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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF ) ‘

||| p——

0010638
Daniel M. Dunlap ' Received SEC .
Senior Attorney and Assistant Secretary Act: Iq A
Allegheny Energy, Inc. : Section:
800 Cabin Hill Drive FEB 12 2010 e TR
Greensburg, PA 15601 Rule: LT 0
& Washington, DC 20549 Public

Availability: D 1-{L-20)D

Re:  Allegheny Energy, Inc.
Incoming letter dated December 23, 2009

Dear Mr. Dunlap:

This is in response to your letter dated December 23, 2009 concerning the
shareholder proposal submitted to Allegheny by James S. Premoshis. We also have
received a letter from the proponent dated January 8, 2010. 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. -

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures

cc: James S. Premoshis

**EISMA & OMB Memorandum M-07-16"*"



FeBmary 12,2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Allegheny Energy, Inc.
Incoming letter dated December 23, 2009

The proposal requests that the board adopt a policy that, whenever possible, the
" chairman shall be an independent director, by the standard of the New York Stock
Exchange, who has not previously served as an executive officer of Allegheny.

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

Sincerely,

Alexandra M. Ledbetter
Attorney-Advisor '



.. DIVISION OF CORPORATION FINANCE
- INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to . ‘
- recommend enforcement action to the Commission. In connection with a shareholder proposal

under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
~ in support of its intention to exclude the proposals from the Company’s proxy materials; as well

as any information furnished by the proponeént 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 orrulé 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 Commiission’s no-action responses to _

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
“action letters do not axid__cam;ot adjudicate the merits of a company’s position with respect ta 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 rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. ' : A ' :



James Premoshis

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

January 8, 2010

Office of Chief Counsel

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

Washington, DC 20549

Rule 14a-8 Proposal
Allegheny Energy, Inc. (AYE)
Independent Board Chairman
Ladies and Gentlemen:

This responds to the December 23, 3010 no action requestﬂ.

The company nonetheless claims that the well-established wording of the proposal is vague in

requiring two consistent qualification that do not duplicate each other:

“RESOLVED: The shareholders request our board of directors to adopt a policy that, [1]
whenever possible, the chairman of the board of directors shall be an independent director (by
the standard of the New York Stock Exchange), [2] who has not previously served as an

executive officer of the Company.”

The company in effect simply claims that the additional explanation of “whenever possible” in
the resolved statement (“that compliance with the policy is temporarily excused if no
independent director is available and willing to serve as chairman™) needs also to be repeated in

the supporting statement

The company claims that shareholders will be mislead into behevmg a proposed enhancement of
the chairman’s qualifications, part of which involves a NYSE standard — is an accusatlon that the

chairman does not meet NYSE standards.

The company said that it does not anticipate delisting from the NYSE. However if the company
were delisted, the company does not explain why it could not continue to apply a NYSE standard
to at least a single position within the company after such delisting. The company has not shown
examples of recently de-listed companies being forced to abandon all NYSE governance

standards or even one NYSE governance standard.

This is to request that the Securities and Exchange Comm1ss1on allow shareholders to vote on

this rule 14a-8 proposal.
Sincerely, :
“James Premoshis

cc: Daniel Dunlap



A Allegheny Energy

DANIEL M, DUNLAP 800 Cabin Hill Drive

Senior Attorney ant Assistant Secrelary Greensburg, PA 15601
Phone: (724) 838-6188; FAX: (724} 830-7736

Email; ddunlap@alleghenyenergy.com

December 23, 2009

Via Electronic Mail (shareholderpro

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 Sharcholder Proposal Submitted by Mr. James S. Premoshis
Exchange Act of 1934 - Rule 142-8

Dear 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 “Propesal”) and the statement in support thereof (the “Supporting
Statement’) submitted by Mr. James S. Premoshis (the “Proponent”), received on November 25, 2009 and
subsequently revised by the Proponent on December 15, 2009, may properly be omitted from the proxy
materials (the “Proxy Materials") to be distributed by the Company in connection with its 2010 annual
meeting of stockholders (the “2010 Meeting”).

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

A. filed this letter with the Commission no later than eighty (80) days before the Company
intends to file its definitive 2010 Proxy Materials with the Commission; and

B. concurrently sent copies of this correspondence to the Proponent.

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

Rule 142-8(k) and Staff Legal Bulletin No. 14D requires proponents to provide companies a copy of
any correspondence that the proponents submit to the Commission or the Staff. Accordingly, Lam taking
this opportunity to notify the Proponent that if hie elects to submit additional correspondence to the
Commission or the Staff, copies of that correspondence should concurrently be furnished to the undersigned
on behalf of the Company pursuant to Rule 14a-8(k).
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The Proposal
The Proposal states:

RESOLVED: The shareholders request our board of directors to adopt a policy that,
whenever possible, the chairman of the board of directors shall be an independent director
(by the standard of the New York Stock Exchange), who has not previously served as an
executive officer of the Company. This policy should be implemented so as not to violate
any contractual obligations in effect when this resolution is adopted. The policy should aiso
specify how to select a new independent chairman if a current chairman ceases to be
independent between annual meetings of shareholders; and that compliance with the policy
is temporarily excused if no independent director is available and willing 10 serve as
chairman,

The Proposal and the Supporting Statement as revised by the Proponent on December 15,
2009 are attached to this letter as Exhibit A.

Basis for Exclusion

The Company believes that the Proposal and the Supporting Statement may properly be excluded
from the 2010 Proxy Materials pursuant to Rule 14a-8(i)(3) because the Proposal is impermissibly vague and
indefinite so as to be inherently misleading.

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

Rule 14a-8(i)(3) permits the exclusion of a shareholder proposal if the proposal or supporting
statement is contrary to any of the Commission’s proxy rules or regulations, including Rule 14a-9, which
prohibits materially false or misleading statements in proxy soliciting materials. The Staff consistently has
taken the position that vague and indefinite shareholder proposals are inherently misleading and therefore
excludable under Rule 14a-8(iX3) 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.” See StafT Legal Bulletin No. 14B (September 15, 2004)
(“SLB 14B"). Moreover, the Staff has on numerous occasions concurred that a shareholder proposal was
sufficiently misleading so as to justify exclusion where a company and its stockholders might interpret the
proposal differently, such that “‘any action ultimately taken by the [clompany upon implementation [of the
proposal] could be significantly different from the actions envisioned by shareholders voting on the
proposal.” Fuqua Industries, Inc. (March 12, 1991). See also Bank of America Corp. (June 18, 2007)
(concurring with the exclusion of a shareholder proposal calling for the board of directors to compile a report
“conceming the thinking of the Directors concerning representative payees™ as “vague and indefinite™);
Alaska Air Group Inc. (April 11, 2007) (concurring with the exclusion of a shareholder proposal requesting
that the company’s board amend the company's governing instruments to “‘assert, affirm and define the right
of the owners of the company to set standards of corporate governance” as “vague and indefinite™); Puget
Energy, Inc. (March 7, 2002) (concurring with the exclusion of a proposal requesting that the company’s
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board of directors “take the necessary steps to implement a policy of improved corporate governance™ as
“vague and indefinite™); General Mugic, Inc. (May 1, 2000) (permitting exclusion under Rule 14a-8(i}(3) as
false and misleading of a proposal that requested the company make “no more false statements” 10 its
stockholders because the proposal created the false impression that the company tolerated dishonest behavior
by its employees when in fact, the company had corporate policies to the contrary); and Philadelphia Electric
Co. (July 30, 1992) (noting that the proposal, which was susceptible to multiple interpretations due to
ambiguous syntax and grammar, was “'so inherently vague and indefinite that neither the stockholders ... nor
the [cJompany ... would be able 10 determine with any reasonable certainty exactly what actions or measures
the proposal requires™).

The Company believes that the Proposal is sufficiently vague and ambiguous that it is impossible to
ascertain exactly what actions or measures the Company is expected to take or when these actions or
measures should be taken, and neither the Proposal nor the Supporting Statement provide sufficient insight to
ensure that the actions taken by the Company are not significantly different from the actions envisioned by
the stockholders if the Proposal is included in the Proxy Materials for the 2010 Meeting. Moreover, this
ambiguity in the Proposal is material because it concems the essential objective of the Proposal: attempting
to sel a new independence standard for the Company’s chairman. Thus, for the reasons set forth below, the
Company believes that the Proposal and the Supporting Statement are excludable from the Company Proxy
Materials for the 2010 Meeting under Rule 14a-8(i)(3).

a. The Proposal conflicts with the New York Stock Exchunge independence standard.

