised contracts that are consistent with this proposal.

As a leng-term shareholder, | support compensation policies for senior executives that provide
challenging performance objectives that motivate executives to achieve long-term shareowner
value. | believe that a greater reliance on performance-based equity grants is particularly
warranted at Allegheny Energy.

This proposal topic won our 46% yes-vote at our 2006 annual meeting.
James Premoshis, 1184 3™ Street, Fayette City, PA 15438 sponsors this proposal.

Many leading investors criticize standard options as inappropriately rewarding mediocre
performance. Warren Buffett has characterized standard stock options as *a royalty on the
passage of time? and has spoken in favor of indexed options.

In contrast, peer-indexed options reward executives for outperforming their direct competitors and
discourage re-pricing. Premium-priced options reward executives who enhance overall
shareholder value. Performance-vesting equity grants tie compensation more closely to key
measures of shareholder value, such as share appreciation and net operating income, thereby
encouraging our executives to set and meet performance targets.

- - —

Performance Based Stock Options e
Yeson 3

[Rule 14a-8 Proposal Update, November 20, 2006]

3 - Separate the Roles of CEO and Chairman

RESOLVED: Shareholders request that our Board establish a rule (required in our charter or
bylaws if practicable} of separating the roles of our CEO and Board Chairman, so that an
independent director who has not served as an executive officer of our Company, serve as our
Chairman whenever possible.




This proposal gives our company an opportunity to follow SEC Staff Legal Bulletin 14C to cure a
Chairman's non-independence. This proposal shall not apply to the extent that compliance would
necessarily breach any contractual obligations in effect at the time of the 2007 shareholder
meeting.

The primary purpose of our Chairman and Board of Directors is to protect shareholders’ interests
by providing independent oversight of management, including our Chief Executive Officer,
Separating the roles of Chairman and CEO can promote greater management accountability to
sharehcelders and lead to a more objective evaluation of our CEO.

This proposal topic won 43% shareholder support at our 2006 annual meeting.
It was sponsored by John Chevedden, Redondo Beach, Calif.

Itis important to take one step forward and support this proposal since our 2006 governance
standards were not impeccable. For instance in 2006 it was reported (and certain concerns are
noted): .

€ The Corporate Library (TCL) http://www.thecorporatelibrary.com/ an independent investment
research firm rated our board *High Concern? in Compensation. Our board gave our CEQ Mr.
Evanson $6.3 million cash, 1.5 million stock options and 2 million stock units upon hiring. This
type of >golden hello® is excessive, especially since it is unrelated to past or future performance.

€ We had no independent Chairman and not even a Lead Director - Independent oversight
concern.

€ We had a rotating presiding director system - once the rotating director gets up to speed he is
rotated out.

€ Poison pill: A 2004 shareholder propesal asked our company to terminate its poison pili unless
it sought shareholder approval. Our company had not adopted a policy seeking shareholder
approval according to The Corporate Library.

Additionally:
€ Ms. Baum and Mr. Rice had 18 and 20 years director tenure - Independence concern.
€ Furthermore these two long-tenured directors made up 50% of our key Audit Committee.

€ The remaining 50% of our key our audit committee was made up of directors who served on
Boards rated *D? by The Corporate Library:

1) Mr. Baldwin W.R. Grace (GRA) D-rated
2) Mr. Sutton Krispy Kreme (KKD) D-rated

€ Mr. Baldwin also chaired our Compensation Committee - rated ’Hi’gih Concern? ime=
Compensation.

€ Qur directors could still be elected with only one yes-vote from our 160 million shares under our
obsolete plurality voting.

The above status shows there is room for improvement and reinforces the reason to take one
step forward now and vote yes for simple majority vote.

Separate the Roles of CEO and Chairman
Yeson 3




[Rule 14a-8 Proposal, November 24, 2006]

3 - Special Shareholder Meetings

RESCLVED, shareholders ask our board of directors to amend our bylaws to give holders of at
least 10% to 25% of the outstanding common stock the power to call a special shareholder
meeting.

Shareholders should have the ability, within reasonable limits, to call a special meeting when they -
think a matter is sufficiently important to merit expeditious consideration. Shareholder control

over timing is especially important in the context of a major acquisition or restructuring, when
events unfold quickly and issues may become moot by the next annual meeting.

