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Daniel M. Dunlap

Senior Attorney and Assistant Secretary ?/

Allegheny Energy, Inc. Act: / ?\5

800 Cabin Hill Drive Section:_

Greensburg, PA 15601 Rule: S A=K
Public

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

Dear Mr. Dunlap:

This is in response to your letter dated December 21, 2007 concerning the
shareholder proposal submitted to Allegheny Energy by Charles B. Cook. Our response
1s 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.
Sincerely,
Dot 0f e
Jonathan A. Ingram
Deputy Chief Counsel
Enclosures

- guenos OGS,

Scottdale, PA 15683



A Allegheny Energy, Inc.
Danie! M. Dunlap

800 Cabin Hill Drive
Senjor Attomey and Assistant Secretary Greensburg, PA 15601

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

December 21, 2007
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28 o O
Office of Chief Counsel f’n% -
Division of Corporation Finance Mmoo
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 Charles B. Cook (the “Proponent™). '

Pursuant to Rule 14a-8()(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.

If the Staff has any questions or comments regarding the foregoing, please contact me at
724-838-6188.

Syricerely,
i€l M. Dunlap
Enclosures :

c Charles B. Cook
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Charles B. Cook
3061 Kings Road
Scottdale, Pa. 15683

Mr. Paul Evanson

Chairman

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

PH: 724-838-6999

FX: 724-838-6864

Mr. Evanson,

This rule 14a-8 proposal is respectfully submitted for the next annual

Shareholder meeting. This proposal is submitted to support the long term

performance of our Company. Rule 14a-8 requirements are intended to be

met (sec attached statements) including record holder ownership of the

required stock value until after the date applicable Shareholder meetmg

This submitted format, with the shareholder supplied emphasis, is to be used

for a definitive proxy publication.

This shareholder proposal is submitted for the forthcoming Sharcholder

meeting. Please direct all future communication to Charles B. Cook at:

PH: 724-887-9213

FX: 724-887-4193

3061 Kings Road

Scottdale, Pa. 15683 _

Date: // RYIR0OT

Sincgrely, 1. & ; LRl
harles B. Cook

Shareholder of Record é: ggﬂo '7;;67 /

Allegheny Energy Inc. :

Ce:

Daniel Dunlap

Senior Attorney

PH: 724-838-6188

FX: 724-838-6177
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[AYE" Ruie 14a-8 Proposal November 24, 200
3 — Company Report on Bylaw Changes

Rgsoived{ "S.harehoiders of Allegheny Energy request that our Board of
Directors initiate a process to repoit separately and highlight all By-law changes
made by the company since the previous Annual Meeting in the Annual Report.
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Charles B. Cook Retirement Account Summary July 1, 2007 10 Seprember 30, 2007

ROUT YOUR RETIRLMENT PLAN

etrarducing snathr way o contribute to your plan-Roth contributions. Your employer has added Roth contributions to your retirement pian.
Untike traditional before-tax contributions, which give you a tax bresk today becauss they are deducted from your pay before 1axes are taken oy,
Roth contributions ere made with after-tax dollars. or money you have already paid taxes on. However, when you tuke a quaiftisd
distribution-generalty in retirement-the baiance of your Reth contributions snd any associated earnings are 1ax-tree which can mean more
spendable income in retirement comparad to making hatore-tax contributions, Far more information of help in deciding it Roth contributions are
appropriate tor you, vigit rps.troweprice,com or call 1-800.922-9945,

CONTRIBUTIONS

Delarral Retes per Pay Period
Pra-Tax Deferral 6%

o T T Begheeing o Moneylg) L T ‘ . Futare Alicgation

Imvastment . ‘Balspcs - MoneyQut | Seinfless - -Balanve Predax Aftertax

8coston Co Intl Core Equity . - 4

Eguity Index Trust : z
- 1. Rowe Price Blus Chip Growth _ _ _

_l'-n.' m ~| ~--,s- Ible V‘l'llw'---- . Cragend T e Ve e . , .

TRP Stable Valye Fund Sch 8 -

TRP Stable Vajye Fund Sch E T
Comgany Sloek " .o 1 il L RIEen s e WIS S EEE o
\iheny Enargy Company Stook $423.23 $846.77 $65,421.33 a

s BT 505 oh, 2 AR oSy iy

i

Altegheny Energy Company Stock
sverage cost i $17.15  cost basis ; $21.466.27
At the paint ot distribution, there is no tax implication of cost basis for investments olher than company stock held in a retirement account,

Meney In/ Money Out I the net total of all contributions. payments, other credits, withdrawals, other debits, and transfers made to and from your
investmant{sj. Future Rliocation percentages show how new money will be alfocated 1o your sccount s of October 16, 2007,
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Charles B. Cook Retirement Account Summary April 1,2007 to June 3C. 2007

BOUT YOUR RETIREMENT PLAN

inupwcmg lanuthn_way 10 ¢contribute to your plan-Roth contributions. Your mployer has added Roth contributians 1o your retirement plan.
Unlike tradglwqal before-tax contributions, which give you a tax break today because they are deducted from your pay belore taxes are taken out,
R.oth. contributicns are made with after-tax dollars, or money you have already paid taxes on, However, when you ke a qualified
distribution-generally in retirement-the balance of your Roth contributions and any associated earnings are tax-frae which can mean mote
spendable income in retirement compared to making before-tax contributions. For more information or help in deciding it Roth sontributions are
appropriaie for you, visk rps troweprics.com or call 1-800-322-6845,