The Proposal requires that the proposed independence standard include the requirement that the
Chairman not have previously served as an executive officer of the Company. In mandating this additional
requirement, the policy that the Company is requested to adopt would conflict with Section 303A.02(b)i) of
the New York Stock Exchange (“NYSE™) Listed Company Manual. The Proposal is vague and misleading
because although it implies that the requested independence standard is that of the NYSE, it incorporates
other requirements as further described below.

Specifically, the first sentence of the Proposal states that “the chairman of the board of directors shall
be an independent director (by the standard of the New York Stock Exchange), who has not previously
served as an executive officer of the Company” (emphasis added). As the Staff is aware, the “independence”
requirement of Section 303A.02 (*'Section 303A4”) of the NYSE Listed Company Manual applies to any
director of the Company and does not prohibit a director from previously having served as an executive
officer of the Company. Section 303A.02(b)(i) of the NYSE Listed Company Manual merely requires a
“cooling off” period of three years after the director was an employee of a listed company before he or she
would be considered independent. Accordingly, the independence standard requested in the Proposal is
inconsistent with the independence standards of the NY SE because one can be a former executive officer and
be independent under the applicable NYSE standards so long as the “cooling off” period has been satisfied.
The Company believes that if the Proposal is not excluded pursuant to this request, a stockholder that may
vote on this matter could be under the false impression that the requested standard is that of the NYSE.
Therefore, it is unclear whether the Company’'s stockholders, in voting on the Proposal, would understand
that the Proposal is actually requiring that the Company’s Chairman be non-management (and not merely
independent as NYSE listing standards would permit) and that such a requirement conflicts with the NYSE

independence standard.

The first sentence of the Proposal also requests that the Company’s board of directors (the “Beard™)
adopt a policy that applies “whenever possible.” The Proposal and the Supporting Statement, however,
provide absolutely no guidance as to when this new policy is supposed to apply. As the Staff is aware,
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Section 303A of the NYSE Listed Company Manual specifically requires the Board to affirmatively
determine on an annual basis whether a director has any “material relationship™ with the Company that might
negatively impact the director’s independence. Pursuant to Section 303A of the NYSE Listed Company
Manual and Item 407 of Regulation S-K, the Company does not have the ability to implement the policy
requested by the Proposal on a selective or “whenever” basis and the Proposal and the Supporting Statement
do not contain any guidance regarding when the policy should apply.

In addition, the Proposal requests that the Company’s Board of Directors adopt a policy that its
chairman “be an independent director (by the standard of the New York Stock Exchange).” Section 303A.01
of the NYSE Listed Company Manual requires that listed companies have a “majority of independent
directors” and, therefore, does not specifically require that the Company’s Chairman be independent pursuant
to the applicable NYSE standards as is implied by the Proposal, The Proposal, accordingly, creates the false
impression that the Company is not currently in compliance with the applicable NYSE director independence
standards by implying that its Chairman should be independent under the applicable NYSE standard.

The applicable standard of independence is the core of the Proposal and clearly would be material to
a stockholder’s determination whether to vote for or against the Proposal. The Proposal attempts to falsely
portray that the requested independence standards are that of the NYSE and creates the false impression that
the Chairman is not in compliance with the applicable NYSE director independence standards. In addition,
the Supporting Statement does not provide any further clarification or guidance as to the standard that would
be addressed under the requested policy and does not serve to cure the Proposal’s deficiencies. Therefore,
neither the Company’s stockholders nor its Board would be able to determine with any certainty what actions
the Company would be required to take in order to comply with the Proposal.

b. The Proposal is internally inconsistent and misleading.

In addition to that discussed above, the Company believes that the Proposal is internally inconsistent
and misleading for the following reasons. First, the Company's common stock is listed and traded on the
NYSE and the Company has no current intention of not retaining such listing. However, other than
requesting that the Company implement a modified NYSE independence standard, the Proposal does not
contemplate and it is unclear exactly what actions the Company would be required to take if the Company
decided to list its securities on another exchange or if its securities were no longer listed on the NYSE. The
Proposal is unlike other similar proposals that allow for such a scenario by providing that the independence
standard is that set forth in the NYSE listing standards, “unlfess the [c]orporation’s common stock ceases to
be listed on the NYSE and is listed on another exchange, in which case such exchange’s definition of
independence shall apply.” (emphasis added) See JPMorgan Chase & Co, (February 12, 2009). For
example, if the Company decided to list its securities on another exchange, it would be required to comply
with that exchange's listing standards relating to independence. However, if the Proposal was adopted, the
Company would also be required to continue to follow the NYSE independence standards even if such
standards were inconsistent with the independence standards of the new exchange. This provides for yet
another matter that the Proposal leaves open for interpretation resulting in it being vague and indefinite
because the Company and its stockholders might interpret the Proposal differently if such a situation would

occur.

Second, the Proposal also requires that the policy to be adopted by the Company specify “how to
select a new independent chairman if a current chairman ceases to be independent between annual meetings
of shareholders.” However, the Proposal does not set forth any of the requirements that such a policy should
include. In addition, since the Proposal seems to modify the independence standard of Section 303A of the
NYSE Listed Company Manual as discussed above, there are many different ways the Proposal could be
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interpreted that could lead to varying results. For example, it is unclear what conduct on part of the
Company or the Chairman could lead such a person to be deemed not “independent” under the Proposal. In
determining whether the Chairman has ceased to be independent, should the Board only focus on facts that
were brought to its attention indicating that such a person “previously served as an executive officer of the
Company” or should the Board also take into account any other material relationship that the Board is
required to consider pursuant to Section 303A.02 of the NYSE Listed Company Manual such as commercial,
industrial, banking, consulting, legal, accounting, charitable and familial relationships? The Proposal also
does not address whether the Board should take into account the employment or other actions of the
“immediate family member” of the Chairman, as required by Section 303A.02(b)(1) of the NYSE Listed
Company Manual.

The Company believes that the Proposal should be read without construing any ambiguity since the
StafT has previously explained its position that proposals should be drafted with precision. See Staff Legal
Bulletin No. 14 ("SLB 14") (July 13, 2001) and Teleconference: Shareholder Proposals: What to Expect in
the 2002 Proxy Season (November 26, 2001). In this teleconference, the Associate Director (Legal) of the
Division (the “Assoclate Director) emphasized the importance of precision in drafting a proposal, citing
SLB 14. The Associate Director stated, “you really need to read the exact wording of the proposal... We
really wanted to explain that to folks, and we took a lot of time to make it very, very clear in [SLB 14]"
(emphasis added). Question B.6 of SLB 14 states that the Staff’s determination of no-action requests under
Rule 14a-8 of the Exchange Act is based on, among other things, the “way in which a proposal is drafted.”

The Staff has permitted the exclusion of proposals requesting that a company take a particular action
where the proposal references a defined term or set of guidelines but fails to define or meaningfully describe
the substantive provisions of the defined terms or guidelines. For example, in Bank of America (February 2,
2009), the proposal requested a “standard of independence would be the standard set by the Council of
Institutional Investors which is simply an independent director is a person whose directorship constitutes his
or her only connection to the corporation.” The Staff concurred that the proposal could be excluded because
the [anguage that was intended to clarify the specific independence standard called for in the proposal did not
eliminate the ambiguity and was considered vague and indefinite under Rule 14a-8(i}(3). The Proposal
suffers from the same type of defect because it requests a policy addressing a specific standard; however, the
requested standard is internally inconsistent as described above. Similarly, in The Boeing Co. (February 10,
2004), the stockholder proposal requested a bylaw requiring the chairman of the board of directors to be an
independent director, “according to the 2003 Council of Institutional Investors definition.” The Staff
concurred with the exclusion of the proposal under Rule 14a-8(i)(3) as vague and indefinite because it “fails
to disclose to shareholders the definition of ‘independent director’ that it seeks to have included in the

bylaws.”