Thus this proposal asks our board to amend our bylaws to establish a process by which holders
of 10% to 25% of our outstanding common shares may demand that a special meeting be called.
The corporate laws of many states provide that holders of only 10% of shares may call a special
meeting, absent a contrary provision in the charter or bylaws. Accordingly, a 10% to 25%
threshold strikes a reasonable balance between enhancing shareholder rights and avoiding
excessive distraction at our company.

Prominent institutional investors and organizations support a shareholder right to call a special
meeting. Fidelity and Vanguard are among the mutual funds supporting a shareholder right to
call a special meeting. The proxy voting guidelines of many public employee pension funds,
including the New York City Employees Retirement System and the Connecticut Retirement
Plans and also favor preserving this right. Governance ratings services, such as The Corporate
Library and Govermance Metrics International, take special meeting rights into account when
assigning company ratings. This topic also won 65% support of JPMorgan Chase & Co. (JPM)
shareholders at the 2006 JPM annual meeting.

Special Shareholder Meetings
Yeson 3

Notes:
Robert Lavely, 2428 Route 381, Rector, PA 15677 submitted this propesal.

[Rule 14a-8 Proposal, November 22, 2006]

3 - Directors to be Elected by Majority Vote

Resolved: Directors to be Elected by Majority Vote. Shareholders request
that our Board initiate an appropriate process to amend our company’s
charter or bylaws to provide that director nominees must be elected or
re-elected by the affirmative vote of the majority of votes cast at an

annual shareholder meeting.

This standard should provide that our director nominees must receive a majority of the votes cast
in arder to be elected or re-elected to our Board {o and apply this in at least uncontested
elections. This proposal asks that our directors to the fullest extent possibte not make any
provision to override our shareholder vote and keep a director in office who fails this criterion.

This proposal is not intended to unnecessarily limit our Board's judgment in crafting a vigorous
provision on this topic into our charter or bylaws. Provisions that allow director nominees, with
minuscule votes, to get away with only offering to resign are inadequate because a voted-out
director could stiil remain in office. A majority vote standard to the greatest extent feasible is a
superior solution that merits shareholder support. Since various state laws are being updated to




be compatible with this topic, this proposal would simply be a recommendation for the future if it is
absolutely impossible to adopt it at the time of the annual meeting or soon thereafter.

Timothy M. Medice, 729 Butler Road, Kittanning, PA 16201 sponsors this proposal.

Our Company presently uses the plurality vote standard to elect directors.
This proposal requests that the Board initiate a change in the Company’s
director election vote standard to provide that nominees for the board of
directors must receive a majority of the vote cast in order to be elected or
re-elected to the Board.

A majority vote standard in director elections would give shareholders a meaningful role in the
director election process. Under the Company's current standard, a nominee in a director election
can be elected with as little as a single affirmative vote, even if a substantial majority of the votes
cast are *withheld? from that nominee. The majority vote standard would require that a director
receive a majority of the vote cast in order to be elected to the Board.

Eighty-seven (87) shareholder proposals on this topic won an impressive 47% average yes-vote
in 2006. The Council of Institutional Investors www.cii.org, whose members have $3 trillion
invested, recommends adoption of this proposal topic. The Council sent letters asking the 1,500
largest U.S. companies to comply with the Council’s policy and adopt this topic. Leading proxy
advisory firms also recommended voting in favor of this proposal topic.

Directors to be Elected by Majority Vote
Yeson 3

[Rule 14a-8 Proposal, November 20, 2006]

3 - Shareholder Vote on Executive Pay

RESQLVED, shareholders ask our board of directors to adopt a policy that shareholders be given
the opportunity to vote on an advisory management resolution at each annual meeting to approve
the Compensation Committee report in the proxy statement.

The policy should provide that appropriate disclosures will be made to ensure that stockholders
fully understand that the vote is advisory, will not affect any person's compensation and will not
affect the approval of any compensation-related proposal submitted for a vote of stockholders at
the same or any other meeting of stockholders.

It is essential that the disclosure for this annual vote include disclosure of the percentage of total
executive pay and benefits that are peer performance-based - meaning linked to demonstrable
performance criteria measured by our company's performance compared to its peer companies.