ONTRIBUTIONS

Deterrst Rates per Pay Period
Fre-Tax Deterral 6%

hoesiment - -

T,
aiaeir o ngme e o

2w i o erem Bl s 2 gt T

M‘.‘-& Vo N R A A PN

Boston Co Imi Core Equity

Equity Index Trust
7. Rowe Price 8lye Chip Growtn
SRR v T O R b TEE L e

TRP Stable Value Fund Sch £

T, Wi

| $50.797.69

Allegheny Energy Company Stock

Allegheny Energy Company Stock
average cosi: $16.92  cost basis : $21,042.94 :
At the point of distribution, thera is no tax implication of cost basls for investments other than company stock held in a relirement sccount.

Maney In/ Money Out is the nat total of sll contributions, payments, other credits, withdrawals, ather debits, and transters made to and from your
investment/s). Future Allocation percentages show how new monay will be allocated to your aceount as of July 18, 2007,

To help achieve long-term retirament securlly, you should give carelul consideration o the benefits af 3 well-balanced and diversified investment partfolo. Spraading your
assels among differant types of Invastmants can help you pchieve a favorable rale of return, while minimizing your overail risk of losing money. This is because marke! or
other economic conditions that cause one calepory of assets, ar one particular sacurity, to perform very vell offen cause another asse! calegory, or another partheular
securily, ta perfarm paorly. If you Invest more than 20% of voir relirement savings in any ong company or industry, your savings may not be properly diversifiad,
Although diversification is nol 3 Quarantee sgains! Iass, it is an effective stratogy to help you manags investmen! risk, In deciding how to invest your retiremeni savings,
you should tzke info aceount all of your assets, including any retirement savings oulside of tha Plin. No single approach is right for averyone because, amang other
factors, individuals have differen: nancisl goals, different time horizons for meeting their goals, and different toferances for risk. 1t ls also important to periodically reviaw
your imvestment portielle, your investment objectives, and the investmen! opltions under fhe Plan (o help ensure that your retirement savings will meet your retirement
gouls. For more informatien on individval investing ang diversificadon, visit the Departmeni of Labor wabsite: hitp /Awww. dol. gav/ebsa/investng himl.

“Yoyr Account Return reprasents an estimate ot your portlofio return based on available account dalz using 1he time-weighted daily valuation calcuiation widely used by
financizi analysts. The retum rafiects the resulls of your nvestment selections 15 well a3 account activity. All returns over ong year are annualized. Other return formujas
mmay yleid different resulls. For tha purpose of this calculation your Inception Date will retiect the later of G1/01/1996 or the day you started investing in the plan a1 T, Rows
Price. Fast performanca is np guaraniee of future resuits i
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INVEST WITH CON7IDERCE
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Charles B Cook Retirement Account Summary December 30, 2006 to Maren 3%, 2007 =~

EOUT YOUR REVIREMENT PLAN

Saving As Hhath Aa You Can

When it comes ¢ successfully planning for retirement, it's about saving as much 8s you can. Financial planners resommend saving et least 15% 10
20% of your income or retirement. If that amount is overwhelming, start with a smaller percentags and increase it by 1% or 2% each ysar, Haise your
contribution percentage when you get 2 raise in pay, and you san get even closer 1o the recommended seving rate, Every year is a yesr closer to your
retirement, do something tor yoursetf that can have a real impact on your foture: Save as much a5 poasibie in your plan account - starting NOW.

LONTRIBUTIONS

Defwirel Rotes pur Pay Poriad
Pre-Tag Deferral 6%

Busten Co Intl Cora Equity o
Equity index Trust
T. Rowe Price Blue Chvp Growth

i-"'.‘ i r_e:
$ngnn $60,797.69

Allegheny Energy Company Stock b -
average covt: $46.73  cost basis ; $20,704.21
At the point ot distribution, there is no tax implication of cost basis for mwsl:ments other than company stock held in 3 rstirement account.

Monay in/ Money Out is the nat total of aif contributions, payments, other credlts_. withdrawals, other debits, and transfers made to and from your
investment(s). Future Allocation percentages show how new monay wifl be allocated to your account as of April 19, 2007.