The Staff has consistently deemed a proposal to be impermissibly vague or indefinite where the
proposal calls for the company to adopt, consider or abide by a standard or set of standards established by a
third party without describing the substantive provisions of the standards or guidelines. See e.g., Smithfield
Foods, Inc. (July 18, 2003) (permitting exclusion of a proposal requesting management to prepare a report
based on the “Global Reporting Initiative” guidelines where the proposal did not contain a description of the
guidelines). See also Johnson & Johnson (February 7, 2003) (proposal requesting adoption of the Glass
Ceiling Commission’s business recommendations), H.J. Heinz Co. (May 25, 2001) (proposal requesting
implementation of the SA8000 Social Accountability Standards); and Ann Taylor Stores Corp. (March 13,
2001) (proposal requesting “full implementation™ of human rights standards incorporating the conventions of

the International Labor Organization).
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Here, the Proposal fails describe the substantive provisions of the requested policy, and is misleading
and it is unclear exactly what action the Company would be required to take if the requested policy was
adopted because the it is ambiguous and subject to multiple reasonable interpretations. Moreover, neither the
Company’s stockholders nor its Board would be able to determine with any certainty what actions the
Company would be required to take in order to comply with the Proposal.

¢. The Proposal is distinguishable from other similar shareholder proposals and the reluted no-action
request letters filed with the Commission that requested relief under Rule 14u-8(i)(3).

The Proposal appears to be a relatively new version of this type of proposal and is distinguishable
from other similar shareholder proposals and the related no-action request letters where the Staff did not
concur that the proposal could be excluded under Rule 14a-8(i)(3). For example, in Avista Corporation
(March 6, 2008), the proposal requested that the “independent director serve as chair of the board who may
not simultaneously serve as chief executive of the company.” Also, in International Paper Company (March
8, 2004), the proposal requested that the company “require that an independent director who has not served
as chief executive officer (‘CEQ") of the Company shall serve as chairman of the Board of Directors.”
Unlike this letter, each company argued in the related no-action request letter that certain statements and
assertions in the proposal and the supporting statement were misleading. In the instant case, the Proposal
itself is susceptible to multiple interpretations and the Staff has previously recognized that when such
conflicts exist within the resolution clause of a proposal, the proposal is rendered vague and indefinite and
may be excluded under Rule 14a-8(i)(3) as further discussed above.

The Proposal is also distinguishable from other stockholder proposals that identified the substantive
provisions of a standard of independence. See Home Depot. Inc. (February 25, 2004) (“Home Depot).
Unlike the Proposal, the Home Depot proposal requested a standard of independence that was not internally
inconsistent, included a substantive description of the requested standard and provided a reference to where
additional information was available.

Finally, the Proposal can be distinguished from other stockholder proposals requesting that the
chairman of the board be an independent director **who had not served as CEO of the company..." See
General Electric Co. (January 28, 2003) (“General Electric™). Contrary to the General Electric proposal, the
Proposal implies that it is requesting a specific independence standard, the NYSE standard, but also includes
the additional requirement that the chairman not have previously served as an executive officer of the
Company. Also, in contrast to the General Electric proposal, the policy that the Company is requested to
adopt conflicts with the NYSE independence standard that the Proposal cites and the Proposal is internally
inconsisten! and misleading as further discussed above.
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Conclusion

For the reasons set forth above, the Company respectfully requests that the Staff indicate that it will
not recommend enforcement action to the Commission if the Company omits the Proposal and the
Supporting Statement from the Proxy Materials for the 2010 Meeting,

I would be happy to provide you with any additional information and answer any questions that you
may have regarding this subject. If I can be of any further assistance in this matter, please do not hesitate to
call me at (724) 838-6188.

’ el M. Dunlap”

Senior Attorney and Assistant Secretary
Attachmenis
c Mr. James S. Premoshis (via overnight mail)

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



EXHIBIT A

PROPOSAL AND SUPPORTING STATEMENT

(As revised by the Proponent on December 15, 2009)
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***FISMA & OMB Memorandum M-07-16***

Independent Ronrd Chairman

RESOLVED: The shareholders request our board of directors to adopt a policy that,
whepever possible, the chairman of the board of directors shall be an independent director
(by the standard of the New York Stack Exchange), who bas not previously served as so
executive officer of the Company. This policy should be implemented 50 as ot to violate
any contractual obligations in effect when this resolution is adopted. The policy should
also specify how to sclect a new independent chairman if a current chairman cesses to be
independent between annual mectings of sharcholders; and that compliance with the
policy is temporarily excused if no independent director is svailebic aud willing to sexve
as chairman.

1 believe:
* The role of the CEO and management is to run the company.
'mmleofﬁnnm:dofm:stopmwdemdepmdnovmgmofmgumm

and the CEO.
= There is a potential conflict of interest for a CEO to be betvhis own overseer while

managing the business.

Numerous institutional investors recommend separation. For example, CalPERS
encourages scparstion, even with & lead director in place.

In 2009, Yale University’s Millstein Center for Corporate Govemance and Performance
pubtishod » “Chairing the Board™ Policy Briefing arguing the case for a separate,

independent Board Chair.
The report was prepared in conjunction with the “Chairmen’s Forum™ composed of a
group of Directors. ‘AmmCEOMCbmmnnshouldmyrwe

corporate
performance and Jead to more competitive compensation practices,” said Gary Wilson,
former Chair st Northwest Airlines, a Yehoo Director and a member of the Forum.,

The report stated that chairing and overseeing the Board is a time intensive
and that a scparats Chair leaves the CEO free to manage the company and build effective

business strategies.
Many companies have independent Chairs; by 2008 close to 39% of the S&P 500

companies had bosrds that were not chaired by their chief executive. An independent
Chair is the prevailing practice in the United Kingdom and many international markets.

Shareholder resolutions for separation of CEO and Chair averaged 36% support in 2009
at 30 companies — indicating strong and growing investor support.

In considexation of the potential disruption of an immedinte change, [ am not seeking to
replace our preseat CEO as Chair. To foster a simple transition, | am requesting that this
whwupwmmwmmumwm.mmmw
for this future governance reform, the Board and prospective CEO both will be aware of

this change in expectation,
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Companies are recognizing increasingly that separuting the Board Chair and Chicf
Executive Officer is a sound corporate governance practice. An independent Chair and &
vigorous Board can improve sccountability to shareowners and belp forge lopg-texm
business strategiey that best serve the interests of shareholders, consumers and the

compeny.

Jurge a vote FOR this resolution. An independent Chair can cnbanoe investor confidence
in our Company and surengthen the intcgrity of the Board.



A Allegheny Energy

Daniel M. Dunlap 800 Cabin Hill Drive

Senior Attorney and Assistant Secrelary Greensburg, PA 15601
Phone: (724) B3B-8188: FAX: (724) 830-7736

Email: ddunlap@alleghenveneragy.com

December 23, 2009

Via Electronic Mail (shareholderpro, ':f”mal

Office of Chief Counsel

Division of Corporation Finance

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

Washington, D.C. 20549

Allepheny Enerpy. Inc. - Copies of Correspondence Pursuant to Staff Bulletin 14C {CF

Re:
Relating to Shareholder Proposal Submitted by Mr. James S. Premoshis

Ladiesand Gentlemen:

On behalf of Allegheny Energy, Inc., a Maryland corporation (the “Company”), and
pursuant to the Staff Bulletin 14C (CF), attached to this cover letter as Exhibit A are copies
of correspondence relating to the shareholder proposal submitted by Mr. James S. Premoshis
(the “Proponent™).

The cc}ptas of the correspondence will be submitted electronically pursuant to
guidance found in Staff Legal Bulletin No. 14D. Accordingly, 1 am not enclosing the
additional six copies ordinarily required by Rule 14a-8(j). In accordance with Rule 14a-8(j).
a copy of this submission is being sent via electronic mail simultaneously to the Proponent.

1 would be happy to provide you with any additional information and answer any

questions that you may have regarding this subject. If I can be of any further assistance in

this matter, please do not hesitate to call me at (724) 838-6188.
Sm erely
> f ﬁig/jf,, : w é / f?

el M. Dunlap

(x-"‘ "y e

Attachments

¢ Mr. James 8. Premoshis (via overnight mail)

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



EXHIBIT A

CORRESPONDENCE
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Allegheny Energy /1
Daniel Dunlap

Senior Attorney and Assistant Secretary

800 Cabin Hill Drive

Greensburg, Pa. 15601

Dear Mr. Dunlap,
Attached you will find an updated Rule 14a-8 proposal and the proof of ownership of
Allegheny Energy shares..

Unless there has been a change in Company Policy regarding 401K Shares being used for
rule 14a-8 proposals. ] am submitting these shares as proof of ownership. Which has been
allowable in the past.

