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Incoming letter dated December 21, 2007

Dear Mr. Dunlap:

This is in response to your letter dated December 21, 2007 concerning the
shareholder proposal submitted to Allegheny Energy by Robert T. Whalen. 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.
- PROCESSED
Sincerely,
FEB 1 3 2008 f -
THOMSON 9"“"“‘“’“ A flrgpamm
FINANCIAL
Jonathan A. Ingram
Deputy Chief Counsel
Enclosures

cC: John Chevedden
2215 Nelson Ave., No. 205
Redondo Beach, CA 90278
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December 21, 2007

VIA FEDERAL EXPRESS
PRIORITY OVERNIGHT SERVICE

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, D.C. 20549

Re: Allegheny Energy, Inc. - Omission of Shareholder 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(j) under the Securities Exchange Act of 1934, as amended (the “Exchange Act™), | am
writing to respectfully request that the Staff of the Division of Corporation Finance (the “Staff”) of
the Secutities and Exchange Commission {the “Commission”) concur with the Company’s view
that, for the reasons stated below, the stockholder proposal (the “Proposal”) and the statement in
support thereof (the “Supporting Statement”) submitted by Robert T. Whalen (the “Proponent”),
received on November 17, 2007, may properly be omitted from the proxy materials (the “Proxy
Materials™) to be distributed by the Company in connection with its 2008 annual meeting of
stockholders (the “2008 Meeting”). For the reasons set forth betow, the Company intends to
exclude the Proposal pursuant to Rule 14a-8(i)(3) on the basis that it is materially vague and
indefinite and contrary to the Commission’s proxy rules; Rule 14a-8 because the Proposal is not a
proper form for a stockholder proposal and fails 1o satisfy the applicable procedural requirements;
and Rule 14a-8())(7) on the basis that it relates to ordinary business matters. Therefore, the
Company respectfully requests that the Staff indicate that it witl not recommend enforcement action
to the Commission if the Company omits the Proposal.

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

A. This letter;

B. The Proposal and the Supporting Statement submitted by the Proponent,
attached hereto as Exhibit A; and

C. One additional copy of this letter along with a self-addressed return envelope
for purposes of returning a file-stamped receipt copy of this letter to the
undersigned.
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In accordance with Rule 14a-8(}), a copy of this submission is being sent
simultaneously to the Proponent and, at the Proponent’s request, to Mr. John Chevedden.

The Proposal
The resolution portion of the Proposal, attached hereto as Exhibit A, reads as follows:

“RESOLVED, that sharcholders of our company request our board to adopt a policy
to give sharcholders the opportunity at each annual shareholder meeting to vote on
an advisory resolution, proposed by management, to ratify the compensation of the
named exccutive officers (NEOs) set forth in the proxy statement’s Summary
Compensation Table (SCT) and the accompanying narrative disclosure of material
factors provided to understand the SCT (but not the Compensation Discussion and
Analysis). The proposal submitted to shareholders should make clear that the vote is
non-binding and would not affect any compensation paid or awarded to any NEO.”

Discussion
L The Proposal may be excluded under Rule 14a-8(i)(3).

A The Proposal is materially vague and indefinite.

Rule 14a-8(1)(3) permits a company to exclude a proposal if the proposal or the supporting
statement contains materially false or misleading statements in violation of the Commission’s proxy
rules, including Rule 14a-9. The Staff has consistently taken the position that vague and indefinite
shareholder proposals are excludable under Rule 14a-8(1)(3) because “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). Moreover, the Commission has recognized
that a stockholder proposal is materially misleading where “any actions ultimately taken by the
company upon implementation of th{e] proposal could be significantly different from the actions
envisioned by the stockholders upon voting on the proposal.” Occidental Petroleum Corp.
(February 11, 1991) (excluding a proposal that requested that “stockholders have the right to vote
on present as well as future shares that are issued and outstanding in regard to buy back of shares™)
and Southeast Banking Corporation (February 8, 1982) (excluding a proposal that requcsted that the
company “refrain from any activities which may lead to its acquisition by other corporations ot by
which it acquires other corporations including acquisitions by way of mergers”). In the issue at
hand, inconsistencies and contradictory statements in the Proposal and the supporting statement
make it likely that any actions ultimately taken by the Company upon implementation of the
Proposal could be significantly different from the actions envistoned by the stockholders when
voting on the Proposal.
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The first sentence of the resolved clause of the Proposal urges the adoption of a policy that
would allow stockholders to vote on an advisory resolution to “ratify” the compensation of the
named executive officers set forth in the proxy statement’s Summary Compensation Table. In
addition, the last paragraph of the Supporting Statement states that an “annual referendum process™
should be established. The use of the terms “ratify” and “referendum” in the Proposal suggest that
approval or disapproval of the resolution contemplated by the Proposal will have some quantifiable
and tangible effect on the compensation paid to the Company’s named executive officers.
Consequently, if a stockholder casts a vote regarding the Proposal based on a reading of the first
sentence of the resolved clause and the last paragraph of the Supporting Statement, such stockholder
might interpret the Proposal as secking the adoption of a policy that would, if implemented. allow
stockholders an annual referendum process by which they would have the opportunity to vote on a
resolution from the Company seeking approval of the compensation of the named executive officers
set forth in the proxy statement’s Summary Compensation Table (“SCT”).

This is materially mislcading because the Proposal in no way establishes a referendum or an
opportunity to ratify or approve the compensation paid to the Company’s named executive officers.
The vote of the stockholders advocated by the Proposal will be “non-binding™ and will relate only
to the compensation of the named executive officers for the last completed fiscal year disclosed in
the proxy statement. Consequently, any stockholder input on the disclosed compensation will be
non-binding and moot. This sharply contrasts with the concept of an actual referendum, which
commonly means the submission of a proposed measure to a direct popular vote in which the
outcome of the vote determines the issues at question. In reality, the results of any vote on such a
non-binding resolution will have no practical effect on the compensation of the named executive
officers set forth in the proxy statement’s SCT.

The Proposal’s internal contradictions and inconsistencies are significant. Portions of the
Proposal suggest that a vote on a resolution regarding the compensation of the named executive
officers set forth in the proxy statement’s SCT would be a mere formality and a means for
stockholders to express their opinion about senior executive compensation. However, other
portions of the Proposal suggest that stockholders will be given influence over the actual
compensation of the Company’s senior executives. The contradictions and inconsistencies within
the Proposal make it likely that the action uitimately taken upon the implementation of the Proposal
will be quite different from the action envisioned by the stockholders at the time their votes were
cast, thus providing a basis for exclusion under Rule 14a-8(1)(3).