Ta belp achleve long-term retirement security, you should give careful consideration to the benefits of 2 wei-balanced and diversified investment portfolio. Spreading eyt
assely amonp differen! types of invesiments can help you schisve s lavoruble rate of reluin, whils minimizing your everafl risk of fosing money. This is bucause market or
other sconamic conditions that cause ons calegory of assets, or one particular s-cu_my, to perform very well often cause another asse! category, or another particular
securtly, lo perforin poorly, If you invest more than 20% of your retirernent savings in any one company or induslty, your savings may nol be properly diversified.
Allhough diversification is not & Quarantee against joss, it Is an effective strategy 1o help you manage invesimen! risk, In deciding how lo invest your retirement savings,
you showid take mto account all ot your assels, including any rtirement savings oulside of the Plan. No single approach is right for svarycne because, pmong other
faclors, individuals have ditferent finencisl goats, different time horizons for mesling thelr godls, ang different tolerances for risk. It i atso importan! te periodically review
your Investirent portiolio, your investment objectives, and the investment optlons under the Plan lo help ensurs thal your ratiremaen! savings will mest your retirement
gols, For more informatien on individual investing and diversification, visit the Daplanmnr ot Labor website: hitp ww.dol. goviebsifinvesting. hirmi,

*Your Account Returm represanis an estimate of your porttolic return bassd on svailble account data using the ime-welghtad dally valuation calculation wicely usad by
financia! analysts. The retumn refiects the resulls of your investmen! selections as wall 8s account aclvily. Afl relurns cver ane year arg annuallzed, Other return lormulas
may yield different results. For the purgese of this calcuiztion your Incaption Dsto will reflect the later of 01/01/1896 or the day you started investing in lhe plen at T. Rows
Price. Past performance is no guaraniee of future results .

‘ INVELSY WITH CONFIDENCE
Page 2ol



Bunlap; Daniei M (Legal Services): . Fi¥ &l ™ & wiimd o ans 2 e
From: Cook, Charles B.

Sent: Tuesday, November 27, 2007 7:01 AM

To: Dunlap, Daniel M. (Legal Services)

Subject:  Proposal

Dan, | attempted three times to fax last night and again this mourning from work. It appears your
machine won't pick up. | sent a copy of my proposal in the company mail. You should receive it
on Thursday. Thank You C B Cook



FROM : LOCAL 18=2F SEC/TREARS FRx NO. @ 724 887 4193 Now, 25 2087 12:87AaM° Pl

Charles B. Cook
3061 Kings Road
Scottdale, Pa. 15683

Mr. Paul Evanson

Chairman

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

PH: 724-838-6999

FX: 724-838-6864

Mr. Evanson.,

This rule 14a-8 proposal is respectfully submitted for the next annual
Shareholder meeting. This proposal is submitted to support the long term
performance of our Company. Rule 142-8 requirements are intended to be
met (see attached statements) including record holder ownership of the
required stock value until after the date applicable Shareholder meeting.
This submitted format, with the shareholder supplied emphasis, is to be used
for a definitive proxy publication.

This shareholder proposal is submitted for the forthcoming Shareholder
meeting. Pleasc direct all future communication to Charles B. Cook at:

PH: 724-887-9213
FX: 724-887-4193
3061 Kings Road
Scottdale, Pa. 15683

Sincgrely,
(s Blech
harles B. Cook

Shareholder of Record
Allegheny Energy Inc.
Cc:
Daniel Dunlap
Sentor Attorney

. PH: 724-838-6188
FX: 724-838-6177

Date: // /Q‘{/&Q’D?
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FROM : LOCAL 182F SEC/TRERS FAx ND. @ 724 837 4133 Nows, 25 2087 12:@7AM F2

[AYE: Rule 14a-8 Proposal, November 24, 2607)
3 — Company Report on Bylaw Changes

Resolved. Shareholders of Allegheny Energy request that our Board of
Directors initiate 2 process to report separately and highlight all 8y-law changes
made by the company since the previous Annual Meeting in the Annual Report.

This report shouid provide stockhoiders with an accurate account of by-law
changes in plain English. For instance our management would report if 2 bylaw
was adopted for an annual sharehoider zay on executive pay vote and/or
intiated an independent lead director position. This report could also include
information such as management obtaining approval for 8 management bonus
plan.

Shareholders would benefit from a clear explanation of important changes to our
cerporate governance.

Charles B. Cock, 3081 Kings Road, Scottdale, PA 15683 sponsored this
proposal.
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Charles B. Cook
3061 Kings Road
Scottdale, Pa. 15683

Mr, Paul Evanson

Chairman

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

PH: 724-838-6999

FX: 724-838-6864

Mr. Evanson,

This rule 14a-8 proposal is respectfully submitted for the next annual
Shareholder meeting. This proposal is submitted to support the long term
performance of our Company. Rule 14a-8 requirements are intended to be
met (see attached statements) including record holder ownership of the
required stock vatue until after the date applicable Shareholder meeting.
This submitted format, with the shareholder supplied emphasis, is to be used
for a definitive proxy publication.

This shareholder proposal is submitted for the forthcoming Shareholder
meeting. Please direct all future communication to Charles B. Cook at:

PH: 724-887-9213
FX: 724-887-4193
3061 Kings Road
Scottdale, Pa. 15683

(s Bl

harles B. Cook
Shareholder of Record
Allegheny Energy Inc.
Ce: | .
Daniel Dunlap
Senior Attorney
PH: 724-838-6188
FX: 724-838-6177

Date: // /243 6{97 '



[AYE: Rule 14a-8 Proposal, November 24, 2007)
3 —~ Company Report on Bylaw Changes

Resocived: Shareholders of Aliegheny Energy request that our Board of
Directors initiate a process to report separately and highlight all By-law changes
made by the company since the previous Annual Meeting in the Annual Report.