Robert T. Whalen, 203 Reservoir Road, Mount Pleasent, PA 15666 sponsors this BFoposal:'

The Corporate Library (TCL) http://www.thecorporatelibrary.com/ an independent investment
research firm rated our board *High Concemn? in Compensation. Our board gave our CEO Mr.
Evanson $6.3 million cash, 1.5 million stock options and 2 million stock units upon hiring. This
type of *golden hello? is excessive, especially since it is unrelated to past or future performance.




The currentrules governing senior executive compensation do not give stockholders encugh
influence over pay practices. In the United Kingdom, public companies allow stockholders to cast
an advisory vote on the *directors remuneration report.? Such a vote is not binding, but allows
stockholders a clear voice that could hielp reduce excessive pay. Stockholders do not have any
mechanism for providing ongoing input at our company. See *Pay Without Performance? by
Lucian Bebchuk and Jesse Fried.

This proposal asks our board to allow stockholders to express their view about senior executive
compensation practices by establishing an annual referendum process. The results of such a
vote would provide our management with useful information about whether stockholders view the
company's compensation practices, as reported each year in the Compensation Committee
Repoert, to be in shareholders® best interests.

Sharehoclder Vete on Executive Pay
Yeson 3



From: CFLETTERS

Sent: Tuesday, January 16, 2007 4:39 PM

To: i, @] ;

Cc: BianscombNIDen|se

Subject: FW: Allegheny Energy, Inc. (AYE) Shareholder Position on Company No-Action Request (
Robert Whalen)

Follow Up Flag: Follow up

Flag Status: Red

From: J [mailto:olmsted7p@earthlink.net]

Sent: Tuesday, January 16, 2007 4.28 PM

To: CFLETTERS

Cc: Duniap, Daniel M.

Subject: Allegheny Energy, Inc. (AYE) Shareholder Position on Company No-Action Request ( Robert Whalen)

JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310-371-7872

January 16, 2007

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Allegheny Energy, Inc. ( AYE)
Sharehclder Position on Company No-Action Request Rule 14a-8 Proposal: Shareholder Vote on Executive Pay Robert
Whalen

Ladies and Gentlemen:
This is an initial response to the company December 20, 2006 no action request.

The Staff said in Sara Lee Corporation ( September 11, 2006) in regard to permitting to a similarly worded rule 14a-8
proposals to be updated:

*Accordingly, a proposal that is revised to replace the phrase 'report of the Compensation and Employee Benefits
Committee’ with the phrase 'the Compensation Discussion and Analysis' may not be omitied under rule 14a-8 () (3) .2

Thus | believe that the Sara Lee precedent shows that the topic of this proposal is a valid rule 14a-8 topic and sets a
precedent to update the text of rule 14a-8 proposals in conformance with recent rule changes. | believe that such an
opportunity to update rule 14a-8 proposals text should apply to at least proposals submitted for the 2007 proxy season
most of were required to already be submitted and were thus submitted within 3-months of the Sara Lee definitive proxy
date of September 22, 2006.

The company seems to incorrectly suggest that in drafting a rule 14a-8 proposal a shareholder should be as currently
1




informed on company executive compensation disclosure rules as a company securities lawyer.

The company does not claim that the significance of Sara Lee Corporation ( September 11, 2006) was widely reported.
The company does not claim that one proxy season has elapsed since the new CD&A reporting requirement.

The company does not claim that the proponent of the Sara Lee rule 14a-8 proposal was given any special consideration
because it was a small entity that does not regularly retain attormeys.

The company does not claim that only” prefaced this text in Sara Lee Corporation ( September 11, 2006) : *because the
requirements for the Compensation Committee Report were revised following the deadline for submitting proposals, we
believe that the proposal may similarly be revised to make clear that the advisory vote would relate to the description of the
company's objectives and policies regarding named executive officer compensation that is included in the Compensation
Discussion and Analysis.?

Excluding this topic by disallowing an update of five words would seem to be counter to the increasing interest of the
Securities and Exchange Commission in addressing excessive executive pay as highlighted in this *SEC puts bosses' pay
in spotlight® article which includes a quote by SEC Chairman Christopher Cox:

:SEC puts bosses’ pay in spotlight

310 Jan 2007

*Compensation & Benefits. CSR & Governance.