An example of an instance in which the Staff permitted the exclusion of a stockholder
proposal that included inconsistencies and contradictions that are analogous to those presented by
the Proposal is Wai-Mart Stores (April 2,2001). In that letter, the Staff agreed with Wal-Mart that
it could exclude a stockholder proposal requesting that the company report on the use of genetically
modified “products.” From the language of the proposal, it appeared that the proposal encompassed
all forms of genetically modified products, including a lengthy list of products sold by the company.
The supporting statement, however, suggested that the proposal only was directed at genetically
modified foods. Based on the inconsistency between the proposal and its supporting statement, the
Staff agreed with Wal-Mart that the action ultimately taken upon the implementation of the
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proposal could be quite different from the action envisioned by the stockholders at the time their
votes are cast. Accordingly, the Staff granted relief under Rule 14a-8(1)(3).

The Staff’s position in Wal-Mart is consistent with other no-action letters in which the Staff
has agreed that Rule 14a-8(i)(3) is available where the action ultimately taken upon the
implementation of a stockholder proposal could be quite different from the action envisioned by the
stockholders at the time their votes were cast. See, e.g., Philadelphia Electric Company (July 30,
1992) (excluding a proposal to establish a committee of stockholders to present a plan “that will in
some measure equate with the gratuities bestowed on Management, Directors, and other
employees”) and NYNEX Corporation (January 12, 1990) (excluding a proposal requiring the
corporation to “not interferc in the government policy of any foreign government”). Again, much
like the proposals described in each of these letiers, the action ultimately taken upon the
implementation of the Proposal could be quite different from the action envisioned by the
stockholders at the time their votes were cast.

For these reasons and consistent with the Staff’s prior interpretations, the Company believes
that the Proposal may be omitted from the Proxy Materials for the 2008 Meeting. Accordingly, the
Company respectfully submits that the Proposal may be properly excluded pursuant to Rule 14a-

8(i)(3).

B. The Proposal mav be excluded pursuant 10 Rule 14a-8(i)(3) because the
Proposal is contrary to the Commission’s proxy rules, specifically Rule 14a-4.

Rule 14a-8(i)(3) allows a proposal to be excluded “if the proposal or supporting statement is
contrary to any of the Commission’s proxy rules.” The Company believes that the Proposal is
excludable pursuant to Rule 14a-8(i)(3), because it violates the Commission’s Rule 14a-4. Rule
14a-4 sets forth certain requirements with respect to proxies. More specifically, Rule 14a-4(b)(1)
states that “[m]eans 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, cach separate matter referred to therein as intended to be acted upon, other than elections
to office.” Rule 14a-4(b)(1) (emphasis added).

The Proposal seeks to allow the Company’s stockholders to indicate on their proxies
whether they ratify the compensation of the named executive offices set forth in the Summary
Compensation Table. However, Rule 14a-4(b)(1) does not permit a separate “ratify” box. Instead,
as noted above, Rule 14a-4(b) provides that stockholders should be given “a choice between
approval or disapproval of, or abstention” on such matters. The Staff has in the past refused to
provide assurance that it would not recommend enforcement action if a company “cease{d] to
furnish the boxes specified by Rule 14a-4(b)(1) for abstention with respect to matters, other than the
clection of directors, to be acted on”. See St. Moritz Hotel Associates (April 29, 1983) (requesting
the Staff’s concurrence that it could omit from its form of proxy the option for shareowners to
abstain in a consent solicitation with respect to matters other than clections to office). See also,
General Electric (February 7, 2007) (allowing the company to exclude an advisory proposal
because the actions contemplated by the proposal may involve proxy solicitations under the
Securities Exchange Act of 1934).
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For these reasons and consistent with the Staff’s prior interpretations, the Company believes
that the Proposal may be omitted from the Proxy Materials for the 2008 Meeting. Accordingly, the
Company respectfully submits that the Proposal may be properly excluded pursuant to Rule 14a-

8(1H(A3).

1L The Proposal may be excluded because request for future vofes is not a proper form for a
stockholder proposal and fails to satisfy the procedural requirements of Rule 14a-8.

The Proposal is not a proper form under Rule 14a-8, because it seeks to implement a policy
that would provide for a matter to be submitted for a stockholder vote each year, without satisfying
any of the procedural requirements of Rule 14a-8 with respect to those future years. This form of
proposal is substantively different from a proposal that requests a company to take a particular
action (such as implementation of a charter amendment declassifying the board) or a proposai to not
take a particular action (such as adoption of a rights plan) without seeking a stockholder vote. In
those situations, the underlying subject of the proposal is a specific corporate action and the future
stockholder vote is incidental to management taking the underlying action. However, in the instant
matter, the underlying action sought by the Proponent is that a particular matter - an advisory
resolution expressing the Proponent’s sentiment - be placed before the Company’s stockholders for
an annual vote. Rule 14a-8 prescribes the procedures that a stockholder is to follow if it wishes a
particular matter to be placed before the stockholders at a particular meeting. Accordingly, the
Proposal is inconsistent with the structure and intent of Rule 14a-8 to allow a stockholder to
propose that management submit the stockholder’s proposal 1o an annual vote at an indefinite
number of future meetings.

It is important to note that the Proponent is attempting to evade the procedural requirements
under Rule 14a-8. For example, Rule 14a-8(b) requires a stockholder to satisty certain ownership
requirements, a proponent “must have continuously held at least $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 onc year by
the date you submit the proposal” and “must continue to hold those securities through the date of
the meeting.”

Rule 14a-8(c) limits a proponent to submitting no more than one proposal for a particular
stockholder’s meeting. Rule 14a-8(i)(9) and (i)(11) allow a proposal to be excluded when it
conflicts with a proposal submitied by the company or duplicates a topic that is the subjectof a
previously submitted proposal. Allowing a stockholder to submit a proposal calling for an annual
vote on a specific topic for an indefinite number of years in the future would allow proponents to
circumvent these important procedural requirements. Instead, the rules contemplate that a
proponent will submit the topic or proposal itself at each meeting at which it is to be considered,

and will demonstrate compliance with the requirements of Rule 14a-8 with respect to that meeting.
Because the Proposal would allow the Proponent to circumvent the requirements of Rule 14a-8, and
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the Proponent has not sought to demonstrate that the requirements of Rule 14a-8 would be satisfied
with respect to future votes sought by the Proposal, the Proposal is excludable under Rule 14a-8. '

For these reasons and consistent with the Staff’s prior interpretations, the Company believes
that the Proposal may be omitted from the Proxy Materials for the 2008 Meeting. Accordingly, the
Company respectfully submits that the Proposal may be properly excluded pursuant to Rule 14a-8.