This report should provide stockhoiders with an accurate account of by-law
changes in plain English. For instance our management would report if a bylaw
was adcpted for an annual shareholder say cn executive pay vote and/or
initiated an independent lead director position. This report could also include
information such as management obtaining appraval for a management bonus

plan.

Shareholders would benefit from a clear explanation of important changes to our
corporate governance.

Charles B. Cook, 3061 Kings Road, Scrottdale, PA 15683 sponsored this
proposal.
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Charles B. Cook Retirement Account Summary Aprll 3. 2007 10 June 30, 2007

ABOUT YOUR RETIREMENT PLAN

inmoduting ancther way 10 contribute to your plan-Roth contributions. Your employer has added Reth contributions 1o your retirement plan. ~—
Unlike traditional belore-tax contributions, which give you a tax break today because they are deducted from your pay befare taxes are taken out,

Rath contributions are made with attar-tax dollars, or money you have already paid taxes on, However, when you take a qualified

gistrlbution-generally In retirement-the balance of your Roth contributions and any associated earnings are tax-free which can mean more

spendabie income in retirement compared to making before-tax contributions. For more information or help in deciding if Roth contributians are

appropriate for you, vistt rps.troweprice.com or call 1-800-822-9945.

Deferr2! Rates per Pay Period
Pre-Tax Deferral £%

-
—
=t
o

ntl Core 'Equity
Equity Index Trust
T. Rowe Price Blue Chip Growth

Mdney tarkelStahio:valie: AT R
TRP Stabte Value Fund Sch £ S— Sty

CompRny BIeR3:0 5 ) D :
Allegheny Energy Company Stock $60.797.58 $338.73 $3,214.81 $64,351.23

EngintyBatance®: - . SR g, |

100%5 - 10

wi

Allegheny Energy Company Stock
average cost 516,92  cost basis : $21.042.94
At the point of distribution, there is no tax implication of cost basis for investments other than company stock held in a retirement account,

Maney In/ Money Out is the nat totaf of ali contributions, payments, other credits, withdrawals, other debits, and transfers made to and from your
investmeat(s), Future Affocation percentages show how new money will be allocated to your account as of July 18, 2007.

To help achieve iong-term retiremant sgcurfly, you shouid give carelul consideration to the beneflts of a well-baianced and diversified invastment portiolio. Spreading yane
gssels among different types of investments can hela you achieve & favorable rate of relurn, while minimizing yeur averail risk of losing morgy. This is because marke! or
other aconomic condilions that cause ore category of assets, or one particular securtty, to perform very well oftan cause ariother asset calegosy, of enother particular
securdty, to gerfarm poorly. If you invest more than 20% ot your retirement savings In any one tompany of industry, your savings may not be praperly diversiliad.
Although Uiversification is not & guarantes against lass, it Is an effective strateqy to heip you manage investment risk. In deciding how o Invest your retirement savings,
you should take into account all of your assets, including any retiremen! savings cutsile of the Plan. No single approach is right for everyone because, amang cther
factors, individuals have diffcrent financial goals, different time horizans far meeting thetr guals, and different tolgrances for risk. ItIs also important to periodically revieys
your investment portfolio, your investment objectives, and the investiment options under the Pian to help ensura tha! your retirement savings wili reet your retirement
goals. For more informatien on Indrvidue! investing and diversification, visit the Department of Labor website: ntip ey, 0olge viebsasinvesting. fitmi,

“Your Account Raturn represents an estimate af your portiofio return based on avallable account dala using the time-weighted daily valuation calcuiatian widely used by
financial anatysts. The raturn refiects the resulls of your Investment sefections as well as account activity. Al returns aver ons year are annualized. Dther return formulis
may yield different results. For the purpose of this calculation your Inception Date will reflact the later of 01/0 171996 or the day you started investing in the plan at T, Rowe
Price, Past performance is no guarantes of fiturg results

TMwePﬁﬂe‘ai

INVEST WITH CONTFIDENCE
Page? ol 2
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. T.Rowe Price Blue Chip Growth

- .

Charles B. Cook Retirement Account Summary July 1. 2007 to September 30, 2007

ABOUT YOUR RETIREMENT PLAN

Imenduging ancther way 1o contribute 1o your plan-Roth contributions. Your employer has added Roth contributions to your retirement plan.
Uniike traditional betore-tax contributions, which give you a tax break today bacause they are deducted from your pay before laxes are taken out.
Roth contributions are made with after-tax dollars. or money you have already paid taxes on. However, when you take a qualified
distribution-generally in retirement-the balance of your Reth contributions and any assaciated earnings are tax-free which can mean more
spendabla income in retirement comparad to making before-tax contributions. For more information or help in deciding if Roth contributions are
appropriate for you. visit rps.troweprice.com or call 1-800-822-9945.