Investors in American corporations are to get a much clearer idea of the sorts of rewards being lavished on top executives,
and whether they are worth it, under new disclosure rules.

*The pay and perks of America's top executives are to come under much closer scrutiny following the agreement of new
rules by the Securities and Exchange Commission.

*The new system of disclosure is expected to show more clearly, and in much greater detail, what sort of compensation,
salaries and bonuses senior executives in listed companies are taking home.

*The scorecard disclosures, outlined in annual reports and proxy statements, will come closer than ever to a full
accounting of total compensation for companies' top two executives and the next three highest-paid executives, said the
Associated Press.

3 (EThe new disclosure requirements will be easier for companies to prepare and for investors to understand,* said SEC
Chairman Christopher Cox.

? (EThe SEC, in a very short amount of time for a regulator, has pushed through very sweeping pay disclosures that, for
the first time, will give investors a very clear picture of CEQ pay,' added Amy Borrus, deputy director of the Council of
Institutional Investors. CEThe big picture is a very big win for investors.!

*Investors wondering whether top executives are earning their pay have always been able to look for evidence in annual

reports and proxies but key parts of this information often were buried in footnotes. §2

The full text of the Sara Lee Staff Response Letter is:

September 11, 2006

Response of the Office of Chief Counsel Division of Corporation Finance

Re: Sara Lee Corporation Incoming letter dated June 29, 2006 The proposal urges the board to adopt a policy that
stockholders be given the opportunity at each annual meeting to vote on an advisory resolution to approve the report of the
Compensation and Employee Benefits Committee.

There appears to be some basis for your view that the proposal may be materially false or misleading under rule

2




14a-8 () (3) . In arriving at this position, we note that the Board's Compensation Committee Report will no longer be
required to include a discussion of the compensation committee’s "policies applicable to the registrant's executive officers”
( as required previously under Item 402 (k) (1) of Regulation S-K) and, instead, will be required to state whether:
(a) the compensation committee has reviewed and discussed the Compensation Discussion and Analysis with
management; and (b) based on the review and discussions, the compensation committee recommended to the hoard of
directors that the Compensation Discussion and Analysis be included in the company's annual report on Form 10-K and,
as applicable, the company's proxy or information statement. The proposal's stated intent to "allow stockholders to express
their opinion about senior executive compensation practices” would be potentially materially misleading as shareholders
waould be voting on the limited content of the new Compensation Committee Report, which relates to the review,
discussions and recommendations regarding the Compensation Discussion and Analysis disclosure rather than the
company's objectives and policies for named executive officers described in the Compensation Discussion and Analysis.
However, because the requirements for the Compensation Committee Report were revised following the deadline for
submitting proposals, we believe that the proposal may similarly be revised to make clear that the advisory vote would
relate to the description of the company's objectives and policies regarding named executive officer compensation that is
included in the Compensation Discussion and Analysis. Accordingly, a proposal that is revised to replace the phrase
"report of the Compensation and Employee Benefits Committee” with the phrase “"the Compensation Discussion and
Analysis” may not be omitted under rule 14a:8 {(} (3 .
We are unable to concur in your view that Sara Lee may exclude the proposal under rule 14a-8 () {2 . Accordingly,
we do not believe that Sara Lee may omit the proposal from its proxy materials in reliance on rule 14a-8 () (2) .
We are unable to concur in your view that Sara Lee may exclude the proposal under rule 14a-8 (D (7} . Accordingly,
we do not believe that Sara Lee may omit the proposal from its proxy materials in reliance onrule 14a-8 () (7) .
Sincerely,
s/
Ted Yu
Special Counsel

For the above reasons it is respectfully requested that concurrence not be granted to the company. And if necessary an
opportunity be granted to cure a defect as in Sara Lee Corporation ( September 11, 20068) . Itis also respectfully
requested that the shareholder have the fast opportunity to submit material in support of including this proposal since the
company had the first opportunity.