III.  The Proposal may be excluded in reliance on Rule 14a-8(i)(7) on the basis that it relates
to ordinary business matters.

Rule 14a-8(i)(7) permits the exclusion of a stockholder proposal if the proposal “deals with
a matter relating to the company’s ordinary business operations.” According to the SEC Release
accompanying the 1998 amendments to Rule 14a-8, the underlying policy of the ordinary business
exclusion is “to confine the resolution of ordinary business problems to management and the board
of directors, since it is impracticable for stockholders to decide how to solve such problems at an
annual stockholders meeting.” In Staff Legal Bulletin No. 14C (June 28, 2005) (“SLB 14C"), the
Staff stated that, “[i]n determining whether the focus of these proposals is a significant social policy
issue, we consider both the proposal and the supporting statement as a whole.” While that
statement was made specifically with respect to proposals that address environmental or public
health issues, the Company understands that the statement reflects the standard gencrally applied by
the Staff in evaluating whether proposals may be excluded under Rule 14a-8(i)(7).

While the Company recognizes that the Staff generally has taken the position that
stockholder proposals relating to senior executive compensation may not be excluded in reliance on
Rule 14a-8(i)(7), the Proposal does not address senior executive compensation - instead it relates
solely to ordinary business matters.

A. The Proposal does not relate to executive compensation.

Rule 14a-8(1)(7) permits a company to exclude a stockholder proposal if it relates to “a
matter relating to the company’s ordinary business operations.” We respectfully submit that the
Proposal relates to the Company’s ordinary business matters. The Company is aware that the Staff
announced in 1992 its policy that proposals relating to executive compensation will not be
excludable under the “ordinary business operations” exclusion. That policy was reflected in the
Staff’s responses to the no-action request letters, such as that of Lastman Kodak Compary in which
the Staff stated: “in view of the widespread public debate concerning executive and director
compensation policies and practices, and the increasing recognition that these issues raise
significant policy issues, it is the Division’s view that proposals relating to senior exceutive
compensation no Jonger can be considered matters relating to a registrant’s ordinary business.” See
Eastman Kodak Company (February 13, 1992). The Company submits that this policy does not
apply in the case of the Proposal. The Proposal does not deal with the Company’s executive
compensation policies or practices generaily, but rather deals with whether the stockholders ratify

! In this respect, the Company also believes that the Proposal may be omitted pursuant to Rule 14a-8(1)(6).
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the compensation the Company paid its Named Executive Officers (the “NEOs”) in a particular
fiscal vear. A company’s decision as to how much to pay its officers, including its NEOs, in a
particular year is clearly a management function and a matter of the corporation’s ordinary business
operations.

| As the supporting statement attempts to make clear, the Proposal will not affect any person’s
compensation or the approval of any compensation-related proposal submitted for a vote of
stockholders at the same or any other meeting of stockholders. It simply is limited to the approval
of the Summary Compensation Table (the “SCT") and the accompanying narrative disclosure, and
not the underlying compensation practices of the Company, providing yet another basis for
exclusion under Rule 14a-8(i)(7) relating to content and presentation of information as further
discussed below.

If implemented, the Proposal would result in the stockholders of the Company voting each
year on whether they agree with the compensation paid to the NEOs as shown in the SCT. By
doing so, the stockholders would be in the position of second guessing the compensation decisions
that the Company’s independent directors or members of the Company’s Management
Compensation and Development Committee, as applicable, previously made, with respect to the
Chief Executive Officer and the other NEOs. Those decisions are made with the benefit of a
significant amount of additional, highly detailed information and an orderly, deliberative decision
making process.

In SEC Release No. 34-40018 (May 21, 1998) (the “1998 Release™), the Commission
discussed the two central considerations of the ordinary business exclusion. The first consideration
focuses on the subject matter of the proposal and whether the proposal addresses tasks that are so
fundamental to management’s ability to run a company on a day-to-day basis that they could not, as
a practical matter, be subject to direct stockholder oversight. The Commission indicated in the 1998
Release that second consideration “relates to the degree to which the proposal seeks to ‘micro-
manage’ the company by probing too deeply into matters of a complex nature upon which
stockholders, as a group, would not be in a position to make an informed judgment. This
consideration may come into play in a number of circumstances, such as where the proposal
involves intricate detail ....” If a proposal conflicts with these considerations, it is excludable under
Rule 14a-8(i)(7). In the 1998 Release, the Commission also noted that “[t]he general underlying
policy of this exclusion is consistent with the policy of most state corporate laws: to confine the
resolution of ordinary business problems to management and the board of directors, since it is
impracticable for stockholders to decide how to solve such problems at an annual stockholders
meeting.”

The Proposal does not focus on the Company’s executive compensation policies or general
practices or seek to have the Company or its Board consider new compensation policies and
practices or reconsider the Company’s existing policies and practices. As such, the Proposal does
not address policy matters such as the nature of the Company’s equity compensation plans, whether
to include performance-based elements of compensation in the senior executive officers’
compensation packages or whether a senior executive officer’s right to reccive certain amounts of
the compensation awarded must be conditioned upon the corporation’s achicvement of certain

-
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performance goals. Rather, the Proposal would have the stockholders express their collective
opinion at each annual meeting as to whether the particular compensation shown in the SCT as
being paid to the NEOs was appropriate and by doing so indirectly attempt to manage the specifics
of the NEOs’ compensation from year to year.

The specific amounts of total compensation, salary, incentive payments, equity
compensation, and other compensation paid to an NEO or any officer in any particular year is not a
policy matter for oversight by the stockholders, but rather is a matter that is fundamental 1o the
Board’s ability to manage the Company’s day-to-day business. Despite the fact that it touches on
executive compensation, the Proposal clearly runs afoul of the first central consideration of the
ordinary business exclusion.