CONTRIBUTIONS

Deferral Rates par Pay Period
Pre-Tax Delerral 6%

} . ~- Beglming’ - .~ -Money.In/ ) ndlng B FutunAlluulion'
investment , Balanoa-- - . Money Out Gainfoss - - Balance Pre-tax Aflat-tax

INVESTMENT- ACTIVITY

Bosten Co Intt Care Equity
E£qulty Index Trust

Money Markat/Stahie Value -
TRP Siable Value Fund Sch B
TRP Stable Value Fund Sch E

Compaay Stobk " 15y el TR
Aflegheay Energy Company Stock $64,351.23

; L W
b .

| 542333 $64677  $65.421.33

il R Sl |

I‘

hww

.ilegheny Energy Company Stack
average cost: $17.15  cost basis : $21.466.27
Atthe point of distribution, thers is no tax implication of cost basis for investments other than company siock held in a retirement account.

Monay In/ Money Out is the net total of all contributions, payments, other credits. withdrawals, other debits, and transfers made to and from your
investment(s). Future Allocation percentages show how new mangy will be aljocatsd to your accaunt as of Octaber 186, 2007,

To help achisve kong-term retiramant security, you should give careful consideration 1o the benefits of a well-balanced and diversified investment portfolla. Spreading your
assets among different lypes of invesiments can heig you achieve a favorable rate of reten, while munimizing your overall risk of losing money. This is hecausa market o
other econamic conditions that cause one category of assels, or one particular sacurily, fo perform vary well often cause ancther assat category, or another particular
securlty, fo perform poorly. If you invest more than 20% of your refirement savings i any ane company or industry, your savings may not be properly oiversified.
Ahough divarsification is not e guarantee against loss, it is an effsctive strategy to help you manage investment risk. In declding how to invest your relirement savings.
you should take into account 3l of your assets, including any retiremant savings outside of the Plan. No single approach is right for everyone because, among ather
factors, individials have diffarent financial goals, ditlerent time horizons for mesling thelr Qoals, and differant lolerances for risk. it is alse important (o perlodically review
your Invastment portfolio. your investment abjectives, and the investment options under the Plan to help ensure that your retirement savings wilt el your retirement
goals. For mara informatian on individual investing and diversification, visit the Department of Labor website. htipiwww.dol goviebsainvesting. html,

*Your Account Return represents an estimate of your partfolio return: based on available scceunt 03tz using the time-weighteg daity valuation calo ukation widsly used by
financial anakysts. The raturn refiects the results of your investment selactions as well as account activity. Al returns over one year are annualized. Other retuen lormulas
may yield ditferent resulls. For the purpese of this calcuiation your inception Date witl reflect the fater of 01201/1995 ¢r the day you staried investing in the plan ar T. Rowe
Price. Past performanca Is no guaranlee of future results,

Pisase raview your statement and raport any arrors 1o T, Rows Price within 60 days,

a L]
INVEST WITH CONFIDENCE
Page 20f 2




. CharlesB. Cook Retirement Account Summary December 30, 2006 to March 31, 2007

ABOUT YOUR RETIREMENT PLAN

Saving M Hraoh e You Can

When it comes to successfully planning for retirsment, it's about saving as much as you can. Financial planners tecommend saving at least 15% to
20% of your income for retirement. It that amount is overwhelming, start with 2 smaller percentage and increase it by 1% or 2% gach year, Raise your
contribution percentage when you get a ralse in pay, and you tan pet sven cioser to the recommended saving rate, Evary year is a year closer to your
retirgment, do something for yourssif that can have a real Impact an your future: Save as much as possible in your plan account - starting NOW.

<

-

Dofesrat Rates per Poy Period
Pre-Tax Deferral 6%

o T

Boston Co tntf Core Equity
Equity index Trust
T. Rowa Price Blua Chip Growth

‘1-'32"!':'.:-"' 2‘;‘-'.’:‘:'v-*"!;v'*is'iu"‘-lias
TRP Stable Vaius Fund Sch E

.-ﬁr-“".'"::ﬂ-.:'::"’s’!‘"-f l";z,.;e::-‘...
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hitegheny Energy Company Stock ot
average cost: 816,73  cost basis : $20,704.21
At the point of distribution, there is no tax imglication of cost basis for investments other than company stack held in a ratirament account,

Monsy in/ Money Out Is the nat total of all contributlons, payments, other credits, withdrawals, other debits, and transfars made to and from your
investment(s). Future Allocation percentagss shaw hovw new money will be allocated te your account as of April 18, 2007,

To help achigve tong-term retirement security, you shauld give careful consideration fu the benslits of o well-balanced and diversified investment portiolic. Spreading your
assals among different typas of investments can help you achisve a favoradia rate of return, while minimizing your overall risk of losing money.  This Is because market or
ather economic cenditions thal cause ong category of asets, or one particular securtly, to perform very well aften causs ancther assef calegery, of another garticliler
securlly, to perform poorly. i you inves! mare than 20% of your ratirement savings im any ON8 Company of industy, your savings may not be properly diversified.
Although diversification Is not @ guarantee egainst loss, it is an efieclive stralegy 1o heip you manage investment risk. in deciding how to invest your retlrement savings.
you should take inta account aff ol your assals, including any retiremant savings oiside of the Plan, No singis apptoach is right Jor everyone because, among other
factors, individuals have different finanicial gaals, different time horizons for meeling their gosls, and diffarent tolerances for risk. it is aise important to periagically review
your Investment portfokio, youur investment cbjectives, and tha Investment options under the Plan 16 help ensure that your retiremant savings will mest your retirement
goals. For mate information op individual investing and diversification, visit the Department of Labor website: httprwvwnw. dol goviebsa/investing_himi.