Thank You for your help in this matter.,

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

Shareholder of Record
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Independent Board Chairman
RESOLVED: The shareholdess request our board of directors 10 adopt a policy that,
whenever possible, the chairman of the board of directors shall be an independent director
(by the standard of the New York Stock Exchange), who bas not previously served as an
executive officer of the Company. This policy should be implemented 50 as not to violate
any contractual obligations in effect when this resolution is adopted. The policy should
also specify how to sclect & new independent chairman if a current chairman ceases to be
independent between snnual mectings of sharcholders; and that compliance with the
policy is temporarily excused if no independent director is available and willing to serve
as

i belicve:
* The role of the CEO and management is to run the company.
« The role of the Board of Directors is to provide independent oversight of management

and the CEO.
* There is a potential conflict of inverest for a CEO 10 be bev/his own overseer while

mansging the business.
Numerous institutional investors recommend scpamtion. For example, CsIPERS
encoursges separstios, even with & lead director in place.

In 2009, Yale University’s Millstein Center for Corporate Governance and Performance
published a “Chairing the Board” Policy Briefing arguing the case for a separate,
independent Board Chair.

The report was prepared in conjunction with the “Chairmen’s Forum™ composed of a
group of Directors. “A separate CEO and Chairman should improve cotporate
performance and Jead to more competitive compensation practices,” said Gary Wilson,
former Chair at Northwest Airlines, a Yahoo Director and a member of the Forum.

The report stated that chairing and overseeing the Board is a time intensive responsibility
and that a separate Chair lcaves the CEO free to manage the company and build effective

business strategies.

Many compavies bave independent Chairs; by 2008 close to 39% of the S&P 500
companies bad bosrds that were not chaired by their chief executive. An independent
Chair is the prevailing practice in the United Kingdom and many international markets.
Shareholder resolutions for separation of CEO and Chair averaged 36% support in 2009
at 30 companies — indicating strong and growing investor support.

In consideration of the potential disruption of an immediale change, | am not seeking to
replace our present CEQ as Chair. To foster a simple transition, I am requesting that this
policy be phased in when the next CEQ is chosen. When & Board declares their support
for this future governance reform, the Board and prospective CEO both will be aware of

this change in cxpectation.
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Companies are recognizing increasingly that separating the Board Chair and Chief
Executive Officer is a sound corporate govemance practice. An independent Chair and a
vigorous Board can improve accountability to shareowners and belp forge long-texm
business strategies that best serve the interests of shareholders, consumers and the

company.

L urge a vote FOR this resolution. An independent Chair can enhance investor confidence
in our Company and strengthen the integrity of the Board.
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October 1, 2008 1o December 31, 2008

James S Premoshis Retirement Account Summary

BOUT YOUR RETIRENENT PLAN

Plaase Note: Your Plan Year End has changed lo 12/31. Stay focused an your goals. Retirement investing tan be especiafly challenging during
times of unusual rrarket volatility. The shorl-term effects on your retirement pertiolio can be dramatic. Remember to facus on the long lermand
try mot bo fet your cmotions get you off frack. Keeping up with your contributions and malntaining sn appropriate asset allocation strategy can help
you weather the market s ups and downs. For more information on market events and staying fotused on your goals, log in to the
myRetirernertPlan Web site at rps.troweprica.com end dick Important Market information. If you wouid (ke to receive e-malls on the lstest
updales regarding the market and other redrerent planining information, sign up Jor E-nnouncements on the myRelirementPlan Wsb sie.

Money Inf
Investment
Stocks
Allianz NFJ Dividend Valve 25% o%
Dreyfus/Boston Intd Core £q 25% 0%
Drayfus/Boston Sm Cap Val Fd 10% 0%
Galdman Sachs Midcap Val, Inst 5% 0%
T. Rowe Price Spectrum Growth 15% a%
TRP Equity Index Trust Chass € 10% 0%
Vanquard Stralegic Equity 5% 0%
Wi Blalr Small Cap Growth CL { 5% 0%
Bonds
Fidelity Adv Strategic income 0% 33%
(ONey 2 Ytk ppUE
TRP Stsble Velue Fund Sch 8 0% %
Company Stock
Allegheny Energy Company Stock $1688.87 -$1,369.18 $17.441.80 0% 33%
Ending Balance v 100% 100%
Ouistanding Loan Bakance
Total Accouet Yakue
Allegheny Energy Comparnty Stock

aversge cos!: §25.94  coet basis : $13,363.52
Al the poird of distribution, there Is no tax implicabion ol cost basss for irvestments other $han company siock tefd in 3 reticement account,

Money i/ Money Dut Is the net lotal of all contributions, payments, other credils, withdrawals, other debis, and transfers made to and from your
investment(s). Fulure Alfocation parcenlapes show how new money will be allocated o your account 8s of January 12, 20089,

Tl{oweﬁimm

INVEST WITH CONVFIDENCE
Fage 2oty
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**FISMA & OMB Memorandum M-07-16***

James S Premoshis Retirement Account Summary January 1, 2009 to March 31, 2009

ABOUT YOUR RETIREMENT PLAN

Your plan is going green with the help of paperiess statements

Starting with your next plan sccount siaternent, T. Rowe Price and your amployer will do thelr part 1o support the environment by reducing the
distritigtion of paper account statements, That means, if we have a valid e-mall address, instead of receiving your statement by mail, you wifl receive an
e-maif nolice each guarter alérting you that your sialement is ready Lo view and download at your convenience, In addition o saving paper, onfine
stalements also reduce dutter and Increase account security.

Until we have & vafid e-mail address, you wili continue to receive your quariery sialerents in the mad. Please visit the m n Web sle at
rps.troweprice.com and view the Services section, or call 1-800-822-8945 {o verify or edit the e-mail address on Ele. Note: [f we have 8 valid e-mail
address, you will receive an e-mail welcoming you to paperiess stalements and informing you of how to continue to receive paper stalements, should
you choose, However, before you decide not to go papertess, consider how this change wil impact the environment and your life.

INVESTMENT ACTIVITY
Future ABocation

Beginning Money In/ Ending
Investiment Balence Money Ot Genvloss Belance Pretex Aftert3x
Socks
Alfanz NFJ Dividend Vialve 2% 0%
Dreyhus/Boston int Core Eq %% o%
Dreylus/Boston Sm Cap Val Fd 10% 0%
Guoidman Sachs Midcap Val, Inst 5% {15
T. Rowe Price Spectrum Growth 15% 0%
TRP Equity Inddex Trust Class € 10% 0%
Vanguard Strategic Equity 5% 0%
WM Blar Smalk Cap Growth CL | 5%, 0%
Bonds
Fidelity Adv Strategic income % B%
Conpany Stock
Alleghany Energy Company Stock $17.441.80 $224.49 - $5,432 80 §12 33%
Ending Bakince 100%
Outstanding Loen Balance
Total Acoount Value
Allegheny Energy Company Stock

average cost: $25.88  cosi bass : $13,665.28
At the point of distribuiion, there is no tax implication of cost basis for invesiments other than company SIock heid i1 a reirement account.

Monzy in/ Money Ou! is the nel iotal of ali contributions, payments, other credils, withdrawais, other debits, and bansters made 1o and from your
investmenl(s). Fulure Allocation percemtages show how new money will be sllocated to your accoun! as of Aprif 09, 2009,

RETIRE Wit CONFINENCE
Page 201 3



RightFax GCC Received 12/15/2009 04:40P¥ in 04:18 on line [6) for 7248307736 * Pg 6/7

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

james S Premoshis Retirement Account Summary April 1, 2008 10 June 30, 2009

ABOUT YOUR RETIREMENT PLAN

New Web Site, Exhibll, and Ontine Game Help Families Talk Abowt Money
Talking with children about saving and planring for the kuture is perhaps more important than ever. Thaf's tha purpose of The Greal Piggy Bank
Adventucs{SM) onfing game, a collghorative effort between T. Rowe Price and Wall Disnay Parks & Resorts Oniine.

The garne is a feature of the new T, Rowe Price Family Cemer, snntetawve Webh site that can help you tak wath chidren about saving snd spending
wisely, Youll find stories from parents about thelr past experiences with maney, The Greal Piggy Bank Adventure{SM) cnline game, and more aboul our

commitment o education.
it all part of the sponsorship of a new interactive theme park experience—The Great Piggy Bank Adventure{SM} —now open al INNOVENTIONS at

Epcof® at the Wall Disney World® Reson in Florida, The experience, combined with the 7. Rowe Price Family Canter Web site and The Greal Piggy Bank
Adventure(SM) online game, reflects a broader effort by T. Rowe Price 1o make financial education concepts more accessible and engaging for children.