Sincerely,
John Chevedden
cC:

Robert Whalen
"Dunlap, Daniel M." <DDUNLAP@alleghenyenergy.com>




From: CFLETTERS

Sent: Monday, January 29, 2007 11:40 AM

To:

Cc:

Subject: FW: Allegheny Energy, Inc. (AYE) # 2 Shareholder Position on Company No-Action Request

(Robert Whalen)

--—-Original Message-----

From: J [mailto;.olmsted? p@earthlink.net]

Sent: Friday, January 26, 2007 9:52 PM

To: CFLETTERS

Cc: Dunlap, Daniel M.

Subject: Allegheny Energy, inc. ( AYE) # 2 Shareholder Position on Cormpany No-Action Request ( Robert Whalen)

JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310-371-7872

January 26, 2007

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Allegheny Energy, Inc. { AYE)
# 2 Shareholder Position on Company No-Action Request Rule 14a-8 Proposal: Shareholder Vote on Executive Pay
Robert Whalen

Ladies and Gentlemen:
This is a second response to the company December 20, 2006 no action request.

The Staff said in Sara Lee Corporation ( September 11, 2006) in regard to permitting to a similarly worded rule 14a-8
proposals to be updated:

3Accordingly, a proposal that is re\nsed to replace the phrase 'report of the Compensation and Employee Benefits
Committee' with the phrase 'the Compensation Discussion and Analysis' may not be omitted under rule 14a-8 () (3 .2

Thus it appears that the Sara Lee precedent shows that the topic of this proposal is a valid rule 14a-8 topic and sets a
precedent to update the text of rule 14a-8 proposals in conformance with recent rule changes. | believe that such an
opportunity to update rule 14a-8 proposal text should apply to at least proposals submitted for the 2007 proxy season
most of which were required to already be submitted and were thus submitted within 3-months of the Sara Lee definitive
proxy date of September 22, 2006. '

In discussing Rule 14a-8 () (3) SLB 14B states: .
"We have had, however, a long-standing practice of issuing no-action responses that permit shareholders to make
revisions that are minor in nature and do not alter the substance of the proposal. We adopted this practice to deal with

1




proposals that comply generally with the substantive requirements of rule 14a-8, but contain some minor defects that could
be corrected easily."

Like Sara Lee this rule 14a-8 proposal should thus be allowed to conform to the new disclosure rules because the change
is minor in nature and does not alter the substance of the propesal.

The company seems to incorrectly suggest that in drafting a rule 14a-8 proposal a shareholder should be as currently
informed on company executive compensation disclosure rules as a company securities lawyer.

The company does not claim that the significance of Sara Lee Corporation ( September 11, 2006) was widely reported.
The company does not claim that one proxy season has elapsed since the new CD&A reporting requirement.

The company does not claim that the proponent of the Sara Lee rule 14a-8 proposal was given any special consideration
because it was a small entity that dees not regularly retain attorneys.

The company does not claim that *only? prefaced this text in Sara Lee Corporation ( September 11, 2006} : *because the
requirements for the Compensation Committee Report were revised following the deadline for submitting proposals, we
believe that the proposal may similarly be revised to make clear that the advisory vote would relate to the description of the
company's objectives and policies regarding named executive officer compensation that is included in the Compensation
Discussion and Analysis.?

Excluding this topic by disallowing an update of five words would seem to be counter to the increasing interest of the
Securities and Exchange Commission in addressing excessive executive pay as highlighted in this >SEC puts bosses' pay
in spotlight? article which inciudes a quote by SEC Chairman Christopher Cox:

*SEC puts bosses' pay in spotlight

*10 Jan 2007

3Compensation & Benefits. CSR & Governance.

Investors in American corperations are to get a much clearer idea of the sorts of rewards being lavished on top executlves
and whether they are worth it, under new disclosure rules.

3The pay and perks of America’s top executives are to come under much closer scrutiny following the agreement of new .
rules by the Securities and Exchange Commission.

*The new system of disclosure is expected to show more clearly, and in much greater detail, what sort of compensation,
salaries and bonuses senior executives in listed companies are taking home.

*The scorecard disclosures, outlined in annual reports and proxy statements, will come closer than ever to a full '
accounting of total compensation for companies’ top two executives and the next three highest-paid executives, said the
Associated Press.

3 (CEThe new disclosure requirements will be easier for companies to prepare and for investors to understand,® said SEC
Chairman Christopher Cox.