“Yout Accaun! Beturn reprasants an estirata of yaur portfolio return based on avaiiable acceunt data using the time-walghtad dally valuation calcudation widsly usec by
financial analysts. The return reflects the resuits of your investmen! selections as well as account activity. Aff returns over one year are annualized. Other return formylas
may yield diffarent results. For the purpose of this calculation your incaption Date wil refiect the 'ater of 0171171898 or the day you started investing in the plan al T Rowe
Price. Past performance Is no guarantee of future resulls
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ABOUT YOUR RETIREMENT PLAN R
/

introducing Quarterly Accoun! Stalement and Web Site Enhancements!

"vour new, simplified account statement provides a quick snapshot of your retirement account and easy-to-understand analysis of this information. You
cen alsc customize your statement with additional account details by zalling or going online. The myRetirementPlan Wab she has also been updated
with a new design that brings the most popular site features and mors of your account detail to the homepage. Hers you will find additional account
analysis along with powarful planning tools and catculators. Log on to rps.troweprics.com today 10 check it out.
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$49.111.32 $331.76 $7.016.60 $56,459.68
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Aflegheny Energy Company Stock
average cost: $16.54  cost basis : $20,338.81 _
At the point of distribution, there is no tax impifcation of cost basis fot investments other than company stock held in a retirement account.

Monay In/ Money Out is the nat total of all contributions, payments, other cradits. vithidrawals, other debits, and transters made to and fram your
investment(s). Future Allocation percentages show how new money will be aifocated to your account as of January 24, 2007.

Your Account Return reprasents an estimate of yaur partfalio return based on available account data using the time-weighted daily vatuation calcuiation
widely used by financial anafysts. The retum reflects the results of your investment selsctions as well as account activity. Other return formulas may
yieid different results. Calculation of your accoun! return’ /s based on activily since 01/01/1996, For the purpose of this calcufatien your inception Date
will refiect the fater of 01/0171986 or the day you started investing in the pian at T. Rows Price. Past performance Is no guarantee of future results.

T Rowe Price Investment Services, Inc., distributor, T. Rowe Price mutual Funds. Please revigw your statement and report any errors to

T. Rowe Price within 60 days.
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DANIEL M. DUNLAP 2081 0EC 26 Pi 800 Cabin Hill Drive
Senior Attorney and Assistan! Secrelary L oaneE OUHQH Greensburg, PA 15601
0o OF ot %_4 e (724) 838-6188 FAX : (724) 838-6177
CORPURM‘ON FilA ddunlap@alleghenyenergy.com
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 Stwreet, 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”), 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 “Proposal”) and the statement in
support thereof (the “Supporting Statement”) submitted by Charles B. Cook (the “Proponent™),
received on November 24, 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 below, the Company intends to
exclude the Proposal pursuant to Rule 14a-8(i)(10) because it has been substantially implemented,
Rule 14a-8(1)(3) on the basis that it is materially vague and indefinite and Rule 14a-8(1)(7) because
it deals with matters that impact the Company’s ordinary business operations.

Therefore, the Company respectfully requests the Staff indicate that it will not recommend
enforcement action to the Commission if the Company omits the Proposal.

Pursuant to Rule 14a-8(j) under the Exchange Act, [ 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(j), a copy of this submission is being sent
simultaneously to the Proponent.

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

“Resolved: Shareholders of Allegheny Energy request that our Board of Directors
initiate a process to report separately and highlight all By-law changes made by the
company since the previous Annual Meeting in the Annual Report.”

Discussion

The Proposal may be excluded under Rule 14a-8(i)(10) because it has been substantially
implemented.

The Proposal requests that the Company’s Board of Directors (the “Board™) initiate a
process to report all By-law changes in the Annual Report. However, a mechanism for obtaining
this information, in appropriate instances, is already provided for under the rules and regulations
promulgated by both the Commission and the New York Stock Exchange ("NYSE”). The
Company therefore believes that the Proposal is properly excludable as substantially implemented
under Rule 14a-8(i)(10) because these rules and regulations already provide for the disclosure, in
carefully considered circumstances, of the information that the Proponent seeks.

Under the Exchange Act and the related rules and regulations, the Company is required to
file an Annual Report on Form 10-K (the “Annual Report™) that includes an exhibit separately
describing recent By-law amendments. Additionally, the Company must file a Current Report on
Form 8-K (the “Current Report™), within four business days of the adoption of any By-law
amendment, describing any by-law provision adopted or amended. The rules and regulations
promulgated by the Commission require the disclosure of material information, which includes
board and committee actions, in circumstances determined by the Commission to merit disclosure
in the interests of investors. Additionally, the NYSE regulates disclosure by its listed companies to
ensure that shareholders and potential investors have sufficient information to make informed
decisions about such companies. The NYSE rules state that listed companies are “expected to
release quickly to the public any news or information which might reasonably be expected to
materially affect the market for its securities.” See Rule 202.05. The Company complies with all
applicable disclosure rules, including to the extent that such rules require the disclosure of
information that would be presented in the report contemplated by the Proposal.