Log in, leam, and play st rps.iroweprice.com.
T. Rowe Price and Wali Disney World Comparny are not affiisted companies.

INVESTMENT AGTIVITY
Ending Futurs Allocation

Beginning Maney i/

Investment Balance oney Out GainLoss Balance Pre-bxx After-tax
Slocks

ANanz NFJ Dividend Valve 25% 0%
Dreyfus/Boston Int Core Eq 25% 0%
Dreyfus/Boston Sm Cap Val Fd 10% %
Goldman Sachs Midcap Val, Inst 5% 0%
T. Rowe Price Spectrom Growth 15% 0%
TRP Equity Index Trust Class C 10% 0%
Vanguard Strateghc Equity 5% 0%
WM Bigir Small Cap Growth CL 1 5% 0%
Bonds

Fidaity Adv Strategic Income 0% 3%
TRP Siable Value Fund Sch B L 0% %
Corsgany Stock

Alleghenty Energy Company Stock $12,233.45 $207.33 $1.386.75 $13,827.54 0% 3%
Ending Balance . 100% 100%
Outstanding Loan Balancs ’

Tota) Account Vekie

Alegheny Energy Company Stock

average cost - $25.88  cost basls : $13,951.77
At the point of distnibution, there is no 13x impéication of cos! Basrs for inavestments other than company stock held in a rebrement acoount.

Money In/ Money Out is the nat total of ail contributions, paymeras, other credits, withdraveals, other debits, and transiers made to and from your
invastment(s). Future Alfocation percentages show how new money will be alioceted to your acoount as of July 08, 2009

RLYIRE WLTI CONFIDEMTR
Page 2013
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james S Premoshis Retirement Account Summary July 1, 2009 io September 30, 2009
ABOLT YOUR RETIREMENT PLAN

How much do you need to retiee?

in order to save enough today, you need {o estimate how much money you'll spend during your retirement years. This may not seem easy to do, but
there are 3 variety of tools and resources avalsble {o belp you figwre out haw much you need to save o you can maintain your ifestyle in retirement,

Yo learm more, and to access heiphul ondne tools, log in lo the myRelirementPlan Web site at rps.troweprice.com.

ONTRIBUTIONS

Deferral Ratos per Pay Period
Pre-Tax Deferral %
Begimning NMoney In/

Investrent Batance Money Out Gainfl.ous
Refirermamt Fupda -
T. Rowe Price Retirement 2025 $0.00 $79.04 $5.32 $84.38 35% 0%
Slocke
Alliarz NFJ Dividend Value 25% 0%
Dreyfus/Bosion intl Core Eq 0% 0%
Dreytus/Boston Sm Cap Val Fd 10% 0%
Goldman Sachs Midcap Vai, inst 5% 0%
T. Rowe Prica Spectrum Growth 15% 0%
TRP Equity Index Trust Class C 10% %
Vanguard Strategic Equity 0% 0%
WM Biar Small Cap Growth CL | 0% 0%
Bonds
Fideity Adv Strategic income O% 3%

Vi —
TRP Stabie Value Fund Sch B 0% 4%
Company Stock
Alegheny Enargy Company Stock $13,827.54 $172.18 $548.42 £14,549,14 0% 33%
Ending Balance 190% 100%
QOutstanding Loan Batance .
Total Account Vaius
Aliagheny Energy Carmpany Siock

averaga cosl . $25.88  cust bosis : $14,204.80
At the paint of distrbution, theee is np tax implication of cost basis for investments olher than company slock heid in & retirement account.

Money Iy Money Out 15 th9 08t fotal of all comtribulions, payments, other credils, withdrawsls, other aebits, and iransfars made to and from your
investmeni(s) Fulure Atlocation percentages show how new money will be aliocaied to your sceount as of October 08, 2009.

'IZngeﬂioeﬁ

FNVESY WITH CONFInENCE
Page 2 of 3



A Allegheny Energy

DANIEL M DUNLAP 80D Cabin Hill Drive

Senior Attorney and Assistant Secretary Greensburg, PA 15601
{724) 838-6188 FAX (724)830-7736

dduniap@alieghenyeanergy.com

December 2, 2009

VIA OVERNIGHT MAIL

Mr. James S. Premoshis

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

Dear Mr. Premoshis:

| am writing on behalf of Allegheny Energy, Inc. (the “Company"), which received
on November 25, 2009 your shareholder proposal (copy enclosed) entitled
“Independent Board Chairman" (the "Proposal") for consideration at the Company's
2010 Annual Meeting of Stockholders.

The Securities and Exchange Commission's (the “SEC") rules and reguiations,
including Rule 14a-8, govern the proxy process and sharehoider proposals. For your
reference, | am enclosing a copy of Rule 14a-8 with this letter.

The Proposal contains certain eligibility or procedural deficiencies and does not
satisfy the requirements of Rule 14a-8. Based on the records of our transfer agent, you
are not a registered holder of shares of Allegheny Energy, Inc. stock. We expect that
you, like many stockholders, may own your shares in "street name” through a record
holder such as a broker or bank. In that case, Rule 14a-8(b) 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 [Plroposal 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.”

To remedy the above deficiencies, you must provide sufficient proof of your
ownership of the requisite number of Company shares as of the date you submitted the
Proposal. As explained in Rule 14a-8(b), sufficient proof may be in the form of:

« @ written statement from the “record” holder of your securities (usually a broker or
bank) verifying that, at the time you submitted your proposal, you continuously
held the requisite number of Company shares for at least one year; or

. acopy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or
amendments to those documents or updated forms, reflecting your ownership of
the shares as of or before the date on which the one-year eligibility period begins
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.



A Allegheny Energy

In addition, the Proposal exceeds the 500 word limit set forth in Rule 14a-8(d).
Specifically, Rule 14a-8(d) states: "The proposal, including any accompanying
supporting statement, may not exceed 500 words." Using the standard word count
function in Microsoft Word, the Proposal, including the supporting statement. contains
503 words. To be considered for inclusion in the Company's proxy staternent, the
Proposal, including the supporting statement, must be 500 words or less.

The SEC's rules require that any response to this letter be postmarked or
transmitted electronically no later than 14 calendar days from the date you receive this
letter. Please address any response to me at Allegheny Energy, inc., 800 Cabin Hill
Drive, Greensburg, PA 15601. Alternately, you may send your response via facsimile to
{724) 830-7736 or via electronic mail to ddunlap@alleahenvenergy.com.

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 remedy any
deficiencies, 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 any eligibility and procedural defects.

If you have any questions with respect to the foregoing, please feel free to
contact me at 724-838-6188.

,.\Sinceraly.

| )zm: (L/

*“Daniel M. Du ap

Enclosures
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Mr. Paul Evanson

Chairman

Allegheny Encrgy, Inc. (AYE)

$00 Cabin Hill Drivett '
GreensburgtPAT156011 a

Rulc 14a-3 Propasal

Dear Mr. Evanson,

My attached Rule 14a-8 proposal is respectflly submitted in support of the long-term
performance of our compsny. My proposal is submitted for the next annual shareholder
meeting. Rule 14a-8 requirements arc imtended to be met including oy continuous
ownership of the required stock value until after the date of the respective shareholder
meeting and presemation of my proposal at the annual meeting.

Ymcomﬁdaﬁmmmmauﬁmof;henoudofmuamwdin
support of the long-term performance of our;compeny. Pleasc acknowiedge receipt of my
proposal promptly.

¢c: David M.1Feinberg

Corporate Secyectary

PH: 724-838-6999

FX: 724-838-6864

Danicl Dunlap <ddunlap@alleghenyenergy.com>
Agsistant

PH: 724-838-6188 f
FX: 724-830-7736
FX: 724-838-6177
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Independent Board Chairman

RESOLVED: The sharebolders request our board of directors to adopt a policy that,
whenever possible, the chairman of the board of directors shall be an independent director
(bymemdﬂdofﬂnNmY«kchk&chmge),whohendmmlymwdnm
executive officer of the Company. This policy should be implemented so as pot to violate
any contrectual objigations in effect when this resolution is adopted. The policy should
also specify how to select a new independent chairman if a current chainman ccascs to be
independent between aanual meetings of shareholders; and that compliance with the
policy is temponarily excused if no independent dixector is availeble and willing to serve

chairman.