In addition, this Proposal clearly conflicts with the second central consideration that the
Staff discussed in the 1998 Release. As noted above, by ratifying or not ratifying the information
presented in the SCT, the stockholders will be making judgments about the total compensation paid,
the elements of that compensation, and the allocation of total compensation among those elements.
Trying to influence the particular amounts paid to the NEOs or any particular NEO by voting
against ratification of the NEOs® compensation represents the type of “micro-managing” of matters
of a complex nature, which necessarily involve understanding substantial amounts of detailed
information and making detailed decisions, that stockholders simply are not in a position to
perform.

Despite the detailed information that will be provided in the Company’s proxy statement,
the decisions involved in setting the NEQs” compensation from year to year are fact intensive and
complex and, as such, do not lend themselves as matters for stockholder approval. Nevertheless,
the Proposal seeks to “micro-manage” the particular compensation packages provided to the NEOs
in a particular year by means of an after-the-fact assessment of the compensation paid in the prior
years. Given the intricacies involved in setting the NEOs” compensation, the Proposal seeks to
address a matter of the type that the Commission described in the 1998 Release as being
“impracticable for stockholders to decide how to solve ... at an annual stockholders meeting.” Asa
result, the Company believes that the Proposal runs afoul of the second central consideration
involved in Rule 14a-8(1)(7).

B. The Proposal relates to the content and presentation of information.

The Proposal requests that the Company’s stockholders vote on compensation related
disclosures contained within the Company’s proxy statement. The Staff has taken the position that
decisions with respect to the content and presentation of standard company reports are matters
constituting “ordinary business operations.” See Long Island Lighting Company (February 22,
1996) (excluding a proposal that the company expand its proxy statement disclosures as a matter
within the ordinary business of the company, /.., presentation of disclosure in the Company’s
reports to stockholders™).

The Company is responsible for the full, timely and accurate disclosure of the compensation
information required by Item 402 of Regulation S-K. How the Company presents the requisite
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information pursuant to Item 402 of Regulation S-K is a matter within the ordinary business of the
Company and not appropriately subject to the approval or disapproval of the Company’s
stockholders. See Condgra, Inc. (June 10, 1998) (excluding a proposal requiring the company to
supplement its Form 10-K and other periodic reports as relating to the ordinary business operations
of the company) and Southwest Gas Corporation (May 6, 1996) (excluding a proposal that the
company expand its proxy statement disclosures as a matter within the ordinary business of the
company).

Further, to the extent that the Proposal seeks to ensure that SCT and the related disclosures
are complete and comply with Item 402, the Company may exclude the Proposal in reliance on the
grounds that it relates to legal compliance. Halliburton Company (March 10, 2006} (proposal
requesting a report on the policies and procedures adopted and implemented to reduce or eliminate
the reoccurrence of violations and investigations discussed in the proposal and the potential damage
to the company’s reputation and stock value, excludable as relating to a legal compliance program)
and Allstate Corporation (February 16, 1999) (proposal requesting the investigation of itlegal
activity at Allstate, excludable as relating to the general conduct of a legal compliance program).

For these reasons and consistent with the Staff’s prior interpretations, the Company believes
that the Proposal may be omitted from the Proxy Materials for the 2008 Meeting. Accordingly, the
Company respectfully submits that the Proposal may be properly excluded pursuant to Rule 14a-

8(i(7).

Conclusion

For the reasons set forth above, the Company requests that the Staff concur with the
Company’s view that the Proposal may properly be omitted from the Proxy Materials for the 2008
Meeting.

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.

I

Ol

“Baniel M. Dunlap
Senior Attorney and Assistant Secretary
Enclosures

¢: Robert T. Whalen
John Chevedden
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[AYE: Rule 14a-8 Proposal, November 17, 2007)

3 ~ Sharcholder Say on Executive Pay

RESOLVED, that shareholders of our company request our board to adopt & policy to give
shareholders the opportunity at each annual shareholder meeting to vote on an advisory
resolution, proposed by management, to ratify the compensation of the named executive officers
(NEOs) set forth in the proxy statement’s Summary Compensation Table (SCT) and the
accompanying narrative disclosure of material factors provided to understand the SCT (but not
the Compensation Discussion and Analysis). The proposal submitted to shareholders should
muke clear that the vote is non-binding and would not affect any compensation paid or awarded
to any NEO.

dooz

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

Investors are increasingly concerned about mushrooming executive pay which often appears (o
be insufficiently aligned with the creation of sharcholder value. Asa result, shareholders filed
more than 60 “say on pay” resolutions with companies in 2007, averaging a 42% vote. In fact,
seven resolutions exceeded 8 majority vote. Verizon Communications (V7) and Aflac (AFL)
took the lead and decided to present such a resolution to a sharehalder vote.

A bill to provide for annual advisory votes on executive pay passed in the U.S. House of
Represcntatives by a 2-to-1 margin.

I believe this proposal has particular application to our company. The Corporate I.ibrary
hitp://www.thecorporatelibrary.com, an independent investment research {irm, was concerned
about our high CEO Pay - $18 million and its lack of relationship to performance.

Unfortunately our directors prevented us from voting on thig topic in 2007 by capitalizing on a
technicalily, Please see the SEC No Action File: Allegheny Energy, Inc. (January 30, 2007}
which is aveilable through SECnet http://www.wsb.com.

I believe that existing U.S. corporate governance arrangements, including SEC rules and stock
exchange listing standards, do not provide shareholders with sufficient mechanisms for providing
input to boards on senior executive compensation. In the United Kingdom, in contrast to U.5,
practices, public companics allow shareholders to cast an advisory vote on the “directors’
remuneration report,” which discloses exccutive compensation. Such a vote isn’t binding, but
gives shareholders a clear voice that could help shape senior executive compensation.

If investors wish ta register opposition 1o a pay package(s) in the previous year, withholding
votes from compensation committee members who are standing for reelection is a blunt and
insufficicnt instrument for registering dissatisfaction.

Accordingly, | urge our board to allow shareholders to express their opinion about sepjor
executive compensation by establishing an annual referendum process. The results of such a
vote could provide our board with useful information about shareholder views on our company’s
senior executive compensation, as reported each year.
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dduntap@aileghenyenergy.com

December 21, 2007

VIA FEDERAL EXPRESS
PRIORITY OVERNIGHT SERIVCE

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, D.C. 20549

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 sub-
mitted by Robert T. Whalen (the “Proponent”).

Pursuant to Rule 14a-8(j)(2), I 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 Propo-
nent, 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.