The purpose of Rule 14a-8(i}(10) is “to avoid the possibility of shareholders having to
consider matters which have already been favorably acted upon by management.” See Exchange
Act Release No. 34-12598 (July 7, 1976). The Staff does not require companies to implement every
detail of a proposal to warrant exclusion under Rule 14a-8(i)(10). See SEC Release No. 34-20091
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(August 16, 1983). Rather, a company need only have appropriately addressed the concerns
underlying such a proposal. In this regard, it is not necessary that the actions called for by a
proposal be “fully effected” in order for the proposal to be excluded under Rule 14a-8(1)(10). See
Exchange Act Release No. 34-19135 (Oct. 14, 1982). All that is required is that the requested
action has been “substantially implemented” by a company. See id, see also Lxxon Mobil
Corporation (March 17, 2006) (proposal requesting report detailing plans for company to reduce
greenhouse gas emissions under Rule 14a-8()(10) where company had previously issued a similar
report and advised the proponent and the Staff of the company’s intent to publish such a report) and
Masco Corporation (March 29, 1999) (board policy substantiaily implemented proposal providing
specific qualifications for company’s outside directors even though board policy was more limited
in scope).

The Commission and NYSE rules require the Company to disclose certain information to its
stockholders. To the extent these rules do not require disclosure of information covered by the
Proposal, the applicable rulemaking bodies have determined that either such disclosure is left to the
discretion of the board of directors as part of its ordinary business operations, or a compelling
reason (¢.g. confidentiality) dictates that it should not be provided. The Proponent does not assert
that the Company has failed to comply with regulatory disclosure requirements, but rather requests
that the Company report all By-law changes in the Annual Report. As further described above, the
Company complies with all applicable disclosure rules including, as requested by the Proposal,
filing an Annual Report that separately describes any By-law amendments. The Company
respectfully submits that the Proposal has been substantially implemented by virtue of the
Company’s ongoing compliance with the existing disclosures pursuant to the rules promulgated by
the Commission and NYSE. To the extent the Proposal seeks access to information that would not
otherwise be provided to shareholders in compliance with the disclosure and access rules described
above, it can only be an attempt to circumvent such rules.

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 Mecting. Accordingly, the
Company respectfully submits that the Proposal may be properly excluded pursuant to Rule 14a-

8(i)(10).

Il The Proposal may be excluded under Rule 14a-8(i) (3) on the basis that it is materially
vague and indefinite.

The Proposal also is excludable under Rule 14a-8(i)(3) on the basis that it is materially
vague and indefinite. The Proposal requests that the Company disclose all By-law changes in its
“Annual Report.” As described above, the Company already discloses such By-law changes in its
Annual Report, as required by the Exchange Act and the related rules and regulations thereunder.

An alternative reading of the proposal, however, would require that the Company disclose
any By-law changes in its annual report to stockholders (the “Stockholders Report™). The result of
such a reading does not seem logical (though plausible). If the Commission felt that stockholders
would be better served by providing such disclosure in the Stockholders Report, it would have
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required such disclosure in the Stockholder Report instead of, or in additional to, the disclosure
already required in the Annual Report and in the Current Report. Additionally, requiring an 1ssuer
to make duplicate disclosure is not in the best interest of the stockholders because it causes
confusion. Nonetheless, the existence of two plausible readings of the provision, along with the
absence of guidance indicating which reading is intended, demonstrates that the language of the
Proposal is plainly ambiguous.

Rule 14a-8(i)(3) permits the exclusion of a proposal if it or its supporting statement is
contrary to any of the Commission’s proxy rules and regulations, including Rule 14a-9, which
prohibits the making of false or misleading statements in proxy soliciting materials or the omission
of any material fact necessary to make statements contained therein not false or misleading, and
Rule 14a-5, which requires that information in a proxy statement be “clearly presented.” In
addition, the Staff has recognized that a proposal and/or supporting statement may be
excluded under Rule 14a-8(i)(3) if it is so vague and indefinite that shareholders voting on the
proposal would not be able to determine with reasonable certainty exactly what action or measures
would be required in the event the proposal was adopted. See Bank of America (February 17,
2006), Sara Lee Corporation (March 31, 2004), Bank of America (March 10, 2004), Philadelphia
Electric Co. (July 30, 1992), IDACORP, Inc. (January 9, 2001), and Northeast Utility Service
Company (April 9, 2001).

As was the case in each of those letters, neither the shareholders 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. Based on this possibility, the Proposat falls
squarely within the parameters of Rule 14a-9 and may be omitted in reliance on Rule 14a-8(i)(3).

In addition, the Staff has made it clear that a proposal “that will require detailed and
extensive editing in order to bring ... {it] into compliance with the proxy rules” may justify the
exclusion of the entire proposal. See Division of Corporation Finance: Staff Legal Bulletin No. 14
(published July 13,2001). Because the Proposal is vague and indefinite, the Company’s reasonable
efforts to implement the Proposal may contravene the intentions of any shareholders that vote for
the Proposal. See, e.g., Puget Energy, Inc. (March 7,2002), IDACORP, Inc. (September 10, 2001),
Revlon, Inc. (March 13, 2001) and Jos. Schlitz Brewing Company (March 21, 1977). The Company
belicves, therefore, that the Proposal properly should be excluded under Rule 14a-8(1)(3).