1 believe:
+ The role of the CEQO and management is to run the compan
« The role of the Board of Direciors is 10 provide mdepmden! ovasiﬂ:!ofmgm:

and the CEO.
» There is a potential conflict of interest for a CEO to be het/his own overseer while

managing the business.

Numerous institutional investors recommend separation. For example, CalPERS
encournges separstion, cven with a lead director in place.

In 2009, Yale University's Millstein Center for Corporate Governance and Performance
published » “Chairing the Bosrd™ Policy Briefing arguing the case for 8 separsic,
independent Board Chair.
The report was prepared in conjunction with the “Chairmen’s Forum” composed of a
group of Directors. “A separate CEO and Chainman should improve corporate

and lead 10 more competitive compensation practices,” said Gary Wilson,
former Chair at Northwest Airlines, a Yahoo Director and s mernber of the Forum.

The report stated that chairing snd overseeing the Board is a time intensive responsibility
and that s separate Chair leaves the CEO free to manage the company and build effective

business strategies.

Many compenies have independent Chairs; by 2008 close o 39% of the S&P 500
companies had boards that were not chaired by their chief executive. An independent
Chasir is the prevailing practice in the United Kingdom sod many imernational markets.

Sharcholder resoiutions for separation of CEO and Chair averaged 36% support in 2009
at 30 companies — indicating strong and growing investor support.

In consideration of the potential disruption of as imumediate change, I am not secking 1o
replace our present CEO as Chair. To foster a simple transition, | am requesting that this
policy be phased in when the next CEO is chosen. When a Board declares their support
for this future governance reformn, the Board and prospective CEO botb will be aware of

this change in expectation.
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Companics sre recogniziog increasingly that separating the Chair of the Board and Chicf
Exocutive Officer is a sound corporate governance practice. An independent Chair and a
vigorous Board can improve focus on important governance matters, strepgthen
accountability to sharcowners and help forge long-term business stratzgies that best serve
the interests of shareholders, consurmnexs and the company.

[ urge a vote FOR this resolution. An independent Chair can enhance investor confidence
in owr Company and strengthen the integrity of the Board.
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§ 240.14a3-8 Shareholder proposals.

(oo

This seclion addresses when a company must include a shareholdar's proposal in its proxy slalement
and identify the proposal in its form of proxy when the company holds an annual or special meeting of
shareholders. In summary, in order lo have your shareholder proposal included on a company’s proxy
card, and included along with any supporting stalement in its proxy statement, you must be eligible and
foliow certain procedures, Under a few specific circumstances, the company is permitted lo exclude your
proposal, but only after submilling its reasons lo the Commission. We structured this section in a
question-and-answer format so that il is easier lo undersland. The references to “you" are to a
sharehoider seeking to submil the proposal.

(3) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or ils board of direclors take action, which you inlend to present al a meeting of the
company's shareholdars. Your proposal should stale 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
musl also provide in the farm 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
seclion refers both 1o your proposal, and o your corresponding stalement in support of your proposal {if

any).

(b) Question 2: Who is eligible lo submil a proposal, and how do | demonstrale {o the company thal | am
eligible? (1) in order lo be eligible to submit a proposal, you must have continuously held al least $2,000
in market valua, or 1%. of the company’s securities entitied to be voled on the proposal at the meeling
for at least one year by the date you submit the proposal. You musl continue lo hoid those securilies
through Lhe date of the meeting.

(2) If you are the regislered holder of your securilies, which means that your name appears in the
company's records as a shargholder, the company can verify your eligibility on ils own, aithough you will
still have to provide the company with a writlen statemenl thal you inlend lo continue to hold the
securittes through the date of the meeling 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 awn. In this case, at the lime you submil your proposal, you must prove your eligibilily lo the
company in one of two ways:

{i) The first way is to submil to the company a wrillen slalement from the “record” holder of your
securities (usually a broker or bank) verifying that, at the time you submitled your proposal, you
continuously held the securities for at least one year. You must also include your own writlen slalement
thal you intend to continue lo hold the securities through the dale of the meeting of shareholders; or

{ii} The second way lo 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 chapfer), Form 4 (§249.104 of this chepler)
and/or Form 5 (§249.105 of this chapler), or amendments lo those documenls or updated forms,
reflecting your ownership of the shares as of or before lhe date on which the one-year eligibility period
begins. if you have filed one of these documents wilh the SEC, you may demonsirate your eligibilily by
submitiing to the company:

(A} A copy of the schadule andlor form, and any subsequent amendments reporting a change in your
ownership level;

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

(C) Your written statement thal you intend lo continue ownership of the shares through the date of the
company's annual or special meeling.

{c) Question 3: How many proposals may | submit? Each shareholder may submil no more than one
proposal to a company for a pariicular 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 submitling a proposai? (1) if you are submitting your proposal
for the company's annual meeting, you can in most cases find the deadline in lasl year's proxy

http://ecﬁzgpoaccess,gov/cgi/t/text/lcxt-idx'?czecfr&sid=47b43cbb88 84413ad586861c05¢81... 12/1/2009
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stalement. Howevar, 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 meeling, you can usually find the deadline
in ane of the company's quarterly reports on Form 10-Q (§249.308a of this chapter), or in shareholder
reports of invesiment companies under §270.30d-1 of this chapter of the investmant Company Act of
1940. In order {0 avoid controversy, shareholders should submit their proposals by means, including
glacironic means, that permil them to prove the date of delivery,

(2) The deadline is calculated in the following manner if the propasal is submitied for a regularly
scheduled annual meeting. The proposal must be received al the company's principal executive offices
not less than 120 calendar days before the dale of the company's proxy slalement released to
sharehoiders in connection with the previous year’s annual meeling. However, if the company did nol
hold an annual meeling the previous year, or if the dale of this year's annual meeting has been changed
by more than 30 days from the date of the previous year's meeling, then the deadline is a reasonable
time before the company begins to print and send ils proxy materiais.

{3) If you are submitting your propasal for a meeling of shareholders other than a regularly scheduled
annual meeting, the deadline is a reasonable lime before the company begins lo print and send its proxy
malerials.

{1y Question 6: What if | fail to follow one of the eligibility or procedural requirements explained in
answers {o Questlions 1 through 4 of this section? (1) The company may exclude your proposal, bul only
after it has nolified you of the problem, and you have failed adequately to correct il. Wilthin 14 calendar
days of receiving your proposal, the company must notify you in writing of any procedural or eligibility
deficiencies, as well as of he 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 notificalion. A
company need not provide you such nolice of a deficiency if the deficiency cannot be remedied, such as
if you fail to submil a proposal by the company’s properly determined deadline. if the company inlands lo
excluda the proposal, it will later have to make a submission under §240,14a-B and provide you with a
copy under Question 10 below, §240.14a-8(j).

{2) i you fail in your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be pemnitted to exclude all of your proposals from its proxy
malerials for any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff thal my proposal can be
exciuded? Excepl as otherwise noted, the burden is on the company lo demonslrate that it is antiled lo

exclude a proposal.

{h) Question 8 Must ! appear personally al the shareholders' meeting to present the proposal? {1} Either
you, or your representalive who is qualified under state law lo present the proposal on your behalf, must
altend the meeling o present the proposal. Whether you altend Lhe 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 atiending the meeting and/or 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 o present your proposal via such media, then you may
appear through electronic media rather than traveling to the mesting lo appear in person,

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

(1) Question 9: 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
aclion by shareholders under the laws of the jurisdiction of the company's organization;

Note lo paragraph(i){1): Depending on the subject malter, some proposals are not considered
proper under state law if they would be binding on the company if approved by shareholders.
In our experience, most proposals that 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 drafled as a recommendation or suggestion is proper unless the
company demonsirates otherwise.

(2) Violation of law; If the propossl would, if implemented, cause the company lo violate any siate,
federal, or foreign law lo which it is subject:

http://ecfr.gpoaccess. govicgiit/text/text-idx e=ecfr&sid=47b43cbb888441aad 586861 c05c81...
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Note to paragraph(i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violale foreign law if compliance with the foreign law would
result in a violation of any state or federal law.