Siptetely,

iel M. Dunlap

Enclosures

¢:  Robert T. Whalen
' John Chevedden
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Robert T. Whalen
203 Reservoir Road
Mount Pleasent Pa. 15666

Merleanm

Auegbmyﬂwwlno ( AYE)
800 Cabin Hill Drive

meeting. Thilpxoposalwwhmmdwmpportthelong-mwfommofour
company. Rule 144-8 roquirements are intended to be met incleding record holder of the
recpuired stock valve watil aftes the date of the applicable shareholder meeting, (s0e
sttached dooumnents ) This submitted format, with the shareholder-supplied ernphasiy, is
intended to be used for a definitive proxy publication.

This is the proxy for Mr. John Cheveddon snd/or his dexignee to act on my beobalfin
shareholder matiers, including this shareholder propozal for the forthooming shareholder
meeting. Please direct all future comnmication to Mr. John Chevedden at:

PH: 310-371-7872
FX: 310-371-7872

2215 Nelson Ave.
Redondo Beach , Ca. 90278

W_r Datc: Il /14 3207

Robert T. Whalen
Shareholder of Record

Aueshmyﬂwfm

Daniel Dunjap
Senior Attorney
PH: 724-838-6188
FX: 724-838-6177
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[AYE: Rule 14a-8 Proposal, November 17, 2007)

3 - Sharcholder Say on Executive Pay
RESOLVED, that shareholders of our company request our board to adopt a policy to give
shareholders the opportunity at each annual shareholder meeting to vote on an advisory
resolution, proposed by management, to ratify the compensation of the named executive officcrs
(NEOs) set forth in the proxy statement’s Summary Compensation Table (SCT) and the
accompanying narrative disclosure of material factors provided to understand the SCT (but not
the Compensation Discussion and Analysis), The proposal submitted to shareholders should
muke clear that the vote is non-binding and would not affect any compensation paid or awarded
to any NEQ.

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

Investors are increasingly concerned about mushrooming executive pay which often appears to
be insufficiently aligned with the creation of shareholder value. As a result, shareholders filed
more than 60 “say on pay” resolutions with companies in 2007, averaging a 42% vote. In fact,
seven resolutions exceeded a majority vote. Verizon Communications (V7) and Aflac (AFL)
ook the lead and decided (o present such a resolution to a shareholder vote.

A bill to provide for annual advisory votes on executive pay passed in the U.S. House of
Represcniatives by a 2-to-1 margin. :

t believe this proposal has particular application to our company. The Corporate Library

hitp.//'www.thecorporatelibrary.com, an independent investment research firm, was concerned
about our high CEO Pay — $18 million and its lack of relationship to performance.

Unfortunately our direclors prevented us from voting on this topic in 2007 by capitalizing on a
technicality, Please see the SEC No Action File: Allegheny Energy, Inc. (January 30, 2007)
which is available through SECnet htip;//www.wsb.com.

I believe that existing U.S. corporale governance arrangements, including SEC rules and stock
exchange listing standards, do not provide shareholders with sufficient mechanisms for providing
input to boards on senjor executive compensation. In the United Kingdom, in contrast to U.S,
praclices, public companics allow shareholders to cast an advisory vote on the “directors’
remuneration report,” which discloses exccutive compensation. Such a vote isn’t binding, but
gives shareholders a clear voice that could help shape senjor executive compensation.

If investors wish to register opposition to a pay package(s) in the previous year, withholding
votes from compensation committee members who are standing for reelection is a blunt and
insufficicnt instrument for registering dissatisfaction.

Accordingly, T urge our board to allow shareholders to express their opinion about senior
executive compensation by establishing an annual referendum process. The results of such a
vote could provide our board with useful information about shareholder views on our company's
senior executive compensation, as reported each year,




A Allegheny Energy

DANIEL M. DUNLAP ' 800 Cabin Hill Drive

Senior Attormey and Assistant Secretary Greensburg, PA 15604
{724) B38-65188 FAX: (724) 838-6177

ddunlap@alieghenyenergy.com

November 29, 2007

VIA FEDERAL EXPRESS
PRIORITY OVERNIGHT SERIVCE

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

Mr. John Chevedden
2215 Nelson Avenue
Redondo Beach, CA 90278

Dear Mr. Whalen and Mr. Chevedden:

We received your faxed letter dated November 17, 2007 (copy enclosed)
submitting a shareholder proposal for the 2008 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, 1 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 “[ijn order to be eligible to submit a
proposal, you must have continuously held at least $2,000 in market value, or 1%, of
the [Clompany'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 io 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 afilad Schedule 13D, Schedule 136, Form 3, Form 4 and/or
Form 5, or amendments.io thosa documenis or updated forms, reflecting




your ownership of the 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 proposal 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.

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

Oln b

Dariel M. Dunlap

Enciosures
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Robert T. Whalen.
203 Reservoir Road
Mourit Pleasent Pa. 15666

Mr. Paul Evanson

Chairman

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

PH ; 724~-838-6999

FX : 724-838-6864

W ' R

e

meeting. This proposal is submitted to support the long-term porformance of our
compeny. Rule 140-8 roquirements are intended to be met including recard holder of the
rexquired stock valus watil after the dute of the applicablc sharsbolder mesting, (829
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int=mded to be used for a definitive proxy publication.
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R.Obm T-. Whllkm ! .
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Danie] Dunlap
Semior Attornay
PH: 724-838-6188
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[AYE: Rule 14a-8 Proposal, November 17, 2007]

3 — Sharcholder Say on Executive Pay

RESOLVED, that shareholders of our company request our board to adopt 4 policy to give
shareholders the opportunity at each annual shareholder meeting to vote on an advisory
resolution, proposed by management, to ratify the compensation of the named executive officcrs
(NEOs) set forth in the proxy statement’s Surnmary Compensation Table (SCT) and the
accompanying narrative disclosure of material factors provided to understand the SCT' (but not
the Compensation Discussion and Analysis). The proposal submitted to shareholders should
muke clear that the vote is non-binding and would not affect any compensation paid or awarded
to any NEOQ,

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

Investors are increasingly concerned about mushrooming executive pay which often appears to
be insufficiently aligned with the creation of shareholder value. As & result, shereholders filed
more than 60 “say on pay” resolutions with companies in 2007, averaging a 42% vote: In fact,
seven resolutions exceeded a majority vote. Verizon Communications (VZ) and Aflac (AFL)
took the lead and decided to present such a resolution to a shareholder vote.