3 (EThe SEC, in a very short amount of time for a regulator, has pushed through very sweeping pay disclosures that, for
the first time, will give investors a very clear picture of CEO pay,' added Amy Borrus, deputy director of the Council of
Institutional Investors. CEThe big picture is a very big win for investors.”

I nvestors wondering whether top executives are earning their pay have always been able to look for evidence in annual
reports and proxies but key parts of this information often were buried in footnotes. $2

The full text of the Sara Lee Staff Response Letter is:




September 11, 2006

Response of the Office of Chief Counsel Division of Corporation Finance

Re: ‘Sara Lee Corporation Incoming letter dated June 29, 2006 The proposal urges the board to adopt a policy that

" stockholders be given the opportunity at each annual meeting to vote on an advisory resolution to approve the report of the
Compensation and Employee Benefits Committee,

There appears to be some basis for your view that the proposal may be materially false or misleading under rule
14a-8 () (3) .In amiving at this position, we note that the Board's Compensation Committee Report will no longer be
required to include a discussion of the compensation committee's "policies applicable to the registrant's executive officers”
( as required previousty under Item 402 (k) (1) of Regulation S-K) and, instead, will be required to state whether:
(a) the compensation committee has reviewed and discussed the Compensation Discussion and Analysis with
management; and (b) based on the review and discussions, the compensation committee recommended to the board of
directors that the Compensation Discussion and Analysis be included in the company's annual report on Form 10-K and,
as applicable, the company's proxy or information statement. The proposal's stated intent to "allow stockholders to express
their opinion about senior executive compensation practices" would be potentially materially misleading as shareholders
would be voting on the limited content of the new Compensation Committee Report, which relates to the review,
discussions and recommendations regarding the Compensation Discussion and Analysis disclosure rather than the
company's objectives and policies for named executive officers described in the Compensation Discussion and Analysis.
However, because the requirements for the Compensation Committee Report were revised following the deadline for
submitting proposals, we believe that the proposal may similarly be revised to make clear that the advisory vote would
relate to the description of the company's objectives and policies regarding named executive officer compensation that is
included in the Compensation Discussion and Analysis. Accordingly, a proposal that is revised to replace the phrase
“"report of the Compensation and Employee Benefits Committee" with the phrase "the Compensation Discussion and
'Analysis" may not be omitted under rule 14a-8_( D (3 .

We are unable to concur in your view that Sara Lee may exclude the proposal under rule 14a-8 () (2 . Accordingly,
we do not believe that Sara Lee may omit the proposal from its proxy materials in reliance on rule 142-8 () (2 .

We are unable to concur in your view that Sara Lee may exclude the proposat under rule 14a-8 (i} (7} . Accordingly,
we do not believe that Sara'L.ee may omit the proposal from its proxy materials in reliance on rule 14a-8 () (7} .

Sincerely,
Is!

Ted Yu
Special Counsel

Furthermore in the Sara Lee precedent, the proponent did not even ask for the opportunity 3to make revisions? in
accordance with SLB 14B, yet was granted the opportunity.

For the above reasons it is respectfully requested that concurrence not be granted to the company. And if necessary an
opportunity be granted to make revisions? in accordance with SLB 14B and as in Sara Lee Corporation { September 11,
2006) . Itis 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 letter.

Sincerely,

John Chevedden




cc:
Robert Whalen
"Dunlap, Daniei M.” <DDUNLAP@alleghenyenergy.com>



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING 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 particular 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 furnished 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 furnished 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 staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument 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 staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submisstons reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any sharcholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




January 30, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Allegheny Energy, Inc.
Incoming letter dated December 20, 2006

The proposal asks the board to adopt a policy that sharcholders be given the
opportunity at each annual meeting to vote on an advisory management resolution to
approve the report of the Compensatton Committee in the proxy statement.

There appears to be some basis for your view that Allegheny Energy may exclude
the proposal under rule 14a-8(1)(3), as matenally false or misleading under rule 14a-9,
Accordingly, we will not recommend enforcement action to the Commission if Allegheny
Energy omits the proposal from its proxy materials in reliance on rule 14a-8(i)(3).

Sincerely,

Gregory Belliston
Attorney-Adviser