(3) Violation of proxy rules: if the propasal or supporting statement is contrary to 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 interest: I the proposal relates to the redress of a personal claim or
grievance against the company or any other person, or if il is designed to result in a benefil lo you, ar lo
further a personal inlerest, which is nol shared by lhe olher shareholders at large;

(5) Relevance: If the proposal relates o operations which account for less than § percent of the
company's tolal assets at the end of its most recent fiscal year, and for less than 5 percent of ils netl
earnings and gross sales for ils most recent fiscal year, and is nol otherwise significantly related to the

company's business;

{6) Absence of power/authority: If the company would lack the power or authorily to impleménl the
proposal;

(7) Management lunctions: If the proposal deals with a malter relating to the company’s ordinary
business operations;

{(8) Relatss to alection: If the proposal relates 10 a nomination or an election for membership on the
company's board of directors or analogous governing body or a procedure for such nomination or
alection;

(8) Contflicts with company s proposal: if the proposal direclly conflicls with one of the company's own
proposals to be submitted lo shareholders at the same meeling;

Note lo 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) Substantally implemented.: If the company has already substantially implemenied the proposal,

(11) Duplication: if the proposal substantally duplicates another proposal previocusly submitied lo the
company by another proponenl that will be included in the company's proxy malerials for the same

meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as ancther
proposal or proposals thal has or have been previously included in the company’s proxy materials within
the preceding 5 calendar years, a company may exclude il from its proxy materials for any meeting held
within 3 calandar years of the last time it was included if the proposal received:

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

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

{iit) Lass than 10% of the vole on its last submission o shareholders if proposed three times or more
previously within the preceding 5 calendar years; and

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

(i) Question 70: What procedures musi the company follow if it intends lo exclude my proposal? (1) If the
company intends lo 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 ils submission. The
Commission siaff may permit the company to make ils submission later than 80 days before the
company files ils definitive proxy statement and form of proxy, if the company demonstrates good cause

for missing the deadline.

(2) The company must file six paper copies of the following:

http://ecfr.gpoaccess. govicgi/t/itext/text-idx ?c=ecfr&sid=47b43cbb88 844 faad 586861 c05¢81... 12/1/2009
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{i} The proposal

(i) An explanation of why the company believes that it may exclude the proposal, which should, if
possible, refer 1o the most recent applicable authority, such as prior Division letters issued under the

rule; and
{iii) A supporting opinion of counsel when such reasons are based on matters of slate or foreign law.

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

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

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

(1) The company’s proxy stalement must include your name and address, as well as the number of the
company’s voling securities that you hold. However, instead of providing that information, the company
may instead include a stalement that il will provide the information lo shareholders promptly upon
receiving an oral or written request.

{2) The company is nol responsible for the contents of your proposal or supporting stalemenl.

{m} Question 13: What can | do f the company includes in its proxy statement reasons why il befieves
shareholders should not vole in favor of my proposal, and | disagree with some of its statements?

{1) The company may elecl [o include in its proxy slatement reasons why il believes shareholders
should vote against your proposal. The company is allowed to make arguments reflecting its own paint
of view, just as you may express your own point of view in your proposal’s supporting statement.

(2) However, if you beliave that the company’s opposition to your proposal containg materially faise or
misleading slatements (hat may violale our anti-fraud rule, §240.14a-8, you should promptly send o the
Commission staff and the company a letler explaining the reasons for your view, along with a copy of lhe
company's statements oppasing your proposal. To the extent possible, your leller should include specific
factual informalion demonstrating the inaccuracy of the company’s claims. Time permitling, you may
wisg fo try to work out your differences with the company by yourself before contacling the Commission
staff,

(3) We require the company to send you a copy of ils stalements opposing your proposal before it sends
its proxy materiats, so thal you may bring to our atiention any materially false or misleading staterments,

under the foliowing timeframes:

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

(i) In all other cases, the company must provide you with a copy of its opposilion statements no later
than 30 calendar days before its files definilive copies of its proxy statement and form of proxy under
§240.142-6.

[63 FR 29119, May 28, 1998, 63 FR 50622, 50623, Sepl. 22, 1998, as amended at 72 FR 4188, Jan. 29,
2007; 72 FR 70456, Dec. 11, 2007; 73 FR 877, Jan. 4, 2008]

http://ecfr.gpoaccess. gov/cgi/:ftcxt/tcx(~idx‘?<:~'-=ecfr&sid=47b43cbb88844faad58686 1c05c81... 12/1/2009



RightFax GCC Received 11/25/2009 05:44PM in 03:46 on line 21 for T76RGRLI1G = pg 1/7
“**FISMA & OMB Memorandum M-07-16***

Mz, Paul Evanson
Chaioman
Allcgheuy Encrgy, Inc. (AYE)
800 Cabin Hill Drivett |
Greensburg? PAT156011 !

Ruic “"f Proposal

!

Deaz Mr. Evanson, |

My attached Rule 14a-8 proposal is respectfully submitted in support of the long-term
of oux company. My proposal is submitted for the next annual shareholder

meeting. Rule lemmmmmdadbbeMmcludimmycunﬁnm
owncrship of the required stock value until after the date of the respective shareholder

Mmuﬂmofmmdahmmu.

Ywmmmmoﬁhe&uddmkmnedm
suppoﬁoﬂhelong-m;uﬁumwofmcomm Pleasc acknowledge receipt of my
proposal promptly. |

i
Sxm!y, "\‘""“‘ 1
&QN/\—“ } ﬁ
. LU\A-‘::& xg,mu\,\.g ! “'\‘

Noame

cc: David M.TFeinberg

Carporate Secretary

PH: 724-838-6999 :
FX: 724-838-6864

Daanic} Dunisp «dunhp@ueﬂmmuwmw
Assistant Secretary

PH: 724-838-6188 !

FX: 724-830-7736 .

FX: 724-838-6177 :

P
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Independent Board Chajirman
RESOLVED: The shareholders request our board of directors to adopt & policy that,
whenever possible, the chainnan of the board of directors shall be an independent di
(by the standard of the New York Stock Exchange), who has not previously served as an
executive officer of the Company. This policy should be implemented 30 as not to violate
any contractual obligations in effect when this resolution is adopted. The policy shauld
also specify how to sclect 2 new independent chainman if s current chairman ceascs to be
indopendent between annual joeetings of sharebolders; and that compliance with the
poticy is temporarily excused if no independent director is availsble and willing to serve

as chairman.

1 believe:
* The role of the CEO and management is to yun the compan:
* The role of the Board of Directors is to provide mdepaﬂentomigmofmmgmut

and the CEO.
» There is a potential conflict of interest fouCEOnobchunnsownovmwhxle

managing the business.

Numerous institutional investors recommend separation. For example, CalPERS
encourages separation, even with a Jead director in place.

In 2009, Yale University’s Millstcin Center for Corporate Governance and Performance
published a “Chairing the Bomrd™ Policy Briefing ssguing the case for a separate,
independent Bosrd Chair.

The report was prepared in conjunction with the “Chairmen’s Forum” composed of a
group of Directors. “A separatc CEQ aad Chairman should improve corporate
performance and lead to more competitive compensation practices,” said Gary Wilson,
former Chair xt Northwest Airlines, s Yahoo Director and & mernber of the Forum.

The repart stated that chairing and overseeing the Board is a time intensive responsibility
and that a sepamte Chair leaves the CEO free to manage the conapsoy and build effective
business strategies.

Many companies have independent Chairs; by 2008 close to 39% of the S&P 500
coxapanies had boards that were pot chaired by their chief executive. An independent
Chair is the prevailing practice in the United Kingdom aod many intemational markets.
Sharchoider resolutions for scparation of CEOQ and Chair averaged 36% support in 2009
at 30 companies — indicating strong and growing investor support.

In consideration of the potential distuption of an immediate change, 1 am not seeking to
replace oux present CEO as Chair. To foster 2 simple transition, I am requesting that this
policy be phased in when the next CEO is chosen. When a Board declares their support
for this funare governance reform, the Board and prospective CEO both will be aware of
this change in expectation.

i
5
|
H
i
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Companies are recognizing increasingly that separating the Chair of the Board and Chief
Excoutive Officer is a sound corporate governance practice. An independent Chair and &
vigorous Bourd can improve focus on important govermnance matters, strengthen
accountability to shareowners and help forge long-term business strategies that best serve
the interests of shareholders, consumecs and the company.