A bill to provide for annual advisory votes on executive pay passed in the U.S. House of
Represcntatives by a 2-to-1 margin. ‘

1 believe this proposal has particular application to our company. The Corporate Library
http//www.thecorporatelibrary.cor, an independent investment research firm, was concerned
aboyt our high CEO Pay ~ $18 million and its lack of relationship to performance.

Unfortunately our directors prevented us from voting on this topic in 2007 by capitalizing ona
technicality, Please see the SEC No Action File: Allegheny Energy, Inc. (January 30, 2007)
which is available through SECnet htip://www,wsb.com.

1 believe that existing U.S. corporale governance arrangements, including SEC rules and stock
exchange listing standards, do not provide shercholders with sufficient mechanisms for providing
input 10 boards on senior executive compensation. In the United Kingdom, in contrast toU.S,
practices, public companics allow shareholders to cast an advisory vote on the “directors’
remuncration report,” which discloses exccutive compensation. Such a vote isn’t binding, but
gives shareholders a clear voice that could help shape senjor executive cormpensation.

If investors wish to register opposition to a pay package(s) in the previous year, withholding
votes from compensation committee members who are standing for reelection is a biunt and
insufficicnl instrument for registering dissatisfaction.

Accordingly, T urge our board to allow shareholders to express their opinion about senior
executive compensation by establishing an anniual referendum process. The results of such a
vote could provide our board with useful information about shareholder views on our company’s
senior executive compensstion, as reported each year.
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§ 240.14a-8 Shareholder proposals.
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This section addresses when a company must include a shareholder's proposal in 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 proposaf included on a company's proxy
card, and included along with any supporting statement in its proxy statement, you must 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 sectionina
question-and-answer format so that it is easier to understand. The references to "you" are to a
sharehalder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal 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 shouid 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 also 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 eigible to submit a proposal, and how do | demonstrate to the company that | am
eligible? {1) in order to be eligible to submit & proposal, you must have continuously held at least $2,000
in market value, or 1%, of the company’s securities entitled to be voted on the proposat 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, aithough you will
( “have to provide the company with a written statement that you intend to continue to hold the

Jrities through the date of the meeting of shareholders. However, if like 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 lo 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 praposal, you
continuously held the securities for at least one year. You must aiso include your own written statement
that you intend to continue to hold the securities through the date of the meeting of shareholders; or

(i) 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)
andfor Form 5 (§249.105 of this chapter), or amendmenis 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, and any subsequent amendments reporting a change in your
ownership level; .

(B) Your written statement that you continuously heid 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 many proposals may | submit? Each shareholder may submit no more than one
'posal to a company for a particular shareholders’ meeting.

{d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal? (1) If you are submitting your proposal

http://ccfr.gpéaccess.gov/cgi/t/text/text-idx?c=ecfr&sid=47b43cbb88844faad58686 1c05c81595...
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for the company's annuai meeting, you can in most cases find the deadline in last year's proxy
statemént.'Howaver, 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
H e of the company's quarterly reports on Form 10—Q {§249.308a of this chapter) or 10-QS8
(y—+9.308b 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, sharehelders should
submit their proposals by means, including electronic means, that permit them to prove the date of
delivery.

(2) The deadline is calcutated 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 deadiine is a reasonable
time before the company begins to print and send its proxy materials,

(3) If you are submitting your proposal for a meeting of shareholders other than a reguiarly scheduled
annual meeting, the deadline is a reasonable time before the company begins to print and send its proxy
materials. :

{f) Question 6: What if | fai! to follow one of the eligibility or procedural requirements explained in
answers 1o 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
exclude 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).

( “you fail in your promise to hold the required number of securities through the date of the meeting of
stiareholders, 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.

{g) Question 7: Who has the burden of persuading the Commission or its staff that my preposal can be
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to
exclude a proposat.

(h) Question 8: Must I appear personally at the shareholders’ meeting to present the proposal? (1) Either
you, of your representative who is quaiified 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 andfor presenting your proposal.

{2) If the company holds its shareholder meeting in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then you may
appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representative 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 foliowing two calendar years.

(i) Question 8: If | have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal? (1) Improper under state law: If 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
-~aper under state law if they would be binding on the company if approved by shareholders.

sur experience, most proposals that 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. )

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx‘?c=ecfr&sid=47b43cbb88844faad5 86861c05c81595...
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(2) Violatign of law: If the proposal would, ifimplemented, cause the company to violate any state,
federaf, or foreidn law to which it is subject;

.( + 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
result in a violation of any state or federai law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary fo any of the
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Personal grievance; special inferest: 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;

(5) Relevance: If the 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
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the
company's business;

(6) Absence of power/authonty: If the company would lack the power or authority to implement the
proposal;

(7) Management functions: if the proposal deals with a matter relating to the company's ordinary
business operations;

(8) Relatss to election: If the proposal relates t6 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
osals 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. If 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 ance within the preceding 5 calendar years;

(i) 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 times 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: Wha$ procedures must the company follow if it intends to exclude my proposal? (1) if the

.npany 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

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

| (i) An explanation of why the company believes that it may exciude the proposal, which should, if
possible, refer to the most recent applicable authority, such as prior Division leiters issued under the
rule; and

(i) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

(k) Question 11: May | submit my own statement to the Commission responding to the company's
arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with
a copy 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.

(h 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 weli as the number of the
company's voting securities 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 written request.

(2) The company is not responsible for the contents of your proposal or supporting statement.
. , Question 13: What can | do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and | disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders
shouid vote against your proposal. The company is aliowed 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 fo 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 ‘o send you a copy of its stalements opposing your proposal before it sends
its proxy materials, so that you may bring to our attention any materially false or misleading statements,
under the following timeframes:

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

(i) 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.

. JFR 20119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29,
2007} :

/fecfr.gpoaccess.gov/cgi/t/text/text-idx7c=ecfr& sid=47b43cbb88844faad 58686 1c05c81 595... 10/24/2007
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Daniel Dunlap
Senior Attomey
Allegheny Energy

Dan,
Attached is proof of ownership for my submitted
proposal. If there is any other problems please let me know.