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(1G)-
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111 The Proposal may be excluded under Rule 14a-8(i)(7) because it deals with mafters that
impact the Company’s ordinary business operations.

Rule 14a-8(i)(7) under the Exchange Act permits the exclusion from the Company’s Proxy
Materials of shareholder proposals relating to “its ordinary business operations.” The Commission
has acknowledged that the underlying policy of Rule 14a-8(i)(7) is “to confine the resolution of
ordinary business problems to management and the board of directors, since it is impracticable for
shareholders to decide how to solve such problems at an annual shareholders meeting.” SEC
Release No. 34- 40018 (May 21, 1998). Additionally, the Commission has noted that proposals
requesting reports or studies may be omitted pursuant to this rule if the subject of the requested
report or study covers a matter related to the Company’s ordinary business operations. See SEC
Release No. 34-20091 (August 16, 1983) (“Henceforth, the staff will consider whether the subject
matter of the special report or the committee involves a matter of ordinary business; where it does,
the proposal will be excludable under Rule 14a-8(c)(7)”). Rule 14a-8(¢)(7) is the predecessor of
current Rule 14a-8(i)(7). The Staff has indicated, “[where] the subject matter of the additional
disclosure sought in a particular proposal involves a matter of ordinary business ... it may be
excluded under Rule 14a-8(i)(7).” Johnson Conirols, Inc. (October 26, 1999). The Proposal seeks
an annual report to highlight any By-law changes made by the Company since the previous annual
meeting. This requested report involves the Company’s ordinary business operations and, therefore,
is not an appropriate subject maiter for a shareholder proposal. In addition, allowing shareholders
to vote on proposals which would require the Company to incur si gnificant additional costs as a
result of an ordinary business decision would circumvent the intent of Rule 14a-8(i)(7) and would
be inconsistent with the Staff’s previous guidance in this area. It would, in essence, place
shareholders in a position to supplant Company management in making the day-to-day operational
decisions for the business.

As further discussed in the reasons for exclusion above, an alternative reading of the Proposal
would require that the Company disclose any By-law changes in its annual report 1o stockholders,
resulting in disclosure that is duplicative and goes beyond the disclosure currently required by the
Commission’s rules and regulations. Decisions to disclose additional information beyond that
which is required by the Commission fall squarely within management’s ordinary business
judgment.

The Staff has consistently found such proposals to be excludable under 14a-8(i)(7) because
they constitute the day-to-day ordinary business of the Company. As further discussed above, the
Commission and NYSE rules require the Company to disclose certain information to its
stockholders. 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,

“j e., presentation of disclosure in the Company’s reports to stockholders™). How the Company
presents the disclosures regarding By-law changes in accordance with Commission and NYSE rules
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 ConAgra, Inc. (June 10, 1998)
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(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). In addition, the Staff has
previously indicated that, when applying the ordinary business operations exclusion, it will consider
whether the proposal in question raises significant “social policy issues.” See SEC Release No. 34-
40018 (May 21, 1998). See also, American Electric Power Co. (January 27, 2003) (proposal that
each director expend a minimum of twenty hours each month of the year to attend and prepare for
formal monthly board meetings) and The Allstate Corp. (February 19, 2002) (proposal that the
company cease operations in Mississippi). See IDACORP Inc. (December 10, 2007) (excluding
proposal that requested report in the proxy statement relating to the process of introducing and
presenting stockholder proposals). The Company believes that the Proposal does not advance any
significant positive social policy issues.

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(1)(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 Materiais 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.
Zi’ff rely,
- /)%Mf

anict M. Duniap
Senior Attorney and Assistant Secretary

Enclosures

¢: Charles B. Cook
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[AYE: Ruie 145-8 Proposal, November 24, 2007
3 — Company Report on Bylaw Changes

Rasolved: Sharshoiders of Alleghery Energy request that our Board of
Diractors injtiate = process ta report saparately and highlight all By-law changes
made by the company since the pravious Annual Meeting in the Annual Report.

This report shouid grovide stockhoiders with an accurate account of by-law
changes in plain English. For instance our management would report if 2 bylaw
was adcptad for an annual sharehesider zay on sxecutive pay vote and/or
initistad an independent lead director position. This report could also include
iniormation such as management cbtaining approval for a managsment DoOnus
plan. :

Shareholdars would benefit from a clear explanation of important changes o our
cerporate governance. ~

Charles B. Cock, 3061 Kings Read, Scotdale, PA 15683 sponsored this
propossl.




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters anising 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) 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 materials. 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 nights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




February 12, 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 that the board initiate a process to report separately all
by-law changes made by the company since the previous annual meeting in the annual
report.

There appears to be some basis for your view that Allegheny Energy may exclude
the proposal under rule 14a-8(i)(10). 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(1)(10). In reaching this position, we have not found it
necessary to address the alternative bases for omission upon which Aliegheny Energy
relies.

Sincerely,
Song zrandon
Attorney-Adviser