[ urge s vote FOR this resolution. An independent Chair can cahanoe investor confidence
in our Company snd strengthen the integrity of the Boerd.
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October 1, 2008 to December 31, 2008

james S Premoshis Retirement Account Summary

ABCUT YOUR RETIRPFIJENT PLAN

Plassg Note: Your Plan Ysar End has changed to 12/31. Stay focused on your goals. Retirement investing can be espedaly challenging during
MMWMWM.WMMMWM can be drgmatic. Remamber

try not 1o let your emotions gel you off Wrack. Keeping up mmﬁhﬂomﬂnﬂ@ﬂ\smmmmmmmmm
mmmumrmsmaMMmemhfumﬁmmmuwmwmmedwmmmhhu
mmmmwnmmmmmammmmmnmmunMMmum
updstas regarding the market and other refirement planning information, sign up for E-nnouncements on the myRetrementPlan Web sile.

Begirming Honey Fulure Allocation
Investment Balwnce Monsy Out Geinlloss Predsx Atertax
Alian NFJ Dividend Value — 26% %
Drwyfus/Boston inl Core Eq 25% %
Dreyfus/Boston Sm Cap Val Fd 10% 0%
Goldman Sachs Midoap Vai, Inst 5% 0%
T. Rowe Price Specirum Growth 15% %
TRP Equity index Trust Class C 10% %
Vanguard Strategic Equity 5% 0%
WM Btair Smalf Cop Growth CL I 5% %
Bonds
Fidelity Adv Strategic income % 3%
Moosy MarkatfStable Valve
TRP Stable Value Fund Sch 8 0% 4%
Compeny Stack
Allegheny Energy Company Stack 0% 3%
Endiag Balance 100% 100%
Outstanciing L.oan Balance
Totsl Account Velue
Alisgheny Energy Company Stock

aversge cost : $25.94  cost bews NG
At the point of distritnation, there is no lx implication of cost bhecis for invesiments olhar than company stock beld in a retiment account,

Money In/ Money Out is The net total of sl contribulions, payments, other cradils, withdrawals, other debits, and iransfers made 1o and from your
invesiment{s). Future Allocation percentages show hovr new money wil be sffocated to your sccount as of January 12, 2008.

»

INVRET WITH CONFIDENCE
Poge 2013
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James S Premoshis Retirement Account Summary January 1, 2008 to March 31, 2008

ABOUT YOUR RETIREMENT PLAN

Your plan is golng green with the halp of paperiess statements

Mmmmmmmtmmmmwwnwmhwmmwmu .
mmhndmmmmumummﬂﬂmﬁ&nnhﬂudmdwmmw@ﬁ.mwmm
e-mail nolice each quarter alerfing you thal your stalement is ready to view and downioed st your convenienoe. in addition & saving paper, oniine
statlaments aiso raduce dutter and increase account securly.

Un¥1 ws have a valid emall address, you wil continue tn raceive your quarterly sislements in the mall, Plaase visit the Web site at
rps.sroweprice.com and view the Services section, or call 1-800-522-3945 lo verfly or edit the e-mall address on fie. Nole: f we have a valid o-mail
address, you Wil receive an o-rmail weicoming you to paperiess stalements and informing you of how to continua to recalve paper statements, shoukd
you choose. However, bafore you decide not 10 go pspariess, consider how this change will impact the environment and your Fe.

Invastenent
Socle
Allara NFJ Dividend Value 25% o%
DreyluafBosion ind Core Eg 25% 0%
Dreykus/Boston S Cap Val Fd 10% 0%
Goldmen Sachs Midcap Ve, Inst 5% 0%
T. Rows Price Spectrum Growth 15% %
TRP Equity index Trust Class C 10% 0%
Vanguard Strstagic Equity 5% 0%
WM Bizir Smail Cap Growth CL}) 5% 0%
Bonda
Fidelity Adv Strategic income o% 3%
TRP Stable Valye Fund Sch B % 34%
Compary ek
Aloghery Energy Comery Sock ~ummme> W~ e WS o% 3%
Ending Balanoe SR W oD 100% 100%
Cutsianding Loan Balance
Total Accomst Value
Allegheny Energy Company Stock

svernge cost : §$26.88 coat ,
At the point of distribution, there is no tax jorr of cost basis for invasiments other than company stock held in 2 retirement acoount.

Money I/ Money Dut Is the nel iolel of sil contributions, payments, other craoits, withdrawals, ather debits, and transfers maide to and from your
investment(s). Future Alocalion percentages shiow trow new money will be alocated 10 your accoim! as of April 03, 2009.

Price s

RETIRE WITH CONTIDENCE
Page20d3
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James S Premoshis Retirement Account Summary Apedl 1, 2008 to June 30, 2009

ABCUT YOUR RETIRENTENT PLAN

New Wab Sha, Exhiblt, snd Online Gume Help Famifies Talk About Money
Taliing with chikiren about saving and planning for the fulure Is perhaps more important than ever. That's the purpose of The Groat Piggy Bank
Advenhure{SM) ankine game, 8 collaborative effort between T. Rowe Price and Wall Disney Parks & Resorts Orfine.

The game Is 8 featurs of the new T. Rows Price Family Center, an interaciive Web site that can heip you talk with chiidren about saving end spending
wisely. You'll find stories from parsnts about their past axperisnces with money, The Great Piggy Bank Adventure{SM) onfine game, and more about our
commitment Yo educalion,

its afl part of the sponsorship of a new interacive theme park experiance——The Great Piggy Bank Adventure(SM) —now apen at INNOVENTIONS &l

Epcor® gt the Welt Disney Werif® Resort in Floride. The experience, combined with the T, Rowe Price Family Center Web sile and The Greal Pipgy Bank
Adventure(SM) onfine game, reflects & broader effort by T. Rows Price 1o male finencial education concepts more accessibls and engeging for children.

Log In, leam, and play af rpstroweprice.com.
T. Rowe Price and Walt Disney Workd Comparty are not afiiaied comparries,

Endlng Phers Aocation
Balence Protax Aardxx

o 5% %

F—— S A

10% 0%

5% 0%

15% %

10% 0%

5% 0%

5% %

- ™ o

L 0% u%

Y 0% %

A 100% 100%

o
AL the point of distridution, there is no of cost basis for investments other than company slock heid in a retirement sccount.

Maonay i/ Money Out Is the nat tolal of alf contributions, payments, other cradils, withdrawals, other dabils, and transiers made to and from your
investment(s). Filure Affocation percentsgss show how nsw money will be aflocatsd fo your sccount as of July 08, 2009,

LETINE WiTI CONFIOENCE
Page2ol3
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July 1, 2008 to September 30, 2009

James S Premoshis Retirement Account Summary

ABCUT YOUR REDIREMENT PLAN

How much do you need to retire?

In ceder to save enough today, you need to estimate how much money you'll spend during your retirement years. This may nol seem easy to do, but
there are a variely of tools and resources avalisble (o help you figure out how much you noed Lo Save 50 you can maintain your lfestyle in retirement.

To leem more, and bo accass helphd onine tools, log in 10 the myRetimmentPisn Wab site al rps.troweprics.com.

CONTRIBUTIONS

Deferrsl Rates per Pay Period

Pro-Tax Defarral %

Mowey b Ending Fuiurs Allscation
investment Money Ot QeivA oas Balance Prodax Aferdux
T. Rowe Price Relemert 2025 -— E < o B% 0%
Alianz NF. Dividend Vaive s S 25% 0%
Dreyfsa/Boston int) Core Eq = A b 0% 0%
Dreyfus/Boston Sm Cap Val Fd ln— 8 = 10% o%
Goldman Sachs Midcap Vel, Inst - 5% o%
T. Rows Prics Specirum Growth = 15% 0%
TRP Equily index Trust Class C 10% o%
Vanguard Strelegic Equity - % 0%
WM Blair Small Cap Growth CL | L] - - 0% 0%
Fidelly Adv Staiagic Income C ] oy oy % FeT)
TRP Stable Vale Fund Sch B S =~ = 0% %
Alegheny Energy Company Slock ) o)y 0% 3%
Ending Salsncs ARy YNy S 100% 100%
Outstanding Losn Balence
Total Account Valus
Allegheny Energy Compeny Stock

averspe cost: $25.89  costbass
At the poit of disteibudion, there is no lax implication of cost basis for investments other than company stock heid in » reticeent accound.

Money In/ Money Out Is the net total of all contridutions, peyments, other credis, withdrawals, other debils, and transters made to and from your
investment(s). Fiture Allocation percentages show how new money wikl be aliocated 1o your account as of October 08, 2009,

INVESY WITH CONFIDENCE
Page 2ol