Sincerely,

Tl

Robert T. Whalen
Shareholder of Record

Ce Tohn Chevaddon
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Driober 1. 2006 to December 29, 2008

Robert T Whaten Retiremment Account Summary

ABOUT YOUR RETIREMENT PLAN

introducing Guarterly

Account Statemsnt and Web Site Enhancements!

Your new, Simplifiad account statemen) provides 3 Quick snapshot of you refirament account and easy-lounderstand analysis of this information. You

can also customize your statement with gddiona! accoun

{ details by caling or gaing online, The

myRetrementPtan Web site has aiso bean updatad with

a new desigh thet brings the most popilar site featres and more of your account detad to the homepage. Here you will find gdditionsl account anatyss

along with pawerful plenning tools and ca

lculators, Log on ta rps.roweprico.com today to cheok itout.
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Allegheny Energy Company Stock
averoge cost 1 $22.78  cost basis : $35,531.28
Al the point of distribution, there is no tax implication of cost basis for investments other than comparny stock heid in a refirement account.

Monsy i1 Money Out is the net totaf of 2/l comiributions, payments, othar credits, withtrawafs, other debits, and transfers made to and frem your
investment{s). Fiture Altocation peréentages show fow new money will be alfocatad fo your account as of Jarwary 24, 2007.

!

Your Account Returm represants an estimate of your portfelio return based on available accowni! 4713 USing the lirme-weighted daily valustion calcutation
widely used by financial analysts. The return cefiocts tha rasofts of your investment salections as well as account sctivity. Other return lormuias may
yield difterent results. Cafculstion of your accounl meturn is based on activity since QVD1/1998, For the purpsse & IS &3tculation your inception Date
will reflect the later of 01/01/1996 ar the dsy you started investing inthe plan at T. Rowe Price. Pas! parformance is np guarantee of future results,

T. Rowe Price investment Services, Inc., dIstnbutor, T. Rowe Price mutual Funds. Please review your satement and report any errors to T. Rowe Price . -
‘within 60 03y3. : .

TRmvePﬂmt

INVESY WITH CONPIBENLE
Pagelofl .
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Robert T Whalen Retirement Account Summary Apii 1, 2007 1o June 30, 2007
ABOUT YOUR RETIREMENT PLAR

intreducing another way to contribwte to yeur plan-Roth contributions. Your employer has acded Roth contributions {0 your relirement plan.
Unike tradfional befors-tax contriputions, which give you @ tax break today because they are deducted from your pay hefore taxes are taken out,
Roth contributions are made with afler«ax dollars, or monay you have giready paid taxes on, However, whan you take 2 quelified
distribuion-generally in retirement-the balance of your Rath conwibutions and any sssociated eamings are tax-ree which can mean more
spendable inoome in retirement compared to making before-tax contributions. For more information or hetp in deciding it Reth contributions arz
appropriate tor you, visit rps.traweprice.com or call 1-800-922-9345,
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Attegheny Energy Company Stock $76,654.68
Ending:Balahge™ - 15001 N

Allegheny Energy Company Stagk
average cost 1 §22.78  eost basis - $35,531.28
At the poin! of distribution, ihere is o tax implication of cost basis for mvestments other than company stock beld in & retirement sccount.

Monay In/ M&nw Out is the net total of 2 comtnibutions. payments, ater credits, withdrawals, other debits, and transfers mage to and from your
investment(s). Future Allocation parcentages show how new money will be aliocated to your aceount 25 of July 18, 2007.

To hetp #chinve fong-tenm retreinent securily, you shovid give carful considemtion to te benefis of 8 wel-batanced and diversifiad invastmen! porfalio, Spreading your
ansals gmong diferznt (ypex of mvestmenis canhefp you achinve » favorsbis (2o of relum, while minimizing your aversl risk of fosing monery. This is because market or
other coonamic condiions thet cause ane category of asssly, or one particular securlly, to perioim wry well ofen causs ancihes asset calegory, or angthar particiiar
securty, lo perdorr poorly. If you invest more then 205 of your refiement swings in any one campany or industry, your sevings may nol be properdy divensiSed.
Afthough diversification is not a gutireniss againsl loss, & is an effecive atretogy fo help you mansge invastment risic In daciding how fo inves! yocr ratiromart savings,
you shaufd (ake into accounl ¥ 0] your sssels, ingluding amy retirement savivge autside of the Pln. No single soprech I3 right for everyane becaute, among ather

. factors, individusts have-difercrl finangial gosis, dllarent fime horizons for meeting thelr goats, and differcal folerantes forrzk [t s éiso important to periodically oview
=T gouwrinvestment portiolio, 'your imvastman? abjectives, and the invealmant optians winder the Plan fo halp ensure thal your retrement suvings wif mee! your retrement

- goats For morw information on intivigual investing and diversification, visi U Depatment of Labor website: tip:iwww.dol gaviebsainvesting. himi

“Your Acooun! Relurn rgresonts an estimale of your portioko retum hased an available account data vsing the time-weightad dary vaietion ¢aiculation widely used by
fnantial analysta. The retum reliects the results of your investment selections a3 well 28 account aclivily. Al reture over 06 year am annualized. Other refurn fonmusas
may yield different rosulte. For the purpose of this caiculsion your iception Date wil milec! the iater of 03/01/19496 or the day you Starfed investing in the pian & T. Rowe
Price. Pest performance is no guavantee of ftum resulls
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Robert T Whalen Retirement Account Summary July 1, 2007 1o September 30, 2007

ABOUT YOUR RETIREMENT PLAN

introducing anothes way to contribule to your plan Roth cantribitions. Your amployer has added Roth contributions to your relirement plan,
Unfiie tradiliona! before-tax contributions, which give youammmaaymehevmdedumﬁmm your pay befare 1axgs are kaken g,
Rath comtributions are made with afisr-tax doilars, or money you have alrezdy paid taxes on. However, when you teke @ quaiified
disrintion-generally in retirement-the balanca of yout Roth contributions anc any gssocislad samings are tan-fres which Can mean more
spendable income in retirement compared o making before-tax contributions. For mose information or help in deciting if Roth contributions are

appropriate for you, Visit rps.toveptice.com or call 1-800-822-9945.
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Aflaghery Energy Comparny k $80,71046 $0.00 $811.15 £81,521 .64 0% 0% .
Aliggheny Energy Company Stack '

average cost: $22.78  cost basis : $35,531.28
At the point of distribation, ihere is no tax implication

Monay In/ Money Out is the net tutal of i contributipns, payments,
iavastment(s). Fulure Allocation perventages show how new rmongy

of cost basis for invéstments other than company stoeck teid in 2 retirament 3cCOUNT.

other credirs, withdrawals, other debits, 8ng transters made to and from your
wil be alfocsted to your acoount as of October 16, 2007.

To teip achieve long-erm retirement securily, you shautd give carcfl consideration fo the benelis of & wel-bafanced and diversified investmeat portfalio. Spreating your
2masts among ciferent lype3 of lavaetmants. ¢an help-you sehiave s fayorabio rane o ratum, while finimizing you overall tisk of losing mansy. - This is bacauss mankeror - -
.. oites eoonomic.conailiots PITadse ans categey.of ssssts, or ane partcukr secuy, fo.pariom) very wed offen caus8 ancihar assol categary, or Snother pedicuder
=77 sagurdy, o pariorm pocrly. Hyou investmore. than 20% of your retiremeat savngs in any one company or indusiry, your savings may nof be proptty diversified.

ARhough divorsilication is not 8 guerantts againa! foss, i it on afiective strategy to help you manage investment risk. in daciding how 0 frvest youT reliement sevings,
acoour? allal your assets, including eny retirement Savwngs outside of tre Plan. Na single approsch is-right for gveryone because, amang other
factors, indivigusis have dilferent Snanciel goals, dlifferant time hofizons for meeling thei gaals, and different folerancey for ditit. 1t ks 20 important to periodicaly raview
your investment portfclio, your irvasimeat abjectves, and Ihe imstmont oplons undef the Piea by help easure Mummmwmerwwuw
goNs For s information on nolvigugl i ing el diversificetion, visit the Department of Labor website: At Heww. g0l povisbsainvesting Aiml,

«ouMermmpmmmmurmmﬁomamdmma*umwmmwwmﬁmubﬂnwmmmmw
financial analysts. mmmmqudmmmmwﬂmamummwm Al relrna ovar ond poar I ennualized. Other return fonnifas
may yiek dfterent resuls. thopmdfﬂsmwuﬁmpwmmmoﬁmruﬂeduwbterofowmw:iorm dayyuu.ﬂzﬂedhmsﬁ-g?nmaptanur.ﬂm

Price Past parfarmance is no guansnice of Riuse rasults.
Plaase review your sistement and raport ey emers 1o T. Rowe Price within 69 days,
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ABOUT YOUR RETIREMENT PLAN
Saving As Much As You Cav

When ft comes to succasshislly planning for retirement, it's abort $aving as much 8s you can, Financial plarners recommend saving ot least 15% t 20%
of your rncame for retirement. 1f thal amount is overwhelming, start with 3 smaller parcemtage and increase it by 1% or 2% each year. Raise your
contribution percemege when you get 8 rgise in pay, and you can get even dosar to the recommended saving mte. Every yea; is a year closer bo your
retirement, 4o semething far yourself that can have a real impact on your future: Save as mmich as possible in your pian accourt! - starting NOW,

INVESTMENT ACTIVITY
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average cost: $22.78  cost basis : §36,531.28
At ihe point of diskibutien, therg is no lax Imphicalion of cost Basis 197 inveSiments othar than company stock hold in a retirement account.

tongy In/ Maney Out is the net total of ajf contributions, payments, other cradits, withdrawals, othar debils, and transters made to ang from your
favestmentysi. Future Aflocation percentiges show how new money will be alfocated o yaur a¢coumt as of April 19, 2007,

To hrefp achiewe iong-lerm rekrement secuntty, you shoukd give waﬁimnsimm!h the banelils of 3 wallbalancad and diversified Investment portfolio, Spreading your
B35y among different lypes of invastmLs tan Hoip you achiew 3 favorablo rite of returm, while minimizing your overal risk of foging money. This Is bocau marke! or
offrer vouncrmic cenditions that covre one category of assels, or ane particular secutlly, to perform very wel offen cause ancthier ssset calegory, or enodher perticolar
socurity, la petform poory. If you lnves! rmore ihan 20% of your relirement soingys in any one company or industry, your savinge mry nol be propady divorified.
Afthough diversificalion is not a guarantes egainst 053, 1t is &t eftective stretagy 10 o you manage investiment isk. i deciding haw lo invest your ratitament sevings,
you should ke irfa pecount 8l of your assels, intiuding any refirerment savings oulsios of the Plan. No single approach i right for everyons because, among offier
factors, indiviiuels lrave different Bnancial gosta, differert time horfzens far manting (helr goals, and dferent talerances for sk It ix also important fo perodicaty raview

Tl it L RUinvestment purtfodo, ying inestment objectives, and the investmon! oplionz under the Pian fo help ansure that your retirement savings will meet your reliremeant

. goars’ ‘Formore information gn ldividual investing and diversiication, vigit the Department of Ladar vabsite, hitp//www.gol goviabsainveating. itri,

“Your Accaunt Reum sprezents sn extimate of your portiilio return tased on svaietts account dala using the bma-weighted daily vaiuation celcutation widely used by
financial analysts. The return refcts the rasults of your ivestrran! solechions as wey! &t account activly, All relisrns Over one year are annuakzod. Other relumn forminds
may yizig diffesal reqults. For the purpnse of this calcudation your incaption Date witl reflect the fater of J1A31/1996 or the 43y you started investing in Whe plan el T. Rows
Price. Paxl performance Is no guerantee of future resufta ’
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DIVISION OF CORPFORATION 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, inittally, 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) submissions 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 matenals. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




February 5, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Allegheny Energy, Inc.
Incoming letter dated December 21, 2007

The proposal requests the board to adopt a policy that shareholders be given the
opportunity at each annual meeting to vote on an advisory resolution to ratify the
compensation of the named executive officers set forth in the Summary Compensation
Table of the company’s proxy statement.

We are unable to concur in your view that Allegheny Energy may exclude the
proposal under rules 14a-8(i)(3) or 14a-8(i)(6). Accordingly, we do not believe that
Allegheny Energy may omit the proposal from its proxy materials in reliance on rules
14a-8(1)(3) or 14a-8(1)(6).

We are unable to concur in your view that Allegheny Energy may exclude the
proposal under rule 14a-8(i)(7). Accordingly, we do not believe that Allegheny Energy
may omit the proposal from its proxy materials in reliance on rule 14a-8(1)(7).

Sincerely,
Song ‘Brandon
Attorney-Adviser

END



